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CAN ClT PHAP LY

Luat Doanh nghiep so 59/2020/QH14 dugc Quoc hoi nuac Cong hoa Xa hoi Chu nghia 
Viet Nam thong qua ngay 17 thang 06 nam 2020 (“Luat Doanh nghiep”) va cac van ban 
huong dan thi hanh Luat Doanh nghiep;

Luat Chung khoan so 54/2019/QH14 dugc Quoc hoi nuac Cong hoa Xa hoi Chu nghia 
Viet Nam thong qua ngay 26 thang 11 nam 2019 (“Luat Chung khoan”);

Nghi dinh so 155/2020/NB-CP cua Chinh phu ngay 31 thang 12 nam 2020 quy dinh chi 

tiet thi hanh mot so dieu cua Luat Chung khoan;

Thong tu so 99/2020/TT-BTC cua Bo Tai chinh ngay 16 thang 11 nam 2020 hucrng dan 
ve hoat dong cua cong ty quan ly quy dau tu chung khoan; va

Cac van ban phap luat khac co lien quan cua nuac Cong hoa Xa hoi Chu nghia Viet Nam.

Cac van ban phap luat neu tren tu dong din chieu den van ban sira doi, bo sung tuang 

ling tuy tung thai ky.
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CHlTONG I. NHUlVG BIEU KHOAN CHUNG

(c)

(d)

(e)

(f)

Bieu 1. Bjnh nghia

1.1 Trir trudng hop cac dieu khoan hoac ngu canh cua Bieu le nay quy dinh khac, nhung 
thuat ngu sau day se co nghia nhu dugc quy dinh dudi day:

(a) “Cong ty” co nghia la Cong ty TNHH Mot Thanh Vien Quan Ly Quy Dai-ichi 
Life Viet Nam;

(b) “Bieu le” co nghia la Bieu le cua Cong ty va cac van ban khac dinh kern theo day 
(neu co) dugc xay dung lam co sb cho cac quy dinh va tieu chuan cua Cong ty, co 
the dugc stra doi hay bo sung tiiy tung thdi ky, va dugc ky bdi ngudi dai dien theo 

phap luat cua Chu sd huu va ngudi dai dien theo phap luat cua Cong ty;

“Von dieu le” co nghia la tong gia tri tai san do Chu sd huu da gop vao Cong ty; 
“Luat Chung khoan” co nghia la Luat Chung khoan so 54/2019/QH14 da dugc 

Quoc hoi nude Cong hoa xa hoi chu nghia Viet Nam thong qua ngay 26 thang 11 
nam 2019;
“Luat Boanh nghiep” co nghia la Luat Boanh nghiep so 59/2020/QH14 da dugc 
Quoc hoi nude Cong hoa xa hoi chu nghia Viet Nam thong qua ngay 17 thang 06 
nam 2020;

“Phap luat” co nghia la tat ca hien phap, bo luat, luat, phap lenh, nghi quyet, 
lenh, nghi dinh, quyet dinh, thong tu, quy dinh, va cac van ban phap luat khac 
dugc ban hanh bdi bat ky co quan Nha nude co tham quyen cua Viet Nam cung 
nhu cac thong le quoc te, hiep dinh, hiep ude va cac cam ket ma Viet Nam la 
thanh vien (cung nhu cac sua doi, bo sung cua cac van ban nay tai tung thdi 

diem), ap dung doi vdi hoac lien quan den viec to chuc va hoat dong cua Cong ty, 
bao gom nhung khong gidi han Luat Boanh nghiep, Luat Chung khoan va cac van 
ban hudng dan thi hanh;

(g) “Chu sd him” co nghia la chu sd huu cua Cong ty, la Cong ty TNHH Bao Hiem 
Nhan Thp Bai-ichi Viet Nam vdi thong tin chi tiet quy dinh tai Bieu 9 cua Bieu le 
nay;

(h) “Thanh vien HBTV” co nghia la (cac) thanh vien Hoi dong Thanh vien cua 

Cong ty do Chu sd huu bo nhiem, mien nhiem theo quy dinh tai Luat Boanh 
nghiep va Bieu le;

(i) “Hoi dong Thanh vien” hoac “HBTV” co nghia la Hoi dong Thanh vien cua 
Cong ty;

(j) “Ban dieu hanh” co nghia la nhan sir quan ly bao gom Tong Giam doc, Pho 

Tong Giam doc, Giam doc Tai chinh/Ke toan trubng, va cac Ngudi dung dau 
phong ban cua Cong ty;

(k) “Chu tich” co nghia la Chu tich HBTV cua Cong ty;
(l) “Kiem soat vien” co nghia la Kiem soat vien cua Cong ty;
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(m) “Ngiroi co lien quan” la nhtrng ngudi lien quan theo quy dinh tai Dieu 4.46 Luat 
Chung khoan;

(n) “Viet Nam” co nghTa la nude Cong hoa xa hoi chu nghTa Viet Nam;

(o) “UBCKNN” dugc hieu la Uy ban Chung khoan Nha nuac, ca quan Nha nuac

chiu trach nhiem ve chung khoan va thi trudng chung khoan true thuoc Bo Tai 
chinh cua Viet Nam;

(p) “Ngan hang Giam sat” la ngan hang thuang mai co Giay chung nhan dang ky 

hoat dong luu ky chung khoan co chuc nang thirc hien cac dich vu luu ky va giam 
sat viec quan ly quy dai chung, cong ty dau tu chung khoan;

(q) “VND” hoac “Bong Viet Nam” co nghTa la dong tien hop phap cua Viet Nam;
(r) “USD” co nghTa la dong tien hap phap cua Hop chung quoc Hoa Ky;

(s) “Cong ty (Cac Cong ty) Dau tu Chung khoan” co nghTa la quy dau tu chung 

khoan dugc to chuc duai dang cong ty co phan theo quy dinh cua Phap luat;
(t) “TNHH” co nghTa la trach nhiem huu han;
(u) “Giay phep” co nghTa la Giay phep thanh lap va hoat dong cong ty quan ly quy 

cua Cong ty, hoac Giay phep thanh lap va hoat dong kinh doanh chung khoan 
hoac tai lieu co gia tri tuang duang cua Cong ty do UBCKNN cap cho Cong ty 
quy dinh ve viec thanh lap va hoat dong cua Cong ty theo quy dinh cua Phap luat;

(v) “Nguoi dai dien theo liy quyen” co nghTa la ngudi dai dien theo uy quyen cua

Chu sd huu, la ca nhan dugc uy quyen bang van ban nhan danh Chu sd huu thirc

hien quyen va nghTa vu theo quy dinh cua Dieu le nay; va
(w) “Ngu'oi dirge uy quyen dg hop” la ngudi dugc Thanh vien HDTV uy quyen hgp 

le de tham gia va bieu quyet tai cuoc hgp Hoi dong Thanh vien cua Cong ty.

1.2 Trir trudng hgp ngu canh cua Dieu le nay quy dinh khac, nhirng nguyen tac sau day se
dugc ap dung:

(a) Viec tham chieu tdi bat ky dieu khoan hoac van ban nao se bao gom ca nhung van
ban sua doi, bo sung hoac van ban thay the cua dieu khoan hoac van ban do;

(b) Cac tieu de cua cac dieu khoan dua vao Dieu le nay se phuc vu cho muc dich
tham khao thuan tien va se khong anh hudng den viec giai thich cua Dieu le nay. 
Bat ky viec tham chieu tdi mot dieu khoan cua Dieu le nay se dugc hieu la tham 
chieu den noi dung cua dieu khoan do;

(c) Ngay thang va thdi gian dugc hieu la ngay thang va thdi gian d Viet Nam;

(d) Cac tir hoac thuat ngu da dugc dinh nghTa trong Luat Chung khoan, Luat Doanh 

nghiep se co nghTa tuang tu trong Dieu le nay neu khong dugc dinh nghTa lai tai 
Dieu le nay va khong mau thuan vdi chu the hoac ngu canh ap dung.

Dieu 2. Ten Cong ty

2.1 Ten day du viet bang tieng Viet:
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Cong Ty TNHH Mot Thanh Vien Quan Ly Quy Dai-ichi Life Viet Nam

2.2 Ten day du viet bang tieng Anh:

Dai-ichi Life Vietnam Fund Management Company Limited

2.3 Ten giao dich:

Cong Ty Quan Ly Quy Dai-ichi Life Viet Nam

2.4 Ten viet tat:

DFVN

2.5 Viec thay doi ten cua Cong ty do Chii so huu quyet dinh va phai dugc UBCKNN dieu 
chinh Giay phep cua Cong ty.

Dieu 3. Hinh thirc so1 huu va pham vi trach nhiem

3.1 Hinh thuc so huu:

(a) Cong ty dugc to chuc duoi hinh thuc cong ty TNHH mot thanh vien do to chuc la 
chii so him, dugc thanh lap, to chuc, quan ly va hoat dong theo Phap luat co lien 

quan den nhtrng dieu khoan va dieu kien neu trong Dieu le nay.

(b) Cong ty co the chuyen thanh cong ty co phan trong tuong lai theo quyet dinh cua 
Chu so huu, phai dugc sir chap thuan cua UBCKNN hoac cac co quan Nha nuoc 
co tham quyen khac tai Viet Nam theo quy dinh cua Phap luat.

3.2 Pham vi trach nhiem:

(a) Cong ty co tu each phap nhan rieng, co con dau rieng, doc lap ve tai chinh voi 

Chu so huu voi tai khoan tach biet doc lap, va ton tai, hoat dong theo Giay phep 
va Phap luat.

(b) Chu so huu chi chiu trach nhiem doi voi cac khoan ng va nghTa vu tai san cua 
Cong ty trong pham vi so von gop cua minh va khong chiu trach nhiem dubi bat 
ky hinh thuc nao khac voi Cong ty hoac bat ky ben thu ba nao ngoai pham vi von 

gop cua minh.

3.3 Chu so huu khong gop bat ky khoan tien nao vao Cong ty, ngoai trir:

(a) Chu so huu quyet dinh gop von de thanh lap Cong ty va/hoac tang Von dieu le 
cua Cong ty; hoac

(b) Khi viec gop von cua Chu so huu vao Von phap dinh khong du theo quy dinh cua 

Phap luat.

3.4 Chu so huu khong chiu trach nhiem ve cac khoan ng, ton that, chi phi hoac cac chi phi 
lien quan den hoac phat sinh tir cac hoat dong cua Cong ty vugt qua so von Chu so huu 
gop vao Cong ty.
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Bieu 4. Bja chi tru so' chinh, chi nhanh va van phong dai dien tai Viet Nam

4.1 Tru sd chinh cua Cong ty:

Bia chi: Tang 11, 149-151 Nguyen Van Troi, phudng 11, quan Phu Nhuan, TP.HCM

Bienthoai: (028) 3810 0888

Fax: (028) 3844 9835

Bia chi website: htttp://www.dfvn.con.vn

4.2 Tuy theo nhu cau cua minh, Cong ty co the thanh lap chi nhanh, van phong dai dien, thay 
doi dia diem dat tru sd chinh, dia chi chi nhanh va dia chi van phong dai dien. Viec thanh 
lap hoac thay doi neu tren se phai dugc sir chap thuan bang van ban cua UBCKNN 
va/hoac bao cao cac ca quan Nha nude co tham quyen phu hop vdi Phap luat.

Bieu 5. Nghiep vu kinh doanh chirng khoan

5.1 Cong ty dugc phep tien hanh cac hoat dong kinh doanh da ghi trong Giay phep, bao gom 
cac hoat dong sau:

(a) Quan ly quy dau tu chung khoan;

(b) Quan ly danh muc dau tu chung khoan;

(c) Tu van dau tu chung khoan; va

(d) Cac nghiep vu khac theo quy dinh cua Phap luat va dugc su chap thuan cua 
UBCKNN.

5.2 Trong suot thdi gian hoat dong, Cong ty co the sua doi hoac bo sung nghiep vu kinh 
doanh theo quy dinh Phap luat va sir chap thuan cua Hoi dong Thanh vien va co quan 
Nha nude co tham quyen.

Bieu 6. Thcri han hoat dong

Thdi han hoat dong cua Cong ty nhu dugc ghi trong Giay phep la nam muoi (50) nam bat dau tir 

ngay dugc cap Giay phep va co the dugc gia han theo quy dinh cua Phap luat tai thdi diem het 
han, trir trudng hgp bi giai the theo quyet dinh cua Chu sd huu hoac cham dut hoat dong theo 
quyet dinh cua co quan Nha nude co tham quyen.

Bieu 7. Ngirdi dai dien theo phap luat

7.1 Cong ty chi co mot (01) ngudi dai dien theo phap luat. Tong Giam doc la ngudi dai dien 

theo phap luat cua Cong ty.

7.2 Tru trudng hgp Chu sd huu va Hoi dong Thanh vien co quyet dinh khac, ngudi dai dien 
theo phap luat cua Cong ty se co cac quyen va nghTa vu sau, ngoai trir quyen va nghia vu 
cua Chu sd huu va Hoi dong Thanh vien:
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(a) dai dien cho Cong ty de ky tat ca cac tai lieu co lien quan den va de thirc hien cac 

quyen va nghTa vu phat sinh tir cac giao dich cua Cong ty vai bat ky ben thu ba 
nao khac;

(b) dai dien cho Cong ty vai tu each nguai yeu cau giai quyet viec dan sir, nguyen 
don, bi dan, nguai co quyen lai, nghia vu lien quan truac Trong tai, Toa an va cac 
ca quan to tung khac (neu co) lien quan den hoat dong cua Cong ty theo quy dinh 

tai Dieu le nay cung nhu theo quyet dinh, nghi quyet cua Hoi dong Thanh vien va 
Chu sa hiru (neu co);

(c) dai dien cho Cong ty de thirc hien cac quyen va nghTa vu cua Cong ty vai bat ky 
ben thu ba nao khac, bao gom ca cac ca quan Nha nuac tai Viet Nam; va

(d) cac quyen va nghTa vu khac khac theo quy dinh tai Dieu le nay va Phap luat Viet 
Nam.

7.3 Nguai dai dien theo phap luat cua Cong ty phai thuang tru tai Viet Nam. Truong hop

vang mat a Viet Nam tren ba muai (30) ngay thi phai uy quyen cho thanh vien Ban dieu

hanh khac cua Cong ty de thirc hien cac quyen va nghTa vu cua nguai dai dien theo phap 
luat Cong ty dugc quy dinh trong Dieu le nay va theo quy dinh cua Phap luat.

7.4 Cac quy dinh khac ve nguai dai dien theo phap luat cua Cong ty se dugc thirc hien theo
Luat Doanh nghiep.
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CHlTONG II. VON DIEU LE VA CHU S d  HUU CONG TY 

Dieu 8. Von dieu le va dieu chinh Von dieu le

8.1. Von dieu le cita Cong ty la 25.000.000.000 VND (Hai mum lam ty Dong Viet Nam) do
Chu sd him dong gop bang tien mat thong qua viec chuyen khoan vao (cac) tai khoan
ngan hang cua Cong ty.

8.2. Trong suot thdi gian hoat dong cua Cong ty, tuy theo nhu cau kinh doanh cua Cong ty, 
neu can thiet phai tang Von dieu le, Chu sd him co the sir dung mot hoac cac phuong 
thuc sau day:

(a) Tu gop them von;

(b) Tai dau tu lgi nhuan cua Cong ty; va/hoac

(c) Huy dong them von gop tir cac ca nhan, to chuc khac.

8.3. Cong ty co the giam Von dieu le bang hinh thuc hoan tra mot phan von gop cho Chu sd 
him Cong ty.

8.4. Bat ky viec tang hoac giam Von dieu le nao deu phai dugc sir chap thuan cua Chu sd

him, theo hinh thuc tang/giam va muc tang/giam Von dieu le do Chu sd him quyet dinh,
dap ring cac dieu kien cho viec tang/giam Von dieu le theo quy dinh cua Phap luat, tuan 

theo quy dinh cua Phap luat, phai dugc sir chap thuan cita UBCKNN trudc khi thuc hien 
viec dieu chinh Von dieu le va thuc hien thu tuc dieu chinh Giay phep sau khi hoan tat 
viec dieu chinh Von dieu le.

8.5. Chu sd him co quyen ban, chuyen nhugng, chuyen giao, the chap hay cam co, hoac xir ly 

toan bo hoac mot phan Von dieu le da gop vao Cong ty theo quy dinh cua Phap luat.

