
THONG BAO
Ve tai lifu hpp Dai hoi cA dAng thuung nien nAm 2018

Ktohgui: -   Uy ban ehiing khoan NhA nude
-   Sd giao dich Chitng khoan HA NAi

Ten TCPH: CAng Iv CA phAn Djch Vp Fhan Phoi TAng Hpp Dau Khi
Ma cluing khoan: PSD
Tru so chinh: P.207, Toa nha PetroVietnam, 1-5 LA Duin, P. BAn Nghe, Q. 1, TP.HCM

Dien thoai: 08.39115578Fax: 08.39115579

Xin thAng bdo dAn Uy ban chdng khoan NhA nude, Sd giao dich Chung khoan Ha
NAi tai lieu hop Dai hoi cA dong thudng nien 2018 cua CAng ty Co phin Dich vp Phan
phAi TAng hop DAu khi (dlnh k^m tAi lieu)

ToAn bA tAi liAu hpp D^i hAi cA dong thudng nien nAm 2017 dupe dang tai tren
website www.psd.com.vn tu ngay 10/04/2018.

Tran trpng kinh bao./.

Nui nhan:0^tff\I DIEN CBTT

TONG CONG TY CO PHANC0NU HOA XA HOI CHU NGH1A VI$T NAM
DICH VU T6NG HOP DAU KillBoc lap - Tp do - Hanh phiic

CONG TY CO PHAN—'.-

DICH V0 PHAN PH0I TONG H0P DAU KHI

S5: t /TB-PSDTP.HCM, ngay 10 thdng 04 num 2018



P.207. Toa o^a PeiroV.etnam, S^ 1-5 L6 Du^n, P. B^^n Ngh^. Q.1. TP. HCM * Tel: (84.28) 3911 557B - Fax: (84.28) 3911 5579 - w

Thanh phd H6 Chi Minh, ngay 09 thdng 04 ndm 2018
TRJ

Tran trpng./.

THlT MtJl THAM D^^AT HOI C6 D6NG THUCfNG NIEN

Hoi d6ng Quan trj Cong ty C6 phSn Dich vu PhSn phoi Tong h^p Ddu khi tran trong kinh
m^ri Quy cfi (long dn tham du DAT H0I CO DONG THUtJNG NIEN NAM 2018 ciia CONG
TY CO PHAN DICH VQ PHAN PHOI TONG HOP DAU KHT vrii chi tiet eg the nhir sau:
1.Thoi gian: 13h30. thii sdu, ngdy 20/04/2018
2.Dja diem: Phong h^p Pelroselco, Lau 6, Toa nha PctroVietnam.

S6 1 -5 Le Du^n, Phirdng B^n Ngh, Qu|n 1, TP. HCM
3.Noi dung chutmg trinh Hai hoi:

-Bao eao hoat dong ciia Hoi (long Quan Iri, Ban Giam doc, Ban ki^m sodt.

-Thdng qua k^t qua kinh doanh ndm 2017 vdbdo cdo kimtoannam2017.

-Phuong an phan phol loi nhuan 2017.

-Thong qua ke ho^ch kinh doanh nSm 2018 vd phumig dn phan phoi l^i nhuan 2018.
-Lua chpn don vi kieni toan nam 2018.

-Thong qua thu lao Hoi d6ng quan tr|, Ban Ki^m soat, Thn ky ndm 2017 va ke ho^ch nam
2018.

-Phe ehuan Chu t^ch hyi dong quan trj kiem chuc danh Giam ddc Cong ty

-Thdng qua Quy che qudn tri Con^ ty sua ddi.
-Cac van d6 khac thupc thdm quyen DHDCD.

4.Thu tyc tham dy d^i h^i: Vui long mang theo thu m^i, giay uy quyen. C6 dong la ca nhan
mang theo CMND (n^u la ca nhan Qu6c tjch Viet Nam) hoac Ho chilu (nu la ca nhan mang
Quoc tich Nude ngoai) va giay gioi thi^u (nu Co dong la Phap nhan) khi din tham du Dai
hpi.

5.Tdi lifu lien quan d^n BHCD: s dupe ddng tr^n Website www.psd.com.vn tu ngay

10/04/2018.
6.De cong tac to chiic dupe chu ddo, d^ ngh| Qu 1̂ cd dong hoac nguiri uy quy^n xac nhan viec

ddng ky tham du Dai hpi truoc 16h00 ngay 19/04/2018 bdng dien thoai, thu hodc email ve Cong
ty PSD nhu sau:

Dja chi: P. 207, Tda nhd PetroVietnam, s^ 1-5 L6 Dudn, P. B^n Nghe, Q.I, TP.HCM

Dien thoai: 08.39115578 (may le 304 gap chj Minh)
Email: mai.trieu.minh@psd.com.vn

, tPM*HtHCM vo wtftmterrtwe ho^ ,

Cliuyen Tay - Chuyfn T

KTBQSET©
PSQ



Chii rich HDQT

Thuky

Chii tich HDQT

Chii tich HDQT

Tnrdng BKS

Ph6 Giam doc

Chii tjch HDQT

Chii tich HDQT

Ban kiem soat

Ban to chiic

Nginri thire hien

Th6ng qua Nghi Quyt va B^ m^c D91 hqi.

Thu ky doc du thao Nghi Quyet.

Thao luan, bau cu va bieu quyet thong qua c^c Bio cio vi To trinh.

8. Cdc van de khdc thuoc thdm quyen Dai hoi dong en dong

7. Td trinh thong qua Quy chi qudn tr\ Cong ty sita dot

6. Td trinh phe chudn Chit tjch h$i dong qudn trf kiem chuc danh
Ciidm doc Cong ty

5. Td trinh thong qua thu lao HDQT. BKS, Thtt ky ndm 2017vdke
hoach chitrdluxmg. thu lao HDQT. BKS. Thu-ky nam 2017

4. Td trinh lua chon dan vi kiim todn 2018

3. T& trinh thong qua ke hoach san xuat kinh doanh nam 2018 vd

phwoTig an phQn phoi Igi nhuqn 2018.

2. Tcr trinh th&ng quaphuong an phdn chia I^i nhu^n nSm 2017

/. T('r trinh thong qua ket qua son xuat kinh doanh nam 2017 vd

Bao cao kiem todn nam 2017.

Thong qua T6 trinh

Bao cao hoat dong ciia Ban kim soat nam 2017.

Bao cao ciia Ban Giam doc vk k^t qua kinh doanh nam 2017.

Bao cao hoat dong ciia IIDQT n&m 2017.

Khai mac D^i h^i.

B&o cao ket qua kiem tra tu each co dong.

Don tiep co dong.

Ni dung

16h40- 16h45

16K30- 16h40

15Ti30-16h30

15hOO-15h3O

14h50-15h00

14h35-14h50

14h20- 14h35

14hl5- 14h20

14h00-14hl5

13h30- 14h00

I hoi gian

ONG TRINH HOP DAI HCH C("> D6NG THUdNG MEN 2018
C TY CO PHAN DICH VV PHAN PH6l TONG HOP DAD KHI



Ghi chit: \1di cd dong chi duoc uy quyen I Idn. Sguin dune uy quyin khong duoc uy quyen Iqi cho nguai khde.

P.207 To^ nhS PetroVietnam So 1-5 Le Duan. P. Bert Nylni. Q.1. TP HCM ' Tel (84 2fi| 3911 5578 - l-a (84 ?8) 3911 5579 - ww^ p^d o

S6CMT^D/IIC/DKKD:Ngaycap:Noi cdp:

S6 c6 phdn so liQu;

(B^ngchCr: .,)

2.Ben nhan uyquy^n:

6ng/b^:

Diachi:

S6 CMTND/C^n cooc/1 I^ chi^u/DKJCD:

Ngay c^p:Noi cap:

So co phan duyc uy quy^n:

(Bangchii:)

3.\ni dung uy quyen:

Ben nhan ily quycn diroc dai dien cho Ben uy quyen tham dir Dai hoi ddng cd dong thirdng nien n^^m 2018 cua
Cong ly PSD va thtrc hien mgi quy^n lgri v^ nghla vu tai Dai hoi ddng cd dong lien quan d^n s6 c6 ph^n duoc uy
qujren.

