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PHAN MO BAU 

Dieu le nay dm COng ty Co phan Dich vu Sonadezi la co sa phap ly cho m9i hoat dOng cua 
cong ty. Dieu le, cac quy dinh cira cong ty, cac Nghi quyet cua Dai hOi CO (tong va HOi Tong Quan tri 
neu da dugc thong qua mot cach hop le phir hgp vai phap luat lien quan se la nhirng quy tac va quy 
dinh rang buOc de tien hanh hog dOng kinh doanh cua cong ty. 

I. DINH NGHIA CAC THUAT NG1T TRONG DIEU LE 

Dieu 1. Giai thich tir ngfr 
1. Trong Dieu le nay, nhung thug ngir du6i day se dugc hieu nhu sau: 

a. "V6n dieu le" la tong gia tri menh gia co phan da ban cac loci va quy dinh tai Dieu 6 Dieu 
le nay; 

b. "Lug Doanh nghiep" c6 nghia la Lug Doanh nghiep s6 68/2014/QH13 dugc Qu6c hOi 
thong qua ngay 26/11/2014; 

c. "Lug Chang khodn" la Luat Chung khoan ngay 29/6/2006 va Lug sira doi, be) sung mot 
so di'L cua Luat Chung khoan ngay 24/11/2010; 

d. "Nguei quan 	bao g6m Chu tich HOi d6rig Quan tri, thanh vien Hoi dong Quan tri va 	0 
nguOi dieu hanh. 

e. "NgtrOi dieu hanh" la T6ng giam d6c, Ph6 T6ng giam d6c, Ke toan twang. 	
of( 

f. "Ngtrei co lien quan" la ca nhan hoac to chirc duct quy dinh tai khoan 34, Dieu 6 cira 
Lug Chimg khoan Nth khoan 17, Dieu 4 Lug Doanh nghiep; 

g. "Viet Nam" la nuot COng hoa Xa HA Chu nghia Viet Nam. 

2. Trong Dieu le nay, cac tham chieu tai mot hoac mot so quy dinh hoac van ban khac se bao 
Om ca nhang sira doi hoac van ban thay the. 

3. Cac tieu a (chuGng, dieu dm Dieu le nay) dugc sir dung nham thuan tien cho vie‘c hien nOi 
dung va kh6ng anh twang tOi nOi dung cira Dieu le nay; 

II. TEN, HiNH THITC, TRI; SO, CHI NHANH, VAN PHONG DAI DIEN VA THOI 
HAN HOAT BONG VA NGU'OI DAI DIEN THEO PHAP LUAT CUA CONG TY 

Dieu 2. Ten, hinh thttc, tn.' sit, chi nhanh, van phong clai dien va thbi han hoat clang ctia 
Cong ty 

1. Ten Cong ty: 

• Ten ti6ng Viet: 	CONG TY CO PHAN DICH VU SONADEZI 

• Ten bang ti6ng nude ngoai: SONADEZI SERVICES JOINT STOCK COMPANY 

• Ten giao dich: 	CONG TY CO PHAN DICH VU SONADEZI 

• Ten viet tat: 	 SDV 

• Logo Cong ty: 

> Phien ban ngang 

AIP'S DV 
MEMBER OF SONADE 



➢ Phien ban doe 

S DV 
MEMBER OF SONADEZI 

2. Cong ty la cong ty co phan co to each phap nhan phi hop voi phap luat hi8n hanh cua Vi8t 
Nam. 

3. Try so.  clang 1(3% cila Cong ty la: 

■ Dia chi: Tang 8, Tea nha Sonadezi, s6 1, Duang 1, 	Khu cong nghiep Bien Flba 1, 
Phireng An Binh , TP. Bien H6a, Tinh Deng Nai 

■ Di8n thoai: (0251) 8890 777/ 8890 888 

■ Fax: (0251) 8890 199 

■ E-mail: sdv@sonadezi-sdv.com.vn  

■ Website: www.sonadezi-sdv.com.vn  

4. Cong ty c6 th8 thanh lap chi nhanh va van phOng dai din tai dia ban kinh doanh de thkrc hi8n 
cac myc tieu hoat Ong caa Cong ty phi hep v6i quyet Binh cua H'61 Tong quan tri va trong pham vi 
phap luat cho phep. 

5. Trir khi cham dirt hoat Ong truac th6i han theo Di8u 54, ding ty hoat Ong vo thai han. 

Ditu 3. Nguiri dal dien theo phap 1u4t cua cong ty 
1. Cong ty co 01 (met) ngu6i dai din theo phap luSt. Tong giam cl6c la nguo•i dai dien theo phap 

lust cua C6ng ty. 
2. Quyen han va nghia vy cua nguti dal din theo phap luSt: 
a. Nguei dai din theo phap luat dai din cho Cong ty thgc hi8n cac quyen va nghia vy phat sinh -Ur 
giao dich cua Cong ty, dai din cho Cong ty vai to each nguyen dan/nguei khi kien, bi don, 
nguei co quy&I 	vy lien quan truck Treng tai, T6a an. 
b. Ngubi dai din theo phap luat thgc hi8n trach nhi8m. theo Dieu 14 dm Luat Doanh nghi'8p va 
cac quyen, nghia vy khac theo quy dinh cua phap luat hi8n hanh. 

III. MUC TIEU, PRIM VI KINH DOANH VA HOAT DONG CtJA CONG TY 
Ditu 4. Muc tieu hoat dOng ctia Cling ty 
1. Nganh, ngh"8 kinh doanh cda C6ng ty la: 

STT Ten nganh Ma 
ngan h 

01 Thu gom rac thai khong dec hai 3811 
02 Thu gom rac thai dee hai 3812 
03 XII 1/ va tieu huST rac thai kh6ng doe hai 3821 
04 Xir lji va tieu huji rac thai doe hai 3822 
05 That nude va xfr li nuot thai 3700 
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STT Ten nganh Ma- 
nginh 

06 Hoat clOng dich vu h8 trg khac lien quan den van tai: Dich vu giao nhan hang h6a 5229 

07 Van tai hang h6a bang du6ng bO 4933 

08 Hoat dOng chuyen m6n, khoa h9c va cong nghe khac chua dugc phan vao dau: 
Dich vu to van ve ky thuat mai truong va tai nguyen. Tu van thi cong, lap ddt cong 
trinh dung 'Ong cap thOat nook. 

7490 

09 Ve sinh chung nha cil.a. 8121 

10 Ve sinh nha cira va cac cong trinh khac 8129 

11 Xay dung nha cac loci 4100 

12 Xay dung cong trinh clueng sat va dtrOng bO 4210 

13 Xay dung cong trinh cong ich 4220 

14 Xay dung cong trinh ks,  thuat dan dung khac 4290 

15 Pha da. 4311 

16 Chuan bi mat bang 4312 

17 Lap dal he thong dien 4321 

18 Lap dat he tho'ng cap, thoat mac, 16 &ascii va dieu hod khong khi 4322 

19 Lap Tat he th6ng xay dkrng khac 4329 

20 Hoan thin cong trinh xay dtrng 330 

21 Hoat dOng xay dkrng chuyen dung khac 4390 

22 Ban bu6n may moc, thiet bi va phu tong may nong nghiep 4653 

23 Ban buon may m6c, thiet bi va phu bang may khac: Ban buon may m6c thiet bi 
nganh m6i truong va nganh ding nghiep, nganh ngu nghiep 

4659 

24 Sim chila may m6c, thiet bi: sCra china, bao tri may m6c thiet bi nganh m6i truong 
va nganh cong — nong — ngu nghiep 

(khong sira chila, bao tri tai till s6). 

3312 

25 Hoat dOng dich vu h8 trg kinh doanh khac con lai chua dugc phan vao dau : Dich 
vu quan 1y cao Oc van ph6ng, nha cao tang. Dich vu cho thue van ph6ng, nha xubmg 

8299 

26 Khai thac, xir IS,  va cung cap nude: Kinh doanh nuot sach phuc vu cong nghiep va 

dan dung 

3600 

27 Ban buon nong, lam san nguyen lieu (tax g8, tre, !lira) va dOng vat sang: Ban buon 
hoa va cay 

4620 

28 Dich vu cham s6c va duy tri canh quan 8130 

29 Dich vu luu till ngan ngay: Kinh doanh khac san 5510 

30 Nha hang va cac dich vu an u'Ong phuc vu luu &Ong: Kinh doanh nha hang 

(khong kinh doanh tai till so.). 

5610 

31 Dich vu an utmg khac: Cung cap suAt an cong nghiep (kh6ng nAu tai trn so) 5629 

32 Quang cao 7310 

33 Dai 1S/ du lich 7911 

34 Dieu hanh tua du lich 7912 

35 Dich vu h8 trg lien quan den quang ba va to chtic tua du lich 7920 

36 Cho thue xe co dOng co.: Cho thue xe du lich 7710 
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STT Ten nganh Ma 
nganh 

37 Kinh doanh bat &Ong san, quyen sir dung dat thu6c chi' sa him, chi) sir dung hoac di 
thue. 

6810 

38 Khai thac da., cat, soi, dat set 

: Khai tilde dd., sOi, dat set (chi hog dOng khai that khi co gidy phep cira ca quan có 
tham quyen va co du dieu kien theo quy dinh tha phap luat) 

0810 

39 Kiem tra va phan tich ky thuat 7120 
40 Ban buon chuyen doanh khac chua duac phan vao dau: 

Chi Wet: Ban buon phe lieu, phe thai kim loci, phi kim loci (trir phe lieu d'Oc hai, pile 
thai nguy hai, phe lieu,nhap khau gay o,  nhiem moi trueng; chi hoat dOng khi co' 
quan có tham quyen chap thuan Ni dia. diem va co du clieu kien kinh doanh theo quy 
dinh cira phap luat). Ban buon phan bOn vi sinh, mim vi sinh tir hog dOng xir ly,  rac 
thai (khong chi:1.a hang tai try so). 

4669 

2. Mgc tieu hog dOng cua. Cong ty la: huy Ong va sir dung von co hieu qua trong viec san xuat 
kinh doanh, nham myc tieu thu Igi nhuan, tao viec lam on dinh cho ngubi lao dong, mang Igi tire cho 
cac co dong, dOng g6p cho Ngan sach Nha nude va phat trien Cong ty. 

Ditu 5. Phan) vi kinh doanh va hog dOng 
1. C6ng ty duac phep lap ke hoach va tien hanh tat ca cac hog d6ng kinh doanh theo nganh 

nghe cua Cong ty da duac ding 1)6 tren Cong thong tin clang kjf doanh nghiep quoc gia va Dieu le 
nay, phi' hgp 	quy dinh cua phap luat hien hanh va thyc hien cac bin phap thich hgp de dat duac 
cac Awe tieu cua Cong ty. 

2. C6ng ty duac ty do kinh doanh trong nhung nganh, nghe ma pilaf) luat kh6ng cam va duac 
Dai 116i d6ng co Tong thong qua. 

IV. VON DIEU Lt, CO PHAN 
Di6u 6. V6n ditu ks, c6 plan 
1. V6n dieu le cua C6ng ty la 50.000.000.000 VND (Being chit: Nam enuvi ty etting) 

T6ng s6 von dieu le dm Cong ty dugc chia thanh 5.000.000 c6 phan 	menh gia la 10.000 d6ng. 
2. Cong ty có the thay d6i von dieu re khi clugc Dai h6i d6ng c6 'Jong thong qua va theo quy 

dinh cua phap luat. 

3. Tat ca c6 phan cua cong ty vao ngay th6ng qua dieu le nay la c6 phan ph6 th6ng. Cac quyen 
va nghia vu kern theo dirge quy dinh tai Dieu 12 va Dieu 13 Dieu re nay. 

, 4. Cong ty có the phat hanh cac loaf c6 phan tru dai khac sau khi co sir chap thuan cira Dai h6i 
Tang co Tong va phir hop 	cac quy dinh cua phap luat. 

5. Co plan ph6 thong phai duac uu tien chao ban cho cac c6 dong hien him theo ty le tuong irng 
ty re so hCru CO phan pho th6ng cua h9 trong cong ty, trir truOng hap Dai hOi dong c6 dong quyet 

dinh khac. S6 co phan CO dong khong clang 14,  mua het se do H6i dong Quan tri cua ding ty quyet 
dinh. HOi dong Quan tri c6 the phan ph6i s6 co phan do cho cac doi twang theo cac dieu kien va cach 
thac ma HOi d'Ong Quan tri thay la phi' hop, nhung khong duac ban s6 co phan dO theo cac dieu kien 
thuan lgi han so vai nhung dieu kien da chao ban cho cac co dong hien hau trir twang hgp CO phan 
duac ban qua Sa giao dich chang khoan theo phuong tilde dau gia. 

6. C6ng ty co the mua c6 phan do chinh Cong ty,da phat hanh theo nhung each tilde dugc quy 
dinh trong Dieu le nay va phap luat hien hanh. Co.  phan do Cong ty mua lai IA c6 phieu quy va. HOi 
dong quail tri co the chao ban theo nhang each thirc phi' hap vai Luat chirng khodn, van ban huang 
dan lien quan va quy dinh cira Dieu le nay. 
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7. Cong ty CO the Oat hanh cac Ioai chirng khoan khac khi dugc 1E4 hOi ding co clOng thong 
qua va phu h9p voi quy dinh cua phap luat. 

Ditu 7. Chting nh4n co phi'L 

.1. Co ding dm Cong ty dugc cap chi:mg nhan c6 phieu tuong img 	s8 c6 phan va 	c6 

phan 

2. Co phial.' la chirng chi do cong ty phat hanh, but toan ghi s6 ho5c dir lieu din tit xac nhan 
quyen 	mot ho5c,mOt so c6 phan cita cong ty do. Co phial phai có day 	cac not dung theo 

quy dinh tai khoan 1 Dieu 120 Luat doanh nghiap. 

, 3. Trong thii han 30 (ba muai) ngay tir ngay nip dAy duh6 so' de nghi chuyen quyen so huu 
c6 phan theo quy dinh cua Cong ty hoc trong thai,han hai thang (ho5c CO the lau han theo diau 
khoan phat hanh quy dinh) ke tir ngay thanh toan day dii tien mua co phan theo nhu quy dinh tai 
phuong an phat hanh c6 phieu dm Ong ty, nguii ser hal so c6 phan se dugc cap chirng nhan c6 
phieu. Nguii 	co phan kh6ng phai tra cho cong ty chi phi in chirng nhan co phieu. 

4. Truing hgp chirng nhan c6 phieu bi hong hoc bi,tay xod hoc bi danh mat, mat cap ho5c bi 

tieu 	c6 &Ong co the yeu cau dugc cap chirng nhan ca phieu mai voi dieu kin phai dua ra bang 	.74 

chirng va viac 	c8 phan va thanh toan m9i chi phi lien quan cho cong ty. Doi voi ca phieu co 
tong menh gia tren muii triau Dong Viet Nam, truac khi tiep nhan de nghi cap ca phieu 	nguii 

dai din theo phap luat 	cong ty the yeu cau c6 ding dang th8ng bao va viac c6 phieu bi mat, 
bi hdy hoai hoc bi hu hOng dual hinh thirc khac va sau 15 ngay, ke tir ngay dang thong bao se de 	4j 

nghi cong ty cap c6 phieu 

Dieu 8. Chfrng chi chting khoin khac 
Chirng chi trai phieu hoc cac chi:mg chi chi:mg khoan khac cua C6ng ty, dugc phat hanh c6 

dau va chit 14 dm nguii dai din theo phap luat cua C6ng ty. 

Ditu 9. Chuy& nhuvng cto phAn 
1. Tat ca cac c8 phAn dugc to do chuyen nhuong 	khi Dieu la nay va phap luat có quy dinh 

khac. Co phieu cua cong ty da dugc dang 14 giao dich ten UPCOM, viac chuyen nhugng theo cac 
quy dinh cua phap luat ye chi:mg khoan va thi truing chirng khodn. 

2. Co phAn chua dugc thanh toan dAy du kh6ng dugc chuyen nhugngva twang cac quyen Igi 
lien quan nhu quyen nhan co tire, quy6'n nhan co phieu phat hanh de tang von c6 phan tir nguOn von 
chu hiru, quyen mua c6 phieu mai chao ban. 

3. Truing h9p c6 clang la ca nhan chat thi nguii thira ke theo di chile ho5c theo phap luat 	c6 

(long do la c6 dong 	cong ty. Truing hgp c6 phan cua c6 ding la ca nhan chet,ma kh6ng co nguii 
thira ke, nguii thira ke tir ch6i nhan thira ke hoc bi trust quyen thira ke thi so c6 phan do dugc giai 
quyet theo quy dinh ci)a phap luat va dan skr. 

4. Co dOng,  co quyen fang cho mot phAn ho5c toan bO ca phan 	minh cho nguii khac; sir 
dung c6 phan de tra ng. Truing hop nay, nguii dugc tang cho ho5c nhan tra ng bang co phan se la 
c6 dong cua cong ty sau khi hoan tat cac 	tuc chuyen nhugng theo quy dinh cua Dieu la nay va 

phap luat co lien quan. 

Dieu 10. Thu hoi co phin 

1. Truing hgp co (long khong thanh toan day dU va diing han d8i 	c6 phan da dang ky mua, 
HOi ()long quan tri th6ng bao va co quyen yeu cau co dong do thanh toan so tien con lai ding voi !di 
phat sinh tren khoan tien dO va nhang chi phi phat sinh do viac khong thanh toan day du gay ra cho 
Cong ty. 

2. Thong bao thanh toan neu tren phai ghi ro thiri han thanh toan moi (t8i thitu la 07 ngay ke tir 
ngay giri thong bao); dia diem thanh toan va thong bao phai ghi rO truing hgp kh6ng thanh toan theo 
dung yeu cau; so co phan chua dugc thanh toan het se bi thu hoi. 
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3. Wei d6ng quail tri co quyen thu 116i cac c6 phAn chira duoc thanh toan dAy du va dimg hail 
trong trtrOng hop cac yeu cau trong th6ng bao neu tren khong &roc thyt hien. 