Dieu 9. Chu sd him cua Cong ty

Thong tin chi tiet cita Chit sd huu cita Cong ty nhu sau:

9.1. Ten : Cong ty TNHH Bao Hiem Nhan Thg Dai-ichi Viet Nam

9.2. Bia chi : 149-151 Nguyen Van Troi, phudng 11, quan Phu Nhuan, TP.HCM

9.3. Giay phep dau tu sd: 2134/GP dugc cap ngay 12/10/1999 bdi Bo Ke hoach va Dau tu

9.4. Giay phep dieu chinh so: 14/GPBC10/KDBH cap ngay 18/01/2007 bdi Bo Tai chinh.

9.5. Nganh nghe kinh doanh: Bao hiem nhan thg; Tai bao hiem; va cac hoat dong dau tu theo 

quy dinh cua Phap luat.

Dieu 10. Quyen cua Chu sd huu cua Cong ty

Chu sd huu cua Cong ty co cac quyen sau day:

10.1. Quyet dinh noi dung Dieu le, sira doi, bo sung Dieu le cita Cong ty.
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10.2. Quyet dinh chien luge phat trien va ke hoach kinh doanh hang nam, muc tieu tai chinh, 
chi'nh sach ca ban cua Cong ty.

10.3. Quyet dinh ca cau to chtrc quan ly Cong ty, bo nhiem, mien nhiem, each chtrc Thanh vien 
HDTV, Chu tich HDTV, Kiem soat vien, Ban dieu hanh va nhan vien bo phan kiem toan 
noi bo cua Cong ty.

10.4. Quyet dinh cac du an dau tu mang tinh chien luge cua Cong ty (khong phai la quan ly tai 

san cua khach hang hoac cac quy dau tu) ma khong phai la cac hoat dong dau tu thong 
thuang co gia tri bang hoac ldn han nam muai phan tram (50%) tong gia tri tai san dugc 

ghi trong bao cao tai chi'nh gan nhat cua Cong ty (khong bao gom tai san cua nha dau tu 
try thac va cac quy do Cong ty quan ly).

10.5. Quyet dinh cac giai phap phat trien thi truang, tiep thi va cong nghe.

10.6. Thong qua hgp dong vay, cho vay va cac hgp dong khac co gia tri bang hoac Ion han 

nam muai phan tram (50%) tong gia tri tai san dugc ghi trong bao cao tai chinh gan nhat 
cua Cong ty (khong bao gom tai san cua nha dau tu uy thac va cac quy do Cong ty quan

ly)-

10.7. Quyet dinh ban tai san cua Cong ty co gia tri bang hoac Ion han nam muai phan tram 
(50%) tong gia tri tai san dugc ghi trong bao cao tai chinh gan nhat cua Cong ty (khong 

bao gom tai san cua nha dau tu uy thac va cac quy do Cong ty quan ly).

10.8. Quyet dinh tang, giam Von dieu le cua Cong ty; chuyen nhuong mot phan hoac toan bo 

Von dieu le cua Cong ty cho to chtrc, ca nhan khac; quyet dinh phat hanh trai phieu.

10.9. Quyet dinh thanh lap cong ty con cua Cong ty, gop von vao cong ty khac.

10.10. To chtrc giam sat va danh gia hoat dong kinh doanh cua Cong ty.

10.11. Quyet dinh viec sir dung lgi nhuan sau khi da hoan thanh nghia vu thue va cac nghia vu 

tai chinh khac cua Cong ty.

10.12. Quyet dinh tai ca cau, giai the va yeu cau pha san Cong ty.

10.13. Quyet dinh va chap thuan cac van de kinh doanh quan trpng ve dau tu von va bo tri 
nguon von.

10.14. Thu hoi toan bo gia tri tai san cua Cong ty sau khi Cong ty hoan thanh giai the hoac pha 
san.

10.15. Quyet dinh ban hanh quy che quan ly noi bo cua Cong ty thuoc tham quyen cua Chu sa 

htru.

10.16. Quyet dinh du an dau tu phat trien cua Cong ty; va

10.17. Cac quyen khac theo quy dinh cua Dieu le va Phap luat. 

Dieu 11. Nghia vu cua Chii so’ hiru cua Cong ty
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Chu so huu cua Cong ty co cac nghTa vu sau day:

11.1. Gop Von dieu le vao Cong ty day du va dung han nhu da cam ket.

11.2. Tuan thu Dieu le.

11.3. Xac dinh va tach biet tai san cua Chu so huu voi tai san cua Cong ty.

11.4. Tuan thu quy dinh cua Phap luat ve hop dong va Phap luat co lien quan trong viec mua, 
ban, vay, cho vay, thue, cho thue va cac giao dich khac giua Cong ty va Chu so huu.

11.5. Chi dirge quyen rut von bang each chuyen nhugng mot phan hoac toan bo Von dieu le 

cho to chuc hoac ca nhan khac; trucmg hop rut mot phan hoac toan bo von da gop ra khoi 
Cong ty duoi hinh thue khac thi Chu so him se lien doi chiu trach nhiem ve cac khoan no 
va nghTa vu tai san khac cua Cong ty.

11.6. Khong dugc rut lgi nhuan khi Cong ty khong thanh toan du cac khoan no va cac nghTa vu 
tai chinh khac den han; va

11.7. Thue hien cac nghTa vu khac theo quy dinh cua Phap luat va Dieu le.

Dieu 12. Thu’c hien quyen cua Chu su huu Cong ty trong mot so tru’omg hop dac biet

12.1. Truong hop Chu so htru chuyen nhugng, tang cho mot phan Von dieu le cho mot hoac 
nhieu to chiic, ca nhan khac thi Cong ty phai to chuc quan ly theo loai hinh doanh nghiep 
tuong ung va dang ky thay doi noi dung dang ky doanh nghiep trong then han mubi (10) 
ngay ke tir ngay hoan thanh viec chuyen nhugng, tang cho hoac ket nap thanh vien moi.

12.2. Truong hop Chu so huu bi giai the hoac pha san thi nguoi nhan chuyen nhugng phan von 

gop cua Chu so him tro thanh Chu so him Cong ty. Cong ty phai to chuc quan ly theo 
loai hinh doanh nghiep tuong ung va dang ky thay doi noi dung dang ky doanh nghiep 
trong thai han muoi (10) ngay ke tir ngay hoan thanh viec chuyen nhugng.
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CHlTONG III. CO CAU TO CHLfC VA QUAN LY CONG TY 

Dieu 13. Cff cau to chuc va quan ly cua Cong ty

13.1. Cong ty hoat dong theo hinh thuc cong ty TNHH mot thanh vien.

13.2. Co cau to chuc va quan ly cua Cong ty bao gom:

(a) Hoi dong Thanh vien;

(b) Tong Giam doc; va

(c) Kiem soat vien.

Dieu 14. Hoi dong Thanh vien

14.1. Hoi dong Thanh vien nhan danh Chu so huu, to chuc thuc hien cac quyen va nghia vu 
cua Chu sd huu; co quyen nhan danh Cong ty thuc hien cac quyen va nghia vu cua Cong 
ty; chiu trach nhiem trudc Phap luat va Chu sd huu ve viec thuc hien cac quyen va nhiem 
vu dugc giao theo quy dinh cua Dieu le nay va Phap luat co lien quan.

14.2. Co cau to chuc cua Hoi dong Thanh vien

(a) Hoi dong Thanh vien gom cac Thanh vien HDTV, dugc bo nhiem va mien nhiem 

hoan toan tuy thuoc va quyet dinh cua Chu sd huu. Thanh vien HDTV co the la 
ngudi co quoc tich Viet Nam hoac ngudi co quoc tich nude ngoai, cu tru tai Viet 
Nam hoac nude ngoai.

(b) Chu sd huu se quyet dinh so Thanh vien HDTV, co the thay doi trong pham vi tu 
ba (03) den nam (05) Thanh vien HDTV, bang van ban vao tung thdi diem cu the.

14.3.

14.4.

Thdi han nhiem ky cua Thanh vien HDTV

Nhiem ky cua Thanh vien HDTV la ba (03) nam, co the dugc gia han vdi tong thdi gian 
thuoc moi nhiem ky khong qua nam (05) nam, va co the dugc Chu sd huu tai bo nhiem 
vdi so nhiem ky khong han che.

Quyen cua Hoi dong Thanh vien

Tru trudng hgp Chu sd huu co quyet dinh khac, Hoi dong Thanh vien dugc Chu sd huu 
uy quyen thuc hien cac quyen sau day:

(a) Quyet dinh sua doi va bo sung Dieu le cua Cong ty;

(b) Quyet dinh chien luge phat trien, ke hoach kinh doanh va muc tieu tai chinh cua 
Cong ty;

(c) Quyet dinh co cau to chuc va quan ly cua Cong ty, quyet dinh bo nhiem va mien 
nhiem Ban dieu hanh, va nhan vien bo phan kiem toan noi cua Cong ty;
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(d) Chap thuan cac dir an dau tir mang tinh chien luge cua Cong ty (khong phai la 
quan ly tai san cua khach hang hoac cac quy dau tu) ma khong phai la cac hoat 
dong dau tu thong thudng, co gia tri bang hoac Ion hon nam muoi phan tram 
(50%) tong gia tri tai san dugc ghi trong bao cao tai chinh gan nhat cua Cong ty 

(khong bao gom tai san cua nha dau tu uy thac va cac quy do Cong ty quan ly);

(e) Quyet dinh cac giai phap phat trien thi truemg, tiep thi va cong nghe;

(f) Chap thuan cac hop dong vay va cac hop dong khac co gia tri bang hoac Ion hem 

nam muoi phan tram (50%) tong gia tri tai san cua Cong ty dugc ghi trong bao 
cao tai chinh gan nhat cua Cong ty (khong bao gom tai san cua nha dau tu uy thac 

va cac quy do Cong ty quan ly);

(g) Chap thuan giao dich ban tai san cua Cong ty co gia tri bang hoac Ion hon nam 

muoi phan tram (50%) tong gia tri tai san dugc cua Cong ty ghi trong bao cao tai 

chinh gan nhat cua Cong ty (khong bao gom tai san cua nha dau tu uy thac va cac 
quy do Cong ty quan ly);

(h) Quyet dinh tang, giam Von dieu le cua Cong ty; quyet dinh chuyen nhugng mot 

phan hoac toan bo Von dieu le cua Cong ty cho (cac) to chuc hoac (cac) ca nhan 
khac; quyet dinh phat hanh trai phieu;

(i) Quyet dinh thanh lap cac cong ty con cua Cong ty, va viec gop von cua Cong Ty 

vao cac doanh nghiep khac;

(j) To chuc giam sat va danh gia hoat dong cua Cong ty;

(k) Quyet dinh viec sir dung lgi nhuan sau khi da hoan thanh cac nghTa vu thue va cac 

nghia vu tai chinh khac cua Cong ty;

(l) Quyet dinh tai co cau, giai the va yeu cau tuyen bo pha san Cong ty;

(m) Quyet dinh va chap thuan nhung van de kinh doanh quan trpng ve dau tu va dinh 
doat von;

(n) Quyet dinh ban hanh quy che quan ly noi bo cua Cong ty thuoc tham quyen cua 
Hoi dong Thanh vien; va

(o) Chap thuan cac dir an dau tu phat trien cua Cong ty.

Noi dung cu the ve nhirng van de thuoc tham quyen quyet dinh cua Hoi dong Thanh vien 

se dugc quy dinh rieng bang van ban.

14.5. Chutich
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Chu so huu bo nhiem mot Thanh vien HDTV la Chu tich. Nhiem ky cua Chu tich la ba 

(03) nam, co the dupe gia han vdi tong thdi gian thuoc moi nhiem ky khong qua nam (05)

co cac quyen va nghia vu sau:

(a) Chuan bi hoac to chuc viec chuan bi chuong trinh, ke hoach hoat dong cua Hoi 

dong Thanh vien;

(b) Chuan bi hoac to chuc viec chuan bi chuong trinh, noi dung, tai lieu hop Hoi dong 

Thanh vien hoac de lay y kien cua cac Thanh vien HDTV;

(c) Trieu tap va chu tri cuoc hop cua Hoi dong Thanh vien hoac to chuc viec lay y kien 

cua cac Thanh vien HDTV;

(d) Giam sat hoac to chuc giam sat viec thuc hien cac nghi quyet, quyet dinh cua Hoi 
dong Thanh vien;

(e) Thay mat Hoi dong Thanh vien ky cac quyet dinh Hoi dong Thanh vien da thong 
qua; va

(f) Cac quyen va nhiem vu khac theo quy dinh cua Phap luat va Dieu le nay.

14.6. Vang mat Chu tich

Chu tich vang mat se uy quyen bang van ban cho mot Thanh vien HDTV thuc hien cac 

quyen va nhiem vu cua Chu tich. Truong hop khong co Thanh vien HDTV dupe uy 

quyen hoac Chu tich khong lam viec dupe, thi Chu so huu bo nhiem mot ngudi tam thoi 
thuc hien cac quyen va nhiem vu cua Chu tich theo quy dinh cua Phap luat va Dieu le 
nay.

14.7. Thu tuc trieu tap cuoc hop Hoi dong Thanh vien

(a) Cuoc hop Hoi dong Thanh vien thudng nien (thudng ky) dupe to chuc moi nam 

mot lan va cuoc hop Hoi dong Thanh vien bat thudng (dac biet) dupe to chuc khi 

can thiet theo quyet dinh cua Chu tich hoac ngudi dupe Chu tich uy quyen cu the 

de quyet dinh van de nay. Cac cuoc hop Hoi dong Thanh vien do Chu tich trieu 
tap va lam chu toa. Chu tich chuan bi chuong trinh cua moi cuoc hop va gvri tdi 
moi Thanh vien HDTV nam (05) ngay trude khi dien ra cuoc hop tru khi dupe 
Thanh vien HDTV va/hoac Ngudi dupe uy quyen dir hop do dong y bang van ban 
mot each thuc hoac noi dung khac, hoac bang each co mat tai cuoc hop do.

(b) Tai lieu su dung lien quan den cuoc hop ve quyet dinh sua doi, bo sung Dieu le, 

thong qua chien lupc phat trien Cong ty, thong qua bao cao tai chinh hang nam, to 
chuc lai hoac giai the Cong ty phai dupe chia se cham nhat la bay (07) ngay lam 
viec trude ngay hop Hoi dong Thanh vien.

14.8. Uy quyen quyen dir hop Hoi dong Thanh vien
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Neu mot Thanh vien HDTV khong the tham dir mot cuoc hop Hoi dong Thanh vien nao 
do, Thanh vien HDTV do co the chi dinh mot ngudi trong so cac Thanh vien HDTV con 
lai lam ngudi dugc uy quyen dai dien cho minh tai cuoc hop do va bieu quyet thay mat 
minh tai cuoc hop do. Viec chi dinh ngudi dugc uy quyen phai dugc lap thanh van ban co 

chir ky cua Thanh vien HDTV thuc hien viec uy quyen va chu ky cua ngudi dugc uy 

quyen, dong thdi dugc gui hoac giao cho Chu tich vao hoac trudc khi bat dau cuoc hgp 

Hoi dong Thanh vien do. Moi Thanh vien HDTV khong chi dinh nhieu hon mot (01) 

Ngudi dugc uy quyen dir hgp.

14.9. Dieu kien tien hanh hgp Hoi dong Thanh vien

Toi thieu hai phan ba (2/3) Thanh vien HDTV hoac Ngudi dugc uy quyen du hgp tham 

gia hgp.

14.10. Bieu quyet

(a) Cong viec tai cac cuoc hgp cua Hoi dong Thanh vien dugc tien hanh theo chuong 

trinh hgp do Chu tich cung cap theo Dieu 14.7, va moi van de phat sinh se dugc 
thao luan va dua vao quyet dinh cua Hoi dong Thanh vien dudi hinh thuc nghi 
quyet.

(b) Moi Thanh vien HDTV (hoac Ngudi dugc uy quyen du hgp, neu Thanh vien 

HDTV vang mat) co mot (01) phieu bieu quyet.

(c) Cac nghi quyet cua Hoi dong Thanh vien ve cac van de quy dinh tai Dieu 14.4(a), 
14.4(g), 14.4(h), va 14.4(1) chi dugc thong qua neu co so phieu bieu quyet tan 

thanh cua bay muoi lam phan tram (75%) tong so Thanh vien HDTV hoac Ngudi 
dugc uy quyen du hgp tham du tai cuoc hgp Hoi dong Thanh vien.

(d) Tat ca cac nghi quyet khac cua Hoi dong Thanh vien chi dugc chap thuan neu co 
so phieu bieu quyet tan thanh cua da so cac Thanh vien HDTV hoac Ngudi dugc 
uy quyen du hgp tham du tai cuoc hgp Hoi dong Thanh vien.

