
CONG HOA XA HOI CHU NGHIA VIVT NAM 
DOc 14p — Tv do — Hph pluic 

4r AIS DV 
MEMBER OF SONADE71 

DIEU LE 

CONG TY CO PHAN DICH VU SONADEZI 

Tru so.: TAng 8, Toa nha Sonadezi, S6 1, Duirng 1, Khu cong nghi4 Bien Ma 1, 
Phairng An Binh, Bien Ma, Bong Nai 

Bien thoai: 0251.8890888 - 0251.8890777 — Fax: 0251.8890199 
Bien Hba, ngery 19 duing 4 niim 2021 



MIX LIX 
PHAN MO DAU 	 1 
CHO:NG I. DINH NGIIIA CAC THUAT NGfr TRONG DIEU LC 	 1 

Dieu 1. Giai thich thuat ngfr 	 1 
CHU'ONG II. TEN, HINH THUrC, TRU SO, CHI NHANH, VAN PHONG DAI DICN, 

THOI HAN HOAT BONG VA NGIAII DAI DIEN THEO PHAP LUAT CUA CONG 
TY 	 1 

Dieu 2. Ten, hinh thirc, tru so, chi nhanh, van phong dai dien va thtri han boat deng cua 
Cong ty 	 1 

Dieu 3. Nveri dai dien theo phap luat cua Cong ty 	 2 
CH1U'ONG III. MIX TIEU, PHAM VI KINH DOANH VA HOAT BONG CUA CONG 

TY 	 2 
Dieu 4. Nganh, nghe va moue tieu hog Tong cua Cong ty 	 2 
Dieu 5. Pham vi kinh doanh va hoat dong 	 3 

CHVONG IV. VON DIEU LC, CO PHAN 	 3 
Dieu 6. Von dieu le, co phan 	 3 
Dieu 7. Chung nhan co phieu 	 3 
Dieu 8. Chimg chi chimg khoan Ichac 	 4 
Dieu 9. Chuyen nhuong co phan 	 4 

CHUVNG V. Ca CAU TO CHTYC QUAN LY 	 4 
Dieu 10 . Ca cau to chirc quin 1y 	 4 

CHVONG VI. CO BONG VA DAI HOI BONG CO BONG 	 4 
Dieu 11 . Quyen cua co Tong 	 4 
Dieu 12 . Nghia vu cua co dong 	 5 
Dieu 13 . Dai hei ding co dong 	 6 
Dieu 14 . Quyen va nghia vu cua Dai hei dong co Tong 	 7 
Dieu 15 . Dai dien theo uy quyen 	 8 
Dieu 16 . Trieu tap hop, chtrang trinh h9p va thong bac) h9p Dai hei ding co dong 	10 
Dieu 17 . Cac dieu kien tien hanh h9p Dai hei dong co dong 	  11 
Dieu 18 . The thirc tien hanh hop va bieu quyet tai tai cuOc hop Dai hei ding co dong 	 11 
Dieu 19 . Hinh thirc thong qua nghi guy& cua Dai hei Tong co dong 	 13 
Dieu 20 . Dieu kien de thong qua nghi quyet cua Dai hei Tong co Tong 	 13 
Dieu 21 . ThAm quyen va the,  thirc laykien Tong bang van ban de thong qua nghi quyet 

dm Dai hOi &Ong co dong 	 13 
Dieu 22 . Nghi quy6t, Bien ban h9p Dai hei Tong c6 &mg 	 15 
Dieu 23. Yeu c'a'u hty be guy& dinh cua Dai hei dong co dOng 	 16 

CHISONG VII. MN BONG QUAN TRI 	 16 
Dieu 24. Ling dr, de cu thanh vien Hoi Tong quan tri 	  16 
Dieu 25. Thanh phan va nhiem Icy dm thanh vien Frei dong quan tri 	 17 
Dieu 26. Quyen han va nghia vu cua HOi Tong quan tri 	 18 
Dieu 27. Thu lao, tien Luang, thuong va lgi ich khac cua thanh vien Hei &ling quail tri 	 19 
Dieu 28. Chu tich va Pho Chu tich Hei ding quan tri 	 19 
Dieu 29. Cac cuec hop cUa Wei dong quan tri 	 20 