Chung tdi hoan toan chju trdch nhi^m ve vi^c uy quyen nay va cam ket tuan thu nghiem chinh cic quy djnh hi|n
hanh ciia Phap lu^t va Dieu le Cong ly PSD

NGUCH DUgfC UY QUY^NNGlTCXI UY QUYEN
(K\. ghi rO htf len)(Ky, ghi r<l ho ten; dong diu n^n lit t6 chiic)

1. Ben uy quyen:

C6dong:

Kinh giiri: Cong ty c6 phin Djch vp Ph^n Ph6i T6ng hop D^u khi

G1AY UY QUYEN
Tham dy Dai hoi ddng c6 (long thircmg nicn nam 2018

cua Cong ty Co phan Djch vu phan phoi tong hop Dau khi - PSD

ngaythdngMm 2018

J
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AN TRI Ik
^

Xin Iran (rpng cam on./.

TONO CONG TY CO PHANC0NG HOA XA HQI CHU NGHIA VIET NAM
DICH VU TONG HOP DAU KHfDpc 1 jp - Tit do - Hanh phlic

CONG TY CO PHAN
DICH VU PHAN PHOI TONG HQP DAU KHi

Si:    /TTr-PSD-HDQTTP. HS Chi Minh, ngay   thing 04 nam 2018

TCTTRINH
VI viec: thong qua kit qua hoat ding kinh doanh 2017^

b^o clo kilm toan rieng va hpp ohat nam 2017

Kinh g^^i: DAI HOI DONG CO DONG
CONG TY CO PHAN DJCH V^ PHAN PHOl TONG H0P DAU KHI

Cita cii Rieu W Cdng ty C6 phan Djch vu Ph^n Phoi Tong hvp D^u khi;
Can cii bio cao tai chinh riSng va hop nhat n5m 2017 tua Cong ty CO phSn Djch vp

phan phoi long hop Dau khi da du^e Cong ty TNI III Pricewatcrhouse Coopers Vi^t Nam
kiem toan;

Can cut vio kit qud hoat dftng kinh doanh nam 2017.

Hoi dong quan tri kinh dl nghi Dpi hoi ding c6 dong thing nhlt thong qua kel qu^
hoat dong kinh doanh, bao cao kicm toan nam 2017 nhu sau :

1.Kit qua hoat dong kinh doanh (ricng) nSm 2017 :

Doanh thu: 6,172,313,582,715 ding
Loi nhuan tnrdc thui   :   80,947,703,705 ding
Loi nhuan sau thui:   64,410,602,084 ding

2.Kit qua hoat dong kinh doanh (hop nhat) nam 2017 :

Doanh thu: 6,453,277,330,359 ding
Lot nhuan truoc thui    :    87,958,852,397 ding
L^i nhuan sau thui:    69,541,782,578 ding

3.N^i dung bao cao kilm to^n :

Bao cao kiem toan chi tilt dupe kiim toan boa Cing ty kicm toan
PricewaterhouseCoopers Vi|t Nam, da dupe cing bo ring rai tren trang web cua Cong ty

PSD va cua So giao djch chung khoan Ha Npi.



4,252,769

62.700 c6 phiSu

21.263.849 cfl phiSu

21.326.549 c6 phieu

10.000 dong/cophiiu

Co phieu pho thong

C6 phieu Cong ty Co phSn Djch vu PhSn ph6i T6ng
hop D^u khi

So luong co phieu du
kien phat hanh

So luong co phieu quy

So luong co phieu luu
hanh

So lucrng co phieu
truoc khi phal hanh

Loat co phieu

Menh gia co phieu

Ten co phicu

7

6

5

4

2
3

1

2. Chia c6 tuc nam 2017:

Ty IS chia c6 hie nam 2017 la 30 % trcn t6ng s6 vdn diSu 1$ 213.265.490.000 d6ng,
trong d6 da thuc hien chi trd c6 hie n^m 2017 bang tiSn cho cac co dong voi ty 1? 10% vao
ngay 30/1/2018. Ty 1| 20 % ci)n lai, HDQT xin y kien Dai hgi d6ng c6 dong thong qua
phuung an phat hanh co phieu de Ua co tiic, cu the nhu sau:

63,122,390,042

1,288,212,042

64,410,602,084

16,537,101,621

80,947,703,705

6,172,313,582,715

Gia tri (dng)

Tong \gi nhu^n chia co tuc

Trich lap quy khen thuong, phuc lgi

Tong lai nhuan sau thuc

Thu^ thu nh^p doanh nghi^p

T6ng lai nhuan truAc thu

TAng doanh thu

Chi tieu

6

5

4

3

2
1

STT

Ve viec: phtrung an phSn chia lffi nhu^n nam 2017

Kinhgui: DI npl DONG CO DONG
CONG TY CP DICH VU PHAN PHOITONG HOP DAU KHl

C4n cii Dieu le Cong ty Co Phk Djch Vu Phan Ph6i T6ng Hop Dau Khi;

Can cii vao ket qua hoat dpng kinh doanh nam 2017 va Bdo cdo tai chinh rieng vh
h^p nhal nam 2017 cua Cong tyCophanDichvu phan phoi tong hop Dau khi da dut̂ c Cong
ty TNHH PricewaterhouseCoopers Vi^t Nam ki^m toan.

Hoi ddng quan tri tran trpng d^ nghi Dai hdr ddng c6 dong thdng nh^t thong qua:

1. Phtrong an phan ph6i loi nhuan nam 2017:

TOf TRINH

77>. Hi CM Mink ngay    thing 04 nam 201SSo:   /TTr-PSD-HDQT

C0NG H6A XA H0I CHII NGHlA VIJlT NAM
Dpc lap - Tir do - Hanh phuc

KING CONG TY CO PHAN
DICH VU T6NG H0P DAU Kill

CONG TY CO PHAN
DICH VXJ PHAN PIl6l TONG HOP DAU KHl



Kinh dd nghj Dai hdi xem xet, thdng qua.

Tran trong./.

Thuc hien cac thu tuc can thiet theo quy dinh cua phdp
luat dd thuc hign vigc phat hanh co phieu.

ITiuc hign cac thu tuc niem yet va dang ky luu ky bo
sung so cd phidu phat hanh them vdi vdi Sd Giao dich
chung khoan Ha Noi va Trung tarn Luu k^ chuug
khoan Viet Nam.

Chu dgng siia d6i,bd sung tOidu Id td chuc va hoat
dgng ciia PSD theo quy md von dieu Id mdi ting them
va se bao cao cho D^i hgi dong cd dong tai cugc hgp
gan nhal.

Thuc hign ede thu tuc thay ddi Giay chung nhan dang
ky doanh nghidp vdi Sd ke hoach vi Dau tu TPHCM
sau khi hoan tat dgt phit hanh.

ITidng qua vi^c ding ky nidm yet bd sung tai Sd giao
dich chting khoan Ha Noi va dang ky luu ky bd sung
tai Trung tarn luu ky chung khoan Vi^t Nam sd lugng
cd phidu phal hanh thgc te theo phuang an da neu trdn
ngay sau khi Cong ty thuc hien bao cao kcl qua phat
hanh cd phidu cho Uy ban chimg khoan Nhi nude.

Quy HI/2018
Uy quydn cho HDQT lira chon thai didm thfch hap v^
sau khi UBCKNN thong bio nhan dugc diy du tai H^u
Bao cio phdt hinh cd phifiu dd tra co lire nam 2017.

So cd phidu cd dong nhan dugc se lam tron den hang
don vj, phan le thap phan neu cd se hiiy bd.

Tu ngudn Igi nhuan gi& l^i chua phan phdi (20%) theo
Bao cao lai chinh kidm todn n^m 2017.

20% (100:20)
Co nghta mdi cd dong sd hfru 01 co phan thi nhan
dugc 01 quyen. Cur 100 quyen thi dugc nhan 20 cd
pMn mai, So co phan nhan dugc sc lam tron den hang
don vi, so co phan le th^p phan neu c6 se hiiy bo.

Vi dy: T^i ngay ch6t danh sach co dong A sd huu 373
cd phan, theo ty le thuc hicn quyen nhan co phieu \k
100: 20, khi do so Iuoug cd phieu ong A nhan dugc la
( 373/100) X 20 = 74,60 cd phSn.Theo quy dinh ve
vide xu ly cd phieu le thi ong A se dugc 74 co phieu.
Phan du 0,60 cd phieu se huy bd.