14.11. Bien ban hgp Hoi dong Thanh vien

Bien ban cua tat ca cuoc hgp Hoi dong Thanh vien va ve cac noi dung dugc tien hanh tai 
tung cuoc hgp dugc liru giu bang tieng Viet va tieng Anh, va co the ghi am hoac ghi va 

luu giu dudi hinh thuc dien tu khac. Ban sao Bien ban cua tat ca cac cuoc hgp Hoi dong 
Thanh vien se dugc gui den timg Thanh vien HDTV va/hoac Ngudi dugc uy quyen dir 

hgp ngay trudc cac cuoc hgp Hoi dong Thanh vien ke tiep va se dugc xem xet, thong qua 
vdi bat ky sira doi can thiet tai cuoc hgp Hoi dong Thanh vien ke tiep.

Bien ban phai bao gom cac noi dung sau day:

(a) Thdi gian va dia diem cua cuoc hgp; chuong trinh hgp;

(b) Ten day du cua moi Thanh vien HDTV va/hoac Ngudi dugc uy quyen dir hgp;
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(C)

(d)

(e)

( f )

Cac van de dugc thao luan va bieu quyet; tom luge y kien cua Thanh vien HDTV 

va/hoac Ngudi dugc uy quyen dir hgp doi vdi moi van de dugc thao luan;

Tong so phieu bieu quyet chap thuan, phan doi va phieu trang doi vdi tung van de 

bieu quyet;

Cac nghi quyet, quyet dinh dugc thong qua va ty le bieu quyet tuong ung; va

Chu ky va hg ten day du cuatung Thanh vien HDTV va/hoac Ngudi dugc uy 

quyen du hgp.

14.12. Hgp Hoi dong Thanh vien va du hgp theo hinh thuc dien tir

Cuoc hop Hoi dong Thanh vien co the dugc to chuc qua dien thoai hoac cac phuong tien 
dien tir khac, cung nhu dudi hinh thuc tham du true tiep, mien la tat ca Thanh vien 
HDTV hoac Ngudi dugc uy quyen du hgp tham gia cuoc hop dugc to chuc nhu vay deu 
co the lang nghe, trao doi vdi nhau cung mot luc. Viec du hgp theo each thuc do dugc 
xem nhu su co mat tai cuoc hop do hoac tai bat ky cuoc hgp Hoi dong Thanh vien thudng 

ky hoac dac biet nao.

14.13. Dia diem hgp Hoi dong Thanh vien

Hoi dong Thanh vien co the hgp tai tru sd chinh cua Cong ty hoac d nod khac. Truong 
hgp to chuc hgp HDTV tai noi khac, se thong bao trade cho cac Thanh vien HDTV.

14.14. Lay y kien bang van ban de thong qua quyet dinh cua Hoi dong Thanh vien

Viec lay y kien bang van ban de thong qua quyet dinh cua Hoi dong Thanh vien co the 

dugc thuc hien bat cu luc nao neu xet thay can thiet vi lgi ich cua Cong ty ma khong can 
to chuc mot cuoc hgp Hoi dong Thanh vien, vdi dieu kien la Chu tich phai gui van ban 

thong bao cho tat ca cac Thanh vien HDTV va/hoac Ngudi dugc uy quyen du hgp ve 
nghi quyet du thao. Nghi quyet dugc tat ca cac Thanh vien HDTV va/hoac Ngudi dugc 
uy quyen dir hgp nhat tri thong qua theo hinh thuc lay y kien bang van ban co gia tri nhu 

nghi quyet dugc thong qua bang hinh thuc bieu quyet tai cuoc hgp Hoi dong Thanh vien. 

Nghi quyet do va mgi nhat tri bang van ban doi vdi nghi quyet do se dugc liru trong so 
bien ban cua Cong ty.

14.15. Gia tri phap ly cua cac nghi quyet, quyet dinh cua Hoi dong Thanh vien

Cac nghi quyet, quyet dinh cua Hoi dong Thanh vien co gia tri phap ly ke tir ngay dugc 
thong qua hoac tir ngay ghi tai nghi quyet, quyet dinh, trir khi dugc quy dinh khac di 

trong nghi quyet, quyet dinh do.

Dieu 15. Tong Giam doc
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Cong ty co mot (01) Tong Giam doc. Tong Giam doc duoc bo nhiem hoac bai nhiem bbi Hoi 

dong Thanh vien, la nguoi dieu hanh hoat dong kinh doanh hang ngay cua Cong ty, thuc hien 
theo huong dan cua Hoi dong Thanh vien va chiu trach nhiem tnroc Phap luat va Hoi dong 

Thanh vien ve viec thuc hien cac quyen va nghTa vu cua minh. Nhiem ky cua Tong Giam doc la 
ba (03) nam, duoc gia han theo quyet dinh cua Hoi dong Thanh vien.

Dieu 16. Tieu chuan va dieu kien lam Tong Giam doc

Tong Giam doc phai co cac tieu chuan va dieu kien sau day:

16.1. Co du nang lire hanh vi dan sir va khong thuoc doi tugng bi cam quan ly doanh nghiep 

theo quy dinh cua Luat Doanh nghiep.

16.2. Khong phai la Nguoi co lien quan cua Thanh vien HDTV hoac nguoi co tham quyen true 

tiep bo nhiem Thanh vien cua HDTV.

16.3. Co trinh do chuyen mon, kinh nghiem trong quan tri kinh doanh cua Cong ty.

16.4. Dap ting duoc cac dieu kien lam Tong Giam doc theo quy dinh cua Phap luat.

Dieu 17. Quyen va nhiem vu cua Tong Giam doc

17.1. Tong Giam doc chiu trach nhiem thirc hien cac quyet dinh, nghi quyet cua Hoi dong 
Thanh vien, quan ly va thuc hien tat ca quyen va nghTa vu cua minh lien quan den cong 
viec kinh doanh hang ngay cua Cong ty trong pham vi cac huong dan, quyet dinh, nghi 

quyet do Hoi dong Thanh vien ban hanh, bao gom nhu sau, ngoai tru quyen va nghTa vu 

cua Hoi dong Thanh vien va Chu so huu:

(a) To chuc thuc hien cac quyet dinh, nghi quyet cua Hoi dong Thanh vien;

(b) Quyet dinh cac van de lien quan den hoat dong kinh doanh hang ngay cua Cong

ty;

(c) To chirc thuc hien ke hoach kinh doanh va phuong an dau tu cua Cong ty;

(d) Ban hanh quy che quan ly noi bo Cong ty ngoai trir quy che thuoc tham quyen cua

Hoi dong Thanh vien;

(e) Bo nhiem, mien nhiem, each chuc cac chuc danh quan ly trong Cong ty, ngoai trir 
cac chirc danh thuoc tham quyen cua Hoi dong Thanh vien;

(f) Ky ket hop dong nhan danh Cong ty, trir trucmg hop thuoc tham quyen cua Chu 
tich;

(g) Kien nghi phuong an co cau to chirc quan ly cua Cong ty;

(h) Nop bao cao tai chinh hang nam len Hoi dong Thanh vien;

(i) Kien nghi lien quan den ke hoach sir dung loi nhuan hoac xir ly 16 trong kinh 
doanh;
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(j) Tuyen dung lao dong, bao gom: tuyen dung nhan vien/ngudi lao dong thdi vu, 
chi'nh thuc toan thdi gian hoac ban thdi gian cho Cong ty; tuyen dung hoc viec; ky 
ket hoac cham dut, tarn hoan hop dong lao dong; thuc hien cac bien phap ky luat 
lao dong ke ca quyet dinh sa thai hay mien trach nhiem; cac cong viec khac lien 

quan den nhan sir theo Phap luat; ngoai trir cac chuc danh thuoc tham quyen cua 
Hoi dong Thanh vien;

(k) Quyet dinh va xu ly tat ca cac van de khac anh hudng den hoat dong va loi nhuan 
cua Cong ty ma Dieu le nay khong quy dinh ro rang thuoc ve tham quyen quyet 

dinh cua Hoi dong Thanh vien;

(l) Cac quyen va nghTa vu khac theo quyet dinh cua Hoi dong Thanh vien tuy tung 

thdi diem; va

(m) Co quyen va nghTa vu khac theo quy dinh cua Phap luat tuy tung thdi diem.

17.2. Hoi dong Thanh vien co the giao cho Tong Giam doc cac quyen va trach nhiem khac de 

dat dugc lgi ich toi da cho Cong ty. Cac quyen va trach nhiem nay cua Tong Giam doc co 

the bi thu hoi hoac thay doi bdi Hoi dong Thanh vien.

Dieu 18. Cac chirc danh quan ly khac

18.1. Pho Tong Giam doc

(a) Cong ty co the co mot (01) hoac nhieu hem mot (01) Pho Tong Giam doc, neu 
dugc Phap luat yeu cau hoac theo quyet dinh cua Hoi dong Thanh vien. Pho Tong 

Giam doc dugc bo nhiem va bai nhiem bdi Hoi dong Thanh vien va chiu trach 
nhiem ho trg Tong Giam doc thuc hien cac quyen, nghTa vu va trach nhiem cua 
Tong Giam doc quy dinh tai Dieu le nay. Ngudi dugc chi dinh la Pho Tong Giam 
doc phai co trinh do va kinh nghiem phu hgp theo quy dinh cua Phap luat. Nhiem 
ky cua Pho Tong Giam doc la ba (03) nam, va co the dugc gia han theo quyet 

dinh cua Hoi dong Thanh vien;

(b) Tong Giam doc xac dinh nhiem vu cua cac Pho Tong Giam doc theo sir chap 
thuan cua Hoi dong Thanh vien.

18.2. Giam doc Tai chinh va/hoac Ke toan trudng

(a) Cong ty co mot (01) Giam doc Tai chinh va/hoac Ke toan trudng dap ung dieu 
kien cua Phap luat. Giam doc Tai chinh va/hoac Ke toan trudng dugc bo nhiem va 
mien nhiem bdi Hoi dong Thanh vien. Nhiem ky cua Giam doc Tai chinh va/hoac 
Ke toan trudng la ba (03) nam, gia han theo quyet dinh cua Hoi dong Thanh vien;

(b) Giam doc Tai chinh va/hoac Ke toan trudng ho trg Tong Giam doc trong viec 
quan ly tai chinh va ke toan, xem xet va thong qua ke hoach tai chinh, ke hoach 
tin dung va bao cao ke toan cua Cong ty;
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(c) Giam doc Tai chi'nh va/hoac Ke toan trubng chuan bi bao cao ke toan va bao cao 
tai chi'nh cua Cong ty. Giam dbc Tai chi'nh va/hoac Ke toan trubng phai dam bao 

cac do tin cay va tinh chi'nh xac cua bao cao, danh muc hoa don thue gia tri gia 
tang, chung tir thanh toan va cac van de tai chinh khac theo quy dinh cua Dieu le 
nay va dam bao cho cac hoat dong tai chi'nh cua Cong ty dugc phan anh dung 

trong bao cao.

Dieu 19. Thu lao, tien luong, thirbng va lffi ich khac cua Ban dieu hanh, Kiem soat vien

19.1. Ban dieu hanh dugc hubng tien luong, thu lao, thuong va lgi ich khac theo ket qua va 
hieu qua kinh doanh cua Cong ty. Tong Giam doc khong dugc tang luong, tra thucmg khi 
Cong ty khong co kha nang thanh toan du cac khoan ng den han; tru khi co quyet dinh 

khac cua Hoi dong Thanh vien.

19.2. Chinh sach dai ngo cua Ban dieu hanh va thu lao bao gom ca tien luong va tien thuong 

tra cho Ban dieu hanh dugc quyet dinh bod Hoi dong Thanh vien.

19.3. Thu lao, tien luong va thuong cua Ban dieu hanh dugc tinh vao chi phi kinh doanh theo 
quy dinh cua Phap luat ve thue thu nhap doanh nghiep va cac quy dinh cua Phap luat co 
lien quan. Cac khoan thu lao, tien luong nay phai dugc the hien thanh muc rieng trong 
bao cao tai chinh hang nam cua Cong ty.

19.4. Kiem soat vien do Chu so huu chi dinh. Do do, Cong ty khong chi tra cac khoan tien 

luong, tien thuong cho Kiem soat vien.

Dieu 20. Ngu’dd dai dien theo uy quyen cua Chu so1 htru

20.1. Nguoi dai dien theo uy quyen nhan danh Chu so hiru thue hien quyen va nghTa vu theo 
quy dinh cua Dieu le nay.

20.2. Truong hgp Chu sb huu cir nhieu Nguoi dai dien theo uy quyen thi phai xac dinh cu the 

phan von gop cho moi Nguoi dai dien theo uy quyen. Truong hgp Chu sb hOm khong xac 

dinh ro phan von gop cho moi Nguoi dai dien theo uy quyen thi phan von gop se dugc 

chia deu cho tat ca cac Nguoi dai dien theo uy quyen.

20.3. Van ban cu Nguoi dai dien theo uy quyen phai dugc thong bao cho Cong ty theo dia chi 
tru sb chinh cua Cong ty quy dinh tai Dieu le nay, va chi co hieu luc doi vbi Cong ty ke 
tu ngay Cong ty nhan dugc van ban.

20.4. Van ban cu Nguoi dai dien theo uy quyen phai bao gom cac noi dung chu yeu sau day:

(a) Ten, ma so doanh nghiep, dia chi tru sb chinh cua Chu sb huu;

(b) Sb lugng Nguoi dai dien theo uy quyen va ty le sb huu phan von gop tuong ung 
cua moi Nguoi dai dien theo uy quyen;



(c) Ho, ten, dia chi lien lac, quoc tich, so giay chung minh nhan dan hoac the can 
cube cong dan hoac ho chieu hoac chung thuc ca nhan hop phap khac cua ca nhan 
tung Ngudi dai dien theo uy quyen;

(d) Thai han uy quyen tuong ung cua tung Ngudi dai dien theo uy quyen; trong do 
ghi ro ngay bat dau dugc dai dien;

(e) Ho, ten, chu ky cua ngudi dai dien theo phap luat cua Chu sd huu va cua Ngudi 
dai dien theo uy quyen.

20.5. Ngudi dai dien theo uy quyen phai co cac tieu chuan va dieu kien sau day:

(a) Khong thuoc doi tuong bi cam thanh lap va quan ly doanh nghiep theo quy dinh 
cua phap luat ve doanh nghiep;

(b) Tieu chuan va dieu kien khac do Dieu le nay quy dinh (neu co); va

(c) Tieu chuan va dieu kien khac do Chu sd huu quyet dinh tai tung thdi diem (neu 
co).

20.6 Ngudi dai dien theo uy quyen nhan danh Chu sd huu thuc hien quyen va nghTa vu cua
Chii sd him tai Hoi dong Thanh vien theo quy dinh cua Phap luat va Dieu le nay. Moi han
che cua Chu sd huu vdi Ngudi dai dien theo uy quyen trong viec thuc hien quyen, nghTa 
vu cua Chu sd huu tuong ung tai Hoi dong Thanh vien deu khong co hieu lire doi vdi ben 
thu ba.

20.7 Ngudi dai dien theo uy quyen co trach nhiem tham dir day du cuoc hop Hoi dong Thanh 
vien; thuc hien quyen va nghTa vu dugc uy quyen mot each trung thirc, can trgng, tot 
nhat, bao ve lgi ich hgp phap cua Chu sd him.

20.8 Ngudi dai dien theo uy quyen chiu trach nhiem trude Chu sd him do vi pham trach nhiem 
quy dinh tai Dieu nay. Chu sd him chi chiu trach nhiem trude ben thu ba doi vdi trach 
nhiem phat sinh lien quan den quyen va nghTa vu dugc thuc hien thong qua Ngudi dai 
dien theo uy quyen.
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Bieu 21. Kiem soat noi bo va cac hoat dong

21.1. Cong ty phai thiet lap he thong kiem soat noi bo phu hop vdi co cau to chuc, quan ly cua 
Cong ty, thanh lap Bo phan Kiem soat Noi bo true thuoc Ban dieu hanh va ban hanh cac 
quy dinh ve kiem soat noi bo bao gom chinh sach, quy che, quy trinh va cac quy dinh noi 

bo khac.