Dieu 30. Nguai phu trach quan tri Cong ty 	 22 

CHIrONG VIII. TONG GIAM DOC VA NGU'OI DIEU HANH KHAC 	 22 

Dieu 31. T6 chirc b6 may quanll 	 • 22 

Dieu 32. Nguai lieu hanh Cong ty 	 22 

Dieu 33. B6 nhiem, mien nhiem, nhiem vu va quyen han cua T6ng giam d6c 	22 

CH1fONG IX. BAN KIEM SOAT 	 23 

Dieu 34. Ling cir, de dr Ban Kiem soat 	 23 

Dieu 35. Thanh phan va nhiem IcS7 cna Ban Kiem soat 	 24 

Dieu 36. Truang Ban Kiem soat 	 24 

Dieu 37. Quyen va nghia vu dm Ban Kiem soat 	 25 

Dieu 38. Cu6c h9p cna Ban Kiem soat 	 26 

Dieu 39. Tien lucmg, thu lao, thuang va lai ich Ichac cua thanh vial Ban 'Cern soat 	26 

CHVONG X. TRACH NHIEM CUA THANH VIEN HOI BONG QUAN TR1, KIEM 
SOAT VIEN, TONG GIAM DOC VA NGU'O'l DIEU HANH KHAC 	 27 

Dieu 40. Trach nhiem can tr9ng 	 27 

Dieu 41. Trach nhiem trung thvc va tranh cac xung d6t ve quyen lai 	 27 

Dieu 42. Cong khai cac lai ich lien quan 	 27 

Dieu 43. Hap d6ng, giao dich vai nguoi c6 lien quan 	 28 

Dieu 44. Trach nhiem ve thiet hai va b6i thu6ng 	 29 

CHO:NG XI. QUYEN DIEU TRA SO SACH VA HO SO 	 29 

DiL 45. Quyen tra dru s6 sach va h6 sa 	 29 

CHVONG XII. CONG NHAN VIEN VA CONG DOAN 	 30 

Di'L 46. Cong nhan vien va cong doan 	 30 

CHU'ONG XIII. QUAN HE GI1J'A CONG TY VOI TONG CONG TY SONADEZI VA 
CAC DON VI THANH VIEN 	 30 

Dieu 47. Quan he yen T6ng Cong ty Sonadezi 	 30 

Dieu 48. Quan he \Teri don vi hach town phu thu6c 	 30 

Dieu 49. Quan he vai cong ty thanh vien cua C6ng ty 	 30 

Dieu 50. Phi h9p chung gifra Cong ty SDV va cac cong ty thanh vien 	 31 

CHIAING XIV. PHAN PHOI LOCI NHUO 	 31 

Dieu 51. Phan phi lai nhuan 	 31 

CHUtiNG XV. TAI KHOAN NGAN HANG, NAM TAI CHiNH VA; CHE DO ICE 

TOAN 	 32 

Dieu 52. Tai khoan ngan hang 	 32 

Dieu 53. Nam tai chinh 	 33 

DiL 54. Ch6 do ke toan 	 33 

CHliONG XVI. BAO CAO THIAING NIEN, BAO CAO TAI CHINH VA TRACH 
NHIEM CONG BO THONG TIN 	 33 

Dieu 55. Bao cao tai chinh nam, ban then va quy 	 33 

Dieu 56. Ban cao thuang nien 	 33 

CHIJONG XVII. KIEM TOAN 	 33 

Dieu 57. Kiem town 	 33 



CHIANG XVIII. CON DAU 	 34 
Dieu 58. DaucuaCongty 	 34 

CHIrCiNG XIX. GIAI THE CONG TY 	 34 
Dieu 59. Giai the Cong ty 	 34 
Dieu 60. Thanh 1Y 	 35 

CHU'ONG XX. GIAI QUYET TRANH CHAP NOI BO 	 35 
Dieu 61. Giai guy& tranh chap not be 	 35 