Co phieu phat hanh s5 dugc phan phdi theo phuang
thiic thgc hien quyen

Co dong hien hOu co ten trong danh sdeh tai ngay
dang ky cudi cung chdt danh sac c6 dong dd Ihgc hidn
quyen nhan cd tdc nani 2017 (dot 2) bang cd phieu

42,527,690,000

Uy quydn HBQT

Niem ydt va dan^ ky
luu ky ho sung so
lugng co phieu phat
hanh them

Thai gian thuc hicn du
kidn

Xu ly so co phieu le
phat sinh (neu co)

Ngudn von hop phap
d^ phat hanh

Ty Id thuc hign quyen

Phmmg thuc phat hanh

Ddi tugng phit hanh

Gia tri phat hanh theo
menh gia:

16

15

14

13

12

11

10

9

8





2. Phmmg an phan ph6i lot nhuan 2018 :

Ty Id chia c^^ tile ndm 2018 du kin: 25%

Dai hoi co dong d^ng y xdt duyet cho Hgi d6ng quan tri dupe phep theng qua vi^c
tarn ling co nic nam 2018 neu didu ki^n kinh doanh thutin lpi nhung khdng dupe phep vupt
quatyld 25%.

Kinh dd nghj Dai hfti xem xdt v^ phe chuin

Tran tipng./.

TRI,
(Ji,

5,700,000,000,000 dflng
75,000,000.000 dong
59,000,000.000 ddng

1,180,000,000 dAng
57,820,000,000 ddng

6,000,000,000,000 ddng
82,000,000,000 dAng
64,600,000,000 dong

Doanh thu
Loi nhuan tnrAc thud

I.oi nhuan sau thud

Ke hoach kinh doanh (rieng) nam 2018:
Doanh thu
Lai nhuan truac thud

Lpi nhuan sau thud
Trich lap quy khen thuong, phiic lpi (2%)
Lpi nhuan chia CO dire

Kinh gui : D^I HQI DONG C6 DONG
CONG TY CP DJCH VU PHAN PHOIT6NG H^P DAU KHI

Can cii Di6u 16 C6ng ty C6 Philn Djch Vu Phan Phoi Tong Hop Ddu Khi;

Can cur vao k6t qu4 hoat dflng kinh doanh nam 2017, dinh hudng, mpc lieu phat tri6n
cua C6ng ty nam 2018.

Hoi d6ng quin tri kinh d nghj Dai hfli dong co dong xcm x^t, thong qua k6 hoach
san xu^t kinh doanh 2018 va phuong an phan phoi lpi nhuan n^m 2018 nhu sau:

1. Ke hoach kinh doanh nam 2018

•   k6 hoach kinh doanh (hop nhat) nSm 2018

Vd vide thong qua kd hoach kinh doanh nam 2018
v^ phinmg &n phan chia I91 nhuan n^m 2018

TP.HdCMMinh.ngay   thdng04nam2018

CONG HOA XA H01 CHU NGHIA VIET NAM
Doc lap - Tp do - H^nh phiic

TONO CONG TY C6 PIlAN
DJCH VU LONG HOP DAU Kilt

CONG TY CO PHAN
D|CH VV PHAN PHOI TONC. HOP DAU KHl

SO:   /TTr-PSD-HDQT



TONG

QUAN TRI
H

Tnta trpng./.

TONG CONG TY CO PHANCQNG HOA XA HQl CHU NGHlA VIET NAM
DICH VU TONG HOP DAU KHIDpc lp - Tp do - Hpnh phuc

CONG TV CO PHAN:
DICH \\J PHAN PHOI TONG HQP DAU Km

S8:   /TTr-PSD-HDQTTP. H6 CM Minh, ngay    thing 04 nam 2018

Td TRINH
V/v: Thong qua vipc lira chpn cong ty kiem toan cho n9m t^i chfnh 2018

Kinh giiri: DAI HQl DONG CO DONG
CONG TY CO PHAN DICH VI] PHAN PHOl TONG H<?P DAU KHI

Can cii Dieu 1^ Cong ty c6 phjn Dich vu PhSn Phoi T6ng Hop Dhu Kh( quy djnh v6

vi^c tai Dai hoi co dong hang nam, mpt c6ng ty kim toan doc lap dupe phep hoat dpng tgi

Vipt Nam, dupe Uy ban Chung khoan nha nuuc chap thuan kiem loan cho cac c6ng ty niem

yet s^ dupe chi dinh tien h^nh ede hoat d0ng kiem toan cho cong ty nam tai chinh va tr^n cu

sd xem xet d\ra vao cac ti^u chi lua chpn phh hop vdi tinh hinh thpc te cua cong ty.

Hpi ddng quan trj Cong ty C6 pMn Dich vp Phan Phoi T6ng Hop Ddu Khi kinh Utah

Dai hpi dong co dong bicu quy^t thong vi^c tiy quyen cho Ilpi dong qudn tri lua chpn Cong

ty ki^^t toan sau d^ thuc hien vipc ki^m loan cho Cong Ty C6 Phdn Dich Vp Phdn Ph6i

T6ng Hop D^u Khi n&m tai chinh 2018:

-COngtyTNHH Kiem total Deloite;

-C6ng ty TNHH Kijm total Ernts & Young Vipt Nam;

-Cong ty TNHH Ki^n total PricewaterhouseCoopcrs Viet Nam;

-Cong ty TNHH Ki^m total KPMG.



NG

TONG C0NG TY C0 PHANC0NG HOA XA H0I CHU NCHlA VlT NAM
DJCH VU TONG HOP n AU KHIDye ISp - Ty do - H^nh phuc

CONG TY CO PHAN'"
DICH Vy PHAN PHOl TONG II0P DAU KHl

So:   /TTr-PSD-HDQT77". Hi Chi Minh, ngay    thing 04 nam 2018

TCJ TRINH
Ve vijc: Thu bo cho HDQT, BKS, thir \cj Cong ty

Kfnh g^^i: BAI H0I D0NG CO DONG
CONG TY CO PHAN DJCH Vy PHAN PHOIT0NG H0P DAll KHI

Can cii vdo khoan myc 2 dieu 14 va khoan 1 diSu 25 ciia Di^u le Cong ty C6 phjn
Djchvy Phan phoi tong hop Dau khi;

Can c^ v^o ch^c nang, nhi^m vu, quy^n han, trach nhi^m cua H^i dong qu^n tri, Ban
Ki^m soit va thu k^ Cong ty:

Can cii k^t qua kinh doanh nam 2017 va ke hoach kinh doanh n8m 2018.

Hoi d6ng Quan tri (HDQT) trinh vdi Dai h6i dOng cfi dong thong qua mtlc thu lao kiem
nhi$m cua Hoi dong quan tr), Ban kiem soat (BKS), Thu ky Cong ty thuc hien nam 2017 va ke
ho^ch nam 2018 nhu sau:

1.Bao do thuc hien thu lao/tien lirtrng, chi phi hoat dong cua HDQT, BKS, thu ky
Cong ty nam 2017:

-Thii lao Chu tich Hpi d^ng quan trj la 05 tri^u d6ng/ngucti/thang
-Thii lao Thanh vi^l Hoi ddng quan uj la 03 trieu d6ng/ngutti/thang
-Thu lao Truong Ban kiem soat la 02 tri^u dong/ngucri/thang
-Thu lao llianh vicn Ban Kiem soat la 1,5 tricu dong/ngucti/thdng
-Thu lao Thu ky la 1,5 trieu ddng/nguM/th^ng.

2.De xuit thu lao/tien luvng, chi phi hoat dong cua HDQT, BKS, thu ky Cong ty
nam 2018:

a.Thu lao thanh vi^n kiem nhi^m:

-Thii lao Chu licit Ilyi dong quan tri la 05 trieu dong/nguoi/thang.
-Thii lao lhanh vicn Hoi dong quan tri la 03 tricu dong/ngucri/thdng.
-Thii lao Th^nh vi^n Ban Ki^m sodt la 1,5 trieu dfing/nguoi/thang.
-Thu lao Thu ky Cong ty la 1,5 trieu dong/nguiri/thang.

b.Tien luong, chi phi hoat dyng cua thanh vien chuycn trach sS thuc hien theo cdc quy
cite cua Cong ly Co phan Dich vy phan phoi long hyp Dau khi.

Hyi dong quan hi kinh d^ nghj D^i hyi dOng Co dong xem x^t thOng qua./.

N TRI



OiNG

Kinh gui: O^I HOI DONG CO DONG
CONG TY CP DICH Vy PHAN PH6l TONG HOP DAU KHf

Can cu Lut doanh nghiep 2014 duyc Qudc hoi ban hdnh va co hiyu l^e ke ttr ng^y
01/07/2015;

Can cii kho^n 1 Dieu 26 Dieu le tfi chuc va hoat dyng ciia C6ng ty C6 phan Djch vu
phan phoi tong h^p Dau khi quy djnh Chu Ijch Hyi d6ng quAn trj kiem nhi?m chuc danh
giam doc phai dugfc phe chuan hang nam t^d Dai hoi co dong thuong nien.