21.2. Bo phan Kiem soat Noi bo co trach nhiem:

(a)

(b)

(c)

(d)

Giam sat bao dam hoat dong cua timg vi tri, bo phan va ca Cong ty tuan thu cac 

quy dinh Phap luat, cac chinh sach, quy trinh nghiep vu, quy dinh noi bo cua 

Cong ty;

Giam sat viec thirc thi trach nhiem cua toan bo nhan vien trong Cong ty doi voi 
cac hoat dong da dugc phan cap, uy quyen. Nguyen tac phan cap, uy quyen trong 

Cong ty phai bao dam: 1

(i) Co che phan cap, uy quyen phai ro rang, cu the, minh bach, dam bao tach \

bach nhiem vu, quyen han cua cac ca nhan, cac bo phan trong Cong ty. ,

Quy trinh nghiep vu phai bao dam tach biet giua cac chiic nang, nhiem vu 
cua tung vi tri, bo phan tu hoat dong phan tich, tham dinh, chap thuan 
hoac phe duyet hoac quyet dinh thirc hien, to chuc thirc hien, bao cao va 
giam sat sau khi thirc hien; ;

(ii) Mot ca nhan khong duoc dam nhiem nhieu vi tri, thirc hien cac nhiem vu i
co muc dich, lgi ich mau thuan hoac chong cheo. Nhan sir duoc bo tri, bao ,
dam mot nguoi khong the doc lap, tir minh ra quyet dinh va thirc hien tir 
hai hoat dong tro len trong toan bo quy trinh nghiep vu ma khong can 

tham van cac bo phan, ca nhan khac.

Tham gia xay dung, giam sat viec to chuc thirc hien cac chinh sach, quy che, quy 
trinh, quy dinh noi bo cua Cong ty nham ngan ngira xung dot lgi ich; giam sat 
viec thirc hien quy tac dao due nghe nghiep; tong hop, liru tru, thong ke va giam 
sat hoat dong kinh doanh cua Cong ty va cac giao dich ca nhan cua nhan vien 

Cong ty;

Tham gia xay dung quy trinh, to chuc thuc hien cong tac quan tri rui ro cho hoat 
dong cua Cong ty va cho tung tirng khach hang uy thac; kip thoi nhan dien, danh 

gia muc do rui ro, thiet lap han muc dau tu va co bien phap ngan ngira, quan ly 
cac rui ro tiem an trong hoat dong dau tu cua Cong ty va cua khach hang uy thac;
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21.3.

(e) Giam sat bao dam gia tri tai san rong cua danh muc uy thac, quy dau tu chung 
khoan, cong ty dau tu chung khoan duqc dinh gia phu hop vai quy dinh cua Phap 
luat va quy dinh noi bo; tai san va cac nguon lire cua Cong ty duqc quan ly an 
toan, hieu qua; tai san khach hang duqc quan ly tach biet, doc lap; bao cao tai 
chinh, bao cao hoat dong, bao cao ve cac chi tieu an toan tai chinh va cac bao cao 

khac cua Cong ty duqc lap trung thuc, chinh xac, kip thai, cap nhat day du theo 

quy dinh cua Phap luat;

(f) Giam sat, bao dam he thong thong tin tai chinh va quan ly trung thuc, day du, kip 
thdi va chinh xac; co he thong thong tin du phong de kip thoi xir ly nhung sir co 
phat sinh nhu thien tai, chay, no, bao dam hoat dong lien tuc cua Cong ty;

(g) Be xuat cac phuong an giai quyet, xir ly tranh chap, xung dot lqi ich, khieu kien 

tu khach hang, doi tac; cac phucmg an du phong khac phuc hau qua khi sir co xay 
ra;

(h) Thuc hien chuc nang kiem toan noi bo trong truong hqp Cong ty khong buoc phai 

thanh lap Bo phan Kiem toan Noi bo theo quy dinh cua Phap luat.

Nhan vien cua Bo phan Kiem soat Noi bo phai dap ung day du cac dieu kien theo quy
dinh cua Phap luat, Bieu le va quy che to chuc noi bo cua Cong ty (neu co).

21.4. Cong ty bao cao cac van de lien quan den quan tri rui ro cho Chu sb hiru.

21.5. Cong ty thanh lap mot Uy ban ket hqp vai Chu sa huu de trao doi va xay dung ke hoach 
quan ly dau tu.

Bieu 22. Kiem toan noi bo va kiem toan cua Chu so- huoi

22.1. Cong ty la Cong ty dai chung hoac quan ly cac quy dai chung hoac Cong ty dau tu chung 
khoan dai chung phai thanh lap Bo phan Kiem toan Noi bo do Hoi dong Thanh vien chi 

dinh va true thuoc Hoi dong Thanh vien.

Khi do, Bo phan Kiem toan Noi bo phai dap ung cac quy dinh sau:

(a) Nhan sir cua Bo phan Kiem toan Noi bo phai dap ung day du cac dieu kien theo 
quy dinh cua Phap luat, Bieu le va quy che to chuc noi bo cua Cong ty (neu co).

(b) Trach nhiem cua Bo phan Kiem toan Noi bo:

(i) Kiem tra, danh gia ca cau to chuc, hoat dong quan tri Cong ty, hoat dong 

dieu hanh, phoi hqp cua timg bo phan, timg vi tri cong tac nham ngan 

ngira cac xung dot lqi ich, bao ve quyen lqi cua khach hang;



(ii) Kiem tra, danh gia muc do day du, hieu lire, hieu qua, muc do tuan thu cac 
quy dinh cua Phap luat, quy dinh tai Dieu le; he thong kiem soat noi bo; 

cac chi'nh sach, quy trinh noi bo, bao gom quy tac ve dao due nghe nghiep, 
quy trinh nghiep vu, quy trinh va he thong quan tri rui ro, he thong cong 

nghe thong tin, ke toan, quy trinh va he thong bao cao, cong bo thong tin, 
quy trinh tiep nhan va xir ly to cao, khieu kien tir khach hang, va cac quy 

dinh noi bo khac;

(iii) Kiem tra tinh hop le, hop phap, tinh trung thuc, muc do can trong, tuan thu 

cac quy trinh nghiep vu va quan tri rui ro;

(iv) Thuc hien viec kiem toan hoat dong theo ke hoach kiem toan noi bo hang 

nam. Ke hoach kiem toan noi bo hang nam phai dugc Hoi dong Thanh 

vien hoac Chu sd him Cong ty phe duyet truoc khi trien khai thirc hien. Ke 
hoach kiem toan noi bo hang nam phai dam bao cac nguyen tac sau:

Kiem toan noi bo duoc thuc hien hang nam va dot xuat; ]
l

Cac hoat dong, quy trinh, bo phan phai dugc danh gia muc do rui ro 
theo quy dinh noi bo cua Cong ty. Cac hoat dong, quy trinh, bo phan 

co muc do rui ro cao dugc tap trung nguon luc, uu tien thuc hien kiem ;
toan truoc va duoc kiem toan toi thieu moi nam mot (01) lan;

\

Ke hoach kiem toan dinh ky hang nam phai dugc dieu chinh khi co
thay doi ve muc do rui ro cua cac hoat dong, quy trinh, bo phan; i

i
(v) Thuc hien kiem toan toan bo hoat dong cua tat ca cac bo phan trong Cong

ty toi thieu hai (02) nam mot lan; j

(vi) Kien nghj cac giai phap hoan thien nang cao hieu luc, hieu qua hoat dong 

cua Cong ty; theo doi ket qua thuc hien cac kien nghi sau kiem toan da 
dugc Hoi dong Thanh vien phe duyet.

(c) Hoat dong kiem toan noi bo phai bao dam cac nguyen tac sau:

(i) Doc lap: Bo phan Kiem toan Noi bo va hoat dong cua bo phan nay doc lap 
vdi cac bo phan va hoat dong khac cua Cong ty, khong chiu sir quan ly cua 
Ban dieu hanh Cong ty. Nhan vien Bo phan Kiem toan noi bo khong dugc 

kiem nhiem lam viec tai cac bo phan khac cua Cong ty;

(ii) Khach quan: kiem toan noi bo phai khach quan, cong bang, khong dinh 

kien, khong tac dong, khong bi can thiep khi thuc hien nhiem vu cua 

minh;

(iii) Trung thuc: cong tac kiem toan noi bo phai dugc thuc hien mot each trung 

thuc, can trgng va co trach nhiem;
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(iv) Phoi hgp: Bo phan Ki6m toan Noi bo dugc toan quyen tiep can khong han 
che cac thong tin, tai lieu cua Cong ty. Ban dieu hanh va moi nhan vien 
cua Cong ty co trach nhiem phoi hop, cung cap day du, kip thoi, trung 
thuc, chinh xac moi thong tin, tai lieu lien quan, theo yeu cau cua Bo phan 

Kiem toan Noi bo. Cac bo phan trong Cong ty co trach nhiem thong bao 

cho Bo phan Ki6m toan Noi bo khi phat hien nhung yeu kem, ton tai, cac 

sai pham, rui ro hoac that thoat lbn ve tai san cua Cong ty hoac cua khach 

hang;

(v) Bao mat: Bo phan Kiem toan Noi bo, nhan vien Bo phan Kiem toan Noi 

bo khong dugc tiet 16 cac thong tin co dugc trong qua trinh kiem toan, tru 
trirong hgp phai cung cap cho UBCKNN va cac co quan Nha nuoc co 
tham quyen khac.

22.2. Chu so huu co quyen kiem tra hoac kiem toan Cong ty va co quyen xem xet bat ky tai 
lieu hoac giay to cua Cong ty tai tru so chinh hoac chi nhanh, van phong dai dien cua 
Cong ty. Tong Giam doc va can bo quan ly khac co nghTa vu cung cap thong tin day du, 
kip thoi ve viec thuc hien quyen so huu va quan ly, dieu hanh va kinh doanh cua Cong ty 
theo yeu cau cua Chu so huu.

Dieu 23. Kiem soat vien

23.1. Chu so huu bo nhiem mot (01) Kiem soat vien vai nhiem ky khong qua ba (03) nam. 

Kiem soat vien chiu trach nhiem truoc Phap luat va Chu so huu ve viec thirc hien cac 
quyen va nhiem vu cua minh.

23.2. Kiem soat vien co cac quyen va nhiem vu sau day:

(a) Kiem tra tinh hgp phap, trung thuc, can trong cua Hoi dong Thanh vien va Tong 
Giam doc trong to chuc thuc hien quyen cua Chu so huu va trong quan ly dieu 

hanh cong viec kinh doanh cua Cong ty;

(b) Tham dinh bao cao tai chinh, bao cao tinh hinh kinh doanh, bao cao danh gia cong 
tac quan ly va cac bao cao khac truoc khi trinh Chu so huu hoac co quan Nha 
nuoc co tham quyen lien quan; va trinh Chu so huu bao cao tham dinh;

(c) Kien nghi Hoi dong Thanh vien cac giai phap sua doi hoac bo sung co cau to 

chuc quan ly, dieu hanh cong viec kinh doanh cua Cong ty;

(d) Xem xet bat ky ho so nao cua Cong ty tai tru so chinh, chi nhanh hoac van phong 
dai dien cua Cong ty. Hoi dong Thanh vien va Ban Dieu hanh co nghia vu cung 
cap day du va kip thoi cac thong tin ve thuc hien quyen Chu so huu, ve quan ly, 
dieu hanh va hoat dong kinh doanh cua Cong ty theo yeu cau cua Kiem soat vien;

(e) Tham du va thao luan tai cac cuoc hgp Hoi dong Thanh vien va cac cuoc hgp 
khac trong Cong ty; va
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23.3.

(a)

(b)

(c)

(f) Quyen va nghTa vu khac quy dinh tai Dieu le nay hoac theo yeu cau, quyet dinh 

cua Chu so huu Cong ty.

Kiem soat vien co quyen xem xet bat ky ho so, tai lieu nao cua Cong ty tai tru so chinh 
hoac chi nhanh hoac van phong dai dien cua Cong ty. Hoi dong Thanh vien va Ban Dieu 

hanh co nghTa vu cung cap day du, kip thbi cac thong tin ve thirc hien quyen Chu sb huu, 

ve quan ly, dieu hanh va hoat dong kinh doanh cua Cong ty theo yeu cau cua Kiem soat 
vien.

23.4. Kiem soat vien phai co cac tieu chuan va dieu kien sau day:

Co du nang lire hanh vi dan sir va khong thuoc doi tugng bi cam quan ly doanh 

nghiep theo quy dinh cua Luat Doanh nghiep;

Khong phai la Nguoi co lien quan cua Thanh vien HDTV, Tong Giam doc, hoac 
nguoi co tham quyen true tiep bo nhiem Kiem soat vien; va

Co trinh do chuyen mon hoac kinh nghiem nghe nghiep ve ke toan, kiem toan 
hoac trinh do chuyen mon, kinh nghiem thirc te trong lmh virc kinh doanh cua 
Cong ty, hoac tieu chuan hay dieu kien khac do Chu so huu quy dinh tai tirng thoi 

diem.

Dieu 24. Trach nhiem cua Thanh vien HDTV, Ban dieu hanh va Kiem soat vien

24.1. Tuan thu Phap luat, Dieu le va quyet dinh cua Chu so huu va Hoi dong Thanh vien trong 

viec thirc hien cac quyen va nhiem vu dugc giao;

24.2. Thirc hien cac quyen va nhiem vu dugc giao mot each trung thuc, can trgng, tot nhat 

nham bao dam lgi ich hgp phap toi da cua Cong ty va Chu so huu;

24.3. Trung thanh vai lgi ich cua Cong ty va Chu so huu; khong su dung thong tin, bi quyet, co 

hoi kinh doanh cua Cong ty, lam dung dia vi, chuc vu va tai san cua Cong ty de tu lgi 
hoac phuc vu lgi ich cua to chuc, ca nhan khac;

24.4. Thong bao kip thoi, day du va chinh xac cho Cong ty ve cac doanh nghiep ma minh va 
Nguoi co lien quan cua minh lam chu, cung so huu hoac so huu rieng phan von gop, co 
phan chi phoi. Thong bao nay phai dugc niem yet tai tru so chinh cua Cong ty; va

24.5. Cac trach nhiem khac theo quy dinh cua Phap luat va Dieu le.

Dieu 25. Hop dong va giao dich cua Cong ty' voi Nguoi co lien quan

25.1. Moi Thanh vien HDTV, Tong Giam doc va Kiem soat vien co mot (01) phieu bieu quyet 

ngang nhau trong viec bieu quyet va quyet dinh theo nguyen tac da so cac hgp dong va 

giao dich giua Cong ty va:

(a) Chu so hiJu va Nguoi co lien quan cua Chu so hiiu;

(b) Thanh vien HDTV, Tong Giam doc va Kiem soat vien;

Trang 26



(c)

(d)

25.2.

25.3.

25.4.

25.5.

Ngudi co lien quan cua nhung ngudi quy dinh tai Dieu 25.1(b) neu tren;

Ngudi quan ly cua Chu so huu, va nguai co tham quyen bo nhiem nhung Ngudi 

quan ly do; va

(e) Ngudi co lien quan cua nhung ngudi quy dinh tai Dieu 25.1 (d) neu tren.

Thanh vien HDTV, Tong Giam doc hoac Kiem soat vien la mot ben trong hop dong, giao 
dich hoac la Ngudi co lien quan den cac ben trong hop dong, giao dich khong co quyen 

bieu quyet chap thuan cac hop dong va giao dich neu tren.

Ngudi nhan danh Cong ty ky ket hop dong va giao dich quy dinh tai Dieu 25.1 neu tren 
phai thong bao cho Hoi dong Thanh vien, Tong Giam doc va Kiem soat vien ve cac doi 

tupng co lien quan va lpi ich co lien quan doi vdi hop dong, giao dich do; kem theo du 

thao hop dong hoac noi dung chu yeu cua giao dich do.

Thanh vien HDTV, Tong Giam doc va Kiem soat vien phai quyet dinh viec chap thuan 

hop dong, giao dich trong thdi han mudi (10) ngay ke tu ngay nhan dupe thong bao.

Hop dong va giao dich quy dinh tai Dieu nay chi dupe chap thuan khi co du cac dieu kien 
sau day:

(a) Cac ben ky ket hop dong hoac thuc hien giao dich la nhung chu the phap ly doc s

lap, co quyen, nghla vu, tai san va lpi ich rieng biet;

(b) Gia sir dung trong hop dong hoac giao dich la gia thi trudng tai thdi diem hop

dong dupe ky ket hoac giao dich dupe thuc hien; va )

(c) Chu so him tuan thu dung nghia vu quy dinh tai Dieu 11.4 cua Dieu le nay.

Hop dong hoac giao dich bi vo hieu va xir ly theo quy dinh cua Phap luat, neu viec thi 

hanh va thuc hien chung khong phii hop vdi Dieu nay. Ngudi ky ket hop dong, giao dich 
va ngudi co lien quan la cac ben cua hop dong, giao dich lien doi chiu trach nhiem ve 

thiet hai phat sinh va phai boi thudng, hoan tra cho Cong ty cac khoan lpi thu dupe tu 
viec thuc hien hop dong, giao dich do.
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CHl/ONG IV. TRACH NHIEM, NGHIA VU VA HAN CHE TRONG HOAT DONG
NGHIEP VU CUA CONG TY

Dieu 26. Cac quy dinh ve trach nhiem va nghia vu cua Cong ty

26.1. Cong ty la dai dien theo iiy quyen cua khach hang uy thac, thay mat cho khach hang uy 

thac de thuc hien quyen sd him doi vdi tai san cua khach hang uy thac mot each trung 

thuc va can trong.