CHIYONG XXI. BO  SUNG VA SfrA DOI DIEU Lt 	 36 
Dieu 62. B6 sung \TA sira d6i Dieu 1'e' 	 36 

CHO:NG XXII. NGAY HItU Ltrc 	 36 
Dieu 63. Hieu hrc 	 36 

PHU LI.JC SO 01/PLDL 	 37 

- iv - 



PHAN Mei DAU 

Dieu le nay dm Cong ty Co phan Dich vu Sonadezi la ca set phap lY cho MQi hog dOng 
cua C6ng ty. Dieu le, cac quy dinh cua Cong ty, cac Nghi quyet cda Dsi hOi co dOng va HOi 
ding Quan tri nett da dugc th8ng qua mot each hgp le phit hgp vai phap luat lien quan se la 
nhang quy tae va quy dinh rang buOc de tin hanh hog dOng kinh doanh cua COng ty. 

CHU'UNG I. DINH NGHIA CAC THU8T NGir TRONG DIEU LE 

Dieu 1. Giii thich thuat ngfi 
1. Trong Dieu le nay, nhang thuat ngir duoi day se dugc hieu nhtr sau: 

a. "Von dieu Fe" la tong menh gia c6 phan da ban va quy dinh tai Dieu 6 Dieu le 
nay; 

b. "Luat Doanh nghiep" la Lust Doanh nghiep s6 59/2020/QH14 ngay 17/6/2020; 

c. "Luat Chirng khodn" la Luat Chimg khoan s6 54/2019/QH14 ngay 26/11/2019; 

d. "Nguoi quan 1711  bao gim Chu tich HO ding quan tri, Pho chit tich Hoi d6ng 
quan tri, thanh vien Hoi &rig Quan tri va nguoi dieu hanh; 

e. "Nguai dieu hanh" la Ting giarn dic, Ph6 Ting giarn die, Ke•toan truang; 

f. ,"Ngue:ri có quan he gia dinh" bao g6m: vg, ch6ng, b6 de, me 	b6 nuoi, me 
nuoi, bo chong, me chong, bo vg, me vg, con de, con nuoi, con re, con dau, anh ruOt, 
chi runt, em runt, anh re, em re, chi dau, em dau, anh runt cua vq, anh runt cua chong, 
chi runt cua vg, chi runt cua chong, em runt cua vg, em runt cua chong; 

g. "NguM co lien quan" la ca nhan hoac t6 chine dugc quy dinh tai khoan 46 Dieu 
4 Luat Chung khoan va khoan 23 Dieu 4 Lust Doanh nghiep; 

h. "Viet Nam" la nuac COI-1g hoa Xa hOi Chu nghia Viet Nam; 

i. "Co (long" la ca nhan, to chirc sa hiru it nhat mot c6 phan cua Cong ty; 

j. "Co ding ph6 thong" la c6 ding sit huu co phLi ph6 thong; 

k. "SO giao dich chimg khodn" la Sa Giao dich Chirng khoan Viet Nam va cac 
cong ty con. 

2. Trong Dieu le nay, cac tham chieu 	mot hoac mot s6 quy dinh hoac van ban khac 

se bao 	ca nhCtng sira doi hoac van ban thay the. 

, 3. Cac tieu de (chtrung, dieu dm Dieu nay) dugc sir dung nhas m thuan tin cho viec 

hien not dung va kiting anh huang tai not dung dm Dieu le nay. 

CHIJONG II. TEN, HiNHTUC, TRAJ SO, CHI NHANH, VAN PHONG DM 
DIEN, THOI HAN HOAT BONG VA NGU'dI DM DIEN THEO PHAP LOT CUA 

CONG TY 
Dieu 2. Ten, hinh thirc, tru sir, chi nhanh, van phong cai din va thin hull hog dOng 

cua anig ty 
1. Ten Cong ty: 

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

• Ten bang tieng nuac ngoai: 

SONADEZI SERVICES JOINT STOCK COMPANY 
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• Ten giao dich: CONG TY CO PHAN DICH VU SONADEZI 

• Ten viet eat: 	SDV 

• Logo Cong ty: 