4. Co phAn bi thu h6i duoc coi la cac ce phAn throe quyen chao ban quy dinh tai khoan 3 Dieu 
111 LuAt, Doanh nghiep. 	&Mg quan tri c6 the trkrc tie!) hoAc 	quyen ban, tai phan phoi theo 
nhung dieu kien va each tilde ma Wei &Mg quail tri thay IA phu h9p. 

5. Co Tong nAm gill c6 phAn bi thu hei phai tia b6 ttr,  each ce dong dia cong ty dei vai nhung c6 
phan dO, nhung van phai thanh toan tat ca. cac khoan tien có 	quan cong tien lai Oat sinh tren 
nhung khoan ti'en do vOi lai suat theo quyet dinh cua Hei dong quail tri lee tir npy thu h6i cho den 
ngay time hien thanh toan tren co se• phii hop v6i quy dinh cua phap luat. Hoi dong quan tri co toan 
quyen quyet dinh ctreng the viec thyv hien thanh toan toan be gia tri co phieu vao thei diem thu 

6. Thong bao thu h6i se dupe 	den ngubi nam giir ce phAn bi thu h6i truck thoi diem thu h6i. 
Vic thu hoi van có hieu lure ke trong trubug h9p co sai sot hoc bat can trong viec gui thong bao. 

V. CO CAU TO CITUC QUAN LI"( 
Di&I 11. Cu cau to chin quit' 157 

Co cau to chile quail ly, quan tri va kiem soat cua Cong ty bao g6m: 

a. Dai hei d6ng co dong; 

b. Hei dOng quan tri; 

c. Ban kiem soat; 

d. T6ng giam d6c. 

VI. CO BONG VA DAI HO BONG CO BONG 
Di&I 12. Quy&I ciia co Tong 

1. s  C6 don la chit' sehim Cong ty, co cac quyen va nghia vu thong ang theo so' co phAn va loai 
CO phan ma h9 hfru. Co6 &Mg chi chiu trach nhiem ve cac khoan no va cac nghia vu tai chinh khac 
cna Cong ty trong pham vi so von da g6p vao C6ng ty. 

2. Nguti nAm 	c6 phAn 016 th6ng c6 the quyen sau: 

a. Tham dcr ,va phat bieu trong cac cuec hop Dai hei dong c6 Tong va thkrc hien quyen bieu 
quyet tryt tiep tai Dai hei dong c6 &Ong hoAc thong qua dai dien duoc LIS/ quyen hoc thin hien 
be phieu tir xa; 

b. NhAn ce tic voi mire theo guy& dinh cua Dai hei &Mg ce dong; 

c. Tkr do chuyen nhixong co phan d'a duoc thanh toan dAy du theo quy dinh dia. Dieu le nay va 
phap luAt hien hanh; 

d. Duoc Lru tien mua co phieu mai chao ban tuong 	vOi tj,  le co phAn phe thong ma h9 so 
him; 

e. Xem xet, tra ciru va trich lyc cac thong tin lien quan den c6 dong trong danh sach co &Mg 
du tu• each tham gia h9p Dai hei dong c6 Tong va yeu cau stla d'Oi cac thong tin khong chinh 
xac; 

f. Tip can thong tin ve danh sach ce olOng co quyen du hop h9p Dai Wei ang co Ong; 
g. Xem xet, tra dru, trIch lyc hoc sao chip Dieu le cong ty, se bien ban h9p Dai hei ang ce 
dong va cac nghl quyet cua Dai hei dong co dong; 

h. Trtrong hop cong ty giai the hoAc pha san, &roc nhAn met phAn tai san con lai tuong Cmg v6i 
tS,  le s6 	CO phan tai cong ty sau khi cong ty cid thanh toan cac khoan no (bao gem nghia 
vu no doi vOi nha nude, thue, phi) va thanh toan cho cac co dong nam giu loci co phan khac 
dia ding ty theo quy dinh cua phap 14E; 
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i. Yeu cau ding ty mua lai c6 phan cna c6 'Jong trong cac truOng hop quy dinh tai Dieu 129 
Luat Doanh nghiep; 

j. Cac quyen khac theo quy dinh cna Dieu le nay va phap lug. 

3. Co dong ho4c nh6m c6 (tong Warn gift ti'r 5% trO len tong so co phan ph6 thong trong Mai Ilan 
lien tvc ti'r sau (06) thang trO len c6 cac quyen sau: 

a. De cu.  cac irng vien HOi &Ong Quan tri hoac Ban Kiem soat theo quy dinh tuong Ung tai cac 
khoan 2 Dieu 25 va khoan 1 Dieu 35 Dieu le nay; 

b. Yeu cau HOi d6ng Quan tri thirc hien viec trieu tap Dai hOi dong co Tong theo cac quy dinh 
tai Dieu 114 va Dieu 136 Luat Doanh nghiep; 

c. Kiem tra va nhan ban sao hoac ban,trich dan danh sach cac 	&Ong c6 quyen tham du va 

bieu quyet tai cuOc h9p Dg hOi 'long co dong; 

d. Yeu cau Ban Kiem sok kiem,tra tirng van a cu the lien quan den quail 1)%, dieu hanh hog 

dOng 	cong ty khi xet thy can thiet. Yeu cau phai the hien bang van ban; phal c6 h9, ten, 
dia chi thubmg tru, quoc tich, so Gray chimg minh nhan dan, HO chieu hoac chUng thkrc ca nhan 
h9p phap kHz doi voi co Tong la ca nhan; ten, dia chi thuerng tru, quOc tich, so guy& dinh 
thanh lap hoac so clang ky kinh doanh doi vdi c6 Tong la to chile; s6 luting c6 phan va thOi 

diem clang 14,  co phan cua tong c6 (long, tong so co phan cua ca nhOm c6 dong va ty 1" 	hiru 

trong tong so co phan cua cong ty; van a can ki6rn tra, mvc dich kiem tra; 

e. Cac quyen khac dugc quy dinh cua phap luat va tai Dieu le nay. 

Di&I 13. Nghia vu cua co dong 

Co (long c6 nglita vv sau: 

. 1. Tuan thu Dieu re C6ng ty va cac quy the cua Cong ty; chap hanh quy6t dinh 	Dai hOi dong 

cO Tong, HOi (long quan tri; 

2. Tham gia cac cuOc h9p Dg hOi dong co dong va thkrc hien quyen bieu guy& thong qua cac 
hinh tilde sau: 

a. Tham du va Neu quyet true tiep tai cuOc h9p; 

b. Uy quyen cho ngueri khac tham du va bieu quy6t tai cuOc hop; 

c. Tham du va bieu quytt thong qua h9p true tuy6n, be) phieu dien tir hoac hinh thirc dien tir 
khac; 

d. Giri phieu bieu guy& den cuOc h9p thong qua thu, fax, thu dien dr. 

Co &Ong co the uy quyen cho thanh vien HOi d6ng quan tri lam dai dien cho minh tai Dai hOi 
&Ong co dong; 

3. Thanh toan tien mua co phan da dang 14,  mua theo quy dinh; 

4. Cung cap dia chi chinh xac khi dang kj,  mua c6 phan; 

5. Cac nghTa vv khac theo quy dinh cua phap lug hien hanh va Dieu le nay; 

6. Chiu trach nhiem ca nhan khi nhan danh cong ty duOi m9i hinh thirc de thy.c hien mot trong 

cac hanh vi sau day: 

a. Vi pham phap luat; 

b. Tien hanh kinh doanh va cac giao dich khac de to lgi hoac phut vv loi ich cua to chirc, ca 
nhan khac; 

c. Thanh toan cac khoan no chua den hp truck nguy co tai chinh c6 the xay ra d6i vOi tong 

3 
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ty. 

Di6u 14. DO WO dling c6 dong 

1. Dai hOi clang ca Tong geim tat cac cac co dong co guy& bieu quyet, la co quan co tham quyen 
cao nhat cua Cong ty. Dal hOi dong co dong phai hop thuang nien moi nam mot (01) lan trong thai 
hart bon (04) thang ke tir ngay ket thitc nam tai chinh. 

„2. HOi dong quart tri tochfrc trieu tap h9p 	hOi dang c6' dong,thuang nien va Ikra ch9n dia. 
diem phit hp. Dai hOi Tong co &Ong thuang nien quyet dinh nhang van de theo quy dinh cua phap 
luat va Dieu le nay, d4c biet thong qua cac boo cao tai chinh hang nam va ngan sach tai chinh cho 
nam tai chinh tiep theo. Twang hap Bao,cao kiem toan boo cao tai chinh nam 	cong ty co cac 
khoan ngoai tar trong yeu, cong ty co the mot dai dien cong ty kiem toan dOc lap dix h9p Dai hOi 
citing co &rig thuang nien de giai thich cac nOi dung lien quan. 

3. HOi d'ang quail tri phai trieu tap hop Dai hOi dang co 'long bat thuang trong cac trubng hop 
sau: 

a. HOi dang quan tri xet thay can thiet vi lai ich cua Cong ty; 

b. Bang can dai ke toan nam, cac boo cao sau (06) thang hoc quy ho4cbao cao kiem toan cua 
nam tai chinh pha.n anh von ch6 sohat da bi mat mot ntra (1/2) so voi , dau ky; 

c. Khi se) thanh vien cua HOi dang Quan tri ho4c Ban Kiem soot con lai it hon s6 thank vien
theo quy dinh cua phap luat hoc so thanh vien cuaHOi Tong Quan tri bi giam qua mot phan ba 
(1/3) so voi so thanh vien quy dinh tai Dieu 26 Dieu le nay. 

d. CO dong hoc nhom ca dong quy dinh tai khoan 3 Dieu 12,Dieu,le nay yeu eau trieu tap Dai 
hOi (long co (long bang van ban. Yeu cau trieu tap Dai hOi (long co citing phai neva-  ly do va 
muc dich,cuOc h9p, có 	chit V 	cac co clang lien quan ho4c van ban yeu cau du lap 
thanh nhieu ban, trong dO m6i ban phai co chit ky cua t6i thieu mOt co (long CO lien quan; 

e. Ban Kiem soot yeu cau trieu tap cuOc h9p neu Ban Kiem soot CO ly do tin ttratig rang cac 
thanh vien HOi Tong Quail tri hoc can 110 quart ly cap cao vi pham nghiem trong cac nghia vu 
cua h9 theo Dieu 160 Luat Doanh nghiep hoc HOi dong Quan tri hanh dOng ho4c co y dinh 
hanh dOng ngoai pham vi quyen han cua minh; 

f. Cac trtrang hap khac theo quy dinh cua phap luat va Dieu le cong ty. 

4. Trieu tap h9p Dai hOi &Ong co dong bat thuang: 

a. HOi dang Quart tri phai trieu tap hop DO hOi Sing co dong trong thai han sau muoi (60) 
ngay ke tir ngdy so thanh vien HOi dang Quan tri con lai nhu quy dinh tai diem c khoan 3 Dieu 
nay ho:ac nhan &lac yeu cau quy dinh tai diem d va diem e khoan 3 Dieu nay; 

b. Twang hop HOi clang Quail tri khOng trieu tap h9p Dai hOi clang co dong theo quy dinh tai 
diem a khoan 4 Dieu nay thi trong thai hart ba muoi (30) ngay tier) theo, Ban Kiem soot phai 
thay the HOi dang Quart tri trieu tap hop Dai h0i Sing co dong theo quy dinh khoan 5 Dieu 136 
Luat Doanh nghiep; 

c. Twang hop Ban Kiem soot khong trieu tap h9p Dai hOi d6ng co Tong theo quy dinh tai 
diem b khoan 4 Dieu nay thi trong thai han ba muoi (30) ngay tiep theo, co Tong, nhOm co 
Tong CO yeu cau quy dinh tai diem d khoan 3 Dieu nay c6 quyen thay the HOi &Ong Quan tri, 
Ban Kiem soot trieu tap h9p Dai hOi dang co dong theo quy dinh khoan 6 Dieu 136 Luat 
Doanh nghiep. 

Trong twang h9p nay, co citing hoc nhOm co clang trieu tap h9p Dai hOi ,dang co dong c6 
quyen de nghi co quan dang 	kinh doanh giam sat trinh 	thu tpc trieu tap, tien hanh h9p va ra 
quyet dinh cua Dai hOi &Ong co (long. Tat ca chi phi cho viec trieu tap va tien hanh h9p Dai hOi clang 
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c6 dOng duvc cong ty hoan lai. Chi phi nay khong bao gim nhung chi phi do c6 Tong chi tieu khi 
tham du hop Dai h'6i d6ng c6 ding, ice CA chi phi an a va di lai. 

Dieu 15. Quytn va nhiOn vu ciia Dai hOi diing co thing 

1. Dai h6i ding c6 'Jong thu6ng nien c6 quyen than luan va thong qua cac van de sau: 

a. Bao cao tai chinh nam da &roc kiem town ; 

b. Bao cao cua HOi ding quail tri; 

c. Bao cao dm Ban Kiem soat; 

d. Ke hoach phat trien ngan han va dAi han cua cong ty; 

2. Dai hOi ding c6 ding thu6ng nien va bat thu6ng th6ng qua quy& dinh ve cac van de sau: 

a. Th6ng qua bao cao tai chinh nam; 

b. Mire co tire thanh town hang nam cho m"6"i loai co phan phis hop vai Luat Doanh nghiep va 
cac quyen gan lien vai loai co phan do. Mut co tirc nay khong cao hon mire mA0i dOng quail 
tri de nghi sau khi da tham WI) y kin cac co clang tai cut)c h9p Dal hOi dong co6 dong; 

c. S6 lugng thanh vien H6i ding quail tri; 

d. Lua ch9n cong ty kiem toan dOc lap; 

e. Bau, mien nhiem,,bai nhiem va,thay the thanh vien HOi dOng ( 	 M plan tri va Ban 	ena scat, 	71  

thong qua viec HOi dong quail tri 136 nhiem T6ng Giam d6c; 

f.,T6ng s6 tien 	lao 	cac thanh vien HOi ding quan 	va Bao cao tien thin lao 	H6i 
O 

don guar' tri; 

g. B6 sung va sirs d6i Dieu le cong ty; 

h. Logi co phan va s6 lugng c6 phan mai dugc Oat hanh d6i vai m8i 100 c6 phan; 

i. Chia, tach, hop nhAt, sap nhap hoac chuyen d6i cong ty; 

j. T6 chirc lai va giai the (thanh 1Y) cong ty va chi dinh nguOi thanh IY; 

k. Kiem tra va xu lY cac vi pham cua HOi d6ng quail tri, Ban Kiem soat gay thiet hai cho cong 

ty va co dong; 

1. Quyet dinh dau tu, giao dich mua, ban tai san c6 gia tri tir 35% trey len tong gia tri tai san ciaa 
cong ty dugc ghi trong bao cao tai chinh ky gan nhat da dugc kiem town; 

m. Quyet dinh mua lai tren 10% -ding s6 c6 phan phat hanh cua moi loai; 

n. Cong ty ky ket hop ding, giao dich voi nhang dei Wong dugc quy dinh tai khoAn 1 Dieu 
162 Luat Doanh nghiep vdi gia tri,bang hoac 	hon 35% tong gia tai san 	cong ty clugc 

ghi trong bao cao tai chinh gan nhat; 

o. Cac van de khac theo quy dinh cua phap lust va Dieu le nay. 

3. Co don khong clugc tham gia b6 phieu trong cac throng hop sau day: 

a. Thong qua cac hop ding quy dinh tai khoan 2 Dieu nay khi c6 &mg do hoac nguai co lien 
quan tai c6 Tong do IA mot ben dm hop ding; 

b. Viec mua lai c6 phan,  &la c6 dong do hoac 	ngtrai c6 lien quan 	c6 Tong do trir truOng 

hop viec mua lai c6 phan dugc thuc hien tuong Ung 	ty le sä hiru cua tat ca cac c6 dOng 
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hoac viec mua lai dugc thvc hien th6ng qua khap lenh tren 	giao dich chang khoan hoac 
chao mua cong khai theo quy dinh cua phap luat. 

4. TAt ca cac nghi guy& va cac van de da duvc dua vao chuong trinh h9p phai dugc dua ra did() 
Juan va bieu quy& tai cuec h9p Dai hei 'Jong co dong. 

Di'L 16. DO di0 theo fly quyen 

1. Ngueri dai dien theo Cry quyen cua co dong la to chirc 

a. Co Tong la to chine phai iry quyen cho ngueri dal dien la ca nhan theo quy dinh nhu.  sau: 

- Co (tong hiru den duai 10% tong so co phan chi dugc uy quyen 01 nguei dai dien. 

- Co &mg so.  huu tit 10% den dudi 20% ten so co phan c6 the uy quyen toi da 02 ngueri dai 
dien. 