26.2. Cong ty phai ban hanh quy trinh quan ly quy dau tu chung khoan, quy trinh quan ly danh 
muc dau tu chung khoan, quy trinh tu van dau tu chung khoan va cac quy trinh nghiep vu 
khac phu hop vdi nghiep vu kinh doanh chung khoan cua cong ty; quy trinh kiem soat 
noi bo; so tay dinh gia; quy trinh ve dieu kien, trinh tu, thu tuc trieu tap, the thuc tien 
hanh hop va thong qua quyet dinh tai Dai hoi nha dau tu ap dung chung cho cac quy, Dai 

hoi dong co dong cong ty dau tu chung khoan; quy tac dao due nghe nghiep chi tiet tdi 

tirng vi tri cong tac. Trudng hop khach hang uy thac dau tu chung khoan phai sinh de 

phong ngira rui ro, quy trinh quan ly quy dau tu chung khoan phai co quy dinh cu the ve 
nguyen tac, phuong phap sir dung chirng khoan phai sinh de phong ngira rui ro cho quy, 
cong ty dau tu chung khoan; quy trinh quan ly danh muc dau tu chirng khoan phai co quy 
dinh cu the ve nguyen tac, phuong phap sir dung chung khoan phai sinh de phong ngira 
rui ro cho chirng khoan co sd ma khach hang uy thac dang nam giu. Cac quy trinh duoc 
trien khai ap dung thong nhat trong hoat dong Cong ty.

26.3. Cong ty phai tuan thu cac quy tac ve dao due nghe nghiep, tu nguyen, cong bang, trung 
thirc va vi lgi ich cao nhat cua khach hang uy thac. Quy dinh ve viec tuan thu quy tac dao 
dire nghe nghiep la dieu khoan bat buoc cua hop dong lao dong giua Cong ty va nhan 
vien.

26.4. Cong ty phai thiet lap he thong quan tri rui ro va ban hanh chien luge, chinh sach va quy 
trinh quan tri riri ro phu hgp vdi mo hinh to chuc, quy mo hoat dong ciia Cong ty, cac loai 
hinh quy dau tu chirng khoan, cong ty dau tu chirng khoan va khach hang uy thac do 

Cong ty quan ly. He thong quan tri riri ro, chien luge, chinh sach, quy trinh quan tri riri ro 
xay dung dua theo cac thong le quoc te phir hgp vdi dieu kien thi trudng Viet Nam va 
theo hudng dan cua UBCKNN.

26.5. Khi quan ly tai san uy thac, Cong ty phai dam bao:

(a) Thuc hien viec dau tu tai san by thac theo cac quy dinh cua Phap luat, quy dinh tai 
Dieu le quy dau tu chung khoan, Dieu le cong ty dau tu chirng khoan va hgp dong 

uy thac dau tu;

(b) Ky hgp dong luu ky hoac hgp dong giam sat vdi ngan hang luu ky doi vdi quy 
thanh vien, cong ty dau tu chung khoan rieng le, danh muc dau tu uy thac; ky hgp 
dong giam sat vdi ngan hang giam sat doi vdi quy dai chirng, cong ty dau tu 
chirng khoan dai chung;
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(c) Thirc hien luu ky toan bo tai san phat sinh tren lanh tho Viet Nam, luu trir day du, 

kip thdi, chinh xac thong tin dir lieu ve sd huu va luu ky ban goc cac tai lieu phap 
ly xac minh quyen sd huu tai san tai ngan hang luu ky, ngan hang giam sat.

(i) Truong hop dau tu tien gui, chung chi tien giri cho khach hang uy thac: 
Cong ty chi duoc gui tai cac to chirc tin dung trong danh sach duoc khach 
hang uy thac phe duyet; phai cung cap day du thong tin ve cac hop dong 
tien giri, cac tai khoan tien giri cho ngan hang luu ky, ngan hang giam sat 
de cac to chirc nay doi soat sd du tai khoan tien giri, gia tri cac hop dong 

tien giri vdi to chuc tin dung nhan tien giri, luu trir ban goc cac hop dong 
tien giri va cung cap cac hop dong do theo yeu cau ciia ngan hang luu ky, 
ngan hang giam sat;

(ii) Trucmg hop dau tu vao phan von gop tai cong ty TNHH, co phieu chua 
niem yet, chua dang ky giao dich, trai phieu chua niem yet cho khach 

hang uy thac: Cong ty phai luu ky ban goc hoac ban sao hop le cac hop 
dong giao dich, chirng tir giao dich, hoac ban goc sd dang ky co dong hoac 

sd dang ky thanh vien hoac tai lieu xac nhan quyen sd hiru tai san tai ngan 
hang luu ky, ngan hang giam sat de cac to chuc nay dinh ky doi soat vdi to 
chuc tiep nhan von dau tu;

(d) Xay dung he thong thong tin quan ly cac tai khoan ciia khach hang uy thac tai 
Cong ty bao dam nguyen tac quan ly doc lap va tach biet tai san tdi timg khach 
hang uy thac; tach biet tai san uy thac va tai san cua chinh Cong ty; luu trir day 

du, kip thdi sd sach ke toan, chung tir giao dich va cac tai lieu lien quan tdi giao 
dich va sd hiru tai san ciia khach hang uy thac; tong hop day du, chinh xac, kip 
thdi thong tin ve tai san cua timg khach hang uy thac va noi luu ky cac tai san do;

(e) Thiet lap ca che kiem tra, thudng xuyen doi soat ba ben bao dam co sir thong nhat 
ve dir lieu tai san cua khach hang uy thac tren he thong tai khoan khach hang uy 

thac quan ly tai Cong ty, he thong luu ky tai san cua khach hang uy thac tai ngan 
hang luu ky, ngan hang giam sat vdi cac to chuc phat hanh, Tong cong ty luu ky 
va bu trir chung khoan Viet Nam, to chuc quan ly sd dang ky co dong, chu dir an, 
to chirc tiep nhan von dau tu, to chuc nhan tien giri. Cong ty co trach nhiem thiet 
lap co che de ngan hang luu ky, ngan hang giam sat chu dong, true tiep doi soat 
vdi cac to chirc neu tren nham kiem tra, giam sat, tong hop day du va chinh xac 
thong tin ve viec luu ky, dang ky sd hiru va quan ly tai san uy thac;
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(f) Phan cong toi thieu hai (02) ngudi dieu hanh quy de quan ly, dieu hanh hoat dong 
dau tu cua moi quy dau tu chung khoan, moi cong ty dau tu chung khoan. Ngudi 
dieu hanh quy phai co chung chi hanh nghe quan ly quy, co toi thieu hai (02) nam 
kinh nghiem trong hoat dong quan ly tai san va chua bi xu phat vi pham hanh 
chinh trong linh virc chung khoan va thi trudng chung khoan. Truong hop quy 
dau tu chung khoan, cong ty dau tu chung khoan do Cong ty quan ly dau tu vao 
chung khoan phai sinh chi nham muc dich phong ngira rui ro, ngudi dieu hanh 

quy phai co them chung chi chuyen mon ve chung khoan phai sinh va thi trudng 
chung khoan phai sinh. Thong tin ve trinh do, chuyen mon, kinh nghiem quan ly 

tai san cua ngudi dieu hanh quy phai dugc cong khai tai Ban cao bach.

26.6. Cong ty phai ban hanh quy trinh phan bo lenh giao dich, phan bo tai san mot each hop ly, 
cong bang khi thuc hien giao dich cho khach hang uy thac va cho ban than Cong ty. Quy 
trinh phan bo tai san phai neu ro nguyen tac thirc hien, phuemg phap xac dinh gia, khoi 

luong tai san phan bo cho tung doi tuong khach hang uy thac, bao dam phu hop vdi muc 
tieu dau tu, muc chap nhan rui ro cua tung khach hang uy thac. Quy trinh phan bo lenh 
giao dich, phan bo tai san phai dugc cung cap cho khach hang uy thac, ngan hang luu ky, 

ngan hang giam sat va dugc ap dung thong nhat.

Trudng hgp trong ngay Cong ty mua hoac ban cung mot loai tai san cho nhieu khach 
hang uy thac va cho ban than cong ty, viec phan bo tai san, giao dich dugc thuc hien theo 
thu tu uu tien sau:

(a) Uu tien phan bo tai san giao dich cho khach hang uy thac. Viec phan bo tai san 
giua cac khach hang uy thac phai cong bang, theo dung quy trinh phan bo tai san 

da ban hanh. Trong hoat dong quan ly danh muc dau tu, trudng hgp khach hang 
uy thac khong chi dinh gia giao dich, tai san dugc mua hoac ban tai cac muc gia 
khac nhau, Cong ty phai su dung muc gia birth quan gia quyen de phan bo tai san; 
trudng hgp khach hang uy thac chi dinh gia giao dich, Cong ty phan bo theo muc 
gia khach hang chi dinh;

(b) Viec phan bo giao dich cho ban than Cong ty chi dugc thirc hien sau khi dap ung 

day du cac lenh giao dich cho khach hang uy thac. Trudng hgp Cong ty biet thong 
tin noi bo hoac biet lenh giao dich tai san uy thac co the anh hudng ldn tdi gia cua 
mot loai tai san, Cong ty khong dugc giao dich cung loai tai san do hoac tiet 16 
cho ben thu ba giao dich tai san do;

(c) Viec phan bo tai san phai dugc thong bao cho ngan hang luu ky, ngan hang giam 

sat de thuc hien ngay trong ngay giao dich.

26.7. Khi thuc hien giao dich tai san cho khach hang uy thac, Cong ty bao dam:

(a) Doi vdi quy dai chung, cong ty dau tu chung khoan dai chung:
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(i) Gia tri giao dich chiing khoan trong nam thong qua moi giai cua mot cong 
ty chiing khoan khong dugc vugt qua nam muoi phan tram (50%) tong gia 
tri giao dich chiing khoan trong nam cua quy dai chiing, cong ty dau tu 

chiing khoan dai chiing do;

(ii) Gia tri giao dich chiing khoan trong nam thong qua moi giai cua cong ty 
chiing khoan la ngudi co lien quan cua cong ty quan ly quy khong dugc 

vugt qua hai muoi phan tram (20%) tong gia tri giao dich chiing khoan 
trong nam cua quy dai chiing, cong ty dau tu chiing khoan dai chiing do;

Quy dinh tai diem nay khong ap dung doi vai: quy dai chiing, cong ty dau tu 
chiing khoan dai chiing co thdi gian hoat dong chua du sau (06) thang tinh tir 

ngay dugc cap Giay chiing nhan dang ky lap quy, Giay phep thanh lap va hoat 
dong den het nam ma quy, cong ty dau tu chiing khoan do dugc thanh lap; Quy 

md trai phieu co tong gia tri giao dich trong nam thap hon 300.000.000.000 VND 
(Ba tram ty Bong Viet Nam);

(b) Doi vai cac khach hang uy thac khac, Cong ty phai tuan thu quy dinh tai diem (a) 
khoan nay, trir trudng hop cCng ty da cung cap day du thong tin ve lgi ich cua 
cong ty quan ly quy vdi cong ty chiing khoan va khach hang uy thac co van ban 

chap thuan cho phep khong can ap dung quy dinh neu tren.

26.8. Trong hoat dong quan tri quy va hoat dong dai ly chuyen nhugng, Cong ty co trach

nhiem bao dam:

(a) Thirc hien viec xac dinh gia tri tai san rong cua danh muc dau tu cua khach hang 
uy thac, gia tri tai san rong cua quy, cong ty dau tu chiing khoan, gia tri tai san 
rong tren mot chiing chi quy, co phieu cua cong ty dau tu chiing khoan va cac 
hoat dong quan tri quy khac theo quy dinh cua Phap luat ve quy dau tu chiing 

khoan, Bieu le quy, Bieu le cong ty dau tu chiing khoan, hgp dong uy thac dau tu;

(b) Lap, luu trir, cap nhat kip thdi, day du, chinh xac so dang ky nha dau tu, so dang 
ky co dong. Noi dung so dang ky nha dau tu, so dang ky co dong thirc hien theo 
quy dinh co lien quan cua Phap luat ve quy dau tu chiing khoan, Bieu le quy, 

Bieu le cong ty dau tu chiing khoan;

(c) Cong ty dugc uy quyen hoat dong quan tri quy va hoat dong dai ly chuyen 

nhugng. Viec uy quyen hoat dong tuan thu quy dinh cua Phap luat va cac quy 

dinh tai Bieu le quy, Bieu le cong ty dau tu chiing khoan.

26.9. Khi thuc hien quan ly von dau tu cua cong ty dau tu chiing khoan, Cong ty phai:



(a) Bao dam chiu sir giam sat cua Dai hoi dong co dong, Hoi dong quan tri cong ty 
dau tu chung khoan, ngan hang giam sat va chiu trach nhiem truac Dai hoi dong 
c6 dong, Hoi d6ng quan tri cua cong ty ddu tu chung khoan ve viec thuc hien cac 

quyen va nhiem vu duqc giao, cac quy dinh tai Dieu le cong ty dau tu chung 

khoan, hop dong uy thac dau tu;

(b) Bao dam thiet lap he thong, xay dung quy trinh va thuc hien viec quan tri rui ro 
phu hop vdi chinh sach dau tu, loai tai san dau tu va bao cao Dai hoi dong co 

dong va Hoi dong quan tri ve cong tac quan tri rui ro;

(c) Chi dua ra cac quyet dinh dau tu, thoai von dau tu hang ngay cua cong ty dau tu 
chung khoan ma khong can phai co nghj quyet cua Dai hoi dong co dong, Hoi 
dong quan tri cua cong ty dau tu chung khoan theo quy dinh tai Dieu le cong ty 

dau tu chung khoan, hop dong uy thac dau tu;

(d) Thuc hien cac chinh sach dau tu, nghi quyet cua Dai hoi dong co dong, Hoi dong 

quan tri cua cong ty dau tu chung khoan theo quy dinh tai Dieu le cong ty dau tu 
chung khoan; thuc hien cac giao dich tai san trong pham vi han muc dau tu, loai 

tai san duqc phep dau tu, khoi luqng giao dich va doi tuqng giao dich da duqc 
quy dinh tai Dieu le cong ty dau tu chung khoan, hop dong uy thac dau tu;

(e) Kien nghi phuong an chi tra co tuc, phuong an dieu chinh tang, giam von dieu le; 
phuong an tai cau true cong ty dau tu chung khoan;

(f) Ky cac hqp dong nhan danh cong ty dau tu chung khoan theo tham quyen quy 
dinh tai Dieu le cong ty dau tu chung khoan, hqp dong uy thac dau tu;

(g) Thuc hien cac quyen va nhiem vu khac theo quy dinh cua phap luat, Dieu le cong 
ty dau tu chung khoan, hqp dong uy thac dau tu va nghi quyet cua Dai hoi dong 

co dong, Hoi dong quan tri cong ty dau tu chung khoan.

26.10. Khi quan ly quy huu tri bo sung tu nguyen, Cong ty phai dam bao tuan thu Phap luat ve
chuong trinh huu tri bo sung tu nguyen.

26.11. Cong ty co nghTa vu cung cap kip thoi, day du cac thong tin ve: khach hang uy thac, danh 

muc tai san uy thac, giao dich tai san uy thac, to chuc tiep nhan von dau tu, ngucri co lien 

quan cua cong ty quan ly quy, cac thong tin lien quan khac cho ngan hang luu ky, ngan 
hang giam sat. Cong ty phai cung cap thong tin theo yeu cau bang van ban cua ngan hang 
luu ky, ngan hang giam sat va tao dieu kien thuan lqi de cac to chuc nay thuc hien day du 
quyen va nghTa vu theo Phap luat. Toi thieu mot (01) thang mot lan, Cong ty co nghTa vu 

doi chieu danh muc tai san cua tung khach hang Uy thac voi ngan hang luu ky, ngan 
hang giam sat.
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26.12. Trong thbi han mirbi lam (15) ngay ke tir ngay ngan hang giam sat phat hien va thong 
bao cho Cong ty ve cac giao dich tai san uy thac trai vbi quy dinh cua Phap luat hoac 
vuot qua tham quyen cua Cong ty theo Phap luat, quy dinh tai Bieu le quy, Bieu le cong 
ty dau tu chung khoan, hop dong uy thac dau tu thi Cong ty phai huy bo giao dich hoac 
thuc hien cac giao dich nham khoi phuc lai danh muc cho khach hang uy thac. Cong ty 
phai chiu toan bo chi phi phat sinh lien quan den cac giao dich nay va cac ton that. 