Phien ban ngang Phien ban d9c 

AtirS DV 
MEMBER Or SONADE2J 

AV Ar 
S DV 

2. Cong ty la cong ty co phan c6 to cach phap nhan phii hop vai phap lust hien hanh 
dm Viet Nam. 

3. Till so clang 14r cua Cong ty la: 

• Dia chi: Tang 8, Toa nha Sonadezi, S6 1, Du6ng 1, Khu cong nghiep Bien flea 
1, Phu6ng An Binh, TP. Bien H6a, Tinh Deng Nai 

• Dien 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 co the thanh lap chi nhanh va van phaing dai dien tai dia ban kinh doanh de 
thuc hien cac muc tieu hog Ong cua Cong ty phu hop vai quyet dinh cua HO Tong club tri 
va trong pham vi lust phap cho phep. 

5. Trir khi ch&rn dirt hoat Ong trir6c thai han theo Dieu 59 Dieu le nay, Cong ty hog 
gong vo th6i han. 

Dieu 3. NguiYi d i di?n theo phap 1u4t cua Cong ty 
1. COng ty c6 01 (met) nguari dai dien theo phap lust. Tong giam dec la nguaci dai dien 

theo phap lust cua Cong ty. 

2. Quyen han va nghia vu cua nguad dai dien theo phap lust: 

a. Ngu6i dai dien theo phap 101 dai dien cho Cong ty thuc hien cac quy6'n,va nghia vu 
phat sinh to giao dich 	Cong ty, dai dien cho Cong ty vai to cach ngu6i yeu cau gig quyet 
viec dan su, nguyen don, bi don, nguati c6 quyen lgi, nghia vu lien quan tnrac Tr9ng tai, TOa 
an. 

b. Ngu6i dai dien theo phap lust thuc hien trach nhiem theo Dieu 13 dm Lust Doanh 
nghiep va cac quyen, nghia vu khac theo quy dinh cua phap lust hien hanh. 

CHVONG III. MI.JC TIEU, PHAM VI KINH DOANH VA HOAT BONG CiJA 
CONG TY 

Dieu 4. Nganh, nghe va Inv Weil hog dOng cua Cong ty 

1. Nganh, nghe kinh doanh cua Cong ty la: theo Phu luc s6 01/PLDL dinh kern Dieu le; 
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2. Muc tieu hog dOng cua Cong ty la: huy dOng va sir dong von co hieu qua trong viec 
san xuat kinh doanh, nham muc tieu thu loi nhuan, tao viec lam On dinh cho,nguai lao dOng, 

mang 19i tdc cho cac c6 (long, dong gop cho Ngan sach Nha nuot va phat trien C6ng ty. 

Di&I 5. Pham vi kinh doanh va hoat Ong 
C6ng ty dugc phep tien hanh hoat dOng kinh doanh cac nganh nghe neu tai Dieu le 

nay, da dang 14, thong bao thay 	not dung Tang 1c57,vai Co quan dang kinh doanh va da 

cong bo ten C6ng thong tin dang 14 doanh nghiep queic gia. 

CHVONG IV. VON DIEU LE, CO PHAN 

Di'u 6. V6n dieu le, co phAn 

1. VOn dieu le dm Cong ty la 50.000.000.000 VND (Bang chit: Nam mwoi ty dong) 

TOng s8 von dieu le caa Cong ty dugc chia thanh 5.000.000 di phan vai menh gia la 
10.000 ding/ c8 phan. 

2. Cong ty co the thay dOi von dieu le khi dugc Dai hOi d6ng co (Jong th6ng qua va theo 
quy dinh cua phap lust. 

3. Tat ca c8 phan cua Cong ty vao ngay th6ng qua dieu le nay 1a co phan phi) thong. 

4. Cong ty có the phat hanh cac loai co phan tru dai khac sau khi CO sir chap thuan cua 
Dai hOi d8ng co dong va phi' hop vai cac quy dinh cua phap lust. 