- Co dong 	tir 20% trey len tong s6 co phan c6 the uy quy& toi da 03 ngueyi dai diem 

b. Truerng h9p co clang la to chtic 	nhieu ngueri dai,dien theo 	quyen thi phai xac dinh cu 
the so co phan cho mei nguai dal. diem Tinting h9p co,dong khong xac dinh so co phan tuong 
ang cho men ngueri dai dien theo uy quyen thi so c6 phan se dugc chia deu cho so lung ngueYi 
dai dien theo fly quyen. 

c. Viec chi dinh nguei dai dien theo fly quyen phai bang van ban, phai thong bao cho cong ty 
va chi c6 hieu 	doi vai cong ty ke tir ngay cong ty nhan dugc thong bao. Van ban ay quyen 
phai co cac nei dung chu yeu sau day: 

Ten, ma se) doanh nghiep, dia chi tru se• chinh cua co dong; 

- Se luvngnguen dai dien theo uy quyen va se lugng co phan tuong ung cua moi ngueri dai 
dien theo uy quyen; 

- 	H9, ten, dia chi thueng tru, quoc tich, se The can cu.& cong dan, GiAy chang minh nhan dan, 
He chieu hoac chang thvc ca nhan h9p phap khac cua ti:mg nguei dai dien theo uy quyen; 

- Theri han uy quyen Wang ong dm tang ngueri dai dien theo uy quyen; trong dO ghi re ngay 
bat dau dugc ay quyen; 

d. Nguen dai dien theo ity quyen phai co cac tieu chuan va dieu kien sau day: 

- CO nang Ivc hanh vi dan sv• day dil; 

- Kh6ng thuec doi tuong bi cam thanh lap va quail 1)% doanh nghiep; 

- Co (long la cong ty co phan vein g6p hay ce phan do Nha nu& nam 	tren 50% von dieu le 
khong dugc 	hoac chong, cha de, cha nuoi, me de, me nuoi, con de, con nuoi, anh runt, chi runt, 
em rust cua ngueYi qvan 1)% va cua ngirei c6 tham quyen be nhiem ngueyi quan ly cong ty lam ngueri 
dai dien theo iry quyen tai cong ty. 

2. Thvc hien quyLdtr h9p Dai hei dong co (long 

,a. 	(Ring co c6 quyen tham dy• cuec h9p Dai hei dong co dong theo quy dinh ctia phap luat 
co the 	quyen cho ca nhan, to chirc dai dien tham dv.,Truang h9p co nhieu hon met ngireyi dai dien 
theo 	quyen thi phai xac dinh cu the so co phan va so phieu bau dugc uy quyen cho mei ngueyi dai 
dien. Twang hop co dong la to chirc da ngueri dai dien theo uy quyen theo quy dinh 	khoan 1 
Dieu nay thi nguen dai dien theo 	quyen duong nhien dirge du hop Dai hei citing co clang. 

b. Viec iry quyen cho ngueri dqi dien dv.  hop Dai hei ding co clang phai lap thanh van ban theo 
mau cua cong ty va phai c6 chilk)% theo quy dinh sau day: 

- Trueng h9p co dong ca nhan la ngtreri tly quyen thi giay Vy quyen phai co cht1. 14 cfra ce citing 
do va ca. nhan, ngiseyi dai dien theo phap luat dia. to chirc dugc uy quyen 	hop;- Trueng h9p ,co 
dong to chdc la ngtroi 	quyen thi giay fly quyen phai co chirk)% 	dai dien theo 	quyen, 
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nguoi dai dien theo phap luat caa co dong to chirc va ca nhan, ngtr6i dai dien theo phap luat cua to 
chirc dugc ay quyen du h9p; 

Trong truang hop khac thi,gidy ay quyen phai co chit 	caa ngu6i dai dien theo phap luat 

dm co dOng va ngtrai dugc ay quyen du hop; 

- Ngtrai dugc ay quyen du hop Dai hOi dOng c6 Tong phai xuk trinh van ban ay quyen khi 
dang kY du hop truac khi vao ph6ng hop. 

c. Train-1g hop luat su thay mat cho ngtr6i ay quyen ky giAy chi dinh ngueri dai dien, viec chi 
dinh ngtrai dai dien trong -bitting hop nay chi dugc coi la có hieu luc neu giay chi dinh ngtr6i dai 
dien do dugc xuat trinh ding vai giay ay quyen cho luat su (neu truac do chua dang ky vai cong ty). 

d. Tra tru6ng hop quy dinh tai diem c khoan 2 Dieu nay, phieu bieu quy& cua ngtrai dugc uy 

quyen du hop trong pham vi dugc ay quyen van c6 hieu luc khi xay ra mot trong cac truang hop sau 

day: 
- Ngu6i ay quyen da chit, bi flan the nang luc hanh vi dan su hoac bi mat nang luc hanh vi dan 

su;- Nguai ay quyen da hay 13,6 viec chi dinh ay quyen;- Nguoi ay quyen da hay bo tham quyen caa 
ngu6i thgc hien viec ay quyen. 

Dieu khoan nay kitting dp dung trong tru6ng hop cong ty nhan dugc thong bao ve mot trong 
cac su kien tren truac gia khai mac cuOc hop Dai hOi Tong co &Ong hoac truoc khi cuOc hop dugc 
trieu tap lai. 

Ditu 17. Thay dOi cac quytn 

1. Viec thay doi hoac huy bo cac quyen dac biet gan lien val. mot loai co phAn uu dai co hieu 
luc khi dugc dong nam gia it nhat 65% co phan pho thong tham du h9p thong qua dong thoi dugc 
c6 dong nam gia it nhat 65% quyen bieu quyet cua loai co phan uu dai neu tren bieu quyet thong 
qua. Viec to elide cuOc hop dm cac co (long nam gia mot loai co phan uu dai de thong qua viec thay 
dOi quyen neu tren chi ,có gia tri khi co tai thieu hai (02) co dong (hoac dai dien dugc ay quyen caa 
h9) va nam gia tai thieu mot phan ba (1/3) gia tri menh gia cua cac CO phan loai do da phat hanh. 
Truang hop khong co da so dal bieu nhu neu tren thi cuOc hop dugc to chirc lai trong yang ba muoi 

(30) ngdy sau,  do va nhang nguai nam gia co phan thuc loai do (khong phg thuOc vao so lugng 
ngtr6i va so CO phan) co mat true tiep hoac thong qua dai dien dugc ay quyen deu duge coi la da so 
lugng dai bieu yeu cau. Tai cac cuOc hop cita,c6 Tong nam gia CO phan uu dai neu tren, nhang,ngtr6i 

nam gia CO phan thuOc loai dO co mat true tiep hoac qua ngtari dai dien co the yeu cau bO phieu 
Moi c6 phan cong loai co quyen bieu quyet ngang bang nhau tai cac cuOc hop neu tren. 

2. Thu tgc tien hanh cac cuOc hop rieng biet nhu vay dugc thuc hien tuong to vai cac quy dinh 
tai Dieu 19 va Dieu 21 Dieu le nay. 

3. Tru khi cac dieu khoan phat hanh co pWan quy dinh khac, cac quyen dac,biet gan lien vai 

cac loai co phan c6 quyen uu dai doi vai mot so hoac tat ca cac van de 	quan den viec phan ph8i 
Igi nhuan hoac tai san cua cong ty khong bi thay doi khi cong ty phat hanh them cac c6 phan cong 
loai. 

Dieu 18. Tri0 tap , chirong trinh hop va thong ban hop Dai hoi litmg co dong 

1. HOi dOng Quasi tri trieu tap Dai hoi dZing co &Ong hoac Dai hoi dOng et) &Ong dirge trieu tap 
theo cac truang hap quy dinh tai diem b hoac diem c khoan 4 Dieu 14 Dieu le nay. 

2. Nguaii trieu tap hop Dal hOi d6ng co (long phai thuc hien nhang nhiem vg sau day: 

a.,  ChuAn bi danh sach co &Ong co du dieu kien tham gia va bieu guy& tai cuOc hop 	hOi 
Tong CO don. Danh sach CO dOng co quyen du hop Dai hOi citing co dong &lac lap khOng sOm 
han mu6i lam (15) ngay truac ngdy gai thong bao mai hop Dai hOi dOng co &Ong; 

b. Chun bi chuong trinh, not dung hop Dai hOi dOng co clang; 



c. Chuan bi tai lieu cho cu'Oc h9p Dai hOi cl6ng c6 thing; 

d. Du than nghi guy& Dai hOi cl6rig c6 'Jong theo not dung du kien cua cui6c hop; 

e. Xac dinh thai gian va dia diem to elide h9p; 

f. Thong bao va gai thong bao h9p Dal hOi dOng co (long cho tat ca cac co (long c6 quyen du 
hop; 

g. Cac ding viec khac phpc vu cuOc hop. 

3. Thong bao mai h9p Dai hOi ctng c6 clang dugc gui cho tat ca cac co clang bang phirang filth 
bao dam, &rig thOi cong 1)6 tren trang thong tin dien to cua cong ty va Uy ban chung khoan Nha 
nuat, SO.  giao dich chin-1g khodn. Nguoi trieu tap hop Dai hOi (long c6 (tong phai girl thong bao mai 
hop den tat ca cac co clang trong Danh sach co Tong co quyen du hop cham,nhat muti (10) ngdy 
truck ngay khai mac cuOc h9p (tinh tir ngdy ma thong bao dugc 	hoac chuyen di mat each hop le, 
du'ac tra mac phi hoac dugc bO vac),  hOm thu). Chuang trinh hop Dai hOi dong co Tong, cac tai lieu 
lien quan den cac van de se dugc bieu quyet tai cuOc h9p dugc clang tren trang thong tin dien tir cfla 
cong ty. Trong thong bao moi h9p phai Heft ra duang dan den toan 136 tai lieu hop de cac c6 clang c6 
the tiep can, bao 

a. Chuang trinh hop, cac tai lieu sir dung trong cuOc hop; 

b. Danh sach va thong tin chi -Wet cua cac Ung vien trong twang hop bau thanh vien Hoi d6ng 
quail tri, Kiem soat vien; 

c. Phieu bieu quyet; 

d. Mau chi dinh dai dien theo Uy quy6n du hop; 

e. Du thao nghi quy6t d6i vgi tang van de trong chuong trinh h9p. 

4. 	dong hoac nhom co dong dugc cap tai khoan 3 Dieu 12 Dieu le nay co quyen kien nghi 
cac van de dua vao chuong trinh h9p Dai hOi Tong c6 Tong. Kien nghi phai dugc lam bang van ban 
va phai duvc gui cho Cong ty cham nhat nam (05) ngay lam viec truoc ngay khai mac cuOc hop Dai 
hOi dong co Tong. Kien nghi phai bao gom h9 va ten co dong, dia chi thuang 	quoc tich, so The 
can mac ding dan, Giay chimg minh nhan dan, 	chieu hoac chtIng thvc ca nhan hop phap khac 
doi voi co clang la ca nhan; ten, ma so doanh nghiep hoac so quyet clinh,thanh 	dia chi tru so 
chinh doi vai co (long la to chdc; so lung Nth. loai c6 phan co clang dO nam gift, va not dung kien 
nghi dua vao chuong trinh hop. 

5. Nguai trieu tap hop Dal hOi dong c6 (long co guy& to chi nhung ki& nghi lien quan den 
khoan 4 Dieu nay trong cac twang hop sau: 

a. Kien nghi dugc gui den kh6ng dung thai han hoac kh6ng du, khong dfing not dung; 

b. Vao thai diem de xuat, c6 clang hoac nh6m c6 clang khong CO du it nhat 5%,  c6 	phO 
thong trong thai gian lien tpc it nhat sau (06) thang theo quy dinh tai khoan 3 Dieu 12 Dieu le 
nay; 

c. Van de kien nghi khong thuOc tham quyen guy& dinh cua Dai hOi dong c'6 clang; 

d. Cac truang hop khac theo quy dinh cua phap luat va Dieu le nay. 

Di&I 19. Cac lieu ki0 tien hanh hop Dai hOi ang co (long 

1. CuOc hop Dal hOi Ning c6 dOng dirge tien hanh khi co s6 c6 dong du hop dal dien cho it nhat 
51% tong s6 c6 phan co quy6n bi6u quy6t. 

2. Trong vOng ba muoi (30) phirt ke thai diem an dinh khai mac h9p ma cuOc hop Ian thir 
nhat khong du di'eu kien tien hanh theo quy dinh tai khoan 1 Dieu nay thi dugc trieu tap hop ran thd 
hai trong thai ban 30 ngay, ke tir ngay 	dinh hop lAn thir nhAt. Cu(ic hop cua Dai 119'i (fang c6 clang 
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trieu tap Ian thir,hai dugc tien hanh khi có so 	clang 	hop dai dien it nhat 33% tong 	co phan co 

quyen Neu quyet. 

3. Trong yang ba =pi (30) phut Ice tit thai diem an dinh khai mac hop ma cuOc h9p trieu tap 
Ian thin hai khong du dieu kien lien hanh theo quy dinh tai khoan 2 Dieu nay thi dugc trieu tap h9p 
Ian thir ba trong thai hp 20 ngay, ke tit ngay du dinh h9p lan thir hai. Twang hop nay, cuOc h9p cua 
Dai h6i &Ong c6 dong dugc tien hanh khong phu thuc vao tong s6 phieu bieu quyet cua cac c6 dOng 
du h9p, dugc coi la hop le va co quyen quy& dinh tat ca cac van a du kien dugc phe chuan tai cu6c 

h9p Dai h6i d6ng c6 dong ran thir nhat. 

Ditu 20. The thirc tien hanh hop va bitu quytt tai Dai hoi diing co dong 

1. Truac khi khai mac cuOc h9p, cong ty phai tien hanh 'Tang kj,  c6 (long du hop NIA phai thuc 

hien viec clang ky cho den khi cac co dong c6 quyen du hop co mat clang k)% het. 

2. ,  Khi 	hanh dang 	c6 (long, cong ty cap cho 	c6 &Ong hoac dai dien dugc uy quyen 
dm co dOng mot the bieu quyet va phieu bieu quyet, ten do ghi ma s6 c6 &Ong hoac cac giay to' 
chirng thuc ca nhan theo quy dinh cCiaphap 1114 Viet Nam, h9 va ten cfla co &Ong, h9 va ten dai dien 

dugc uy quyen ,va s6 phieu bieu quyet caa c6 &Ong dO. Khi tien hanh bieu quy& tai cuOc hop, c6 

dong gia the bieu quyet,va dien vao o tuang Ung trong phieu bieu quyet. Sau khi thu va kiem phial 
bieu quyet, tong so phieu (long y, khong 'Jong y, khong coy COkien hoac kh6ng hop le tirng van de 
dugc Chif toa cong b6 truoc khi ket thuc cu6c hop. Chu toa cir mot hoac mot so nguai lam thu ky 
cuOc hop. Dai hOi d6rig c6 dong bau mot hoac mot s6 nguai vao ban kiem phieu theo de nghi cua chu 

toa cu'gc h9p. 

3. Co dOng hoac nguai dugc fly quyen du h9p den sau khi cu6c h9p da khai mac van dugc clang 
ky va c6 quyen tham gia bieu quyet ngay sau khi clang ky. Trong truang hop nay, hieu luc cua nhilng 
not dung da dugc bieu quy6t trfrot do khong thay 

4. Chu tich Hoi dong Quan tri lam chi) toa cac cu6c hop do HOi diing Quan tri trieu tap. Truang 

hap 	tich vang mat hoac tam thai mat kha nang lam viec thi cac thanh vier' H6i (long Quan tri 
can lai bau mot nguOi trong so h9 lam chil toa cuOc hop theo nguyen tac da so. Twang hop kh6ng 
bau dugc nguai lam chit tga. thi Twang Ban Kiem soat dieu Ichien de Dai hOi dong co clang bau chu 
toa cuOc hop va ngfrai c6 so phieu bau cao nhat lam chi' toa cu6c hop. 

Truang hop khac, ngfrai 14 ten trieu tap h9p Dai hOi d8ng c6 &Ong dieu khien Dai h6i d8ng c6 
(long bau chit toa cuOc h9p va nguai co s6 phieu bau cao nhat lam chn toa cu6c hop. 

5. Chuang trinh va not dung cu6c h9p phai dugc Dai hOi dong c6 dong th6ng qua trong phien 
khai mac. Chuang trinh phai xac dinh r6 va chi tit thai gian doi voi tirng van de trong not dung 

chuang trinh h9p. 

6. CH toa co the tien hanh cac hoat d6ng can thiet de dieu lchien cuOc h9p Dai h6i d8ng c6 &mg 
mot cach hap le, co tat tkr, theo chuang trinh da dirge thong qua va phan anh dugc mong muon cua 

da s6 ngfrai tham du. 

7. Chii toa co the hoan cu6c hop khi co su nhat tri hoac yeu cau cua Dai h6i d8ng c6 dong da co 
du s6 luting c6 dong du hop can thiet theo quy dinh tai khoan 8 Dieu 142 Luat Doanh nghiep. 

8. Ngtreti trieu tap h9p Dai hOi dong c6 dong co quyen yeu cau cac c6 dong hoac dai dien dugc 
fly quyen tham du h9p Dai h6i dimg c6 dong chiu skr kiem tra hoac cac bien phap an ninh hop phap, 
hgp ly khac. Truang hop co c6 dong hoac dai dien dugc fly quyen khong tuan thilnhang quy dinh ye 
kiem tra hoac cac bien phap an ninh neu ten, nguai trieu tap h9p Dai hOi (long , dong sau khi xem 
xet mot cach can tong c6 the tir ch6i hoac truc xuat c6 dong hoac dai dien neu ten ra khOi cuOc hop. 
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9. Ngueyi trieu tap hop Dai hOi d8ng co (long, sau khi da xem xet mot each can trong, co the tin hanh 
cac bien phap thich hop de: 

a. B6 tri ch8 ng8i tai dia diem hop Dai hOi d8ng co 'Jong; 

b. Bao dam an toan cho moi nguei co mat tai cac dia diem hop; 

c. Tao dieu kien cho c6 Tong tham du (hoac tie!) tuc tham du) cuOc hop. Ngueyi trieu tap h9p 
Dai hOi dong co clang c6 toan quyen thay doi nhang bien phap neu tren va ap dung tat ca cac 
bien phap can thiet. Cac bien phap ap dung co the la cap giay vao cira hoac sir dung nhang hinh 
thilc lua chon khac. 