Truong hop cac giao dich nay phat sinh loi nhuan, toan bo khoan lod nhuan phai hach 

toan cho khach hang uy thac.

26.13. Cong ty chiu trach nhiem den bii cac ton that gay ra cho khach hang uy thac do loi cua 
nhan vien, sir co hoac loi cua he thong ky thuat va quy trinh nghiep vu cua cong ty hoac 
do Cong ty khong thuc hien dung nghia vu theo quy dinh cua Phap luat, quy dinh tai 
Bieu le quy, Bieu le cong ty dau tu chung khoan va hop dong uy thac dau tu. Viec boi 

thuong cho quy mb, nha dau tu vao quy mb thirc hien theo quy dinh cua Phap luat ve quy 
dau tu chung khoan va thoa thuan giua cac ben lien quan. Viec boi thubng cho quy dong, 
quy thanh vien, cong ty dau tu chung khoan, khach hang uy thac khac thirc hien theo thoa 
thuan giua cac ben lien quan.

26.14. Cong ty thirc hien mua bao hiem trach nhiem nghe nghiep cho nhan vien lam viec tai bo 

phan nghiep vu kinh doanh chung khoan neu xet thay can thiet hoac trich lap quy phong 
ngira rui ro nghiep vu de boi thubng thiet hai cho khach hang uy thac trong cac trubng 

hop quy dinh tai Bieu 26.13 neu tren.

26.15. Cong ty phai tuan thu cac quy dinh ve phong chong rua tien theo quy dinh Phap luat. 
Cong ty co trach nhiem thirc hien, yeu cau cac dai ly phan phoi xay dung, ban hanh va to 
chuc thuc hien quy dinh noi bo ve phong, chong rua tien.

26.16. Cong ty co trach nhiem thuc hien, yeu cau cac dai ly phan phoi xay dung, ban hanh va to 
chuc thuc hien quy trinh, thu tuc nhan biet khach hang, xac minh va cap nhat thong tin 

khach hang theo quy dinh cua Phap luat ve chung khoan, ve phong chong rua tien va cac 

quy dinh Phap luat co lien quan. Khi thirc hien nhan biet khach hang, Cong ty, dai ly 
phan phoi dugc quyet dinh gap mat true tiep hoac khong gap mat true tiep khach hang.

(a) Trubng hop khong gap mat true tiep khach hang, Cong ty, dai ly phan phoi phai 
dam bao co cac bien phap, hinh thuc, cong nghe de nhan biet, thu thap day du 
thong tin khach hang va xac minh chmh xac khach hang theo quy dinh cua Phap 
luat ve chung khoan, ve phong chong rua tien, ve giao dich dien tir, va cac quy 

dinh Phap luat co lien quan ve dam bao an toan, bao mat thong tin khach hang;

Trang 33



(b) Cong ty, dai ly phan phoi phai luu tru day du thong tin, du lieu nhan biet khach 

hang theo quy dinh cua Phap luat ve chung khoan, ve phong chong rira tien va 
quy dinh Phap luat co lien quan. Cac thong tin nhan biet khach hang phai dugc 
luu tru dir phong, bao mat va cung cap theo yeu cau cua co quan quan ly Nha 

nude co tham quyen;

(c) Trade khi trien khai hoat dong nhan biet khach hang bang phuong phap khong 
gap mat true tiep, Cong ty, dai ly phan phoi thong qua Cong ty phai thong bao tod 

UBCKNN;

(d) Trong trudng hop can thiet, UBCKNN yeu cau Cong ty, dai ly phan phoi tarn 

dung hoac cham dirt viec thuc hien nhan biet khach hang bang phuong phap 
khong gap mat true tiep.

26.17. Cong ty bao dam viec dau tu tai san cua khach hang uy thac la ca nhan, to chuc nude 

ngoai tuan thu dung cac quy dinh Phap luat ve quan ly ngoai hoi, ty le so huu nude ngoai 
tai cac doanh nghiep Viet Nam.

26.18. Cong ty khi su dung tai san uy thac huy dong tai Viet Nam de dau tu gian tiep ra nude 
ngoai phai tuan thu quy dinh cua phap luat ve dau tu gian tiep ra nude ngoai, ve quan ly 
ngoai hoi va cac quy dinh phap luat co lien quan khac. Hoat dong dau tu gian tiep ra nude 
ngoai chi dugc thuc hien neu Bieu le quy, Bieu le cong ty dau tu chung khoan, hop dong 
uy thac dau tu co dieu khoan cho phep thuc hien.

26.19. Cong ty co trach nhiem bao mat thong tin cua khach hang, thong tin ve giao dich tai san, 
danh muc dau tu cua khach hang va cac thong tin khac lien quan, ngoai tru trucmg hgp 

cung cap thong tin theo yeu cau cua UBCKNN va cac co quan quan ly Nha nude co tham 

quyen.

26.20. Cong ty phai bao dam:

(a) Tach biet ve tru sd, ha tang cong nghe thong tin vdi cac to chuc khac. Truong hgp 
Cong ty su dung ha tang cong nghe thong tin cua cong ty me, cong ty con hoac to 
chuc la Ngudi co lien quan thi phai su dung co che phan quyen va bao mat, bao 

dam cac bo phan cua cong ty me, cong ty con hoac to chuc la Ngudi co lien quan 
khong truy cap dugc vao he thong may ti'nh, co sd du lieu cua Cong ty;

(b) Tach biet ve co sd vat chat, nhan sir, co sd dir lieu giua cac hoat dong nghiep vu 
tiem an xung dot lgi ich trong Cong ty, trong do co su tach biet giua hoat dong 
quan ly tai san uy thac; hoat dong nghien cuu, phan tich dau tu; thuc hien dau tu; 

hoat dong tu van dau tu chung khoan. He thong may tinh va co sd du lieu dugc 
phan quyen tdi timg ca nhan, bo phan, phu hop vdi vi tri cong tac theo quy dinh 

ve kiem soat noi bo;
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(c) Tach biet ve co sa vat chat, nhan sy, co so dir lieu giua hoat dong dau tu tai chinh 
cua Cong ty vbi cac hoat dong quan ly quy dau tu chung khoan, quan ly danh muc 

dau tu chung khoan, tu van dau tu chung khoan.

26.21. Trong hoat dong dau tu tai chinh tir von chu so huu, Cong ty bao dam:

(a) Hoat dong dau tu tai chinh phai tir nguon von chu so huu, khong phai la von vay 

duoi moi hinh thuc;

(b) Khong dugc dau tu chung khoan phai sinh tir nguon von cua minh, tir nguon von 
vay va cac nguon von huy dong hop phap khac;

(c) Khong dugc cho vay, hoac giao von cua Cong ty cho cac to chuc, ca nhan dudi 

mgi hinh thirc, ngoai trir trudng hop giri tien tai to chirc tin dung theo quy dinh 
cua Phap luat ngan hang, dau tu vao chung chi tien giri, tin phieu kho bac, trai 

phieu niem yet dugc phat hanh theo quy dinh cua Phap luat;

(d) Hgp dong kinh te, giao dich giira Cong ty vdi nhung Nguoi co lien quan cua 
Cong ty chi dugc thuc hien sau khi dugc HDTV, Tong Giam doc va Kiem soat 
vien thong qua theo quy dinh tai Bieu le va Phap luat ve doanh nghiep;

(e) Dugc sir dung cac nguon von huy dong hgp phap, ke ca von vay, de dau tu lam 

tru so Cong ty. Truong hgp khong sir dung het tru so, Cong ty dugc cho thue lai;

(f) Cong ty co trach nhiem bao cao UBCKNN ve cac khoan dau tu vao cong ty con, 
cong ty lien doanh, cong ty lien ket va tinh hinh tang, giam gia tri cac khoan dau 
tu nay trong thai han ba muoi (30) ngay ke tir ngay hoan tat viec dau tu, thay doi 
gia tri khoan dau tu, thoai von dau tu theo mau quy dinh cua Phap luat;

(g) Cong ty va Nguoi co lien quan (ngoai trir Nguoi co lien quan la cac quy, cong ty 
dau tu chung khoan do Cong ty quan ly) chi dugc dau tu khong qua nam phan 
tram (5%) so co phieu co quyen bieu quyet dang luu hanh cua cong ty chung 
khoan da dang ky giao dich, niem yet tren So giao dich chung khoan.

26.22. Cong ty phai dugc UBCKNN chap thuan va phai dugc Ngan hang Nha nude Viet Nam 
cap han mire truoc khi thuc hien dau tu gian tiep ra nude ngoai. Hoat dong dau tu gian 
tiep ra nude ngoai phai bao dam tuan thu quy dinh cua Phap luat co lien quan va cac 

nguyen tac sau:

(a) Cong ty dugc phep dau tu toi da hai muoi phan tram (20%) von Chu so huu tai 
bao cao tai chinh nam gan nhat da dugc kiem toan hoac bao cao tai chinh sau (06) 

thang gan nhat da dugc soat xet va bao cao tai chinh quy gan nhat; dam bao 
khong vugt qua han mire da dugc Ngan hang Nha nude Viet Nam xac nhan. Cong 
ty chi dau tu gian tiep ra nude ngoai vao cong cu dau tu do Ngan hang Nha nude 
Viet Nam quy dinh;
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(b) Truong hop danh muc dau tu cua Cong ty vugt qua han mire quy dinh do bien 

dong gia tren thi truong cua tai san dang nam giu hoac do dugc huong cac quyen 
co lien quan den tai san nam giu, Cong ty phai there hien cac bien phap dieu chinh 
can thiet de tuan thu han muc dau tu theo quy dinh tai Dieu 26.22(a) neu tren 
trong thai han ba (03) thang ke tu ngay dau tu vugt qua han muc.

26.23. Khi cung cap dich vu giao dich chung khoan true tuyen, Cong ty, dai ly phan phoi chung 
chi quy phai tuan thu quy dinh Phap luat ve giao dich chung khoan dien tu.

26.24. Trong hoat dong bao cao sa huu, cong bo thong tin ve giao dich tren thi truong chung 
khoan, Cong ty co trach nhiem:

(a) Cong ty cung vbi cac khach hang uy thac phai tuan thu cac quy dinh cua Phap luat 
ve bao cao sa him va cong bo thong tin tren thi truong chung khoan ap dung doi 
vai co dong Ion cua cong ty dai chung, nha dau tu sa huu tir nam phan tram (5%) 
tra len chung chi quy cua quy dong, nguai noi bo, Nguai co lien quan cua nguai 
noi bo;

(b) Nghla vu bao cao sa hiru, cong bo thong tin phat sinh ke tu thai diem:

(i) So co phieu, chung chi quy do Cong ty va cac khach hang uy thac so huu 
dat tu nam phan tram (5%) tra len tong so co phieu co quyen bieu quyet 
cua mot cong ty dai chung hoac dat tir nam phan tram (5%) tra len tong so 

chung chi quy cua mot quy dong, ngoai trir khach hang uy thac la quy 
hoan doi danh muc;

\

(ii) Cong ty la nguai co lien quan cua nguai noi bo theo quy dinh cua Phap (
luat, ngoai trir giao dich hoan doi cua quy hoan doi danh muc va hoat dong
tai co cau danh muc theo dinh ky cua chi so tham chieu;

(iii) Nghla vu bao cao sa hiru, cong bo thong tin, phuang there, thai diem cong 
bo thong tin, mau bao cao sa hiru, cong bo thong tin thuc hien theo quy 

dinh Phap luat ve cong bo thong tin tren thi truong chung khoan;

(c) Thuc hien cac nghla vu khac ve bao cao sa hiru va cong bo thong tin theo quy 
dinh cua Phap luat ve cong bo thong tin tren thi truong chung khoan. Truong hop 
khach hang uy thac danh muc dau tu dung ten chu so hiru tai san uy thac, khach 
hang uy thac co trach nhiem thuc hien nghia vu bao cao so hiru, cong bo thong tin 

theo quy dinh cua Phap luat.

26.25. Cong ty co trach nhiem hang nam to chirc dao tao, tap huan cho nhan vien, cir nguai hanh 

nghe chung khoan tham gia cac khoa tap huan do UBCKNN to chirc (neu co), bao dam 
doi ngu nhan vien dugc cap nhat ky nang, chuyen mon, nghiep vu, kien thirc ve phap 
luat. Thong tin ve cac hoat dong nay cua Cong ty phai dugc giri kem trong bao cao hoat 
dong hang nam giri UBCKNN.
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26.26. Cong ty phai cap nhat day du, kip thai cac thay doi ve to chuc va hoat dong cua Cong ty 

vao co so du lieu cong ty quan ly quy cua UBCKNN.

Dieu 27. Han che doi voi hoat dong cua Cong ty va nhan vien lam viec tai Cong ty

27.1. Cong ty khong dupe la Nguoi co lien quan hoac co quan he so huu, vay hoac cho vay voi 
ngan hang giam sat, ngan hang luu ky cua quy dau tu chung khoan, cong ty dau tu chung 
khoan ma Cong ty dang quan ly. Thanh vien HDTV, nhan vien Bo phan Kiem toan Noi 

bo, Kiem soat vien, Ban dieu hanh, va nhan vien cua Cong ty khong dupe lam viec a cac 
bo phan cung cap dich vu luu ky, giam sat, quan tri quy tai cac ngan hang nay va ngupc 

lai.

27.2. Cong ty, Nguoi co lien quan cua Cong ty dupe tham gia gop von thanh lap, dau tu vao
quy, cong ty dau tu chung khoan ma Cong ty dang quan ly neu Dieu le quy, Dieu le cong {
ty dau tu chung khoan cho phep, ngoai tru nhung hoat dong khong dupe phep thuc hien 

quy dinh tai Dieu 27.6(b) duoi day.

27.3. Cong ty, cong ty me, cong ty con, cong ty lien doanh, cong ty lien ket, Thanh vien 

HDTV, Kiem soat vien, Ban dieu hanh, va nhan vien cua Cong ty chi dupe la doi tac 
mua, ban tai san trong danh muc tai san uy thac ma Cong ty dang quan ly theo nguyen tac 
sau:

*
(a) Giao dich dupe thuc hien theo phuong thuc khop lenh tap trung tai So giao dich 2

chung khoan;

(b) Truong hop giao dich khong theo phuong thuc khop lenh tap trung, giao dich \
dupe thuc hien khi co van ban chap thuan cua khach hang uy thac hoac dai dien, , > 
cua khach hang uy thac. Van ban chap thuan cua khach hang uy thac phai the
hien: loai tai san giao dich, doi tac giao dich hoac tieu chi xac dinh doi tac giao
dich, gia giao dich hoac nguyen tac xac dinh gia giao dich, thoi diem thuc hien
giao dich.

27.4. Tat ca cac giao dich chung khoan cua thanh vien Ban dieu hanh, nhan vien cua Cong ty 

phai bao cao Bo phan Kiem soat Noi bo truoc va ngay sau khi giao dich. Bao cao giao 
dich cua cac ca nhan tren phai bao gom: ten chung khoan giao dich, so lupng, gia giao 
dich, tong gia tri giao dich, thoi gian thuc hien, phuong thuc thuc hien, so tai khoan giao 
dich, cong ty chung khoan noi mo tai khoan giao dich. Bao cao giao dich cua cac ca nhan 
phai dupe luu tru va quan ly tai Bo phan Kiem soat Noi bo va cung cap cho UBCKNN 

khi co yeu cau.
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27.5. Thanh vien HDTV, Ban dieu hanh, va nhan vien cua Cong ty khong dugc phep yeu cau, 
doi hoi hoac tiep nhan, duoi danh nghia ca nhan hoac danh nghia Cong ty, bat ky khoan 
thu lao, lgi nhuan hay lgi l'ch nao, ngoai trir cac loai gia dich vu, thuong theo quy dinh tai 
Dieu 27.9 duoi day dugc quy dinh tai Dieu le quy, Dieu le cong ty dau tu chung khoan, 

hgp dong uy thac dau tu.