H^i dong quan trj kinh trinh Dai h^i dong c6 dong xem xet phe chuan: 6ng Vu Tien
Dvrang - Chu tich Hoi dong quan tri ki^m nhi^m chlic danh Giam doc C^ng ty Co phan Dich
vu ph^n phoi tong hop Dau khi. Trong trutmg hyp lim duyc ngu^^i co du n^ig l^tc, kinh
nghiym va pham chat lam Giam doc Cong ty, Hoi d6ng quan trj duyrc quyen bd nhiem thay
the va b^o cao lai Dai hoi dong cd ddng trong cuoc hop gan nhal.

Kinh de nghi D^i hyi xem xet, thong qua.

Tran tryng./.

TM. HQI DONG QUAN TRI ^
^^SITICH

TdTRINH
Ve vice: phe chuln Chu tich hyi dting quan trj

kiem chile danh Giant doc Cong ty

TONG CONG TYCQNG HOA XA H0I CHU NGHlA Vl^T NAM
C6 PHAN DICHVU TONG IIQPDAU KMBc lap - Ty do - Hynh phlic

C0NG TY CO PHAN:—
DICH VU PHAN PH0I TONG HOP DAU KHl

So:   /TTr-PSD-HDQTTP. H6 Chi Minh, ngay    thing 04 nam 2017



n thi
^

Klnh guri: DI H0I DONG CO DONG
CONG TY CP DICH VII PHAN PHOI TONG HOP DAU KHI

Can cii Luat doanh ughicp 2014 d^ve Qudc h^i ban hinh vd co hi^u l^c ke tir ngdy
01/07/2015;

Can cii Nghi dinh 71/2017/ND-CP ngay 06/6/2017 cua Chlnh phu huong din v^
quan tri C6ng ty dp dqng cho Cong ly Dai chung

Can cut Didu 1? Cong ty CO phln Dkh vu PhSn phfli Tong hop Ddu khi;

Ngay 06/06/2017, Chinh Phu da ban hanh Nghi dinh 71/2017/ND-CP hudng dan ve
quan tri Cong ty ap dung cho Cong ty Dai chiing. Nghi dinh nay co hieu lite dp dyng tit ngay
01/08/2017, dong thoi thay thi va bai bo cac quy dinh tai ThAng tu so 121/201271T-BTC
ngay 26/07/2012 cua Rp Tdi chlnh.

Do Quy che quan tri Cong ty C6 phan Dkh vq Phan phoi TOng hop Dau khi hi?n nay
van dang tuan thti theo thong tu so 121/2012/TT-BTC. Sau khi Nghj djnh 71 ban hanh, mot
so ngi dung tai Quy che khong con phit hop voi cac quy dinh hi^n hanh. Vi vay de tuan thli
cac quy dinh cua phdp luat, Hoi dong qudn tri ktnh trinh Dai hoi dong co dong xem xet thong
qua vi^c ban hanh Quy che Qudn tri Cong ty Co Phan Dkh vu Phdn ph6i Tong hyp Dau khi
(sua doi Ian 1)

(Nqi dung quy che Quan tri Cong ty sua dii da duqc gui din cac co dong Item vM T& trinh
nay)

HQi dong quan tri kinh trinh Dai hyi dong CO dong xem xdt, thOng qua./.

T6NG CONG TYCONG HOA XA H<H CHU NCHlA VI|:T NAM
C6 PHAN DJCH VU TONG HOP DAU KHIDoc lap - Tu do - Hanh phtic

CONG TY CO PHAN
DICH VV PHAN PH6l T6NG HOP dAu KHI

SO:   m r-PSD-HDQTTP. Ho Chi Mirth, ngay    thing 04 nam 2016

TCTTRJNH
\evice: Ban hinh Quy thequan tri

Cong ty Co Phan D|ch vu Phan phoi T6ng hyp Dau khi
(Sta <J6i Ian 1 Iheo Nghi dinh sd 71/2017/ND-CP ngdy 06 thing 06 nam 2017)



Chnwngl

QUY B1NH CHUNG
Bieu 1. Pham vi flieu ctiinh vi ndi tirwng dp dung

1.Pham vi dieu chinh

Quy ch^ ndy quy dinh, hiring dan cac van de lien quan din qudn tri cong ty bao gom:

a)Dai hpi dong co dong;

b)Hoi d6ng quan tri;

c)Ban ki^m soat;

d)Giao djch vdi ngutri co lien quan;

d) Bio cio va cong bo thong tin.

2.D6i tupng dp dung

a)Cong ty;

b)C6 dong cong ty vi tfi clitic, cti nhan Id ngu^^i co lien quan cua c6 dftng;

c)Thanh vien Hpi ddng quan tri, KJ^m soat vien, ngudi di^u hanh doanh nghi^p cua c6ng ty vi
to chtic, cd nhan la nguoi co lien quan cua cac doi lu^ng nay;

d)16 chtic vi cd nhin cd quy^n l^i lien quan d^n cong ty.

Dieu 2. Giai thich thuat ngir

Trong Quy ch^ niy, cac tti ngu dutii day dugc hieu nhu sau:

1.Quan tri cong ty la he thong cac nguyen tic, bao g6m:

a)Dim bdo co ciu quan tri hqp ly;

b)Dam bio hi^u qua ho^t d^ng cua Hqi dong quan tri, Ban kiem sodt;

c)Dam bao quy^n Icri cua c6 dong vi nhting ngutii c6 lien quan;

d)Dam bdo doi xti cong bang gitia cdc co dong;

d) Cong khai minh bach moi hoat d6ng ctia cong ty.

2.C6 d6ng Ion Id c6 dong duoc quy dinh t^i khoan 9 Di^u 61.udt chting khoan.

3.Nguoi quan ly doanh nghiep duoc quy dinh tai khodn 18 Dieu 4 Luit doanh nghiep.

4.Ngiroi dieu hanh doanh nghiep la Gidm die Pho gidm ddc, Ke toan truong vd nguoi diu hanh
khdc theo quy djnh cua Dieu 1^ cong ty.

5.Thanh vien Hoi d6ng quan tri khfing di^u hdnh (sau day goi la thanh vien khong dieu hanh) Id
thanh vien Hoi dong quan tri khong phai la Gidm d6c, Pho gidm dfic, K6 toan truong va nhung
nguoi dieu hanh khac theo quy djnh cua Dieu 1^ cong ty.

6.Thanh vien dpc lap Hoi d6ng qudn tri (sau day gpi la ihanh vien dOc lap) ^ thanh vi^n dupe
quy djnh tai khoan 2 Dieu 151 Luat doanh nghiep.

7.Nguoi phu trdch quin tri cong ty la nguoi co trach nhi^m vd quyen han dupe quy dinh tai Dieu
18 Quy chenay.

8.Ngutii c6 H6n quan la cd nhan, t6 chtic dupe quy djnh tai khodn 17 Diu 4 Lu^t doanh
nghiep, ^hoan 34 Diu 6 Luat chting khoan.

1

QUV CHE QUAN TRI
O PHAN DICH VV PHAN PHOI TONG HOP DAU KHI

1 theo Nghj dinh so 71/2017/ND-CP ngdy 06 thang 06 nam 2017)



Di^u 3. Nguyen t^c dp dung phap luyt chin en nganh

Tnrdng hgrp phap ludt chuyen nganh co quy dinh ve quan tri cong ty khac vdi quy dinh tai Quy
che nay thi dp dung quy djnh ciia phap luyt chuyen nganh.

Chirong II

C6 DONG VA DAI HOI DONG CO DONG

Bieu 4. Quyen va nghia vy cua co dong
1.Co dong co day du cdc quyen va nghia vy theo quy dinh tyi Dieu 114, Dieu 115 ciia Ludt
doanh nghicp va Dieu Id cong ty, ngoai ra co dong cong ty co cac quyen sau day:

a)Quyen dupe doi xu cong bang. Moi co phan cua cung mot loai dcu lao cho co dong set huu cac
quyen, nghia vu va lpi ich ngang nhau. Tnrdng hop cong ly co cac loai cct phan iru dai, cac
quyen va nghia vu gin lien voi cac loai co phdn iru dai phdi dupe Dai hoi dong co dong thong

qua va c6ng bo day dii cho c6 dong;

b)Quyen dupe tiep cdn ddy du thong tin dinh ky va thong tin bat thtrdng do cong ty cong bo theo
quy dinh cua phdp luyt.

2.Co dong c6 quyen bao v^ cac quydn lgi hgp phap cua minh. Trudng hop quyet djnh cua Dai
h0i dong co dong vi pham phap luat hoyc Didu le cong ty, quyet dinh cua Hoi dong quan tr|
thong qua trai vdi quy dinh ciia phap luat hoac Dieu 1? cong ty g^y thiet hai cho cong ty, co dong
co quy^n d^ nghi huy ho^c dinh chi quycl djnh do theo quy dinh cua Lu^t doanh nghiep.