10. Trong trueng hop tai Dai hOi &Ong c6 (long co ap dung cac bien phap neu tren, nguOi trieu tap 
h9p Dai hOi c6 &Ong khi xac dinh dia diem cuOc hop co the: 

a. Thong bao cuOc h9p dugc tien hanh tai did diem ghi trong thong bao va chu toa cuOc h9p co 
mat tai do (Dia diem chinh cua cuOc h9p); 

b. B6 tri, to ch(rc de nhang c6 clang hoac dai dien dugc uy quyen khong du h9p dugc theo 
Dieu khoan nay hoac nhang nguei main tham gia o dia diem khac vii dia diem chinh cua cuOc 
hop c6 the d6ng thOi tham du cu'Oc hop; 

Thong bao ve viec to chirc cuOc hop khong can neu chi Wet nhang bien phap to 	theo 
Dieu khoan nay. 

11. Trong Dieu 1e nay (trir khi hoan canh yeu cau khac), m9i co clang dirge coi la tham gia cuOc 
h9p dia diem chinh cua cuOc hop. 

12. Hang nam, cong ty to chile hop Dai hOi &ling c8 'Jong it nhat mot (01) FL. Dai hOi dong co 
&mg thuOng nien khong dugc to chic duai hinh thirc thy y kien c6 dong bang van ban. 

Di&L 21. Thong qua nghi guy& cua Dai hOit dong co dong 

1. Nghi quyet cua Dai hOi dtmg c6 Tong ve cac van de sau day phai throe thong qua bang hinh 
thirc bieu quyet tai cuOc h9p Dai hOi clang co 

a. Thong qua bao cao tai chinh hang nam; 

b. Dinh Inrang phat trien ding ty; 

c. Bau, mien nhiem, bai nhiem thanh vien HOi d6ng Quan tri va Ban Kiem sok. 

2. Cac nghi guy& cua Dai hOi d8ng co dong ve cac nOi dung sau dugc thong qua neu dirge it nhat 
65% tong so phieu bieu quyet cua tat c8 clang hoac dai dien co &rig du hop tan thanh: 

- Viec sira d6i va b6 sung Dieu le; 

- Thay d6i nganh, nghe va lTnh vac kinh doanh; 

- Loai c6 phan va s6 luting c6 phan dugc chao ban; 

- Viec to chac lai hay giai the cong ty; 

- Du an dau to hoac giao dich mua, ,ban tai san c6 gia tri tir 35% tr& len tong gia 	tai san cua 
cong ty tinh theo Bao cao tai chinh kSi gan nhat dugc kiem toan. 

3. Viec bieu guy& bau thanh vien HOi d8ng Quan tri va Ban Kim sok thuc hien theo khoan 3 
Dieu 144 Luat Doanh nghiep va Quy the nOi 13.0 ye quan tri cong ty. 

4. Tra cac truing hop quy dinh tai khoan 2 va khoan 3 Dieu nay, cac nghi guy& cua Dai hOi ding 
c6 dong ve cac van de khac se dugc thong qua khi dugc it nhat 51% tong so phieu bieu guy& cua tat 
ca c6 Tong hoac dai dien c6 (long du h9p tan thanh. 
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5. Cac nghi quy& cua Dai hai clang ca Tong dugc thong qua bang 100% tang so co phan co 
quyen bieu quyet la hgp phap va c6 hieu luc ngay ca khi trinh to va thu Ate thong qua nghi quyet do 
khong dugc thgc hien dung nhu quy dinh. 

Ditu 22. Thim quytn va tht thIrc liy y hien co dong bang van bin dt thong qua nghi quytt 
cua Dai hOi &Mg co &mg 

1. 
dong 

clang Quan tri c6 quyen lay kien c6 dong bang van ban de thong qua nghi quy6t cua Dai 
hai (long co dong bat cir lac nao neu xet thay can thiet vi lgi ich cua cong ty. 

2. Hai clang Quan tri chuan bi phieu thy St kien, du thao nghi guy& cua Dai hai clang ca (long va 
cac tai lieu giai trinh du thao nghi quyet. Hai clang quan tri phai dam bao giri, cong b6 tai lieu cho 
cac co (long trong mat thai gian hop 1St de xem xet bieu quyet va phai giri it nhat muai (10) ngay 
truck ngay het hp nhan,phieu lay St kien. Vic lap danh sach 	clang de girl phieu lay St kien thuc 

hien theo quy dinh tai diem a khoan 2 Dieu 18 dm Dieu le nay. Yeu cau va each thirc giri phieu lay St 
kien va tai lieu kern theo thuc hien theo quy dinh tai khoan 3 Dieu 18 dm Dieu le nay. 

3. Phieu thy y kien phai co cac not dung chit yeti sau day: 

a. Ten, dia chi tru so.  chinh, ma so cua cong ty; 

b. Muc dich lay St kien; 

c. H9, ten, dia chi thuong trti, qut)c tich, se; The can cuac cong dan, Giay chiing minh nhan 
dan, Ha chieu hoc chi:mg flip ca nhan hop phap khac cua c6 clang la ca nhan; ten, ma so 
doanh nghiep holac so quyet dinh thanh lap, dia chi tilt sa chinh cua c6 Tong la to chirc hoc h9, 

ten,,  dia. chi thuang 	quoc tich, s6 The can cuac cong dan, Giay chirng minh nhan dan, Ha 
chieu ho5c chdng thuc ca nhan hop phap khac cua dai dien theo uy quyen cua co (tong la to 
chirc; so Wang co phan cua tirng loci va so phieu bieu quyet dm co (long. 

d. Van a can thy St kien a thong qua nghi quyet; 

e. Phuang an bi61.1 quy6t bao gom tan thanh, khong tan thanh va khong co ji kien; 

f. Thai hp phai giri ve cong ty phieu thy St kien da dugc tra lai; 

g. H9, ten, chit kjt cua Chit tich Hai clang Quan tri va nguai dai dien theo phap luat cua Cong 

ty. 
4. Phieu thy St kien da dugc tra lai phai co chit ky cua ca 'Jong la ca nhan, hoc nguai dai dien 

theo phap luat dm co clang la to chirc hoc cua ca nhan, nguai dai dien theo phap luat dm to chirc 
dugc ity quyen. 

5. PhiL lay y kien giri ve cong ty theo cac hinh thirc sau: 

a. Giri thu: Phieu lay St kien giri ve cong ty phai dugc dung trong phong bi dan kin va khOng ai 
dugc quyen ma truac khi kiem phieu; 

b. Giri fax ho5c thu dien tit: Phieu lay St kien giri ve Cong ty qua fax hoc thu dien to phai dugc 
gill bi mat den thai diem kiem phieu. 

Caz phieu lay y kien cong ty nhan dugc sau thai han da xac dinh tai not dung phieu thy St kien hoc 
da bi ma trong truong hop giri thu hoc dugc cong 1)6 truac thai diem kiem phieu trong twang hgp 
giri fax, thu dien tir la kh6ng hap le. Phieu lay St kien khong duct giri ye dugc coi la phieu kh6ng 
tham gia bieu quyet. 

6. Hai clang Quan tri kiem phieu va lap bien ban kiem phieu duai sty chirng kien cua Ban Kiem 
scat hoc cua co (tong khong phai la nguai dieu hanh cong ty. Bien ban kiem phieu phai co cac not 
dung chit yeu sau day: 

a. Ten, dia chi tru so chinh, ma so cua cong ty; 

b. Mix dich va cac van de can lay St kien de thong qua nghi quyet; 
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c. ,S6 co dong vai tong s6 phieu bieu quy& da tham gia bieu quy6t, trong do phan bit s6 phieu 
bieu quyet hop re, so bieu quyet khong hop re va phitang thirc gCri phieu bleu quyet, kern theo 
phij luc danh saeh co &Ong tham gia bieu quyet; 

d. T6ng s6 phi6u tan thanh, khong tan thanh va khong coy kien doi vai tang vAn de; 
e. Cac vAn de da di.roc thong qua; 

f. H9, ten, chir,k)% 	Ch6 tich HOi dong Quan 	nguai dal dien theo phap luat 	cong ty, 
ngtrai kiem phieu va nguai giam sat kiem phieu. 

Cac thanh vien 1-10i,d6ng Quan 	ngtrai kiem phieu, nguti giam sat kiem phieu phai lien doi 
chiu trach nhiem ye tinh trung thtrc, chinh,  xac 	bien ban kiem phieu; lien ,dai chiu trach 
nhiem ve cac thiet hai pilaf sinh tit cac quyet Binh dupe thong qua do kiem phieu khong trung 
dive, khong chinh xac. 

7. Bien ban kiem phieu phai duvc cong b6 ten website cua cong ty trong thai han hai mai tu.  
(24) gia ke tit khi ket th6c kiem phieu. 

8. Phieu lay yi kien da duvc tra rai, bien ban kiem phieu, toan van nghi guy& da duvc th6ng qua 
va tai lieu co lien quan giri kern theo phieu lay ji kien deu phai duvc luu gift tai try so chinh cua cong 
tY• 

9. Nghi quy& ve cac nOi dung sau dtroc,thong qua theo hinh thirc 	kien c6 'Jong bang van ban 
khi duvc so co Tong dai dien it nhat 65% tong so co phan co quyen bieu quyet tan thanh: 

- Viec sira doi vaba sung Dieu le; 

- Thay d6i nganh, nghe va linh vtrc kinh doanh; 

- Loai c6 phAn va s6 Itrong c6 phAn duvc chao ban; 

- Viec to chirc lai hay giai the cong ty; 

- Du an d'au to hoac giao dich mua, ban tai san co gia to 35% tra len tong gia tai san cua 
cong ty tinh theo Bao cao tai chinh kS,  gan nhat duoc kiem toan. 

10. Ngoai trir cac nOi dung quy dinh tai khoan 9 Dieu nay, nghi quye't ve cac nOi dung khac duvc 
thong qua theo hinh thirc lay y kien co Tang bang van ban phai &roc so co (long dai dien it nhat 51% 
tong so c6 phan co quyen bieu quyet tan thanh. 

11. Nghl quye't dirge thong qua theo hinh thirc lay 3,"/ kien coclang bang van ban theo Dieu nay co 
gia 	nghi quyet &roc thong qua tai cuOc hop 	hOi (long co Tong. 

Dieu 23. Bien ban hop Dai h(li dong ce dong 

1. CuOc h9p Dai hOi dong c6 (long phai duvc ghi bien ban va co the ghi am hoac ghi va luu gift 
duai hinh thirc dien tit khac. Bien ban phai &roc lap bang tieng Viet va co cac nOi dung chi' yeu sau 
day: 

a. Ten, dia chi till set chinh, ma s6 doanh nghiep; 

b. Thai gian va dia diem h9p Dai hOi d6ng cc's) 'Jong; 

c. Chuang trinh h9p va nOi dung cuOc hop; 

d. Ho, ten chi) toa va this 14; 

e. Tam tat dien Wen cuOc hop va cac kien phat bieu tai cuOc h9p Dai hOi dong co dong ve 
tang van de trong chuang trinh h9p; 

f.,S6 c6 Tong va tong s6 phiL bieu quy6t 	cac co dong dkr,h9p, 	danh sach dang 1(3% 
co dong, dai dien co Tong du hop vai so co phan va so phieu bau Wang Cmg; 
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g. Tong so phieu bieu quyet doi voi tang van a bieu quyet, trong do ghi rO phucmg thirc bieu 
quyet, tong so phieu hop le, khong hop le, tan thanh, khong tan thanh va khong coy kien; ty le 
tuong ang ten tong so phieu bieu quyet cua c6 dong du hop; 

h. T6ng hgp s6 phieu bau d6i vai tang ang vien (neu co); 

i. Cac van de da dugc thong qua va ty re phieu bieu quy& thong qua tuong ang; 

j. Chit 14 dm cha toa va thu 14. 

2. Bien ban h9p Dai hOi dong c6 &Ong phai dugc lap xong va thong qua truac khi ket tithe cuOc h9p. 
Chit tga va thul4 cuOc h9p phai chiu trach nhiem lien dai ve tInh trung thuc, chinh xac cua nOi dung 
bien ban. 

3. Bien ban h9p Dai hOi dong co (tong va Nghi quy6t cua Dai hOi d6ng c6 dong phai dirge cong b6 
tren website cua cong ty trong thti han hai muoi b6n (24) gut ke tir khi ket thuc cuOc h9p. 

4. Bien ban h9p Dai hOi dong c6 d8ng dirge coi bang chi:Yu xac thin ve nhang cong viec da dirge 
tien hanh tai cuOc hgp Dai hOi dong co Tong trir khi coy kien,phan 	ve nOi dung bien ban dirge 

dua ra theo dung tha time quy dinh trong yang mum (10) ngay ke tit khi gin bien ban. 

5. Bien ban hop Dai hOi &Ong c6 dong, phi luc danh sach co &mg clang 14 du hop kern chit 14 dm 
c6 d'Ong, van ban ay quyen tham du hgp va tai lieu CO lien quan phai duge luu gift tai try 	chinh 

caa cong ty. 

Dieu 24. Yeu eau hiiy b6 quyet dinh ciia Dal WI ding c6 dong 

Trong theyi flan 90 ngay, ke tir ngay nhan dune bien ban hgp Dai hOi (16ng,  c6 dong hoac bien 

ban ket qua kiem phieu,lay kien Dai hOi (long co dong, co (long hoac nh6m co dong quy dinh tai 
khoan 3 Dieu 12 dm Dieu le nay c6 quyen yeu cau Tea ,an hoac Tr9ng tai xem xet, hay b6 nghi quyet 

hoac mot phan nOi dung nghi quyet 	Dai hOi dong co Tong trong cac trumng hop sau day: 

1. Trinh to va tha tuc trieu tap hop va ra quy& dinh cua Dai hOi d6ng c6 dong khong thuc hien 

dung then quydinh 	Luat Doanh nghiep va Dieu re nay, trim trutng hop quy dinh tai khoan 4 Dieu 

21 dm Dieu le nay; 

2. NOi dung nghi quyet vi pham phap luat ho4c Dieu le nay. 

Trutt-1g hgp co c6 dong, nh6m c6 dong yeu cau Teta an hoac Trot-1g tai hay b6 nghi guy& cua Dai 
hOi dong co dong theo quy dinh tai Dieu nay, thi cac nghi quyet da van co hieu luc thi hanh cho den 
khi Tea an, Trgng tai co quyet dinhkhac, trim truing hop ap dung bien phap khan cap tam theyi theo 
quyet dinh dm co quan co tham quyen. 

Trutt-1g hgp nghi guy& cua Dai hOi ,d6ngc6 dong bi hay b6 theo guy& dinh caa TOa an hoac 
Tr9ng tai, nguti trieu tap h9p Dai hOi Tong co Tong co nghi quyet bi hay b6 co the xem xet to chac 
lai cuOc hgp Dai hOi clang co (long trong vOng 30 ngay theo trinh tu, tha time quy dinh tai Luat doanh 
nghiep va Dieu le nay. 

VH.HQI BONG QUAN TR1 

Dieu 25. trng cir, de dr thanh vien H6i dong quan trj 

1. TruOng hop da xac dinh dirge truck ang vien, thong tin lien quan den cac Ung vien Hqi d6ng 
quan tri dugc dua vao tai Lieu h9p Dai hqi Tong co Tong va cong bo tai thieumuti (10) ngay Ult.& 

ngay khai mac cuOc h9p Dai hOi dong co (long tren website cua cong ty de CO &Ong co the tim hieu 
ve cac ang vien nay trutc khi 1)6 phieu. Ung vien HOi Tong quan tri phai co cam ket bang van ban ve 
tinh trung thgc, chinh xac va hgp ly cua cac thOng tin ca nhan dirge cong b6 va phai cam ket dux 
hien nhiem vu mot each trung thuc neu dugc bau lam thanh vien 	don quan tri. Thong tin lien 

quan den ang vien 	dong quart tri dirge cong bo bao gam cac nOi dung tai thieu sau day: 

a. H9 ten, ngay, thang, nam sinh; 
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b. Trinh d6 hoc van; 

c. Trinh de chuyen mon; 

d. Qua trinh cong tac; 

e. Cac cong ty ma (nig vien dang nam gia chirc vv thanh vien HOi cl6ng (pan tri va cac chile 
danh guar' ly khac; 

f Baia cao danh gia ve dOng gOp cria Ong vien cho cong ty, trong truerng hap (mg vien do hien 
dang la thanh vien HOi dong quan tri cua cong ty; 

g. Cac lgi ich CO lien quan tdi cong ty (lieu co); 

h. H9, ten cila c'6 &mg hoac nhom co Tong a dr ang vien do (neu co); 
i. Cac thong tin khac (lieu co). 

2. Cac c6 Tong nam,gia c6 phan pile thong trong theri hp lien tic it nhat say (06) thang có quy6n 
gOp s6 quyen bieu quyet de de dr cac Ong vien HOi d6ng quan tri. 

Co dong hoac nhOm c8 dong nam gia ta 5% den dirdi 10% tong so c6 phan co quyen bieu 
guy& dirge de dr mot (01),ang vien; tir 10% den cludi 20% dirge de cu tai da hai (02) ang vien; tir 
20% den dudi 30% dirgc,cle 	da ba (03) (mg vien; tir 30% den dirdi 40% &rot de dr tai da bon 
(04) ang vien; tir 40% den dudi 60% duct de dr tai da nam (05) ang vien; tir 60% den dirdi 70% 
dugc de cu tai da sari (06) ang vien; tir 70% trO len dirge de cii• tai da bay (07) (mg vien. 

3. Trudng hgp s6 lugng tIng vien HOi dong quail tri thong qua a cu va (mg cir,  van khong du s6 
Itrong can thiet, so lugng (mg vier' cOn lai se do HOi dong quan tri throng nhiem deca. 	tvc HOi 
citing quail tri dirang,nhiem 	thieu (mg vien 	dong quan tri phai dugc cong 1)6 6:3 rang va phai 
duat Dai hOi dong co (long thong qua trudc khi tien hanh dr. 

Ditu 26. Thinh 'Than va nhiem ky cita thanh vien HOi dtmg quan tri 
1. S6 lug/1g thanh vien Wei dong Quail tri la bay (07) ngueri. Nhiem kST cua HOi az-1g Quan tri la 

nam (05) nam. Thanh vien HOi &Ong Quan tri c6 the dugc bail lai vdi so nhiem kj,  khong han che. 