27.6. Trong hoat dong quan ly tai san uy thac, Cong ty bao dam:

(a) Khong dugc su dung tai san cua quy, cong ty dau tu chung khoan de dau tu vao 

chinh quy, cong ty dau tu chung khoan do;

(b) Khong dugc sir dung tai san cua khach hang uy thac quan ly danh muc, quy, cong 
ty dau tu chung khoan do minh quan ly de dau tu vao quy, cong ty dau tu chung 
khoan khac do minh quan ly, ngoai tru khach hang uy thac quan ly danh muc chi 
dinh dau tu, khach hang uy thac la ca nhan nude ngoai, to chuc dugc thanh lap 

theo phap luat nuoc ngoai, doanh nghiep mot tram phan tram (100%) von nuoc 
ngoai, quy huu tri bo sung tu nguyen va cac khach hang nay da chap thuan cho 

phep thuc hien cac giao dich neu tren;

(c) Khong dugc su dung tai san cua quy dai chung, cong ty dau tu chung khoan dai 

chung de dau tu vao chinh Cong ty; khong dau tu vao to chuc la Nguoi co lien 
quan cua Cong ty tru truong hop su dung tai san cua quy hoan doi danh muc de 
dau tu vao chung khoan nam trong danh muc chung khoan ca cau cua chi so tham 
chieu; khong dau tu vao to chuc ma Thanh vien HDTV, thanh vien Ban dieu 
hanh, va nhan vien cua Cong ty la co dong hoac thanh vien so huu tren muai phan 
tram (10%) von dieu le.

Cong ty co the sir dung von cua quy thanh vien, cong ty dau tu chung khoan rieng 
le, tai san cua khach hang uy thac quan ly danh muc de dau tu vao cac to chuc neu 
tren trong truong hgp Dieu le quy, Dieu le cong ty dau tu chung khoan rieng le, 

hop dong uy thac dau tu, bien ban thoa thuan gop von co quy dinh cho phep Cong 
ty thuc hien viec dau tu nay vai muc gia dich vu quan ly phu hgp va dam bao tuan 

thu quy dinh tai Dieu 27.6(b) nay.

(d) Khong dugc su dung tai san uy thac de cho vay duoi mgi hinh thuc, bao lanh cho 
cac khoan vay duoi mgi hinh thuc hoac thanh toan cac nghia vu ng cua Cong ty, 
nguoi co lien quan cua Cong ty, to chuc, ca nhan khac.

Quy dinh nay khong ap dung doi voi: khach hang uy thac la ca nhan nuoc ngoai, 

to chuc thanh lap theo phap luat nude ngoai va da chap thuan cho phep thuc hien 
cac giao dich neu tren; hoac trong truong hgp khach hang uy thac quan ly danh 
muc dung ten chu so huu tai san uy thac;



27.7.

(e)

(f)

(g)

Chi sir dung tai san cua khach hang iiy thac quan ly danh muc de dau tu vao 
chung khoan phai sinh niem yet tai Sa giao dich chung khoan vai muc dich phong 
ngira rui ro cho chung khoan ca sa ma khach hang uy thac dang nam giu. Viec 
dau tu tai san cua quy, cong ty dau tu chung khoan vao chung khoan phai sinh 
phai tuan thii quy dinh cua Phap luat ve quy dau tu chung khoan;

Khong duqc dua ra nhan dinh hoac bao dam vai khach hang uy thac ve muc thu

nhap hoac lqi nhuan dat duqc tren khoan dau tu hoac bao dam khach hang uy thac
khong bi thua 16, trir truong hop dau tu vao chung khoan co thu nhap co dinh;
khong duqc ky cac hop dong nhan uy thac dau tu vao trai phieu vai lai suat khong
phii hop vai thuc te thi truong va ket qua phan tich dau tu cua Cong ty; khong j

true tiep hay gian tiep, bu dap mot phan hoac toan bo cac khoan thua 16 cua khach
hang uy thac do hoat dong dau tu;

Khong duqc thuc hien cac giao dich nham lam giam lqi nhuan cua mot khach 

hang uy thac de lam tang lqi nhuan cua mot khach hang uy thac khac; khong duqc 
giao ket hop dong, thuc hien giao dich vai cac dieu khoan bat lqi cho khach hang 
uy thac.

Cong ty chi duqc sir dung von Chu so huu va von cua cac khach hang uy thac de mua va 
so hiru (khong tinh so co phieu trong danh muc cua khach hang uy thac la quy hoan doi 

danh muc) tir hai muai lam phan tram (25%) tra len so co phieu co quyen bieu quyet cua 
mot cong ty dai chung, chung chi quy dong dang luu hanh cua mot quy dong khi dam 
bao:

(a) Duqc sir chap thuan bang van ban cua cac khach hang uy thac hoac dai dien cua 
khach hang uy thac ve viec chao mua cong khai, muc gia chao mua, khoi luqng 
tai san dir kien chao mua, phuang thuc phan phoi tai san sau khi thuc hien chao 
mua;

(b) Cong ty thuc hien chao mua cong khai theo quy dinh chao mua cong khai cua 

phap luat ve chung khoan.

27.8. Cong ty khong duqc uy quyen, thue ngoai cac to chirc tai Viet Nam de cung cap dich vu 
quan ly quy dau tu chirng khoan, quan ly danh muc dau tu chung khoan, tu van dau tu 
chung khoan.

27.9. Ngoai trir quy ma, Cong ty duqc nhan thuong hoat dong theo quy dinh tai Dieu le quy, 
Dieu le cong ty dau tu chung khoan, hop dong uy thac dau tu. Mire thuong bao dam tuan 

thii nguyen tac sau:
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(a) Dirac tinh tren ca so phan lgi nhuan hang nam cua quy dau tu chung khoan, cong 
ty dau tu chung khoan vugt troi so vdi lgi nhuan tham chieu dugc xac dinh dira 
vao ty le tang truong chi so thi truong, co cau danh muc dau tu va cac chi tieu 
khac quy dinh tai Dieu le quy, Dieu le cong ty dau tu chung khoan, hgp dong uy 

thac dau tu;

(b) Phai tinh giam trir, hoac khong dugc thanh toan neu hoat dong dau tu tai cac nam 

lien truoc bi thua 16 va muc 16 nay chua dugc bit dap.

Dieu 28. Uy quyen hoat dong

28.1. Trong qua trinh thirc hien nghiep vu kinh doanh, Cong ty dugc:
\

(a) Uy quyen cho ngan hang luu ky, ngan hang giam sat, Tong cong ty luu ky va bu >
trir chung khoan Viet Nam thirc hien cac hoat dong quan tri quy, dai ly chuyen
nhugng cho quy dau tu chung khoan, cong ty dau tu chung khoan;
, ’ , , , , . .. . \

(b) Uy quyen cho to chuc nuoc ngoai cung cap dich vu tu van, quan ly tai san doi voi

tai san cua khach hang uy thac dau tu tai nuoc ngoai. t

28.2. Khi thirc hien uy quyen cac hoat dong quy dinh tai Dieu 28.1 nhu tren, Cong ty phai bao 
dam:

*
(a) Dieu le quy, Dieu le cong ty dau tu chung khoan, hgp dong uy thac dau tu co quy 

dinh cho phep Cong ty dugc uy quyen cac hoat dong nay. Truong hgp uy quyen
hoat dong theo quy dinh tai Dieu 28.1(b) neu tren, to chtrc nuoc ngoai phai dugc c
co quan quan ly trong linh virc chung khoan nuoc ngoai cap phep hoat dong nhan

uy quyen va chiu su quan ly, thanh tra, giam sat cua co quan nay; ;

(b) Cac thong tin co ban cua ben nhan uy quyen, pham vi hoat dong, chuc nang, 
nhiem vu cua ben nhan uy quyen phai dugc cong bo tai Ban cao bach, cung cap 
cho khach hang uy thac. Dai hoi nha dau tu cua quy dau tu chung khoan, Dai hoi 

dong co dong cong ty dau tu chung khoan, khach hang uy thac co quyen yeu cau 
Cong ty thay doi to chuc nhan uy quyen neu xet thay can thiet;

(c) Ben nhan uy quyen phai co du nang lire, he thong, nhan sir, kinh nghiem de thirc 

hien hoat dong dugc uy quyen;

(d) Bo phan cung cap dich vu cua ben nhan uy quyen phai tach biet voi cac bo phan 
con lai cua ben nhan uy quyen ve to chtrc nhan sir, he thong quy trinh nghiep vu, 
he thong bao cao va phe duyet bao cao;

(e) Ben nhan uy quyen co trach nhiem cung cap cho Cong ty bao cao kiem toan doc 
lap doi voi hoat dong uy quyen, cac tai lieu phuc vu cho hoat dong kiem tra, giam 
sat cua Cong ty theo quy dinh tai Dieu 28.3(c) va 28.4; va

(f) Viec uy quyen hoat dong va ben nhan uy quyen hoat dong theo quy dinh tai Dieu
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28.1(a) neu tren phai dugc neu ro tai Dieu le quy, Dieu le cong ty dau tu chung 
khoan. Viec uy quyen hoat dong va ben nhan uy quyen theo quy dinh tai Dieu 
28.1(b) neu tren phai dugc Dai hoi nha dau tu quy dau tu chung khoan, Dai hoi 
dong co dong cong ty dau tu chung khoan, khach hang uy thac chap thuan bang 

van ban.

28.3. Doi vdi hoat dong uy quyen, Cong ty co trach nhiem:

(a) Trudc khi ky ket hgp dong su dung dich vu cua ben nhan uy quyen, Cong ty phai 
tham dinh va lap bien ban danh gia nang luc va co so vat chat bao dam ben nhan

uy quyen co du trang thiet bi co so vat chat, giai phap ky thuat, quy trinh nghiep
•> ^

vu, nhan sir co kinh nghiem va trinh do chuyen mon phu hgp de thuc hien cac

hoat dong dugc uy quyen; \

(b) Ky hgp dong uy quyen vdi ben nhan uy quyen. Hgp dong uy quyen bao gom cac ji
noi dung toi thieu theo quy dinh cua Phap luat; \

S

(c) Thuong xuyen kiem tra, giam sat bao dam hoat dong da uy quyen dugc thirc hien 
than trgng, an toan, phu hgp voi quy dinh cua Phap luat, quy dinh tai dieu le quy,
Dieu le cong ty dau tu chung khoan, hgp dong uy thac dau tu, bao dam chat lugng
dich vu cung cap phu hgp voi tieu chi va yeu cau cua Cong ty va cua khach hang %
uy thac. Cong ty dugc su dung tu van doc lap, dich vu cung cap bbi cac to chuc 
chuyen nghiep, hoat dong hgp phap khac de thuc hien trach nhiem quy dinh tai n
diem nay. Dinh ky hang thang, Cong ty phai lap bao cao tong hgp ve ket qua kiem ^
tra, giam sat cac hoat dong da uy quyen;

(d) Duy tri nhan sir co kinh nghiem, chuyen mon, nghiep vu phu hgp de giam sat, ~

nhan dien va quan ly hieu qua cac rui ro phat sinh tir hoat dong da uy quyen;

(e) Thiet lap he thong, xay dung quy trinh bao dam tai mgi thoi diem, Cong ty, to 
chuc kiem toan doc lap, UBCKNN co the tiep can cac thong tin can thiet de kiem 
tra, giam sat cac hoat dong uy quyen, danh gia va quan ly cac rui ro phat sinh tir 
hoat dong uy quyen;

(f) Viec uy quyen khong lam giam trach nhiem hoac thay doi trach nhiem cua Cong 

ty doi vdi khach hang uy thac. Cong ty phai chiu hoan toan trach nhiem ve tai 
chinh va phap ly phat sinh tir viec uy quyen, trir cac nghla vu phap ly, cac khoan 
phi ma khach hang true tiep thoa thuan, thanh toan cho ben nhan uy quyen tren co 
sd hgp dong uy thac dau tu, hgp dong giam sat, hgp dong liru ky, quy dinh tai 
dieu le quy, Dieu le cong ty dau tu chung khoan va phu hgp vdi quy dinh cua 
Phap luat lien quan. Cong ty phai bao dam tlnh lien tuc doi vdi cac hoat dong da 
uy quyen, khong gian doan va gay anh hudng tdi hoat dong dau tu va dich vu 
cung cap cho khach hang uy thac;
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(g)

( h )

(i)

28.4.

Cung c§p day du, kip thdi, chinh xac cac thong tin lien quan cho ben nhan uy 

quyen co the thirc thi day du, kip thdi moi quyen, nghia vu, trach nhiem trong 

hoat dong uy quyen;

Luu tru day du, kip thdi, chinh xac cac chi thi, yeu cau, van ban g iri cho ben 
nhan uy quyen de thirc hien cac hoat dong uy quyen; hop dong uy quyen, bien ban 
danh gia nang lire va co sd vat chat. Cac tai lieu nay phai duoc cung cap cho 
UBCKNN theo yeu cau;

Trong thdi han mudi (10) ngay, ke tir ngay ky hop dong vdi ben nhan uy quyen 
doi vdi cac hoat dong uy quyen quy dinh tai Bieu 28.3(b) neu tren, Cong ty thong 

bao cho UBCKNN ve viec uy quyen nay va gvri kem theo cac tai lieu xac nhan 
ben nhan uy quyen dap ung quy dinh tai Bieu 28.2 neu tren.

Cac bao cao ve viec kiem tra, giam sat thirc hien theo quy dinh tai Bieu 28.3(c) va cac tai 
lieu lien quan khac phai cung cap cho Hoi dong Thanh vien hoac Chu sd htru cua Cong 
ty, ban dai dien quy, hoi dong quan tri cong ty dau tu chung khoan, ngan hang giam sat 
lien quan va UBCKNN trong thdi han ba muoi (30) ngay, ke tir ngay bao cao duoc tong 
hop.

Dieu 29, Cham dirt quyen va nghla vu doi voi khach hang uy thac va thay the cong ty 

quan ly quy khac

Cong ty cham dirt quyen va nghia vu cua minh doi vdi khach hang uy thac trong cac 
tnrdng hop sau:

(a) Tir nguyen cham dut quyen, nghia vu cua minh doi vdi khach hang uy thac theo 

cac quy dinh cua dieu le quy, Bieu le cong ty dau tu chung khoan, hop dong uy 
thac dau tu;

Theo yeu cau cua dai hoi nha dau tu quy dau tu chung khoan, dai hoi dong co 
dong cong ty dau tu chung khoan, khach hang uy thac quan ly danh muc;

Bi thu hoi Giay phep thanh lap va hoat dong theo quy dinh tai Bieu 95 Luat 

Chung khoan;

To chuc lai Cong ty; hoac

Quy dau tu chung khoan, cong ty dau tu chung khoan, het thdi gian hoat dong, 
hop dong uy thac dau tu het hieu lire.

29.2. Cong ty phai to chuc hop dai hoi nha dau tu quy dau tu chung khoan, dai hoi dong co 

dong cong ty dau tu chung khoan, khach hang uy thac de lay y kien ve phuemg an xu ly 
tai san va cong ty quan ly quy thay the trong trudng hop quy dinh tai Bieu 29.1(a), 

29.1(c) va 29.1(d) neu tren.

Quyen va nghia vu doi vdi khach hang uy thac cua Cong ty chi cham dut tir thdi diem
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hoan tat viec dang ky, chuyen quyen so him doi voi tai san uy thac, ban giao day du tai 
san, tai lieu chung minh quyen sa hiru, chung tir, so sach, thong tin ve tai san uy thac, 
quyen va nghia vu doi vdi khach hang uy thac cho cong ty quan ly quy thay the. Viec 
chuyen giao tai san phai duqc hoan tat trong thdi han sau (06) thang ke tir ngay khach 

hang uy thac thong qua quyet dinh thay the cong ty quan ly quy.

29.4. Cong ty phai hoan toan chju trach nhiem doi voi cac nghia vu no, tai san doi voi khach 
hang uy thac ma chua ban giao day du cho cong ty quan ly quy thay the. Trong trubng 
hop nay, Cong ty chiu trach nhiem giai quyet va khac phuc nhirng he qua phat sinh trong 
thdi han nam (05) nam, ke tir khi hoan tat viec ban giao tai san cho cong ty quan ly quy 

thay the.

Dieu 30. Nguyen tac giai quyet tranh chap

30.1. Moi tranh chap giua Cong ty voi nha dau tu uy thac trade het phai dupe giai quyet thong 
qua thuong luong va hoa giai.

30.2. Truong hop cac ben khong tu thoa thuan dupe voi nhau, tranh chap se dupe dua ra toa an 
co tham quyen tai Viet Nam hoac trong tai de xet xir. Quyet dinh cua Toa an hoac trong 
tai la quyet dinh cuoi ciing ma cac ben tranh chap phai tuan theo.
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CHl/ONG V. TAI CHINH - KE TOAN, PHAN PHOl LOI NHUAN VA CHE DO BAO
CAO, CONG BO THONG TIN CUA CONG TY

Dieu 31. He thong ke toan

31.1. Cong ty phai lap va luu tru' so sach k6 toan theo quy dinh Phap luat ve ke toan.

31.2. Cong ty phai sir dung mot he thong ke toan noi bo dupe thiet lap theo phuong phap 
Ke toan don tlch, vdi phuong thuc k6 toan ghi no/tln dung phu hop vdi thong 16 quoc 
te; chuan bi so sach ke toan hop 16, chinh xac va day du va ghi chep cho Hoi dong 
Thanh vien va Chu so him theo quy djnh cua Phap luat Viet Nam cung nhu dap ung 
yeu cau cua Chu so huu ve he thong tai chinh ke toan.