Diu 5. Nghia vu cua c6 dong 1^n

C6 dong 16n c6 nghia vu ciia c6 dong theo quy djnh c^a Luat doanh nghiep, ngoai ra phdi dam

bao tudn thu cac nghia vy sau:

1.Co dong Ion khong ducic lgi dung iru th ciia minh gay anh huong den cac quyen, lgi ich ciia
cong ty va ciia cac c6 dong khac theo quy dinh ciia phap ludt va Dieu le cong ly;

2.Co dong Ion co nghia vu cong bo thong tin theo quy dinh ciia phap luit.

Dieu 6. Dieu 1^ cong ty

1.Diu 1^ cong ty duoc D^i h6i d^^ng c6 dong thong qua va khong duoc trai vdi Ludt doanh
nghidp, Luat chung khoan, ede quy dinh tai Quy chd nay va van ban phap ludt cd lien quan.

2.Cong ty tham chidu xdy dung Di^u 1^ cong ty theo huong dan Dieu le mau ciia Bo Tai chinh.

Dieu 7. Cuoc hyp Dai hyi dong c6 dong

Cuoc hop Dai hpi dong c6 dong duoc thyc hien theo quy djnh cua Ludt doanh nghiep, ngoai ra
phai dam bao ede quy dinh sau:

1.C6ng ty phai tuan thu ddy dii trinh tu, thu tyc vl trieu tap cuoc hyp D^i h6i dong c6 dong Iheo
quy dinh ciia phap ludt, Dieu le cong ty va ede quy dinh nyi bp ciia cong t^. Cong ty phai cong
ho thong tin ve vi^c lap danh sach co dong co quyen lham dy hop Dai hoi dong co dong toi thieu
20 ngay tnr^c ngay dang ky cuoi ciing. Cong ty phai quy dinh li^i Quy che noi b0 ve quan tri
cong ty ve thii tyc uy quyen va lap giay uy quyen cho cac co dong;
2.Hoi dong quan tri hoac nguoi tripu tap cuoc hop Dai hoi dong co dong sap xep chucmg trinh
nghi sir, bo tri dja diem, Ihoi gian hop ly dc thdo luyn va hieu quyet timg van de trong chuong
trinh hpp Dai hoi d6ng co dong theo quy dinh tyi khoan 7 Dieu 136 Ludt doanh nghiep;
3.Cong ty quy dinh lyi Quy che noi bo ve qudn tri cong ly vd viec dp dung cac cong nghd thong
tin hien dai dc co dong c6 the tham dy vd phat bicu y kien tai cuoc hop Dai hpi dong co dong lot
nhat, bao gom huong dan co dong bieu quyet thong qua hpp Dai hpi dong c6 dong true tuyen, bo
phieu dipn tu hodc hinh thiic dien tii khac Iheo quy djnh tai Dieu 140 Luat doanh nghipp vd Didu
le cong ty;

4.Hang natn. Cong ty phdi to chirc hop Dai hpi dong co dong Ihuong nien theo quy djnh ciia
Ludt doanh nghi^p. Viec hpp Dyi hoi dong co dong thirtrng nien khong dirge to chiic duoi hinh
thiic lay y kien c6 doiig bdng van ban. Truong hop Bao cao kidm toan bao cao tdi chinh nam ciia



c6ng ty co cac kho^n ngoai trtr trpng yu, Cong ty co thA mfti dai dipn cong ty kiAm todn dgc lap
du hop Dai h0i dung co dong thuang niAn.

Dieu 8. Bao cao hoat dong cua Hoi dong quan Irj tai cupc hop Dai hpi dong c6 dong thirong
nicn
Bao cao hoat dong cua HAi d6ng quan tri trinh Dai hoi dAng cA dong thuang niAn theo quy dinh
tai diAm c khoan 2 DiAu 136 Luat doanh nghiep vi DiAu 1$ cong ly, ngoai ra phai dam bao co cac
npi dung sau:
1.Thu lao, chi phi hoat dong va cac lpi fch khdc cua Ilpi dong qu^n trj v^ timg thanh vien Hoi
dong quan tri theo quy dinh tai khoan 3 Dieu 158 Luat doanh nghiep vaDieu le congty;

2.Tong kAt c^c cu0c hop cua H0i dong quan irj va cac quy^t dinh cda Ilpi dong quan tri;

3.Ket qua danh gia cua thanh vien dpc ISp Hoi dAng quan tri ve hoat dong ciia Hoi dong quan tri

(nAu co);
4.Hoal dong cua Ban kiem to^n noi bA true thu0c Hoi dong quan tri (nAu cA);

5.Hoat d0ng ciia cac lieu ban khac thupc Hoi dong quan tri (neu co);

6.KAt qua gi^m sat dAi voi Gi^m doc;

7.Kct qua giam sat dAi voi nguAi diAu hnh kh^c;

8.Cac ke hoach trong tucrng lai.

Chinrag III
H0I D6NG QUAN TRI VA THANH VIEN HOI D0NG QUAN TRJ

Oicu 9. tTng cir, de cu thanh vien Hyi dong quan tri

1.Tnrong hop da x^c dinh dupe tnrAc ling viAn, thong tin lien quan dAn ede ting vien IIQ1 dong
quan tri dupe cong bd toi thicu 10 ngay truoc ngay khai mac hpp Dai hoi dong co dong tren
trang thAng tin di^n tti cua cAng ty de co dong co the Urn hiAu vA cac ting vien nay iruiic khi bo
phieu, ting vien Hoi dong quan tri phai co cam kit bang vfln ban ve linh trung tliuc, chfnh xac va
hop ly ciia cac thong tin ca nhan dupe cong bo va phai cam kit thpc hi?n nhiem vu mot each
trung thuc, trung thdnh, c^n trpng v^ vi lpi ich cao nhat ctia cong ty niu dupe bdu lam thanh vien
Hoi dong quan trj. ThAng tin lien quan din ting vien H0i dong quan tri dupe cong bA tAi thiiu
bao gom:

a)Ho ten, ngay, thang, nam sinh;

b)Trinh dA chuyen mAn;

c)Qua trinh cong tac;

d)Cac thong tin khdc (neu cA) theo quy dinh t^i Dieu 1^ cong ty.

Cong ty phai dam bao co dong co thA tiip can thong tin vi cac cong ty ma ting vien dang nSm
gift chtic vu thanh vien Hpi dong quan tri, cac chtic danh quan ly khdc va cac lpi ich co lien quan
tai cong ty cua ting vien HAi dong qudn tri (nAu c6).

2.CA dAng hoac nhom co dong so huu cA phin phA thong trong thai han lien tuc it nhit 06 thang

co quyen de cu ting viAn Hpi dong quan tri theo quy dinh ciia Luat doanh nghipp va Dicu IA cong
ty.
3.Tnrang hap s6 luang ling vien Ilpi dong quan tri thong qua dA cir va img cu vh\ khAng dii so
lupng cin thiit theo quy dinh tai khoan 4 Dieu 114 Lual doanh nghiep, Ilpi dong quan tri duang

nhiem co the giai Ihicu them ting vien hoac to chtic de cur theo quy djnh tai Dieu lc cong ty v^
Quy che npi bp ve quan tn cong ty cua cong ty. ViAc Hpi dong quan trj giAi thipu them irng yien
phai dupe cAng bA rA rang truac khi Dai hoi dAng cA dong biAu quyAt b^u th^nh vien Ilpi dAng
quan trj theo quy dinh cua phap luat.

Dieu 10. Ttr each th^nh viAn Hpi dong quan trj



1.Thanh vien Hdi ddng quan tri phai dap ung cdc tidu chudn va dieu ki^n theo quy dinh
t^ii khoan 1 Dieu 151 Luat doanh nghiyp va Didu le cdng ly. Thanh vien Hoi ddng quan tri co th^
khdng phai la co dong ciia cong ty.

2.Chii tich Hyi dong qudn tri khong dirpc kidm nhicm chuc danh Gidm ddc tir ngay 0! thdng 08
nam 2020.

3.Thanh vien Hyi dong quan tri cua 01 Cdng ty khong duyc dong thin Id thdnh vien Hoi dong
quan tri i^ii qua 05 cong ty khac lir ngay 01 thang 08 nam 2019.