2. Cacau thanh vien Hoi dong quan tri phai bao dam s6 thanh vien HOi dong quan tri khong dieu 
hanh chiem it nhat mot phan ba (1/3) tong so thanh vien HOi dong quan tri. 

3. Thanh vien HOi d6ng Quail tri phai co cac tieu chuan va dieu kien sau day: 

a. CO nang lure hanh vi dan sir day du, kh6ng thu6c doi Wang khong dirge quan 13% doanh 
nghiep theo quy dinh tai khoan 2 Dieu 18 cila Luat Doanh nghiep; 

b. Co trinh de chuyen mon bac dal hoc tra len, co kinh nghiem it nhat 3 nam trong quail ly 
kinh doanh cling linh virc kinh doanh voi cong ty va khong nhat thiet phai la c6 dong cua cong 
tY• 

c. Thanh vien HOi d6ng Quan tri cong ty co the d6ng thdi la thanh vier' HOi dong Quan tri cua 
khong qua 05 cong ty khac. 

d. Thanh vien HOi dong Quan tri khong dirge la vg hoac cheng, cha de, cha nuoi, me de, me 
nuoi, con de, con nuoi, anti,  ruOt,. chi runt, em runt, anh re, em re, chi dau, em dau dm Tong 
giam doc, Ph6 Tong giam doe, Ke toan truang. 

4. Thanh vien HOi dong quan tri khong cOn each thanh vien HOi d6ng quan tri trong cac truemg 
hop sau: 

a. Khong du dieu,kien lam thanh vien 	dong quan tri theo quy dinh 	Luat Doanh nghiep, 
Quy che nOi b6 ve quan tri cling ty hoac bi luat phap cam killing dirge lam thanh vien Wei Tong 
quan tri; 

b. CO dan tir chime; 
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c. Bi r6i loan tam thin va thanh vien khac cua HO dong quan tri có nhang bang chang chuyen 
mon chirng to ngueii do khong con nang 	hanh vi; 

d. Khong tham du cac cu8c h9p cua Hoi dOng quan tri trong yang sau (06) thang lien tuc, trit 
twang hop bat kha khang; 

e. Theo quy6t dinh cua Dai hOi dOng co dOng; 

f. Cung cap th6ng tin ca nhan sai khi giri cho ding ty voi to cach la irng vien HOi dOng quail tri; 

g. Cac twang hop khac theo quy dinh cua phap lust va DiL le nay. 

Ditu 27. Qu34'n han va nhiem vu ciia Hoi ang quan tri 
1. Host dOng kinh doanh va cac ding vi'c cua cong ty,phai chiu skr 	sat va chi dao 	HOi 

Tong quan tri. 	dong quan tri la co quan cO,day 	quyen han de quyet dinh, thuc 	cac quyen 

va 	vu 	cong ty khong thuOc tham quyen cua Dai hOi dong co Tong.. 

, 2. QuyL va nghia vu 	HOi ding Quan tri do luat phap, Dieu le nay va quyet dinh 	Dai hOi 
dong co &rig quy dinh. Cu the, HO dong Quan tri co nhung quyen han va nhiem vu sau: 

a. Quy61 dinh chiL lugc, ke hoach pilaf triL trung han va ke hoach kinh doanh hang nam cua 
cong ty; 

b. Xac dinh cac rrinc tieu hog dOng tren co so cac rrnic tieu chi& lugs &roc Dai hOi ding co 
&mg thong qua ;,Bau, mien 	bai nh*ri 	tich 	dong Quan tri; bo 	mien 
nh*n, kY h9p Tong, cham dirt hgp dong, quyet dinh tien luang va quy'en lgi khac, khen 
tinging, kY luat doi v6i T6ng giam doc, pho T6ng giam dot, Ke toan twang; cir nguei dai dien 

theo fly quyen tham gia Hoi d8ng thanh vien, Hoi ,dong Quan tri hoac Dai 118i Tong co dOng 

doanh nghi0 khac, quyet dinh mire 	lao va quyen lgi khac cua nhimg nguoi nay 

c. Giam sat, chi ciao TOng giam dot va 	diL hanh khac; 

d. Giai quyet cac khiL nai cila,cong ty 	vai nguOi 	hanh cong ty ding nhu quyet dinh 

chop dai 	cong ty de giai quyet cac van de lien quan t6i cac 	tuc phapIY doi 

nguiyi dieu hanh do; 

e. Quye't dinh co tau to chirc cua ding ty ngoai trir co tau to chirc quan IY ding ty quy dinh tai 
Dieu 11 Dieu le nay; Quyet,dinh 	thanh lap cong ty con, lap chi nhanh, van phong dai din 

va 	gOp von, mua c6 phan cua doanh nghi0 khac; 

f. 13.6 xuat visc to chirc lai hoac giai th6 cong ty; 

g. Quye't dinh quy ch6 not bO ve quan tri cong ty sau khi duac Dal hOi clang co dong thong 
qua; 

h. Duy't chuong trinh, not dung tai liL phut vu h9p Dai hOi dOng co &Ong, triL tap h9p Dai 
hOi Tong co dong hoac lay y kien de Dai hOi dong co &Ong thong qua quyet dinh; 

i. De xuAt.mirc co tirc hang nam; xac dinh mirc tam irng co tirc trong 	hoach da dugc Dai 
hOi (long co dong th6ng qua; quyet dinh thei han va thu tuc tra CO tire; 

k. De xuat cac loaf co phan phat hanh va ding so co phAn Oat hanh theo tirng loaf; 

1. De xuat viec Oat hanh trai phiL chuyL d6i va trai phi'L kem chirng quyL; 

m. Quye't dinh gia chao ban c6 phiL, trai phiL trong trung hop duac Dai hOi dOng co dong 
fly quyen; 

n. Trinh bao cao tai chinh Wain da &roc kie'm toan len Dai hOi dong co dong; 

o. Bao cao Dai hOi dOng co dong viec HOi dOng quan tri bo nhiem TOng giam dOc; 

p. Cac guy& va nghia vu khac theo quy dinh cua phap lust va DiL le nay. 

3. Mang van d6' sau day phai dupc HO ding quan tri phe chuan: 
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a. Thanh lap cac chi nhanh hoac van phong dai dien cua cong ty; 

b. Thanh lap cac cong ty con cua Cong ty; 

c. Trong pham vi quy dinh tai khoan 2 Di'eu 149 Luat Doanh nghiep va trir trueng hap quy 
Binh tai khoan 2 Dieu 135 va khoan 1, khoan 3 Dieu 162 Luat Doanh nghiep phai do Dal hOi 
Tong co (long phe chuan, 	(rang quan tri quyet dinh viec thirc hien, sua doi va huy b6 cac 
h9p dong cua Cong ty; 

d. Chi dinh va bai nhiem nhimg nguai duac cong ty fly nhiem la dai dien throng mai va Luat 
su cua cong ty; 

e. Quyet dinh phuang an du tu va du an dAu tu trong tham quyen va 	theo quy dinh 
cua phap luat; 

f. Th6ng qua h9p dong mua, ban, vay, cho vay va h9p d'Ung khac co gia tri bang hoac ion han 
10% tong gia tri tai san duac ghi trong bao cao tai chinh gan nhat cua cong ty. Quy dinh nay 
khong ap dung doi vai shim dong va giao dich quy dinh tai diem 1 khoan 2 Dieu 15, diem b 
khoan 5 Dieu 39 cua Dieu le nay; 

g. Viec mua hoac ban c6 phAn, phAn von gop tai cac doanh nghiep khac duac thanh lap 0.  Viet 
Nam hay nuac ngoai; 

h. Viec dinh gia tai san gap vao cong ty khong phai bang tien trong d9t pilaf hanh c6 phieu 
hoac trai phieu 	

, 
cong ty, bao 	yang, quyen sir dung dat, quyen so.  huu tri tue, cong nghe 

va bi quyet cong nghe; 

i. Viec mua lai hoac thu hUi kh6ng qua 10% tong se) di 0-Ian cua tirng loci da duac chao ban 
trong muOi hai (12) thang; 

j. Quyet dinh gia mua lai hoac thu hUi co phAn cua cong ty; 

k. Cac van de kinh doanh hoac giao dich ma HOi dUng quyet dinh can phai co su chAp thuan 
trong pham vi quyen han va trach nhiem cua minh. 

4. HOi thing quan tri phai bao cao Dai hOi d'Ung ,c6 &Ong ve hog dOng 	minh, cu the la viec 
giam sat dm HOi dong quan tri doi vai Tong giam doc va ngiroi dieu hanh khac trong nam tai chinh. 
Twang hap H'9i dong quan tri kh6ng trinh bao cao len Dai hOi &rig co dong, bao cao tai chinh nam 
cua ding ty bi coi la kh6ng có gia tri va chua duac HOi (long quan tri th6ng qua. 

, 5. 	khi phap lust va Dieu le quy dinh khac, HOi dong Quan tri cO the tly quyen cho nhan vien 
cap dudi la ngireri dieu hanh khac dai dien ?dr 13% cong viec thay mat cho cong ty. 

Dieu 28. Thu lao, lien hwng NIA hyi Ich khac cua thanh vien Hoi dong quan tri 

1. Thanh vien HOi dung quan tri (kh6ng tinh cac dai dien duac Oyquyen) dirge nhan thu lao cho 
cong viec cua minh duai tu each la thanh vien 	dong quail tri. Tong mire thu lao cho Hoi Tong 
quan tri do Dg hOi dong co Tong quyet dinh. Khoan thu lao nay duac chia cho cac thanh vien HOi 
dong quail tri theo th6a thuan trong H'9i &Ong quan tri hoSc chia deu trong truang h9p kh6ng thea 
thuan dirge. 

2 Chu. tich HOi dung Quan tri chuyen trach dugc tra Wang.,  Tien,  luang cua Chu tich HOi dung 
Quan tri chuyen trach do HOi do Quan tri de xuat va Dai hOi (long co 'Jong quyet dinh. 

3. Caz thanh vien HOi dung quan tri dirgc nhan lien thuang -Ur quy tien throng cua ngiari quan ly 
do Dai hOi dong co &Ong quyet dinh dua teen ket qua hog dOng san xuat kinh doanh. Muc throng 
cho CHI tich va tUng thanh vien do HOi Tang quan tri quyet dinh. 

4. TUng so tien tra cho tirng thanh vien HO dung quart tri bao gum thu lao, chi phi,, hoa hung, 
quyen mua co phan va cac lai ich khac dugc hirang cong ty, cong ty.con,,cong ty 	ket 	cong 
ty va cac ding ty khac ma thanh vien HOi dong quan tri la dai dien phan von gop phai dirge cong bo 
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chi tiet trong Bao cao thuang nien cua ding ty. Thu lao cua thanh vier' Hei dong quan tri phai dirge 
the hien thanh muc rieng trong Bao cao tai chinh hang nam enacting ty. 

5. Thanh vier' Wei dung Quan tri nam .gifr chnc vu dieu hanh hoac thanh vien Hei dean Quan tri 
lam viec tai cac tieu ban ciaa Hoi (long Quail tri hoac thuc hien nhang cong viec kHz sma theo Wei 
(long Quan tri la nam ngoai pham vi nhiem vu thong thuang ciaa met thanh vien Wei &Ong Quan tri, 
c6 the dugc tra them tien thia lao duai dang met lchoan lien ding tr9n gOi theo tirng lan, luang, hoa 
hong, phan tram lgi nhuan hoac dual hinh thirc khac theo quyet dinh ciaa Hei dong Quan tri. 

6. Thanh vien HOi ding quan tri c6 quyen dugc thanh toan tat ca cac chi phi di lai, an, va cac 
khoan chi phi hap ly khac ma h9 da phai chi tra khi thuy hien trach nhiem thanh vien Wei &Ong quail 
tri cua minh, bao g6m ca cac chi phi phat sinh trong viec 	tham du cac cuec hop 	hei ding co 

Tong hoac HOi dong quail tri. 

Ditu 29. Chit tich, Ph6 Chit tich 110i dtmg quail tri 

1. Wei dong quan tri phai lira chin trong s6 cac thanh vien Hei ding quan tri de b'au ra met Chu 
tich va met Ph6 Chia tich. Chia tich Hei ding quan tri se kh6ng kiem nhiem chirc T6ng giam doe ciaa 
Cong ty. 

2. au tich Wei dong quail tri c6 nghia vu chuan.b1 chuang trinh, tai lieu, trieu tap va chi' toa cuec 
hop Wei ding quan tat chi' toa cuec hop DO hei dong co dong; Tong thai c6 cac quyen va nghia vu 
khac quy dinh tai Luat doanh nghiep va Dieu le nay. 

3. Chia tich Hei ding quan tri co trach nhiem dam bao viec Wei ding quan tri gni bao cao tai 
chinh nam, bao 	hot Ong ciaa cong ty, bao cao kiem toan va bao cao kiem tra cua Flea dOng quail 
tri cho cac co ding tai cuec hop DO hei don co dong. 

PhO Chia tich co cac quyen va nghia vu nhu Chia tich trong twang hgp,dargc Chia tich uSi quyen 

nhung,chi trong truang hap Chia tich da thong bao cho H'ei (long quan tri rang minh yang mat hoac 
phai yang mat vi nhung ly do bat kha khang hoac mat kha nang thtrc hien nhiem vu cua minh. Trong 
twang hap neu tren Chu tich khong chi dinh Ph6 Chia tich hanh deng nhu vay, cac thanh vien can lai 
ciaa Hei dong quail tri se chi dinh Ph6 Chu tich. Truemg h9p ca Chu tich va Ph6,  Chia tich tarn thai 
khong the thuc hien nhiem vu cua h9 vi ly do nao do, Wei citing quan tri co the bo nhiem met ngtrai 
khac trong so he de thge hien nhiem vu ciaa Chia tich theo nguyen tac.da so qua ban. 

Chia tich, Ph6 chu tich Wei dling quan tri co the 111 bai mien theo guy& dinh cua Hei cl6ng quan 
tri Truing hop ca. Chia tich va/ hoac,Pho Chu tich Hei dong quan tri to chirc hoac 1)1 bai mien, Hai 
&Ong quan tri phai bau nguai thay the trong thai hp 10 (muOi) ngay. 

4. Khi xet thay can thiet, Chia tich Wei d6ng Quan tri tuyen dung thu ky cong ty de ho trg Wei 
dOng Quail tri va Chia tich Hei &Ong Quan tri thuc hien cac nghia Nita thuc tham quyen theo quy dinh 
cua phap luat va Dieu le nay. Thu 14 cong ty c6 cac quyen va nghia vu sau day: 

a. He trg to chirc tri'eu tap hap Hai hei dong c6 d8ng, Hei &mg Quan tat ghi chep cac bien ban 
h9p; 

b. We trg thanh vien Hei dong Quan tri trong viec thuc hien quyen va nghia vu dugc giao; 

c. We trg Hei dong Quan tri trong ap dung va thuc hien nguyen tic quan tri ding ty; 

d. Ho trg cong ty trong xay dung quan he co dong va bao ve quyen va lgi ich hap phap cua c6 

dong; 

e. He taa cong ty trong viec tuan thal dung cac nghia vu cung cap thong tin, cong khai h6a 

thong tin va thu tuc hanh chinh; 

5. Chia'  tich Hei dong Quart tri c6 the 131 bai mien theo quy6t dinh cua Hei ding Quan tri. 

Ditu 30. Cac cui)c hop cua Hoi dling quilt tri 
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1. TruOng hap HOi d'Ong Quan tri bau Chia tich thi cuOc hop dau tien cua nhiem kS/ HOi d6ng 
Quan tri de bau Chia tich va ra cac quyet dinh khacsthuOc tham quyen phai disgc tien hanh trong thai 
han bay (07) ngay lam viec,,  ke ngay ket thOc bau Ca HOi 'Jong Quay 	nhiem kS,  do. CuOc h9p 
nay do thanh vien c6 , phieu bau cao nhat trieu tap. Twang hop CO nhieu han mOt (01) thanh vien 
CO s6 phieu bau cao nhat ngang nhau thi cac thanh vien nay bau mOt nguai trong so h9 trieu tap h9p 
HOi Tong Quan tri theo nguyen tac da so. 

2. Chu tich HOi d6ng Quan tri phai trieu tap cac cuOc h9p Hoi ding Quay tri dinh kS' va bat 
thaang, lap chuong trinh,righi sir, thai gian va dia. diem hop it nhat nam (05) ngay lam viec,tru.o.c 
ngay h9p. Chu tich co the trieu tap hop khi xet thay can thiet, nhung moi quy 	hgp it nhat mot 
(01) ran. 

3. Chia' tich H6i d6ng quan tri phai trieu tap hop H6i dOng quail tri, khong du.gc tri hoan neu khong 
co lj do chinh dang, khi mOt trong so nhung nguai dirai day de nghi bang van ban neu r6 myc dich 
cuOc hop, van de can thao luan: 

a. Ban Kiem sok; 

b. TOng giam d6c hoac it nhat nam (05) nguOi dieu hanh khac; 

c. It nhat hai (02) thanh vien HOi dong quan tri; 

4. Chia tich 1-16i d6ng quay tri phai trieu tap hop HOi d'Ong quail tri trong thai han bay (07) ngay 
lam viec, ke to ngay nhan dugc,de nghi neu tai khoan 3 Dieu nay. Truang hap khong trieu tap hop 
theo 	nghi thi Chia tich HOi dOng guar} tri phai chiu trach nhiem ve nhung thiet hai xay ra doi vol 
cong ty; nhung ngu.6i de nghi to chac hop duoc neu tai khoan 3 Dieu nay c6 quyen trieu tap hop HOi 
Ong quail tri. 