Dieu 32. Nam tai chinh

32.1. Nam tai chinh cua cong ty bat dau tir ngay 01/01 va ket thuc vao ngay 31/12 moi nam 
duong lich. Nam tai chinh dau tien bat dau tir ngay duoc cap Giay phep va ket thuc 
vao ngay 31/12 cua nam do.

32.2. Nam tai chinh cuoi cung cua Cong ty la nam khi Cong ty cham dirt hoat dong nhu neu 
tai Dieu 16, va ngay cuoi cung tuong irng cua nam tai chinh cuoi cung dirge cham dirt 
theo quy dinh cua Phap luat lien quan. Hoi dong Thanh vien co the thay doi nam tai 
chinh khi duoc co quan Nha nuoc co tham quyen chap thuan.

Dieu 33. Ke toan, kiem toan, thue

33.1. Cong ty thuc hien che do ke toan, thong ke va thuc hien cac nghla vu ve thue theo quy 
dinh cua Phap luat hien hanh.

33.2. Hoi d6ng Thanh vien chi djnh mot t6 chuc kiem toan doc lap tai Viet Nam hoac cong 
ty kiem toan duoc tin nhiem duoc cho phep hoat dong hop phap tai Viet Nam, duoc 
UBCKNN chap thuan, to chuc do co kha nang thuc hien hoat dong ke toan -  kiem 
toan dap ung ca tieu chuan ke toan Viet Nam va quoc te. Ban bao cao tai chinh hang 
nam cua Cong ty phai dugc kiem toan bbi to chuc kiem toan neu tren trude khi nop 
cho Hoi dong Thanh vien xem xet thong qua.

33.3. Trong thoi han chin muoi (90) ngay ke tir ngay ket thuc nam tai chinh, bao cao tai 
chinh nam co kiem toan cua Cong ty phai dupe giri den UBCKNN va co quan thue co 
tham quyen.

Dieu 34. Phan phoi lui nhuan

34.1. Truoc khi thirc hien phan chia loi nhuan cho Chu sd hiru, loi nhuan sau thue trong 
nam tai chinh duoc dung de trich lap quy du phong theo quy djnh Phap luat, va trong 
trudng hop Phap luat khong quy djnh ty 16 trich lap thi ty 16 trich lap duoc quyet dinh 
bdi Hoi dong Thanh vien hoac Chu sd huu.

34.2. Hoi dong Thanh vien co the quyet dinh phan phoi phan loi nhuan thuan con lai dira 
tren cac nguyen tac sau:



(a) Cong ty kinh doanh co lai va da hoan thanh nghTa vu thue va cac nghTa vu tai 
chtnh khac theo quy dinh cua Phap luat;

(b) Cong ty phai co kha nang thanh toan tat ca cac khoan no va cac nghTa vu tai 
san khac sau khi phan phoi loi nhuan, tuc la khong co no qua han hoac nghTa 
vu tai san khac da qua han ma chua thanh toan duoc va khong dao no hoac 
dung von vay moi de thanh toan cac khoan no va nghTa vu tai san khac den 
han thanh toan;

(c) Cong ty co du nguon tai chinh tai thoi diem phan chia de thuc hien phan chia 
loi nhuan cho Chu so huu, dam bao viec phan chia loi nhuan khong lam anh 
hu'dng den hoat dong kinh doanh cua Cong ty.

34.3. Khi kinh doanh thua lo, Cong ty duoc chuyen lo sang nam tiep theo de duoc khau tru 
vao thu nhap chiu thue, tuy nhien thoi gian chuyen 16 khong vuot qua thoi gian toi da 
cho phep duoc chuyen 16 theo quy dinh cua Phap luat.



Bieu 35. Che do bao cao va cong bo thong tin

35.1. Cong ty co nghTa vu thirc hien che do bao cao cua UBCKNN va cac co quan Nha 
nude co tham quyen, bao gom nhung khong han che: (i) cac bao cao dinh ky ve hoat 
dong ciia Cong ty, (ii) bao cao cac sir kien theo quy dinh cua UBCKNN, va (iii) cac 
bao cao khac theo yeu clu cua UBCKNN va quy dinh cua Phap luat (neu co).

35.2. Cong ty co trach nhiem cung cap thong tin cho cac nha dau tu theo quy dinh cua Phap 
luat va Bieu le nay. Cong ty phai dam bao co du cac tai lieu sau day tai tru so chinh, 
van phong dai dien, chi nhanh, dai ly phan phoi cung nhu tai trang thong tin dien tur 
(website) cua Cong ty de nha dau tu tham khao:

(a) Bieu le quy, Bieu le cong ty dau tu chung khoan, Ban cao bach, Ban cao bach 
tom tat, cac tai lieu, bao cao, hop dong dan chieu trong Ban cao bach, Ban cao 
bach tom tat cua quy, cong ty dau tu chung khoan;

(b) Cac bao cao tai chinh nam da duoc kiem toan cua quy, cong ty dau tu chung 
khoan cua toi thieu nam (05) nam gan nhat; bao cao tai chinh sau (06) thang, 
cac bao cao tai chinh quy tdi quy gan nhat cua quy, cong ty dau tu chung 
khoan;

(c) Bao cao hoat dong dinh ky cua quy, cong ty dau tu chung khoan theo quy djnh 
cua Phap luat ve quy dau tu chung khoan cua toi thieu nam (05) nam gan nhat;

(d) Bao cao ve gia tri tai san rong cua quy, cong ty dau tu chung khoan theo quy 
dinh cua Phap luat ve quy dau tu chung khoan;

(e) Boi vdi nha dau tu uy thac: hop dong quan ly danh muc dau tu vdi cac thong 
tin can thiet phai co trong hop dong.

35.3. Cong ty phai cong bo thong tin bat thudng trong thbi han 24 (hai muoi bon) gib, ke tir 
khi xay ra ve cac su kien theo quy dinh cua Phap luat.

35.4. Thong tin quy dinh tai Bieu 35.2 neu tren duoc cung cap mien phi tren trang thong tin 
dien tu (website) cua Cong ty.



CHlTONG VI. GIAI THE, PHA SAn , TAl CO CAU CONG TY 

Bieu 36. Giai the Cong ty

36.1. Cong ty bi giai the bod quyet dinh cua HDTV khi co mot trong bat ky truong hop nao sau 
day:

(a) Ket thuc thai han hoat dong cua Cong ty theo quy dinh tai Bieu le nay ma khong 
gia han hoat dong (neu ap dung);

(b) Chu so him quyet dinh giai the Cong ty; hoac

(c) Bi thu hoi Giay phep.

36.2. Cong ty chi dugc giai the khi dam bao thanh toan het cac khoan no va nghia vu tai san 
khac. Truong hop het kha nang thanh toan cac khoan no va nghia vu tai chinh, viec giai 
the thuc hien theo quy dinh Phap luat ve pha san.

36.3. Neu, dua vao de xuat giai the cua Cong ty, Chu so hun khong muon tiep tuc hoat dong 
kinh doanh cua Cong ty, Hoi dong Thanh vien se thong qua nghi quyet giai the Cong ty 
va xay dung cac thu tuc va nguyen tac giai the phu hop voi Phap luat.

36.4. Sau khi Hoi dong Thanh vien quyet dinh giai the Cong ty theo quy dinh cua Bieu le nay, 
Cong ty se de nghi UBCKNN va cac co quan Nha niroc co tham quyen phe duyet viec 

giai the. Thu tuc giai the se thuc hien theo quy dinh cua Phap luat.

36.5. Ke tu khi dugc UBCKNN chap thuan giai the, Chu so hiru hoac Hoi dong Thanh vien 
khong dugc thuc hien cac hoat dong bi cam theo quy dinh cua Phap luat ve giai the doanh 
nghiep, dong thai true tiep to chuc thanh ly tai san Cong ty, tru truong hgp Bieu le nay 
co quy dinh khac.

Bieu 37. Pha san Cong ty

Viec pha san Cong ty dugc tien hanh theo cac quy dinh cua Phap luat ve pha san.

Bieu 38. Tai co-cau Cong ty

38.1. Viec hgp nhat, sap nhap phai bao dam cac nguyen tac sau:

(a) Phuong an hgp nhat, sap nhap, hgp dong hgp nhat, sap nhap phai dugc Chu so 
huu va Hoi dong Thanh vien thong qua theo quy dinh tai Bieu le nay;

(b) Quyen lgi, nghia vu dugc giai quyet theo thoa thuan giua cac ben co lien quan 

theo nguyen tac tu nguyen va phu hgp vai quy dinh cua Phap luat;

(c) Khong anh huang den quyen lgi cua khach hang va cac chu ng, ke ca trai chu;

(d) Thong tin ve qua trinh hgp nhat, sap nhap phai dugc cung cap cho thanh vien gop 
von cua Cong ty mot each day du, kip thai, chinh xac;

(e) Co phieu quy cua cong ty bi hgp nhat, bi sap nhap phai dugc huy bo; va



38.2.

(f) Cong ty quan ly quy dupe thanh lap sau khi hap nhat, sap nhap phai dap ling dieu 

kien quy dinh cua Phap luat.

Trong qua trinh hop nhat, sap nhap, Cong ty, Hoi dong Thanh vien, Ban dieu hanh phai:

(a) Bao dam an toan tai san cua Cong ty, khong duqc cat giau, tau tan tai san cua 
Cong ty duai moi hinh thuc va chiu trach nhiem truac Phap luat doi vai cac van 

de ngoai so sach khong duqc ban giao;

(b) Cac cong ty tham gia to chuc lai co quyen, trach nhiem doi vai toan bo quyen lqi 

va nghTa vu cua minh cho den khi Cong Ty hoac cong ty hinh thanh sau to chtrc 

lai duqc cap, dieu chinh Giay phep hoac giay phep thanh lap va hoat dong kinh
doanh chung khoan khac phu hop vai quy dinh cua Phap luat;

' ' 1
(c) Tuan thu cac quy dinh cua Phap luat ve viec cong bo thong tin tren thi truang

chung khoan.

38.3. Trinh tu, thu tuc hop nhat, sap nhap thuc hien theo quy dinh cua Phap luat.

Dieu 39. Chuyen doi loai hinh Cong ty

Cong ty khi thuc hien viec chuyen doi loai hinh doanh nghiep phai duqc UBCKNN chap thuan.
Trinh tu, thu tuc chuyen doi loai hinh doanh nghiep cua Cong ty thuc hien theo quy dinh cua 
Phap luat.

Trang 48



CHlTONG VII. QUY DINH VE LAO DONG VA BAO HIEM

Dieu 40. Quan ly lao dong

40.1. Cong ty tuyen dung nhan vien dap ung du trinh do chuyen mon de lam viec.

40.2. Theo y kien cua Tong Giam doc, tai bat ky thdi diem nao neu Cong ty du thira nhan vien 
va ngudi lao dong, hoac neu co nhan vien van khong the dap ung yeu cau cua Cong ty 
sau khi dao tao va khong the su dung nhan vien trong cong viec khac, hoac neu co nhan 
vien vi pham ky luat lao dong, hoac cac quy dinh cua Cong ty, theo do Cong ty co the 
xem xet cham dut Hop dong lao dong theo thoa udc lao dong tap the va hop dong lao 
dong ca nhan va theo quy dinh Phap luat ve lao dong va cac quy dinh khac, nhung se boi 

thudng trong pham vi theo quy dinh Phap luat.

40.3. Nhan vien nuoc ngoai duoc chuyen thu nhap ra khoi Viet Nam sau khi thuc hien nghTa 
vu nop thue thu nhap theo cac quy dinh cua Phap luat ve thue va quan ly ngoai hoi tai 
Viet Nam.

40.4. Cong ty ky hop dong vbi moi nhan vien cua Cong ty co tinh den cac quy dinh tai Dieu le 
nay va cac quy dinh cua Phap luat ve lao dong.

40.5. Cong ty co the ky mot thoa uoc lao dong tap the vdi dai dien cua ngudi lao dong theo quy 
dinh cua Phap luat Viet Nam.

Dieu 41. Bao hiem

41.1. Tat ca cac loai bao hiem cho Cong ty duoc mua theo quy dinh cua Phap luat tir cac cong 
ty bao hiem cua Viet Nam va/hoac cac cong ty bao hiem quoc te phu hop, la nhung cong 

ty co kha nang cung cap bao hiem cho Cong ty d muc phu hop. Cac loai bao hiem, gia tri 
bao hiem, thdi han bao hiem va cac van de khac ve bao hiem, ngoai tru Dieu 41.2 dudi 

day, se duoc Tong Giam doc quyet dinh.

41.2. Cac van de lien quan den bao hiem trach nhiem nghe nghiep duoc Hoi dong Thanh vien 
thao luan va quyet dinh dua tren cac de xuat cua Tong Giam doc.
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CHLfONG VIII. DIEU KHOAN THI HANH 
Dieu 42. Hieu luc cua Dieu le
42.1. Dieu le nay co hieu lire ke tir ngay dugc Chu sir huu thong qua nhu dugc neu tai trang 

dau tien cua Dieu le.
42.2. Dieu le nay se thay the ban Dieu le co hieu lire ke tir ngay 23 thang 08 nam 2016 bao 

gom ca cac ban dieu chinh theo do.
Dieu 43. Sira doi, bo sung Dieu le

43.1. Cac dieu khoan nay co the dugc sira doi, bo sung theo quyet dinh cua Hoi dong Thanh 
vien va Chii so hiru. Viec sira doi, bo sung Dieu le phai dugc thong bao den UBCKNN.

43.2. Neu bat ky dieu khoan nao cua Dieu le nay dugc ket luan bdi co quan Nha nuoc co tham 
quyen la khong hgp le, vo hieu, bat hgp phap, khong the thi hanh biri bat ky ly do nao, 

dieu khoan do se dugc huy bo hoac mot dieu khoan tuong tir se dugc thay the boi quyet 
dinh cua Chu sir huu va Hoi dong Thanh vien. Cac dieu khoan con lai van co gia tri hieu 
luc day du.

43.3. Trong truemg hgp co nhung quy dinh cua Phap luat co lien quan den hoat dong cua Cong 
ty chua dugc de cap trong ban Dieu le nay hoac trong truerng hgp co nhung quy dinh mdi 

cua Phap luat khac voi nhung dieu khoan trong Dieu le nay thi ap dung quy dinh cua 

Phap luat do.
Dieu 44. Van ban tieng Viet va tieng Anh

44.1. Dieu le dugc lap thanh sau (06) ban goc, ba (03) ban bang tieng Viet va ba (03) ban bang 
tieng Anh. Chu scr huu giu mot (01) ban tieng Viet va mot (01) ban tieng Anh; mot (01) 
ban tieng Viet va mot (01) ban tieng Anh dugc nop cho UBCKNN; mot (01) ban tieng 
Viet va mot (01) ban tieng Anh do Cong ty luu tru.

44.2. Cac ban tieng Viet va tieng Anh co gia tri va hieu luc phap ly nhu nhau. Trong truemg 
hgp co sir khac biet giua ban tieng Anh va ban tieng Viet, y kien nguyen goc cua Chu sir 
huu se dugc dien giai trong ngu canh cua Dieu le nhu mot tong the.

Dieu 45. Ngon ngii' lam viec

Tieng Viet va tieng Anh dugc xem la ngon ngu lam viec noi bo cua Cong ty.
Dieu 46. Dieu khoan tir bo

Dieu khoan tir bo trong Dieu le nay se dugc thirc hien boi Chu sir hiru theo quy dinh Phap luat
hien hanh co lien quan va Giay phep thanh lap va hoat dong cua Cong ty.

Dieu 47. Luat dieu chinh

Dieu le nay dugc xay dung va dieu chinh biri Phap luat Viet Nam.
Dieu 48. Dang ky Dieu le va chii' ky

Dieu le nay dugc ky boi ngucri dai dien theo phap luat cua Chu scr hiru va Tong Giam doc.
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Ky boi:

Dai dien Chu sff hiru

Chuc vu : Tong Giam doc cua Cong ty TNHH Bao Hiem Nhan Tho Dai-ichi Viet Nam

Chuc vu : Tong Giam doc cua Cong ty TNHH Mot Thanh Vien Quan Ly Quy Dai-ichi 

Life Viet Nam
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