Dieu 11. Thanh phdn Hyi dong quan tri

1.So luong thanh vien Hoi dong quan tri cua Cong ty it nhat Id 03 ngutri va nhieu nhat la 11
ngudi. Co cau Hoi dong quan tri cdn dam bao s\r can ddi giua cac thanh vien co kidn th^c va
kinh nghiem ve phap lu^t, tdi chinh, linh v\rc hoat dong kinh doanh cua cong ty va c6 xet ycu to
vd gidi.

2.Co cdu Hoi dong quan tri cua C6ng ty c5n dam bao sir can doi giua cac thanh vin dieu hanh
vd cac thanh vien khong diiu hanh. T6i thieu 1/3 tfing s6 thanh vien Ilpi dong qudn tri phai la

thanh vien khong dieu hanh.

3.Cong ty cdn han ch t6i da thanh vien Hoi demg quan tri kim nhiem chuc danh dieu hanh ciia
cong ty dc dam bao tinh doc lap cua Hyi dong qudn tri.

4.Co cau thdnh vien Hoi dong quan tri ciia cong ly phai ddm bdo tdi thi^u 1/3 tong so lhanh vien
Hoi d^ng quan tri la thanh vien doc lap.

Dieu 12. Quyen vd trdch nhi^m cua thanh vien Hoi dong quan tr|

1.Thanh vin Hoi dong quan trj co ddy du cdc quyen theo quy dinh ciia Luat doanh nghiyp, phap
ludt lien quan va Dieu 1^ cong ty, trong do co quyen duoc cung cap cac thong tin, tdi lieu ve tinh
hinh tdi chinh, hoat dong kinh doanh ciia cfing ty va ciia cac don vj trong cong ty.

2.Thdnh vien Hoi dong qudn tri co trdch nhiym theo quy dinh tai Luat doanh nghi^p vd Dieu le
cong ty, ngoai ra phai ddm bao cac trdch nhi^m sau:

a)Thirc hi^n cdc nhiem vu ciia minh mot edeh trung th^rc, can tTQng vl loi fch cao nhat cua co
dong va cua cdng ty;

b)Tham du ddy du cac cuyc hOp cua Hoi ddng quan tri vd cd y kien r5 rai^ ve cac van dk duoc

dira ra thao luan;

c)Bao cdo kip th^i vd ddy dii H6i dfing quan tri cac khodn thu lao ma ho nhan duyc tir cac cdng
ty con, cdng ty lien ket va cdc to chiic khac ma ho la nguoi dai diyn phan vdn gdp cua cdng ty;

d)Bao cao Uy ban Chiing khoan Nha nude. So giao dich chiing khodn va thuc hiyn cdng bo
thong tin khi thirc hien giao djch cd phieu ciia cdng ty theo quy dinh ciia phap lut.

3.Thanh vien Hoi dong qudn tri co thd duyc cdng ty mua bao hiem trdch nhiem sau khi cd sir
chap thuan ciia B^i hoi dong cd ddng. Bao hiem nay khong bao gdm bao hicm cho nhung trdch
nhiym ciia thanh vien Hyi ddng qudn tri lien quan den vide vi pham phap lut vd Didu le cdng ty.

Dieu 13. Trdch nhi^m vd nghia vu cua Hyi dong quan trj

Hoi ddng quan trj phai tuan thii day dii trdch nhicm vd nghia vu theo quy dinh ciia Ludt doanh
nghiep va Dieu 1 cdng ty, ngoai ra Hpi ddng quan trj cd cdc trdch nhicm vd nghia vu sau:

1.Chiu trach nhi^m truac cd dong vd hoat dyng ciia cdng ty;

2.Ddi xii blnh dfing ddi voi tdt cd cd ddng vd tdn trong l^i ich ciia ngudi cd quydn lgd Hdn quan
den cdng ty;

3.Ddm bao ho^t d^ng cua cong ty tudn thu cdc quy dinh ciia phap ludt, Didu le va quy djnh n^i
by ciia cdng ty;

4.Xay dung Quy chd nyi by vd quan trj cdng ty va trinh D^ii hdi ddng cd ddng thdng qua;



5. Bao cao hoat dAng ctia HAi dong quan tri tyi Bai hoi dAng cA dong.

DiAu 14. Cuoc hyp Hgi doug quan tri

1.Hoi dong quan tri phai tA chiic hop ft nhat m5i quy 01 Ian theo trinh tu dugc quy djnh tai Dieu
1^ cong ty vd Quy che noi bg ve quan tri cong ty cua cong ty. Vi^e to chiic hop HAi dong quan
tri, chuong irinh hop va cac tai lieu lien quan dirge thong bao truoc cho ede thanh vien Hoi dong
quan trj theo thiri hyn quy dinh cua phap luat va Dieu 1 cong ty.

2.Bien ban hop Hoi dAng quan tri phai dugc lap chi tiet va rA rdng, Cac thanh vien Hoi dAng
quan tri va nguoi glii bien ban phai ky ten vdo bien ban cuoc hop. Bien ban hop Hoi dong qudn
tri phdi dugc luu giir theo quy dinh cua phap luat va Dieu le cong ty.

Dieu IS. Cac tiu ban thu^c Hoi dong quan tri cua cong ty

1.Hoi dAng quan tri cong ty co thA thanh lap cac tieu ban hfl trg ho^t dgng cua H6i d6ng quan Irj
la tieu ban nhan su, tieu ban lucmg thuong v^ ede tieu ban khac. Hoi dong quan tri can b6 nhiem
01 thanh vien doc lap Hoi dong quan tri lam tnrong ban cac lieu ban nhan s\r, tieu ban luang
thuong. Vic thanh lap cac lieu ban phai dugc su chdp thuan cua B^ii hoi d6ng c6 d6ng.

2.Truong hgp, kh6ng thanh lp cac tieu ban nhan sir, tiu ban luong thuimg, Hoi dong quan tri
co the phan cong thanh vien doc I^p Hoi d6ng quan trj giiip Hgi dong quan tri Irong cac ho^t
d6ng nhan s\r, luong thuong.

3.Hoi dong quan tri quy dinh chi tit ve viec thanh l^p liu ban, trdch nhicm cua tung tieu ban,
trdch nhicm cua thanh vien ciia tieu ban hoac trach nhi?m cua thanh vien doc ldp dugc cir phy
trdch v nhan sg, luong thuong.

Dieu 16. Ngiroi phu trach quan tri cong ty
1.Hoi dong quan tri cua cong ty phai bo nhi^m it nhdt 01 nguiri lam cac nhim vy cua Nguoi
phu trdch quan trj cong ty. Ngudi phy trdch quan tri cong ty c6 th kiem nhi^m lam Thu ky cong
ty theo quy dinh tai khoan 5 Diu 152 Luat doanh nghi^p.

2.Ngucri phy trach quan irj cong ty phai la ngutri co hiu bit v^ phap lu^t, khong dugc dAng
thoi lam vic cho cong ty kim toan dgc lyp dang thuc hi^n ki6m toan cac bao cao tai chinh cua
cong ty.

3.Ngucri phu trach quan tri cong ty co quyen va nghTa vu sau:

a)Tu van Hoi dong quan tri trong vic to chuc hgp Dai hoi dong cA dong theo quy dinh va ede
cong viec lien quan gifla cAng ty vd cA dAng;

b)Chuan bi cac cugc hgp Hgi dong quan tri, Ban kiAm sodt vd D^i hgi dong co dAng theo yu
cau cua Hoi dAng qudn tri hodc Ban kiem sodt;

c)Tu van ve thu tuc cua cac cuoc hgp;

d)Tham dy cac cugc hgp;

d)Tu van thu tuc lap cac ngh^ quylt c^a Hoi d&ng quan tri phu hop vrii lu|t phap;

e)Cung cdp cac thAng tin tai chinh, ban sao bien ban hop Hoi dong quan tri vd ede thong tin
khac cho thanh vien Hoi dAng quan tri va Kiem sodt vien;

g) Gidm sdt va bao cao Hgi dong quan tri v6 hoat dong cAng bA thong tin cua cong ty;

h) Bao mat thong tin theo ede quy dinh cua phap luat vd Dieu 1A cong ty;

i) Cac quyen va nghia vu khdc theo quy dinh ciia phap luat va Dieu 1^ cong ly.

Chmmg IV
BAN KltM SOAT VA KIEM SOAT Vl^^N

Dieu 17. ting cir, de cir Kiim sod I vien

1. Trir truong hop DiAu 1 cAng ty co quy dinh khac, vic iriig cu, dA cii Kiem sodt vien dugc
thyc hi^n luong tu quy dinh tyi Dieu 09 Quy chc nay.
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2. Trutmg hap so luang cdc ting vien Ban Idem sodt thong qua de cu vd ling cu khong du so
luang can thiel, Ban kiem soat duang nhiem co thl dl cu them urng vien hoyc to chtic de cur theo

ca che quy dinh, tai Bieu le cong ty va Quy che noi bo vc quan trj cong ty.