5. Co phan phi) thong phai dugc tru tien chao ban cho cac co dong hien tau theo ty le 
tuang fing vai ty le s6 hitu co phan pho thong cua h9 trong cong ty, trir truang hop Dai hOi 
dong co dong quyet dinh khac. SO c6 phan co dong khong,  dang mua het se do H8i dong 

Quan tri 	C6ng ty guyet dinh. 	(long Quan tri CO the phan phoi so co phan do cho cac 
doi tugng theo cac dieu kien va cach thirc,  ma HOi dong Quan tri thay la phi' hop, nhung 
khong dugc ban so co phan dO theo cac dieu kien thuan lgi han sso 	nhang dieu kien da 
chao ban cho cac co dOng hien hau trir tnrang hop Dai hOi dong CO &Ong co chap thuan khac. 

6. C6ng ty co the muace, phan do chinh C6ng ty da phat hanh theo nhang each thirc 
dugc quy dinh trong Dieu le nay va phap lust hien hanh. 

7. Cong ty c6 the phat hanh cac loai chimg khoan khac theo quy dinh cua phap lust. 

Dieu 7. Chfrng nh4n co phi6u 

1. Co dong cua Cong ty dugc cap chimg nhan co phieu tuong img vai so c6 phan va 

loai co phan so.  

2. Co phieu la loaf chirng khoan xac nhan quyen va lai ich hop phap 	ngtrai sa hau 

doi 	mot phan von co phan cua Cong ty. CO phial phai co day du cac not dung theo quy 
dinh tai khoan 1 Dieu 121 Luat doanh nghiep. 

, 	 s  3. Trong theri han 30 ngay tir ngay nOp day du ho so de nghi chuyen quyen hint cO 
phan hoac trong thai han 02 thang tir ngay thanh toan day du tien mua co phan hoac thei 
han khac quy dinh tai phuong an phat hanh, co (long dugc cap chimg nhan co phieu. CO dong 
khong phai tra cho Cong ty chi phi in chirng nhan co phieu. 

4. Tnrang hop co phieu bi mat, bi hu hOng hoac bi hiry hoai duai hinh thirc khac thi 
dugc Cong ty cap lai co phial theo de nghi dm co dong do. De nghi cua c6 dong phai bao 
gom cac not dung sau day: 

a. Thong tin ve co phieu da bi mat, bi hu hong hoac bi huy hoai du6i hinh thirc khac; 
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b. Cam kat chiu trach nhiam va nhang tranh chap phat sinh tir viac cap lai co phieu mai. 

Dieu 8. Chting chi chthig khoin khac 

Chung chi trai phieu hoac cac chirng chi chirng khoan khac cua Cong ty dugc phat hanh 
có chi ky dm nguai dai dien theo phap luat va dau cua Cong ty. 

Dieu 9. Chuyen nhugng co phAn 

1. Tat ca cac co phan dugc to do chuyen nhugng trir khi Dieu la nay va phap luat có 
quy dinh khac. Co phieu cua Cling ty da dugc Bang ky giao dich tren UPCOM, viac chuyen 
nhugng theo cac quy Binh cua phap luat ye chimg khoan va thi tnrang chi:mg khoan. 

2. CO phan chua dugc ,thanh toan day 	kh6ng dugc chuyen nhugng va huorig cac 
quyen lqi 	quan nhu quyen nhan co tirc,,quyen nhan co phieu phat hanh,de tang von co 
phan nguon von chi' sa 	quyen mua co phieu mai chao ban va cac quyen lgi khac theo 
quy dinh cua phap lust. 

3. Truang hop co along la ca nhan chat thi nguai thira ke theo di chlic hoac theo phap 
lust cua co &Ong do la co dOng cua Cong ty. Truang hap co phan ciia co dong la ca nhan chat 
ma kh6ng co nguai thira ke, ngueri thfra ke tochoi nhan thira ke hoac bi trust quyen thira ke 
thi so c6 phan do dugc giai quyet theo quy dinh cua phap luat ye dan six. 

4. CO dong co quyen tang cho mot phan hoac toan 130 co phan cua minh cho nguai 
khac; sir dung co phan de tra ng. Truerng hop nay, nguai dugc tang cho hoac nhan tra n9 
bang co phan se IA co (long cua cong ty sau khi hoan tat cac thu tic chuyen nhugng theo quy 
dinh dm Dieu la nay va phap luat co lien quan. 