5. Trubng hop co yeu cat] cua ding ty kiem town dOc lap thkrc hien kiem town bao cao tai chinh 
cua cong ty, Chu tich HOi dong quan tri phai trieu tap hop HOi (long quay tri de ban ve bao cao kiem 
toan va tinh hinh cong ty. 

6. Cac cuOc hop HOi  dOng Quay tri duvc tier' hanh tai try so• chinh cua cong ty hoac nhung ilia chi 
khac a Viet Nam hoac 6 nuot ngoai theo quyet dinh cila Chia tich H6i dong Quan tri va dupe ski nhat 
tri cua HOi &rig Quan 

7. Thong bac, mai h9p HOi. dong Quan tri phai (Iwo 	cho cac thanh vien HOi dong Quay tri va 
ode Kiem sok vien it nhat ba (03) ngay lam viec truac ngay hop. Thanh vien Hoi 'Jong quay tri c6 
the tin ch6i thong bao mai hop bangvan ban, viec choi nay co the dtrac,thay doi hoac 	bO bang 
van ban dm thanh vien HOi clang quan tri 	Thong bao 	hgp HOi clang guar' tri phai dugc lam 
bang van ,ban tieng Viet va phai thong bao day 	thai gian, dia diem h9p, chuang trinh,,n0i dung 
cac van de thao,luan, kern theo tai lieu can thiet ye nhung van de dugc ban bac va bieu quyet tai cuOc 
h9p va phieu bieu quyet cua thanh vien. 

Thong bao mai hgp dirge gill bang buv dien, fax, thu dien tin hoac phirang tien khac, nhung phai 
bao dam den duoc dia chi cila tang thanh vien Hoi dong Quan tri duoc dang kj tai Cong ty. 

8. Cac cuOc h9p cua Hoi d6ng Quan tri duoc 	hanh khi co it nhat ba phan to (3/4) teng,s6 
thanh vien HOi dong Quan tri co mat true tiep hoac thong qua nguOi dai dien (ngu.6i duoc uy quyn) 
neu 	 duoc da so thanh vien 	Tang quail tri chap thuan. Truang hop khong du so thank vien dkr hop 
theo quy dinh, cuOc ,hop phai duoc trieu tap lan 	hai trong thai han bay (07) ngay ke ngdy dkr 
dinh hop Ian did nhat. CuOc hop trieu tap lai duct tien hanh neu co han mOt naa (1/2) so thanh vien 
Hoi d6ng Quan tri dkr hop. 

9. CuOc h9p cua Hqi d'Ong quan tri co the to chac theo hinh thuc hOi nghi trkrc tuy'L giCra cac 
thanh vien oda HOi  clang quail tri khi tat ca hoac mOt so thanh vien dang nhung die diem khac nhau 
vOi dieu kien la moi thanh vien tham gia hop deu co the: 

a. Nghe tirng thanh vien HOi d'Ong quan tri khac cling tham gia phat bieu trong cuOc hop; 
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b. Phat Neu voi tat ca cac thanh vien tham du khac mOt each Skig theri..Viec thao luan giaa 
cac thanh vien c6 the thkrc hien mOt each trkrc tiep qua dien thoai hoac bang phirang tien lien 
lac th6ng tin khac hoac ket hop cac.phirang thire nay. Thanh vien HOi (long quail tri tham gia 
cuoc hop nhu vay (Rive coi la "co mat" tai cuOc hgp d6. Dia diem cuOc h9p dirge to chirc theo 
quy dinh nay IA dia diem ma c6 dong nhat thanh vien Hoi dong quan tri, hoac la dia diem co 
mat Chii tga cuOc hop. 

Cac quy6t dinh dirge thong qua trong cuOc h9p qua dien thoai dirge to chirc va tien hanh mOt 
each h9p thire, c6 hieu lirc ngay khi ket that cuOc hop nhung phai dirge khang dinh bang cac 
chalqi trong bien ban dm tat ca thanh vien HOi clang quan tri tham dir cue h9p nay. 

10. Thanh vienOi S5ng quail tri c6 the girl phieu bleu quy6t den cuOc hop thong qua thu, fax, 

	

thu dien 	Truing hop 	phieu bieu quyet den cuOc hop thong qua tiny, phieu bieu quyet phai 
dung trong phong bi kin va phai dupe chuyen den CH tich HOi dong quail tri cham nhat mOt (01) gip 
tit& khi khai mac. Phieu bieu quyet chi dupe ma truac sir chirng kien dm tat ca ngiroi dkr hop. 

11. Bieu quyet. 

a. Trir quy dinh tai diem b khoan 11 Dieu nay, m8i thanh vien HOi d6ng Quan tri hoac ngithi 
dirge fly quyen theo quy dinh tai khoan ,8 Dieu nay trkrc tiep co mat voi tir each ca nhan tai cuOc 
h9p1-10i dong Quan tri c6 mOt (01) phieu bieu quyet. 

b. Thanh vien HOi dtmg Quail tri khong dirge bieu guy& ve cac hgp Sing, cac giao dich hoac 
de xuat ma thanh vien d6 hoac ngugi lien quan tai thanh vien d6 c6 lgi ich va lgi ich d6 mau 

	

thuan hoac co the mau thuan vai lgi ich cua ding ty. Thanh vien HOi (long quan tri kh6ng duvc 	; p 

	

tinh vao tjt,  le thanh vien thi thieu CO mat de c6,the to chire cuOc hop HO dong quan tri ye 	Cl 

nhUng quyet dinh ma thanh vien d6 kh6ng co quyen bieu quyet. 	 NA 

c. Theo quy dinh tai diem d khoan 11 Dieu nay, khi co van 	phat sinh tai cu(ic h9p 	quan 

den lgi ich hoac quyen,bieu quyet 	thanh vien HOi (long quail tri ma thanh vien do kh6ng to

nguyen.tir b6 quyen bieu quyet, phan quyet 	chu tga IA quyet dinh cuoi ding, trir truOng hgp 
tinh chat hoac pham vi lgi ich cua thanh vien HOi Tong quan tri lien quan chua dirge cong bo 
day 

d. Thanh vien HOi d6ng quan tri twang lgi fir mOt hop dtmg dupe quy dinh tai diem a va diem 
b khoan 5 Dieu 39 Dieu le nay dirge coi la co lgi ich dang ke trong h9p dong do. 

e. Kiem,  soat vien co quyen ducuOc h9p HOi dong quan tri, co quyen thao luan nhung khong 
dupe bieu quyet. 

12. Thanh vien HOi d6ng Quan tri trkrc tier, hoac gian tier) dirge hkrong lgi tir mOt h9p Sing hoac 
giao dich da dtrgc ky ket hoac dang du kien kji ket vai cong ty va biet ban than la ngithi co lgi ich 
trong d6 co trach nhiem cong khai lgi ich nay tai cuOc h9p dau tien cua HOi &rig Quan tri thao luan 

	

ve,viec 	ket hop dong hoac giao dich nay. Truing hop mOt thanh vien 	Sing Quan tri khong 
biet ban than va ngiroi lien quan co lgi ich vao tkri diem hop dong, giao dich dugc ky vai cong ty, 
thanh vien HOi clang Quan tri nay phai cong khai cac lgi ich lien quan tai cue h9p dau tien cua HOi 
dong Quan tri dirge to chirc sau khi thanh vien nay biet rang minh co lgi ich hoac se co lgi ich trong 
giao dich hoac hop Tong neu tren. 

13. HOi dong Quan tri thong qua cac guy& dinh va ra nghi quy6t tren co.  so da so",thanh vien HOi 
dong Quan tri du hop tan thanh. Truing hop so phieu tan thanh va phan dpi ngang bang nhau, phieu 
bieu quyet cua Chu tjeh HOi Tong Quan tri la phieu quyet dinh. 

14. Nghi quyet theo hinh thirc lay y kien bang van ban dirge thong qua teen co 	kien tan thanh 
cua da so thanh vien HOi dtmg Quan tri co quyen bieu quy6t. Nghi quyet nay e6 hieu lkre va gia tri 
nhu nghi quyet dupe thong qua tai cue h9p. 

15. Chii tich Hoi dong Quan tri co trach nhiem girl bien ban hop HOi dikig Quan tri tai cac thanh 
vien va bien ban d6 la bang chimg xac thkrc ye cong viec da dirge tien hanh trong cac cuOc h9p trir 
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khi coy kien phan d6i ve n9i dung bien ban trong thed han mu.O.i (10) ngdy Ice tir ngdy giri. Bien ban 
h9p HOi clong Quail tri dugc lap bang tieng Viet va phai co chit'.  ky cua chit toa, cac thanh vien tham 
du va ngubi ghi bien ban. 

VIII. TONG GIAM DOC VA NGVOI DIEU HANH KHAC 

Diisu 31. T6 chtic WO may quan ly 

He th6ng quan ly cua cong ty phai dam bao b9 may quan ly chiu trach nhiem tin& H9i dong 
Quan tri va va chiu sit giam sat, chi dao cua HOi &Ong Quan tri trong cong viec kinh doanh hang 
ngay cua cong ty. Cong ty co Tong giam doc va nguei dieu hanh khac. Viec b6 nhiem, mien nhiem, 
bai nhiem cac chirc danh ngtrgi dieu hanh phai du'c't thong qua bang nghi quyet HOi dong quan tri. 

Di&I 32. NgWri dieu hanh cong ty 

1. Theo a nghi cua T6ng Giam d6c va dirge sir chAp thuan cua HOi d9ng quan tri, Cong ty dugc 
tuyen dking nguoi dieu hanh can thiet, 	s6 luang va chat lugng phi hop vO'i co cau va quy 

de quan ly cong ty do H9i (long quan tri quy dinh. Ngir*i dieu,hanh phai co sit' man can can thiet de h6 
tra cong ty dat du'o's cac inkic tieu de ra trong hog d9ng va to chile. 

2. Mtirc Wong, tien thit lao, Igi ich va cac drat khoan khac trong hop d9ng lao dOng 	vai T6ng 
Giam doc do H9i,  'Jong quail tri quyet dinh va ,hop (long 	nhung ngugi dieu hanh khac do H9i 
dong quan tri quyet dinh sau khi tham khdo kien cua Tong Giam doc. 

Dieu 33. BO nhi0t, mien nhi[01, nhiem Iry va coy& han cua Ping giam d6c 

1. H9i d9ng quart tri se b6 nhiem mot thanh vien trong HOi d9ng quail tri hoac mot ngugi khac 
lam Tong giam doc; 14 hop thing trong do quy dinh mire Luang, thin lao, 19.i ich va cac dieu khoan 
lien quan khac. Thong tin ve mac luang, tha lao, lqi ich khac dm Tong Giam doe phai dirge bao cao 
tai Dai h9i &mg co dong thuong nien va dirge neu trong Bao cao thuong nien cua Cong ty. 

2. Nhiem ky cua T6ng giant d6c la 5 (nam) nam va co the dugc tai b6 nhiem. Viec b6 nhiem CO 
the het hieu lirc can cu vao cac quy dinh tai hop ang lao dOng. Tien chuAn va dieu kien cua T6ng 
Giam d6c: 

a. CO da nang Ikrc hanh vi dan sir va kh6ng thuOc d6i Wong khong dugc quan ly doanh nghiep 
theo quy dinh tai khoan 2 Dieu 18 dm Luat Doanh nghiep. 

b. CO trinh d9 chuyen mon, kinh nghiem trong gnarl tri kinh doanh cua cong ty. 

3. T6ng giam d6c co nhung quyen va trach nhiem sau: 

a. Thkrc hien cac nghi guy& cua HOi Sing quan tri va DaihOi d6ng 	&Ong, 	hoach kinh 
doanh va ke hoach dau cua cong ty da dirge H9i dong quan tri va Dai h9i dong co dong 
thong qua; 

b. Quyet dinh cac van de ma khong cAn phai co quy& dinh cua Hoi d9ng quan tri, bao gum 
viec thay mat cong ty ky ket cac hop Tong tai chinh va thuong mai, to chirc va dieu hanh hog 
Ong kinh doanh hang ngay cua cong ty theo nhung th6ng le quan ly tot nhat; 

c. Kien nghi vgi H9i cl6ng quan tri phuong an co cAu to chat, quy cite quan ly n9i be cua cong 
ty; 

d. De xuAt nhung bien phap nang cao hoat dOng va quan ly cua cong ty; 

e. Kien nghi se) luting va nguOi dieu hanh ma cong ty cAn tuyen dung 	Hoi dong quan tri 116 
nhiem hoac mien nhiem theo quy the nOi b0 va kien nghi thit lao, tien luang va Igi ich khac doi 

ngtrOi dieu hanh cong ty de HOi d'Ong quan tri quyet dinh; 

f. 136 nhiem, mien nhiem, bai nhiem cac Giam doc, PhO Giam doc, Tinting Pito cac b9 phan 
thuOc Cong ty, trir cac chirc danh thuOc tham quyen cua H9i &mg Quart tri. Quyet dinh tien 
luting va quyen Igi khac doi 	nguai lao deng va cac chirc danh dirge quy dinh tai myc nay; 
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g. Tham khao y kien cua HOi ding quan tri de quyet dinh s6 Luang ngirOi lao ding; 

i. Kien nghi phirang an tra c6 tirc hoc xir 1y to trong kinh doanh; 

j. Quyen va nghia vu khac then quy dinh 	phap,lust, Dieu le nay, cac quy 	not b0 cua 

ding ty,cac nghi quyet 	1-10i d8ng Quan tri, hap Tong lao ding ky vii cong ty. 

4. T6ng giam d6c chiu trach nhiem trirac HOi ding quan tri va Dai hOi ding co ding ve viec thuc 
hien nhiem vu va quyen han dugc giao va phai bao cao cac cap nay khi dugc yeu cau. 

5. HOi ding Quan tri di the MI nhiem T6ng giam dOe khi da s6 thanh vien HOi ding Quan tri du 
h9p c6 quyen bieu quyet tan thanh va bo nhiem Tong giam d8c mdi thay the. 

IX. BAN KIEM SOAT 

Ditu 34. irng cir, d cir Kiim soat via 

1. Viec xac dinh frng vien va cong 13.6 th8ng tin irng vien dive hien tuang to nhu quy dinh tai 
khoan 1 Dieu 25 Dieu le nay. 

Co ding ho4c nhom c6 Tong 	ph'an co quyen bieu guy& trong thOi hp lien We it nhlat 
sau (06) thang c6 quyen gip so quyen bleu quyet cua tirng nguai lai vii nhau de de cu cac irng vien 
Ban Kiem soat. 

Co ding ho4c nh6m c6 ding nam gill tir 5% den duoi 10% tong s6 c6 phAn c6 quyen bieu guy& 
dugc de cir mOt (01) Ung vien; tir 10% den dirai 20% dirge de cir toi da hai (02) irng vien; tir 20% tr .& 

len dirge de cir toi da ba (03) drig vien 

2. Truing hap s6 lugng cac irng vien Ban Kiem soat do c6 Tong ho;ac,nhom c6 ding a cirvaang 

cu kh6ng du so hieing can thiet, so luting tang vien 	lai se do Ban Kiem soat duang nhiem de cir. 
Thu tuc Ban Kiem soat duang nhiem giai thieu irng vien Ban Kiem soat phai dirge cong 1)6 re rang 
va phai dirge Dai hOi Tong co Tong th6ng qua truac khi tien hanh de cir. 

Di&I 35. Kitm soat vien 

1. s6 luting Kiem soat vien 	ding ty la 03 nguai. Nhiem ky cna Kiem soar vien kh6ng qua 05 
nam va c6 the dirge bau lai vii so nhiem ky kh6ng han che. 

2. Kiem soat vien phai c6 tieu chuAn va dieu kien sau day: 

a. Co nang lire hanh vi dan sir day du va khong thuOc doi Mang bi cam thanh lap va quan IY 
doanh nghiep theo khoan 2 Dieu 18 Li4t Doanh nghiep; 

b. Khong phai la vg hoc ch6ng, cha de, cha nuoi, me de, me nuoi, con de, con nuoi, anh runt, 
chi runt, em runt cua thanh vien HOi ding Quan tri, T6ng giam doe hoc nguai dieu hanh khac 
ena cong ty; 

c. Khong dirge gift cac chfrc vu quan ly cong ty; khong nhL thiet phai la c6 ding hoc nguai 

lao dOng cua cong ty; 

d. Phai la kiem toan vien holac ke toan vien; 

e. Khong phai la nguai trong b0 ph:an ke toan, tai chinh cua cong ty va khong phai la thanh 
vien hay nhan vien cua cong ty kiern toan dOc lap thirc hien kiem toan the bao cao tai chinh 
cuacong ty trong ba (03) nam lien truac do. 

3. Cac Kiem soat vien bAu mOt 	trong s6 h9 lam Truing Ban Kiem soat theo nguyen tac da 
so. Ban Kiem soat phai c6 han mOt nira s6 thanh vien thirong tru a Viet Nam. Truang Ban Kiem soat 
phai la ke toan vien hoc kiem toan vien chuyen nghiep va phai lam viec chuyen trach tai cong ty. 
Truing Ban Kiem soat c6 cac quyen va trach nhiem sau: 

a. Trieu tap cuOc h9p Ban Kiem soat; 
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b. Yeu cau HOi d'ong quan tri, TOng giam d6c va ngubi dieu hanh khac cung cap cac thong tin 
lien quan de bao cao Ban Kiem soat; 

c. Lap va kji bao cao cua Ban Kiem soat sau khi da tham khao y kien cua HOi (fang quail tri de 
trinh Dai hOi dong co 'Jong. 

4. Kiem soat vien bi mien nhiem trong cac trtrOng hap sau day: 

a. Khong con d6 tieu chuan va dieu kien lam Kiem soat vien theo quy dinh tai lchoan 2 Dieu 
nay; 

b. KhOng thtrc hien quyen va nghia vu cua minh trong 06 thang lien tpc, trir twang h9p bat 
kha khang; 

c. Co don chine va dug( chip thuan; 

d. Cac truOng h9p khac theo quy dinh cua phap luat. 