Dieu 18. Kiem sodt vien

1.So lugng Kilm soat vien it nhdt la 03 ngubi vd nhilu nhdt la 05 nguoi. Kilm sodt vien co the

khong phai la co dung cua cong ty.
2.Kiem soal vien phdi dap ung cac tieu chuan va dieu ki|n theo quy dinh tyi khodn 1 Dilu 164

Luyl doanh nghiep, Dicu le cong ty va khong LhuQC cdc tnrong hap sau:

a)Lam viyc trong bo phan kc toan, tai chfnh cua cong ty;

b)La thdnh vien hay nhan vien cua cong ly kiem toan doc lyp th\rc hi|n kiem todn cac bdo cdo
tdi chinh ciia cong ty trong 03 nam lien trudc do.

3.Phai la kiem todn vien hodc ke toan vien.

4.Tnrcmg Ban kilm sodt phai Id k^ toan vien ho$c ki^m todn vien chuyen nghi^p vd phai lam

vi^c chuyen traeh tai cong ty.

Dieu 19. Quy^n va nghia v^ cua Kim soat vien

1.Kiem soat vien co cdc quyen theo quy dinh cua Luat doanh nghi?p, phdp ludt Hen quan va
Bicu le cong ty. trong do co quyen tiep can cac thong tin va tdi lieu lien quan den linh hinh hoat
d^ng cua cong ty. Thanh vien H6i dong quan trj, Gidm doc va nguai dieu hanh doanh nghiep
khac co trach nhi^m cung cip cdc thong tin kip th^^i va day du theo yeu cau ciia Kiem soat vien.

2.Ki^^m sodt vin c6 trdch nhicm tuan thu cdc quy dinh cua phap luat, Diu l cong ty va d^o due
nghe nghi^p trong thuc hi^n cdc quyen va nghia vu duac giao. Cong ty co the huang dan quy
dinh ve hoat dyng va thuc thi nhicm vy ciia Kilm soat vien theo quy djnh cua phdp luat va Bieu

l^ cong ty.

Dieu 20. Quyen va nghta vu cua Ban kiem sodt
Ban Idem soat co cdc quyen va nghia vu theo quy dinh tai Bieu 165 Luat doanh nghiep va Bieu
le cong ty, ngodi ra Ban kiem soat co cdc quyen va nghia vy sau:

1.Be xu^t va kin nghi Dai h0i d6ng c6 dong phe chudn t6 chiic kilm toan dye lap thyc hin
kiem todn Bao cdo lai chinh ciia cong ty;

2.Chiu Irach nhim tru6c co dong ve hoat dong gidm sat cua minh;

3.Gidm sat tinh hinh tai chinh cong ty, tinh hyp phdp trong cac hoat dong cua thdnh vien Hoi
d^ng quan tri, Gidm doc, nguai quan ly khac, su ph6i hop hoat dyng gi&a Ban kiem soat vcri Hyi
dong quan tri, Gidm d6c va co dong;

4.Truimg hap phdt hien hanh vi vi pham phdp lu^t hodc vi pham Bieu le cong ty cua thdnh vien
Hyi dong quan tri, Gidm doc va ngirtri dieu hanh doanh nghiyp khac, phai thong bao bang van
ban vcri Hyi dong quan tri trong vong 48 gia, yeu cdu nguai co hanh vi vi pham cham dirt vi

phym vd c6 giai phap khdc phuc hau qua;

5.Bdo cao tei Byi hyi dbng c6 dong.

Dicu 21. Cuyc hyp cua Ban kilm sodt

1.Ban kiem sodt phdi hop it nhat 02 ldn trong myt ndm, so luang thdnh vien tham du hop it nhat
la 2/3 so Kiem soat vien. Bien ban hop Ban kiem sodt dugc lap chi tilt vd ro rang. Thu ky va cdc

Kiem sodt vien tham dy hop phai ky ten vao cdc bicn ban cuoc hop. Cac bien ban hop cua Ban
kilm sodt phai dugc luu giu nhdm xdc dinh trach nhiem cua tirng Kilm sodt vien.

2.Ban kilm sodt co quyen yu cau thdnh vien H0i ding quan tri, Gidm die vd dyi di|n c6ng ty
kilm toan doc lap tham dy vd tra lai cdc vdn d! ma cdc Kilm sodt vien quan tarn.

Chuwng V

NGAN NGtTA XUNG DQT LOI f CH



Diu 22. Trach uhiem (rung thyc \h tranh cac xung dot ve quyen lyi cua ngirdi quan ly
duanh nghicp

1.Thdnh vien Hoi ddng quan tri, Ki^m sodt vidn, Giam doc. vh ngiroi quan ly khac phai cdng
khai cac lai ich lien quan theo quy djnh cua Luat doanh nghi?p va cac vdn ban phap luat lien

quan.

2.Thdnh vien Ilpi dong quan tri. Kilm soat vien. Giam doc, ngudi quan \^ khac va nhung ngudi

co lien quan cua cdc thanh vien nay khdng duyc sir dung nhung thong tin cd dugrc nhd chuc vu
cua minh de lu ltri ca nhan hay de phuc vu lai (ch cua to ehuc hodc cd nhan khac.

3.Thanh vien Hoi ddng quan tri, Kiem soat vien, Giam ddc va ngudi quan ly khdc co nghia vu
thong bao cho Hoi dong quan tri. Ban kiem sodt ve cac giao dich giOa cong ty, cong ty con, cong
ty do Cong ty ndm quyen Idem sodl ircn 50% trd len vdn dieu 1^ vdi chinh thanh vien do hoac
vdi nhung ngudi co Hen quan ciia thanh vien do thco quy djnh cua phap luat. Doi vdi cdc giao
dich ciia cac doi tuong neu tren do Dai hoi dong co dong hoac Hoi dong quan tri chap thuan,
C6ng ty phai thuc hi^n cong bo thong tin ve cac nghj quyet nay theo quy djnh cua phap luat
chung khodn ve cong bo thong tin.

4.Thanh vien Hoi dong quan tri khong diroc bieu quyt d6i voi giao dich mang lai loi ich cho
thanh vien d6 hodc ngudi c6 lien quan cua lhanh vien do theo quy dinh cua Luat doanh nghiep va
Dieu 1^ cong ty.

5.Thanh vien Hoi dong quan tri, Kiem soat vien, Gidm doc, ngiroi quan ly khac vd nhthig ngudi
cd lidn quan cua cac lhanh vien nay khong diroc su dung ede thong tin chua duoc phep cong bo
cua cftng ty hodc tiet 10 cho ngudi khac de thyc hien cac giao dich cd lien quan.

Dieu 23. Giao dich voi ngirdi co lieu quan

1.Khi tien hanh giao djch vdi ngudi cd lien quan, Cong ty phdi ky ket hyp ddng bang vfin bdn
theo nguyen tdc blnh ddng, tu nguy^n.

2.C6ng ty dp dyng cac bien phap can ihi^l d^ ngan ngira nhung ngudi cd lien quan can thi^p vdo
hoat dong ciia cong ty va gdy ton hai cho lyi ich ciia cong ty thong qua vi^c kiem soat cac giao
dich, mua ban, gid ca hdng hda vd dich vu ciia cong ty.

3.Cong ty dp dung cac bicn phap can thiet de ngan ngira co dong va nhung ngudi cd lien quan
tien hdnh cac giao djch lam that thoat von, tai san hoac cac ngudn lire khdc ciia cong ty.

Dieu 24. Giao dich vdi cd dong, ngudi quan ly doanh nghi^p va ngirdi cd lien quan cua cac
doi tuong ndy

1.Cong ty khdng duoc cung cdp khoan vay ho$c bao lanh cho cd ddng la ca nhan va ngudi cd
lien quan ciia cd ddng do la cd nhan.

2.Cdng ty khdng duyc cung cap khodn vay hodc hao ISnh cho co ddng la to chirc vd ngudi cd
lien quan ciia cd ddng dd la cd nhan, tru trudng hyp sau day:

Cd ddng la cong ty con trong trudng hyp cdng ty con Id ede cdng ly khdng cd cd phlin, phan von

gdp nhd nude nam gift vd d3 thuc hien gdp von, mua co phdn ciia Cdng ty truuc ngay 01 thdng 7
ndm 2015 theo quy dinh lai khodn 6 Didu 16 Nghi djnh so 96/2015/ND-CP ngay 19 thdng 10
nam 2015 ciia Chinh phii quy djnh chi tiet myt so dieu ciia Lu^t doanh nghicp.