CHVONG V. CG CAU TO CHLrC QUAN LY 
Dieu 10. Ca cAu to chtirc quail 47 

Ca cat' to chirc quan ly cua C6ng ty bao gOm: 

a. Dai hOi dOng co dong; 

b. HOi dOng quan tri; 

c. Ban kiam soat; 

d. TOng giam dOc. 

CHVONG VI. CO BONG VA BA! HOI BONG CO BONG 
Dieu 11. Quyen cua ca dong 

1. CO dong phO thong co cac quyen sau: 

a. Tham du, phat bieu trong cuOc h9p Dai hOi clang co dong va thvc hian quyen biau 
quyet truc tiap hoac thong qua dai dian theo uy quyen hoac hinh thirc khac do Quy che not 1)0 
ve,quan tri Cong ty, Dieu la nay va. phap luat quy dinh; 	co phan phO thong có mot phieu 
bieu quyet; 

b. Nhan co tirc vai mirc theo quyet dinh cua Dai hOi &Ong CO (long; 

c. Dugc uu -den mua co phieu mai chao ban tuang irng vai tS,  le so' hfru co phan phO 
thong cua tong c6 dong; 

d. Tv do chuyen nhugng co phan cua minh cho nguai khac, ngoai trir truang hgp quy 
dinh tai khoan 2 Dieu 9 Dieu la nay; 
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e. Xem xet, tra cdu va trich luc thong tin ve ten va dia chi lien lac trong danh sach co 
dong c6 quyen bieu quyet; yeu cau sir' a doi thong tin khong chinh xac cua minh; 

f. Xem xet, tra ciru, trich luc hoac sao chip Dieu le Cong ty, bien ban hop Dai hai ding 
co (long va Nghi quyet Dai hai dong co &ling; 

g. Khi Cong ty giai the hoac pha san, dugc nhan mat phan tai san can lai tucrng img vgi 
ty le sa tau co phan tai C6ng ty; 

h. Yeu cau Cong ty mua lai ca phAn cua ca Tong trong cac tnreng hgp quy dinh tai 
Dieu 132 Luat Doanh nghiep; 

i. Dugc doi xir binh clang; 

j. Dugc tiep can day du thong tin dinh kST va th6ng tin bat thugng do C6ng ty cong b6 
theo quy dinh cua phap lust; 

k. Dugc bao ve cac quyen, lgi ich hop phap cua minh; de nghi dinh chi, hay bo nghi 
quyet, quyet dinh cua Dai hai Tong co ding, Hai (long quan tri theo quy dinh cua Luat Doanh 
nghiep; 

1. Cac quyen khac theo quy dinh cua phap lust va Dieu le nay. 

2. Co (long hoac nh6m ca dong Warn gill 0 5% tra len tang so ca phan phi thong c6 cac 
quyen sau: 

a. Yeu cau Hai clang quan tri trieu tap hop Dai hai clang ca (long trong truing hop: Hai 
dong quan tri vi pham nghiem trong quyen cua co clang, nghia vi da ngubi quan ly hoac ra 
quyet dinh vuo:t qua tham quyen dugc giao va theo khoan 3, khoan 4 Dieu 13 Dieu 1e nay; 

b. Xem xet, tra dru, trich luc so bien ban NIA nghi quyet, quyet dinh cua HOi clang quail 
tri, bao cao tai chinh ban nien va hang na.'m, bao cao dm Ban Kiem soat, hgp ding, giao dich 
phai thong qua Hai &Ong quan tri va tai lieu khac, trir tai lieu lien quan den bi mat thuong 
mai, bi mat kinh doanh cUa Cong ty; 