5. Kiem soat vien bi bai nhiem trong cac twang hop sau day: 

a. Khong hoan thanh nhiem vu, ding viec &RN phan cong; 

b. Vi pham nghiem trong hoac vi pham nhieu Ian nghia vu cua Kiem soat vien quy dinh cua 
Luat doanh nghiep va Dieu le ding ty; 

c. Theo quy& dinh cua Dg hOi ding ce:, Tang; 

d. Cac trixang hgp khac theo quy dinh cua phap luat. 

Di&I 36. Ban Klem snit 

Ban kiem soat co cac quyen va nghia vu theo quy dinh tai Dieu 165 Luat Doanh nghiep va cac 
quyen, nghia vu sau: 

a. De xuat va kien nghi Dai hOi d6ng co Tong phe chuan to chCrc kiem toan dOc lap thtrc hien 
kiem toan Bao cao tai chinh dm cong ty; 

b. Chiu trach nhiem trucit co Tong ye hog &ling giam sat cua minh; 

c., Giarn sat tinh hinh tai chinh cong ty, tinh h9p phap trong cac hog dOng cua thanh vien HOi 
dong guar' tri,,Tong giam doe, ngu.O.i dieu hanh khac, sir ph6i hgp hog dOng gitla Ban Kiem 
soat vai HOi (long quan tri, Tong giam doc va c6 dong; 

d. Twang hop Oat hien hanh vi vi pham phap luat hoac vi pham Dieu le ding ty cua thanh 
vien HOi dong quan tri, Tong giam doc va ngubi dieu hanh khac, phai th6ng bao bang van ban 
vai HOi dong quan tri trong yang bon mixol tarn (48) gia, yeu cau ngtr011 c6 hanh vi vi pham 
cham dirt vi pham va co giai phap khac phyc hau qua; 

e. Bao cao tai DO hOi d6ng co Tong theo quy dinh cua Luat Doanh nghiep. 

f. Cac quyen va nghia vu khac theo quy dinh cua phap luat va Dieu le nay. 

2. Thanh vien HOi dong quan tri, TOng giam,d6c va nguai dieu hanh khac phai cung cap day du, 
chinh xac va kip thai cac thong tin va tai lieu ve cong tac guar' ly, dieu hanh va hoat Ong cua cong 
ty theo yeu cau dm Ban Kiem soar. NgLrol phy trach quan tri cong ty phai bao dam rang toan bO ban 
sao cac nghi quyet, bien ban hop cua Dai hOi Tong co dong va 	HOi Tong quan tri, cac thong tin 
tai chinh, cac thong tin va tai 	khac cung cap cho co Tong va thanh vien 	(long quail tri phai 
duac cung cap cho cac Kiem soat vien vao cong thai diem va theo phuung thdc nhu• doi vai co dong 
va thanh vien HOi (long quail tri. 

3. Ban Kiem soat co the ban hanh cac quy dinh ve cuOc hop dm Ban Kiem soat va each thdc hog 
dOng cua Ban Kiem soot. Ban Kiem soot phai h9p toi thieu hai (02) lan mot nom va cuOc h9p dtrac 
tin hanh khi c6 hai phan ba (2/3) so Kiem soot vien tra len dy.  h9p. 
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4. Thit lao, tien luang va lgi ich khdc cua Kiem soot vien do H6i ding Quart tri de xuat va Dai hei 
dong co dong quyet dinh. Kiem scat vien dugc thanh town cac khoan chi phi an a, di lai va cac chi 
phi phat sinh mot each hop ly khi h9 tham gia cac cu6c h9p dm Ban Kiem soat hoac thuc thi cac 
hoat d6ng khdc dm Ban Kiem sodt. 

X. TRACH NHIEM CUA THANH VIEN HOI BONG QUAN TRI, KIEM SOAT VIEN, 
TONG GIAM DOc vA. NGu'di HIED HANH KHAC 

Di'u 37. Trach nhiOt can tryng 

Thanh vien H6i d6ng quan tri, Kiem soat vien, T6ng giant d6c va nguai dieu hanh khdc c6 trach 
nhiem thuc hien cac nhiem vu cua minh mot cash trung thirc, can trong vi Igi ich cua cong ty. 

Ditu 38. Trach nhiOt trung thqc va tranh cac xung d'qt Alt qu34n lqi 

1. Thanh vien H6i ding quan tri, Kiem soat vien, T6ng giant dic va nguai dieu hanh khdc phai 
cong khai cac Igi ich co lien quan theo quy dinh tai Dieu 159 Luat Doanh nghi'ep va cac quy dinh 
phap luat khac. 

2. Thanh vien HOi d6ng quan tri, Kiem soat vien, T6ng giant d6c va nguai dieu hanh khdc kitting 
dugc phdp sir dung nhung co hOi kinh doanh co the mang lai Igi ich cho cong ty vi mvc dich ca nhan; 
citing thai kh6ng dtrgc sir dung nhiing thong tin co dtrac nha chirc vu cita minh de to Igi ca nhan hay 
de phvc vu Igi ich cua to chirc hoac ca nhan khdc. 

3. Thanh vien HOi d6ng quan tri, Kiem,sodt vien, Tong gidm doc va nguai dieu hanh khdc c6 
nghia. vu thong bdo cho H6i dong quan tri tat ca cac lgi ich co the gay xung dOt vai lgi ich cua cong 

ty ma h9 co the duac hutng thong qua cac phap nhan kinh te, cac giao dich hoac ca nhan khdc. 

4. Trir twang hap Dai hOi  d6ng c6 dong coquye't dinh khdc, cong ty khong dugc cap cac khoan 
vay hoac bao lanh cho cac thanh vien HOi dong quan tri, Kiem soot vien, Tong giant doc, nguai dieu 
hanh khdc va cac ca nhan, to chirc co lien quan tai cac thanh vien neu tren hoac phap nhan ma nhung 
nguti nay co cac lgi ich tai chinh trir truang hop to chirc c6 lien quan tai thanh vien nay la cac cong 

ty con trong cong ty. 

5. Hop d6ng hoac giao dich gitra‘cong ty 	mot hoac nhieu thanh 	HOi d6ng quart tri, Kiem 

soot vien, Tong gidm doc, nguai dieu hanh khac va cac ca nhan, to chirc c6 lien quan den,  ho hoac 

cong ty, dOi tdc, hip hOi, hoac to chirc ma thanh vien HOi Tong quan tri, Kiem soot vien, Tong giam 
doe, nguai dieu hanh khdc hoac flitting nguai lien quan den ho la thanh vien, hoac c6 lien quan Igi 
ich tai chinh kitting bi vo hien hod trong cac truteng hap sau day: 

a. D6i vai hop d6ng c6 gid tri nhO hon hoac bang ba muai lam phan tram (35%) ding gia tri tai 
san dugc ghi trong bdo cdo tai chinh gan nhat, nhfing nOi dung quan trong cua hap &Ong hoac 
giao dich ding nhu cac moi quan he va lgi ich cua thanh vien HOi  dong quart tri, Kiem soot 

vien, Tong giam doc, nguai dieu hanh khdc da dtrac bdo cdo tOi HOi  Tong quan tri. DOng 
HOi Tong quan tri da cho phep thkrc hien hop dong hoac giao dich di mot each trung thkrc bang 
da s6 phiL tan thanh cua nhung thanh vien HOi dong quan tri khong co lgi ich lien quan; 

b. D6i vai nhung hop d6ng c6 gid tri lOn hon ba 	lam phan tram (35%) tong gia tri tai san 

dirge ghi trong bdo cdo tai chinh gan nhat, nhung not dung quan trong 	hgp &Ong hoac giao 
dich nay cling nhu m8i quan he va Igi ich cua thanh vien 1-10i dong quan tri, Kiem soat vien, 
T6ng gidm doc, nguai dieu hanh khac da dirge cong b6 cho cac co &Ong khong c6 Igi ich lien 
quan co quyen bieu guy& ye van de d6, va nhung co 'Jong d6 da th6ng qua hop dOng hoac giao 
dich nay; 

c. Hop dong hoac giao dich c16 dirge motto chirc to van dOc lap cho la cong bang va hgp ly xet 
ten m9i phuong dien lien quan den cac co dongcila cong ty vao thai diem giao dich hoac hop 
&mg nay dirge HOi  (long quan tri hoac Dai hOi  citing co &Ong thong qua. 
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Thanh vien FIOi ding quan tri, Kiem soat vien, `Ring giam d8c, nguOi dieu hanh khac va cac t6 
chirc, ca nhan có lien quan 	cae thanh vien neu tren kh6ng dugc sir dting cac thong tin chua duoc 
phep cong b6 cua cong ty hoac tiet 10 cho nguOi khac de thuc hien cac giao dich c6 lien quan. 

Ditu 39.Trach nhina ve th* hai va boi thtrerng 

1. Thanh vienOi difing quail tri, Kiem soat vien, TOng giam d6c va ngtrai dieu hanh khac vi 
pham nghia vu, trach nhiem trung thuc va can trong, khong hoan thanh nghia vu cua minh 	sir 
man can va nang lure chuyen mon phai chiu trach nhiem ye nhung thiet hai do hanh vi vi pham cua 
minh gay ra. 

2. C6ng ty b8i thuang cho nhimgnguai da, dang hoac CO the trO.  thanh mot ben lien quan trong 
cac vu khieu nai, kien, kha 	

, 
i to (bao 	cac vu viec dan str, hanh chinh va khong phai la cac vu kien 

do cong ty la ngtroi khi kien) neu nguOi do da hoac dang la thanh vien I-10i Tang quail tri, Kiem soat 
vien, T6ng giam doc, ngtroi dieu hanh khac, nhan vien hoac la dai dien duac cong ty uy quyen hoac 
nguOi do da hoac dang lam theo yeu cau cua cong ty 	tts each thanh vien 140i (long quail tri, ngtrai 
dieu hanh doanh nghiep, nhan vien ho4c dai dien theo fly quyen dia cong ty 	diet' kien ngtrai de) 
da hanh dOng trung thuc, can trong, man can vi lgi ich hoac khong mau thuan 	loi ich ctia cong ty, 
tren co.  so• tuan thu luat phap va kh6ng co bang chilng xac nhan rang nguOi dO da vi pham nhiing 
trach nhiem cua minh. 

3. Khi tfurc hien chirc nang, nhiem vu hoac thuc thi cac ding viec theo uy quy6'n dia cong ty, 
thanh vien Hoi Tang guar' tri, Kiem soat vien, nguOi dieu hanh khac, nhan vien hoac la dai dien theo 
Oy quyen cua cong ty cluac cong ty boi thueng khi tra thanh mot ben lien quan trong cac vu khieu 
nai, kien, khai to (trir cac vu kien do cong ty la nguai khai kien) trong cae twang hop sau: 

a. Da hanh dOng trung thuc, can trong, man can vi loi ich va kh6ng mau than vai loi ich cua 
cong ty; 

b. Tuan thir luat phap va khong co bang chin xac nhan da kh6ng thtrc hien trach nhiem dia 
minh. 

4. Chi phi b8i thuang bao g8m cac chi phi phat sinh (ke ca phi thue luat su), chi phi phan quyet, 
cac khoan tien phat, cac khoan phai thanh toan Oat sinh trong thuc to hoac duoc coi la hop,  khi 
giai quyet nhung vu viec nay trong khan kh6 luat phap cho phep. Cong ty co the mua bao him cho 
nhung nguiyi nay de tranh nhiing trach nhiem b8i thtrOng neu tren. 

XI. QUYEN DIEU TRA SO SACH VA HO SO 

Ditu 40.Quytn ditu tra so sach va ho w 
1. Co 'Jong hoac nhOm c6 'Jong quy dinh tai khoan 3 Dieu 12 DiL le nay có quyen true tie!) hoac 

qua nguai throe uy quyen 	van ban yeu cau throe kiem tra danh sach c6 dong, cac bien ban hop 
Dai hOi dong co dong va sao chtrp hoac trich luc cac ho so do trong gia lam viec va tai tru 	chinh 
cua cong ty. Yeu cau kiem tra do dai dien doge uy quyen cua c6 dong phai kern theo giay quyen 
cila co Tang ma ngtrai do dai dien hoac mot ban sao cong chimg 	giay uy quyen nay. 

2. Thanh,vienF10i dong Quan tit thanh vien Ban Kiem soat, TOng giam do'c va nguOi dieu hanh 
khac co quyen kiem tra s6 dang k)",  ea dong cua ding ty, danh sach c6 dong va nhung so sach va ho 
so khac 	cong ty vi nhung mtic dich lien quan 	chtirc vu cua minh 	dieu kien cac thong tin 
nay phai dirge bao mat. 

3. Cong ty phai luu Dieu le nay va nhung ban sita doi b6 sung Dieu 1e, GiAy chirng nhan dang 14 
doanh nghiep, cac quy che, cac tai lieu chUng minh quyen hau tai san, nghi quyet Dai hOi dong co 
(long va 1-10i citing Quan tri, bien ban hop Dai hOi 'long co dong va I-10i dong Quan tri, cac bao cao 
cua HOi dong Quan tri, cac bao cao cila Ban Kiem soat, bao cao tai chinh nam, so sach ke toan va bat 
cu giay to• nao khac theo quy dinh cir'a phap luat tai trti 	chinh hoac mot nai khac 	dieu kien la 
cac co (long va co quan dang kji kinh doanh dupe thong bao ye dia diem kru trit cac giay tey nay. 
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4. Dieu le nay phai dugc cong b6 tren website cua cong ty. 

XII.CONG NHAN VIEN VA CONG DOAN 

Ditu 41. Cong nhan vien va cong doan 

1. Tong giam dec trinh 116i den quart tri thong qua chic trtrang ve cac vAri a lien quan den viec 
tuyen dyng, cho nguoi lao dOng nghi viec, tien luang, bao hiem xa hei, phitc Igi, khen thuong va kji 
luat doi voi ngtrOi lao deng va ngtr6i dieu hanh cong ty. 

2. Tong giam dec trinh HOi deng quart tri thong qua chit truang v'e quan he dm cong ty vai cac to 
chirc cong doan theo Luat Cong doan, Dieu le C6ng doan va quy dinh phap luat hien hanh. 

XIII. QUANK GIVA CONG TY VOI TONG CONG TY SONADEZI VA CAC DON 
VI THANH VIEN 

Ditu 42.Quan he 	Tiing Cong ty Sonadezi 

1. Tang C6ng ty Sonadezi va Cong ty SDV la nhom Cong ty co mei quan he gan be lau dai voi 
nhau ye loi ich kinh te, cong nghe, thi trtrOng va cac lgi ich khac theo quy dinh cua Luat Doanh 
nghiep, bao g6m C6ng ty mg (Tong Cong ty Sonadezi) va Cong ty SDV. 

2. Tong Cong ty Sonadezi Nth Cong ty SDV co quyen va nghia vu cua doanh nghiep dec lap theo 
quy dinh cua Luat Doanh nghiep, chiu sty rang btfec ve quyen, nghia vu theo hop deng lien ket, th6a 
thuan giCra cac doanh nghiep. 

Ditu 43. Quan he yeti dun vi hack toil' phq thuOc 

1. Cac don vi hach toan Ott thu6c Cong ty thkrc hien hog deng san xuat - kinh doanh, hach toan 
ke toan, to chirc, nhan six va cac hoat Ong khac theo cite de phan cap, ity quyen cua Cong ty va &roc 
cu the hea trong Quy the to chirc va hog Ong cua cac don vi nay. 

2. Quy the to chirc va hog Ong cua cac don vi hach toan phly thuec C6ng ty do 'fling giam dec 

trinh Wei deng Quart tri phe duyet. 

3. Cong ty chiu trach nhiem ve cac nghia vu tai chinh phat sinh dei vei cac cam ket hop phap cua 
cac don vi hach toan phu thu6c theo dung quy dinh cua phap luat. 

4. C6ng ty thkrc hien cac quyen va nghia vki khac doi voi nhung don vi hach toan Oki thu6c theo 
quy dinh cua phap luat. 

Ditu 44. Quan he voi cong ty thanh vien cfia SDV 

1. SDV giao quyen cho ngtrei dai dien theo fly quyen true tiep thay mat SDV quart lj/ cac khoan 
cfau to cua SDV tai cac C6ng ty thanh vien trong pham vi Dieu le dm cac Cong ty nay. 

2. SDV quy& dinh mire dau to vao C6ng ty thanh vien thanh lap mei, dieu chinh tang hoac thoai 

yen dau to d6i vei cac Cong ty thanh vien clang hog Ong, bao dam phit hop quy dinh cua phap luat 
va chin hive, ke hoach kinh doanh cua SDV trong tirng thai 

3. Quyen va nghia vu 	ngtrai dai dien theo quyen 	SDV tai cac C6ng ty thanh vien &roc 
xac dinh theo quy che do HOi 'Jong Quart tri ban hanh va tai tirng quy& dinh cu ngueri dai dien theo 

uy quyen my the. 

4. SDV se khong trkrc tiep quyet dinh hoac trkrc tiep tham gia quan 1S,  d6i 	cac Cong ty thanh 

vien ma thuc hien quyen dm co &zing, b8n gop von th6ng qua ngtr6i dai dien theo ity guy& la thanh 
vien Hei (long thanh vien/ Hei deng Quart tri hoac tai Dai hei dong c6 citing cua cac Cong ty de. Quy 
dinh nay khong loci trir quyen cua ngtrOi dai dien theo fly quyen cua SDV thkrc hien cac vai tre quan 

dieu hanh tai cac C6ng ty thanh vien. 
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5. H9p d6ng, giao dich va quan he khac gifla SDV va Cong ty thanh vien deu phai dugc thiet lap 
va thuc hien dOc lap, binh dang theo dieu kien ap dung d6i voi cac chit the phap 1)% dOc lap. 