3.Cdng ty khdng duyc cung c^p khoan vay hoe bao lanh cho ngudi cd lien quan ciia c6 ddng la
to chuc, Irir cac trudng hyp sau day:

a)Cdng ty vd to chuc la ngiroi cd lien quan cua cd ddng la cac cdng ty trong cung tdp doan hodc
cac cong ty hoat ddng theo nhdm cdng ty, bao gom cdng ty m^ - cdng ly con, tap doan kinh le va
giao dich nay phai duyc Dai hoi ddng cd ddng hodc llyi ddng quan trj chap thuan theo quy dinh
t^u Dieu le cdng ty;

b)Trudng hyp phap luat cd quy dinh khdc.
4.Trir trudng hyp cac giao djch duyc Dai h^i dong c6 ddng chap thuan, Cdng ty khdng duoc

thyc hien giao dich sau:



a)Cap cdc khodn vay hoac bao ldnh cho lhanh vien Hoi dflng quan tri, Kibm soat vien, Gidm doc

cdc ngubi quan ly khac va nh&ng ca nhan, to chiic co lien quan ciia cac doi lupng nay, tru tnrong
hop Cong ty vd to chuc co Hen quan den co dbng la cac cbng ly trong ciing tap doan hoac cac
cbng ty hoat dong theo nhdm cong ty, bao gom cbng ty mp - c6ng ty con, tap doan kinh tb va
phap luat chuyen nganh c6 quy djnh khac.

b)Giao dich d^n den tong gia tri giao dich co gia tri tir 35% tro len tong gid tri tat san ghi tren
bao cdo tai chinh gan nhat gi^^a Cong ty voi mdt trong cac dbi tuong sau:

-Thanh vibn Hoi dong quan tri, Kiem soat vien, Gidm doc, cac ngiroi qudn ly khac va ngubi co
lien quan cua cac doi tupng nay;

-Co dong, ngurii dai dicn iiy quyen ciia co dong sd hfru trbn 10% long vbn c& phan pho thong

cua cong ty va nhimg nguoi c6 lien quan ciia hp;
-Doanh nghiep co lien quan ddn cac d6i tucmg quy djnh t^ikhodn 2 Dieu 159 Lu$i doanh

nghiep.

5. Hoi d6ng quan tri chap thu^n cdc hop dong, giao dich tai diem b khoan 4 Dieu nay co gia tri
nho hon 35% tong gia tri tai san ghi tren bao cao lai chinh gdn nhat hoac mpt ty 1^ khac nho hem

quy djnh tai Dieu le cong ty.

Dieu 25. Dam bao quyen faprp phap cua ngirhi co quyen lpi lien quan den cong ty

1.Cong ly phai thuc hien trach nhi^m vdi cong d^ng va ngxreri c6 quyen Icri lien quan den c6ng
ly theo quy dinh ciia phap lu^t hien hanh va Dieu lp cong ty.

2.Cbng ty phai tuan thu ede quy dinh phap ludt v^ lao dong, moi tnrong vd xd h6i.

ChinragVI
bao cAo vA cong bo th6ng tev

Di6u 26. Nghfa vu cong bo thong tin

1.Cong ty c6 nghTa vu cong b6 ddy dii, chinh xac va k;p thrii thong tin dinh ky va bat ditrong ve
tinh hlnh hoat dong san xuat kinh doanh, lai chinh vd tinh hinh quan trj cong ty cho co dong va
cong chung. Cong ty phai cong b6 day dii, chinh xac va kip thai ede thong tin khac neu cac thong
tin do co kha ndng anh huang den gid chung khoan va anh huong den quyel dinh ciia c6 dong va
nha ddu tu. Thong tin va each thuc cong bo thong tin duac thuc hien theo quy dinh ciia phap luat

va Bifiu lc cong ty.

2.Vipc cong b6 thong tin duprc thuc hibn bao dam co don^ va cbng chiing co the tiep cdn cbng
bang. Ngbn ngu trong cbng bb thong tin can r5 rang, de hieu va Iranh gay hieu ldm cho co dong

vd nhd dau tu.

Dieu 27. Cbng bn thong tin ve mb hinh tb chirc quan K cbng ty
1.Cbng ty phai bao cao Uy ban Chung khoan Nhd nuac, Sa giao dich chiing khoan va cbng bo
thbng tin vc mb hinh to chiic quan ly vd boat dong cbng ty theo quy djnh l^ii Dieu 134 T.uat
doanh nghipp.

2.Trong trucrng hop cbng ty thay doi mb hinh hoat dpng, Cbng ty phdi bdo cao Uy ban Chung
khoan Nhd nude. Su giao djch chirng khoan vd cbng bb thbng tin trong vong 24 giu ke tir khi Dai
hpi dong cb dong cb quybt dinh thay doi mb hinh.

Dieu 28. Cbng bb thbng tin ve quan tri cbng ty

1.Cbng ty phai cbng bb thbng tin vc tinh hinh quan tri cbng ty tai cac ky D^ii hbi dbng cb dong
thuang m'en vd irong Bdo cdo thuang nien ciia cbng ty theo quy djnh cua phap lual chirng
khoan ve cbng bb thbng tin.

2.Cbng ty cb nghTa vu bao cao dinh ky 06 thdng vd cbng bb thbng tin vb tinh hinh qudn tri cbng

ty theo quy dinh ciia phap lu^t chumg khoan ve cbng bo Ihbng tin.

Dieu 29. Cbng hb thbng tin vc thu nhap cua Giam doc



VU TIEN Dl/ONG

Tien lirang cua Gidm dfic vd ngudi quan ly khdc phai du^c lh hi$n thanh muc ricng trong Bao
cao tai chinh hang nam cua cong ty va phai bdo cao Dai hoi ddng c^ dong tai cuqc hop thudng

nien.

Dieu 30. Tracb nhi^m ve bdo cio va cfing bo thong tin cua thlnh vien Hoi dong quan trj,

Kiem soat vien, Giam doc

Ngoai cac trach nhicm theo quy dinh t^i Dieu 22 Quy che nay, thanh vien Hoi dong quan tri,
Kiem soat vien, Giam doc c6 trdch nhi^m bao cao Hoi d^ng qu^n trj. Ban kiem soat trong cac

tnrong hop sau:

1.Cdc giao dich gi&a cfing ty voi cong ty trong do cac th^nh vien n^u tren la th^lnh vien sang lp
hoac la thanh vien Hoi dong quan tri, Giam doc trong thai gian 03 nam gan nhat tntdc thin di^m

giao djch;
2.Cac giao djch gii^a cong ty voi cong ty trong do ngucri co lifin quan cua cac thanh vien ncu
tren la lhanh vien Hoi dong quan tri, Giam doc hoac co dong Ion.

Dieu 31. To chu-c cong b6 thong tin

1.Cong ly phai xay dung va ban hanh quy che ve cong bd thot^ tin ciia c6i^ ty theo quy dinh tid
Luiit chihig kho^n va cac van ban huong din.

2.C-ong ty phai co it nh4t m6t nhan vien c6ng bfi thfing tin. Nh^n vien cong bo thong tin cua

Cong ty co trach nhiem sau:
a)Cong b6 cac thong tin cua cong ly voi cor^ chiing d^u tu theo quy dinh cua phap luat va Dieu

le cong ty;

b)Cong khai ten, so dien iho<^ lam vi^c de co dong lien h^.

Chutrng VII

GIAM SAT VA XU" LY VI PHAM

D^u 34. Giam s&t ve quan trj cong ty

1.Cong ty v^ cd nhan co H^n quan co nghla vu cung cap kip thai, chinh xac ede thong tin, tai
li^u, dH lieu lien quan den hoat dong quan tri cong ty va giai trinh cac sir viec lien quan theo y^u

cau ciia Uy ban Chiing khodn Nha nude.

2.Trudng hop cong ty va ca nhan co lien quan khong tudn thd quy djnh tai khoan 1 Di^u ndy bj

xii ly theo quy djnh phdp lu^l.

i^u 35. Xnr 1^ vi pham ve quan tri cong ty
Cong ty va cd nhdn cd lien quan vi pham quy dinh v^ quan tri cong ty theo Quy che nay bj xu
ph^il theo quy djnh xu phat vi pham hanh chinh trong ITnh vuc chiing khoan va thj tnrdng chung

khodn doi vdi cac hanh vi vi ph^m quy djnh ve quan tri cong ty dai chiing.

CHt T1CH HOI DONG QUAN TR|
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