c. Yeu call Ban Kiem soat kiem tra tong van de cu the lien quan den qiian ly, dieu hanh 
hoat ding cua C6ng ty khi xet thay can thiet. Yeu cau phai bang van ban va phai bao g6m 
cac not dung sau day: h9, ten, dia chi lien lac, quOc tich, so giay to phap VT dm ca nhan doi 
vii c6 clang la ca nhan; ten, ma so doanh nghiep hoac so giay 0 phap cita chirc, dia chi 
tri 	chinh doi,  \Teri co di ng la to chirc; so lugng co phan va thin diem Bang 	cO,phan cita 
tirng co &Ong, tong so co phan 	ca nhom co dong va ty le so. 	trong tong so co phan 
dm Ong ty; van de can kiem tra, muc dich kiem tra; 

d. Kien nghi van de dua vao chuong trinh hop Dai hai ding co ding theo khoan 4 Dieu 
16 Dieu le nay; 

e. Cac quyen khac theo quy dinh cua phap lust va Dieu le nay. 

3. Co (long hoac nhom ca ding so.  hail 0 5 % tang s6 ca phan phi thong tra len c6 
quyen de cir ngugi vao Hai ding quan tri, Ban Kiem soat theo quy dinh Wang img tai cac 
khoan 2 Dieu 24 va khoan 2 Dieu 34 Dieu le nay. Cac c6 (long phi thong hgp thanh Wm de 
de cir ngugi vao Hai (long quan tri va Ban Kiem soat phai thong bao ve viec hgp thanh nhom 
cho cac co Tong du hop biet trugc khi khai mac hop Dai hai ding c6 clang. 

Di&I 12. Nghia vu ciia co thing 
Co clang pha th6ng co cac nghia vu sau: 
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, I. Chiu trach nhiem va ng va cac nghia vu tai san khac 	Cong ty trong pham vi so 
von da gop vao Cong ty; 

2. Khong dugc rut von da gop bang co phan phi') thong ra khoi Cong ty dudi m9i hinh 
thirc, trir truong hgp dugc Cong ty hoac nguoi khac mua lai co phan; Truemg hgp co co dong 
rut mot phan hoac toan bO von co phan da gop trai voi quy dinh tai khoan nay thi ,c6 dong dO 
va nguen c6 lqi ich lien quan trong Cong ty phai ding lien doi chiu trach nhiem ve cac khoan 
ng va nghia vu tai san khac cua Cong ty trong pham vi gia tri c6 phan da bi rut va cac thiet 
hai xay ra; 

3. Tuan thii Dieu le va.,cac quy the 	Cong ty; chap hanh nghi quyet, quyet Binh cua 
Dai hOi dOng co (long, I-10i &rig quasi tri; 

4. Bao mat cac thong tin dugc Cong ty cung cap theo quy dinh tai Dieu le nay va phap 
luat; chi sir dung thong tin dugc cung cap de thirc hien va bao ve quyen va lgi ich hgp phap 
cua minh; nghiem cam phat tan hoac sao, giri thong tin dugc Cong ty cung cap cho to chirc, 
ca nhan khac; 

5. Tham du cuOc hop Dai hOi dtmg co dong va thirc hien quyan biau guy& thong qua 
cac hinh thirc sau: 

a. Tham du va biau guy& truc flap tai el& hop; 

b. Uy quyan cho ngued khac tham du va biau quyet tai cuOc hop; 

c. Tham du va biau quyet thong qua hOi nghi true tuyan, b6 phieu dien tir hoac hinh 
thirc dien tir khac; 

d. Giri phiau biau quyet den cuOc 11.9p thong qua thu, fax, thu dien tu. 

6. Chiu trach nhiem ca nhan khi nhan danh Cong ty duai m9i hinh thirc de thuc hien 
mot trong cac hanh vi sau day: 

a. Vi pham phap luat; 

b. Tian hanh kinh doanh va cac giao dich khac de tu lqi hoac phuc vu lgi ich cua 6' 
chuc, ca nhan khac; 

c. Thanh toan cac khoan ng chua den han truac nguy co tai chinh co the xay ra d6i 
Cong ty. 