Been 45.Ph6i hqp chung gifra cong ty my va cac ding ty thanh vien 

Cong ty me va cac cong ty thanh vien ph6i h9p chung theo cac each sau day: 

1. Xay dung quy the hog dOng chung ten ca so' thoa thuan giaa cong ty me va cac cong ty thanh 
vien. 

2. Gong ty me sO citing quyen, nghia vu cUa chta so htru von tai cac cong ty thanh vien de to chdc 
thuc hien cac hog dOng phoi hap chung: 

a) Xay dung, to chirc thuc hien chitin lugc phat tri6n, 1(6 hoach kinh doanh chung; 

b) Dinh lulling chitin lugc kinh doanh, dinh huOng phan cong linh vue hog dOng va nganh, 
nghe san xuat kinh doanh cua cac cong ty thanh vien; 

c) T6 chirc cong tac tai el-1111h, ke toan, th6ng ke,bao g6m viec lap cac Bac, cao tai chinh 	cac 
cong ty thanh vien va Bao cao tai chinh hap nhat; 

d) Hinh thanh, quan ly va sir dung cac qu5",  tap trung (neu co) cua ca cong ty phit hgp vOi quy 
dinh cua phap luat; 

d) Quan 1)%, sir dking dat dai, tai nguyen khoang san (neu co); 

e) Cong tac lao dOng, tien luong, y ye, dao tao, phat trier' ngu6n nhan luc; 

g) Cong tac an toan lao d'Ong, phOng ch6ng thien tai, bao ye moi truOng; 

h) Cong tac Ung dung khoa h9c, cong nghe; 

i) C6ng tac hanh chinh, cong tac d6i ngoai cila ca cong ty; 

k) C6ng tac thi dua khen thuang, van h6a, the thao va cac cong tac xa hOi — tir thien; 

1) Xay dung va to chirc that hien cac quy the quail ljf, diet hanh va tieu chuan, dinh mire ap 
dung thong nhat trong ca cong ty. 

m) Cac hog dOng khac phis hop vai dac diem cua cong ty me, cong ty thanh vien, quy dinh 
phap luat c6 lien quan, Dieu le nay va Dieu le cac cong ty thanh vien. 

3. Viec ph6i hgp Oda cong ty me voi cac cong ty thanh vien 	hgp voi quy dinh cua phap 
lust, dieu le dm cac cong ty thanh vien, th6a thuan gitta cong ty me voi cac cong ty thanh vien, vi tri 
dm cong ty me trong tong hog dOng phoi h9p 	cac ding ty thanh vien. 

XIV. PHA.'NPHOI LQI NHUAN 
Di'eu 46.Phan phOi lgi nhuan 
1. Dai hOi d6ng c6 dong quy& dinh mire chi tra c6 tirc va hinh thirc chi tra c6 tire hang nam tir lgi 

nhuan cua cong ty. 

.2. HOi d6ng Quan tri kien nghi Dai hOi d6ng c6 dong thong qua viec thanh toan toan 	ho4e mot 
phan co tilt bang c6 phieu va HOi dong Quan tri la co quan thuc thi quyet dinh nay.. 

3. Ong ty kh6ng thanh toan lei cho khoan tien tra c6 tire hay khoan tien chi -Ira lien quan toi mot 
loci c6 phieu. 

4. 1-10i d6ng Quan tri c6 the quy6t dinh tam tang c6 tOc trong pham vi ke hoach da &lye Dai hOi 
dong c6 dong th8ng qua neu xet they viec chi tra nay phis hap voi kha nang sinh 16i dm cong ty. 

5. Truing hap c6 ttrc hay nh&ng khoan tien khac lien quan tai mot log c6 phieu dugc chi tra 
bang tien mat, cong ty phai chi tra bang tien d6ng Viet Nam. Viec chi tra c6 the thuc hien true tiep 
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hoac thong qua cac ngan hang tren ca so cac thong tin chi tit ve tai khoan ngan hang do c6 dOng 
cung cap. Twang hop cong ty (la chuyen khoan theo dung cac thong tin chi tiet ve ngan hang do c6 
dong cung cap ma co dong dO khong nhAn dugc tien, cong ty kh6ng phai chiu trach nhi8rn ve khoan 
tien cong ty da chuyen cho co Tong nay. Vic thanh toan co tire doi vo i cac c6 phieu co the dugc tien 
hanh th6ng qua cong ty chUng khoan hoac Trung tam Luu ky Chung khoan Vi8t Nam. 

6. Can cur LuAt Doanh nghi8p, Lust Chirng khoan, HOi dting Quan tri thong qua nghi quy6t xac 
dinh mOt ngay cu the de chat danh sach co clang. Can theo ngay do, nhang nguai dang kY vol to 
each co dong hoac nguai so hfru cac chirng khoan khac dugc quyen nhan c6 tire, lai suat, phan ph6i 
lgi nhuAn, nhan c6 phieu, nhAn thong bac, hoac tai li8u khac. 

7. Cac van de khac lien quan den phan ph6i lgi nhuAn dirge that hien theo quy dinh cna phap 

1144t. 

XV.TAI ICHOAN NGAN HANG, NAM TAI CHINH VA CHE DO KE TOAN 

Di&i. 47. Tai khan ngfin hang 

1. Cong ty 	tai khoan tai cac ngan hang Vi8t Nam hoac tai cac ngan hang ntrac ngodi dugc 
phop hog &Ong tai Vi8t Nam. 

,2. Theo skr chAp thuan trugc 	co.  quan co thAm quyen, trong truing hgp can thiet, Cong ty co 
the ma tai khoan ngan hang a nuac ngoai theo cac quy dinh cua phap luSt. 

Ditu 48.Nam tai chinh 

, Nam tai chinh 	Cong ty bat dAu ngay dAu tien 	thang MOt ( Thang 01) hang nam va 
ket thilc vao ngay thin 31 ciia thang 12 ding nam. Nam tai chinh dau tien bat dau tir ngay cap Giay 
chi:mg nhan clang ky doanh nghi8p va ket thfic vao ngay thir 31 dm thang 12 ngay sau ngay cap Giay 
chirng nhan clang ky doanh nghi8p do. 

Ditu 49. Cht d6 ke toan 

1. Ch6 d6 ke toan Cong ty sir dung la Che dO Ke toan Vi8t,Nam (VAS), the dO toan doanh 

nghi'8p hoac the dO ke toan dac 	khac dugc ca quan c6 tham quyen ban hanh va dirge BO Tai 

chinh chap thuAn. 

, 2. C6ng ty 	s6 sach ke toan bang ti6ng Vi8tva luu gift 116 so ke toan theo quy dinh phap luAt ve 
ke toan va phap luAt lien quan. Nhang h6 so nay phai chinh xac, clap nhAt, CO h8 th6ng va phai &I de 
chi:mg minh va giai trinh cac giao dich cua cong ty 

3. C6ng ty stir dung don vi tien to trong ke toan la dong Vi8t Nam. 

XVI. BAO CAO THIAING NIEN, BAO CAO TAI CHINH VA TRACH NHIM LONG 

BO THONG TIN 

Ditu 50. Bao ea() tai chinh nam, sau thang va quy 

1. C6ng ty phai lap bao cao tai chinh nam theo quy dinh cua phap luat va bao cao phai dirge kie'm 
toan theo quy dinh tai Dieu 52 Dieu 18 nay. Trong thii hsn chin muai (90) ngay ke tix khi ket that 
nam tai chinh (hoac trong thoi gian dugc,gia han), C6ng ty phai nap bao cao tai chinh hang nam da 
duac kiem toan cho co quan thue co tham quyen, Uy ban Chimg khoan Nha ntrac, So giao dich 
chUng khoan (truing hop khi cong ty niem yet) va cac co quan khac (neu co) theo quy dinh. 

2. Bao cao tai chinh nam phai bao g6m bao cao ket qua hog &Ong kinh doanh phan anh mOt each 
trung that va khach quan tinh hinh ve lai va 16 dm Cong ty trong nam tai chinh, bang can doi ke toan 
phan anh mOt each trung that va khach quan tinh hinh hog dOng cua C6ng ty tinh den thai diem lap 
bao cao, bao cao luu chuyen tien to va thuyet minh bao cao tai chinh. 

-31- 



3. Cong ty phai lap va ding b6 cac bao cao sau thang va quy theo cac quy Binh cua Cy ban 
Chang khoan Nha nugc, S6 giao dich chang khoan va n6p cho co quan thue hal quan va co quan 
clang 1(1 kinh doanh theo cac quy dinh cua Luat Doanh nghiep 

4. Cac bao cao tai chinh dugc kiem toan (bao g6m y kien cua kiem toan vien), bao cao sau thang 
va quy cua Cong ty phai dugc cong b6 ten website cua Cong ty. 

5. Cac to chirc, ca nhan quan tam deu dugc quyen kiem tra ho4c sao chvp ban bao cao tai chinh 
nam dugc kiem toan, bao cao sau thang va quy trong gi6 lam viec cua Cong ty, tai tru sa chinh cua 
C6ng ty va phai tra mot milt phi hop 11/ cho viec sao chvp. 

Dtht 51. Bao cao thtr?rng nien 

Cong ty phai lap va cong b6 Bao cao thu6ng nien theo cac quy dinh cua phap luat 1/6 chirng 
khoan va thi tru6ng chirng khoan. 

XVII. KIEM TOAN CONG TY 
Ditu 52. Kim toan 
1. DO hOi dong co Tong thuong nien chi dinh mot cong ty kiem toan d6c lap hoac thong qua danh 

sach cac cong ty kiem toan d6c lap va fly quyen cho H'6i dung quail tri quyet dinh lua ch9n mot trong 
so cac don vi nay tien hanh cac hog clOng kiem toan Cong ty cho nam tai chinh tiep theo clua tren 
nhang dieu khoan va dieu kien thoa thuan vgi 1-16i dung 9uan tri. Cong ty phai chuan bi va 	bao 
cao tai chinh nam cho cong ty kiem toan d6c lap sau khi ket thiic nam tai chinh. 

2. Cong ty kiem toan d6c lap kiem tra, xac nhan va bao cao ve bao cao tai chinh nam phan anh 
cac khoan thu chi dm Cong ty, lap bao cao kiem toan va trinh bao cao dO cho H'6i d6ng quan tri 
trong vOng ba(03) thang ke tir ngay ket thtic nam tai chinh. 

3. Ban sao cua bao cao kiem toan dugc giri dinh kern bao cao tai chinh nam cua Cong ty. 
4. Kiem toan vien thuc hien viec kiem toan Cong ty se dugc phdp tham du m9i cu6c h9p Dai h6i 

cong co (long va dupe quyen nhan cac thong bao va cac thong tin khac lien quan den Dai h6i d6ng 
CO dong ma cac co &rig dugc quyen nhan va dugc phat bieu y kien tai cuOc hop dai h6i y6 cac van 
de co lien quan den kiem toan. 

XVIII. CON DAU 

Ditu 53. Con dAu 

1. Cong ty c6 quyen quy& dinh ve hinh thac, s6 luvng va n(ii dung con ddu 	Cong ty theo 
khoan 1 Dieu 44 Luat Doanh nghiep. 

, 2. Con ddu 	ding ty dugc khac theo quy dinh 	luat phap va phai dugc thong bao mau con 
clau v6i co quan co tham quyen theo quy dinh phap luat hien hanh. 

3. H6i d6ng quan tri, T6ng giant d6c sir dung va quan 11 con dAu theo quy dinh phap luat hien 
hanh va quy dinh cua cong ty. 

XIX. CHAM DI I HOAT BONG VA THANH 1,17 
Dieu 54. Chim dth hot dOng 

1. Cong ty CO the bi giai the trong nhiing truOng hgp sau: 

a. Giai the theo quye't dinh cua Dai h6i d6ng c6 'long 

b. Bi thu h6i Giay cliang nhan clang ky doanh nghiep. 
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2. Viec giai the cong ty do Dai hei ding co Tong quyet dinh, Wei ding quart tri thkrc hien. Quyet 
dinh giai the nay phai dugc thong bao hoac phai dugc chap thuan 	co quan co tham quyen (neu 

bat buOc) theo quy dinh. 

Ditu 55. Thanh 1Sr 

1. Sau khi co quyet dinh giai the ding ty, Hoi Tong Quan tri phai thanh lap Ban thanh 1S,  gem ba 
(03) thanh vien. Hai (02) thanh vien do DO hOi Tong co Tong chi dinh va met (01) thanh vien do Wei 
Tong Quart tri chi dinh tir met ding ty kiem toan dec lap. Ban thanh ly chuan bi cac quy cite host 
Tong cua minh. Cac thanh vien dm Ban thanh 1y c6 the dugc lkra chin trong so nhan vien cong ty 
hoac chuyen gia dec lap. Tat ca cac chi phi lien quan den thanh ly dugc cong ty uu tien thanh toan 
Mtge cac khoan ng khac cua cong ty. 

2. Ban thanh 1S,  co trach nhiem bao cao cho co quan dang lcy kinh doanh ve ngdy thanh lap va 
ngay bat Tau host Ong. Ke iii thoi diem do, Ban thanh 1S/ thay mat cong ty trong tat ca cac cong viec 
lien quan den thanh ly cong ty 	Toa an va cac co quan hanh chinh. 

3. Tien thu duvc tir viec thanh ly duoc thanh toan theo thir tkr sau: 

a. Cac chi phi thanh 13i; 

b. Cac khoan ng Laing, tra cap thoi viec, bao hiem xa hei va cac cpyen loi khac cua ngtroi lao 
Ong theo thea trac lao &Ong tap the va hop Tong lao Ong da kji ket; 

c. Na thud; 

d. Cac khoan ng khac cua cong ty; 

e. Phan con lai sau khi da thanh toan tat ca cac khoan no tir diem a den diem d teen day duvc 
Chia cho cac co Tong. Cac co phan uu dai dugc uu tien thanh toan trix6c. 

XX. GIAI QUYET TRANH CHAP NOI BO 

Ditu 56. Giii quye't tranh chip 014 

	

1.,  Twang hop pilaf sinh tranh chap hay khieu nai co lien quan 	host Ong 	Cong ty hay 

tai quyen va nghia vu cit' a cac c6 ding theo quy dinh tai Dieu le nay, Lust Doanh nghiep, cac lust 
khac hoac cac quy dinh hanh chinh quy dinh 

a. Co ding vai Cong ty; 

b. Co Tong vgi Hei ding Quan tri, Ban Kiem soat, Tong giam do'c hay ngtrei dieu hanh khac. 

Cac ben lien quan co gang giai quy6t tranh chap do thong qua thuong ltrong va hoa giai. Tru 
truing hap tranh chap lien quan tai HOi ding Quart tri hay Chi' tich Wei ding Quan tri, Chu tich Frei 
dung Quan tri chic tri viec giai quyet tranh chap va yeu cau tirng ben trinh bay cac yeu, to thkrc tien 
lien quan den tranh chap trong yang rntroi lam (15) ngay lam viec ke tir ngay tranh chap phat sinh. 
True/1g hap tranh chap lien quan tgi Hoi dung Quart tri hay Chit'  tich Wei dung Quan tri, bat cir ben 
nao ding co the yeu cau Truing Ban Kiem soat chi dinh met chuyen gia dec lap de hanh &Ong vgi to 
cach la trong tai cho qua trinh giai quyet tranh chap. 

2. Truing hop khong dat dugc quye't dinh hod giai trong yang sau (06) tan tin khi bat,  dau 

qua trinh hod giai hoac neu quyet,dinh 	trung gian hoa giai kitting duvc cac ben chap nhan, bat cir 

ben nao cling co the 	tranh chap dO ra Trgng tai kinh to hoac Toa an kinh te. 

3. Cac ben tir chiu chi phi dm minh co lien quan tai thu tkic thtrang Luang va hoa giai. Viec 
thanh toan cac chi phi dm Tod an dugc thkrc hien theo phan quyet cua Toa an. 

XXI. BO  SUNG VA SfrA DOI DIEU LE 

Di&I 57. Bt; sung va sum d i Ditu le 

1. Viec be sung, sila d6i Dieu le nay phai dugc Dai hei ding co ding xem xet quy6t dinh. 
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2. Trong truOng hop co nhang quy dinh cua phap lug c6 lien quan den hoat dOng cita Ong ty 
chtra dugc de cap trong ban Dieu le nay hoac trong truang hop c6 nhiing quy dinh mai cna phap lug 
khac voi nhung dieu khoan trong Dieu le nay thi nhung quy dinh cua phap lug dO duang nhien dugc 
dp dpng va dieu chinh hog d6ng caa Cong ty. 

XXII. NGAY HIEU LVC 

Dieu 58. Ngay hien Ityc 

1. Ban Dieu le nay g6m 22 chuong 58 dieu dugc Dal h6i d6ng c6 dong C6ng ty Co phan dich vu 
Sonadezi nhat tri thong qua ngay 17/4/2020 tai thanh ph6 Bien Wm, tinh D6ng Nai. 

2. Dieu le nay duct lap thanh 10 (mood) ban, c6 gia tri nhu nhau: 

a. Mot (01) ban n6p tai Ca quan ding ky kinh doanh theo quy dinh ctia Luat Doanh nghiep; 

b. M6t (01) ban n6p tai Uy ban nhan dan tinh D6ng Nai; 

c. M6t (01) ban n6p tai Ser Tai chinh tinh D6ng Nai; 

c. Bay (07) ban luu giu tai Tru chinh cna Cong ty. 

3. Dieu le nay la duy nhg va chinh thirc cua Cong ty. 

4. Cac ban,  sao hoac trich 1pc Dieu le cong ty c6 gia tri khi co chit 14 cila 	tich H6i d6ng 
quan tri hoac Tong giam doe. 

Bien Hem, ngay 17 thing 4 nam 2020 

NGUbI DAI DIEN THEO PHAP LUAT 

TONG GIAM DOC 

c51111/A 
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