7. Thgc hien cac nghia vu khac theo quy dinh cua phap luat va Dieu le nay. 

Di.hi 13. Dai h(li diing co dong 

. 	1.,  Dai hOi deg (long 	tat ca co &Ong co quyan biau quyet, IA quan quyet dinh 
cao nht 	Cong 	t y.,  Dai hOi clang co citing hop thueeng nien,moi nam mot 	va trong theci 
han bon (04) thang ke ngay ket fink nam tai chinh. 	'Tang quan tri quyet dinh gia han 
hop Dai,hOi dong co (long thuOng nien trong truemg hgp can thiet, nhung khOng qua sau (06) 
thang ke to ngay ket thim nam tai chinh. Ngodi cuOc hgp thuemg nien, Dai hOi dong co Tong 
co the h9p bat thuemg. Dia diem hop Dai hOi dong co dong dirge xac dinh la nai chu t9a tham 
du hop va phai I6( tren lanh filo Viet Nam. 

, 2. HOi d6ng quan tri trieu tap hop Dai hOi ding co dong thuemg nien va lua ch9n dia 
diem phii hgp. Dai hOi dong co dong thiremg nien quyet dinh nhung van de theo quy dinh cua 
phap luat va Dieu le nay, dac biet th6ng qua bao cao tai chinh nam dugc kiem toan. Truerng 
hgp Bao cao kiem toan bao cap tai chinh nam cua Cong ty co cac khoan ngoai trir trong yeu, 
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kien kiem town trai ngugc hoac tir ch6i, Cong ty phai mai dai din to chirc kiem town da 
kiem town bao cao tai chinh cua Cong ty du hop DO h6i dong c6 dong thu6ng nien. 

3. HOi d6ng quan tri phai tri8su tap hop Dal hOi d6ng c6 &Ong bat thuong trong cac 
tru6ng hgp sau: 

a. HOi d6rig quan tri xet thSy can thiet vi lgi ich cua Cong ty; 

b. S6 lugng thanh vien Hoi ding quan tri, Ban Kiem soat can lai it Ilan s6 lugng thanh 
vien toi thieu theo quy dinh cua phap 111'4; 

c. Theo yeu cAu cua c6 &Ong ho4c nhom c6 clang quy dinh tai khoan 2 Dieu 11 Dieu 18 
nay; yeu cau tri8u tap hop DO h6i &Ong co &Ong phai dugc the hi8n bang van ban, trong do 
neu r61)% do va muc dich cuOc hop, có du chit 14 dm cac co dong lien quan hoac van ban yeu 
cau dugc lap thanh nhieu ban va tap hgp du chit 14 dm cac co dong co lien quan; 

d. Theo yeu cau dm Ban Kiem soat; 

e. Cac throng hgp khac theo quy dinh cua phap lust va Dieu 18 nay. 

4. Tri8u tap hop Dai 116i dong c6 &Ong bat thu6ng: 

a. H6i d6ng Quan tri phai tri8u tap hop Dai h6i dong c6 dong trong thei han ba mucri 
(30) ngay ke tir ngay s6 thanh vien HOi &Zing Quan tri hoc thanh vien Ban kiem soat con lai 
nhu quy dinh WI diem b khoan 3 Dieu nay ho4c nhan dugc yeu cAu quy dinh tai diem c va 

diem d khoan 3 Dieu nay; 

b. Truing hgp HOi d6ng Quan tri khong tri8u tap hop Dai hOi d6ng c6 dong theo quy 
dinh tai diem a khoan 4 Dieu nay thi trong th6i han ba muoi (30) ngdy tiep theo, Ban Kiem 
soat phai thay the HOi c16ng Quan tri tri8u tap hop Dai hOi d6ng c6 dong theo quy dinh khoan 

3 Dieu 140 Lust Doanh nghi8p; 

c. Truing hgp Ban Kiem soat khong tri'8u tap hop DO hOi d6ng co &mg theo quy dinh 
tai diem b khoan 4 Dieu nay thi c6 dong, nhom c6 &Ong CO yeu cau quy dinh tai diem c khoan 
3 Dieu nay có quyen yeu cau dal din Cong ty tri8u tap hop Dai hOi dong co &ling theo quy 

dinh tai Luat Doanh nghi8p. 

Trong truing hgp nay, c6 &Ong hoac nhOrri c6 &Ong tri8u tap h9p Dai h6i ding c6 dong 
có quyen de nghi Cu quan clang ky kinh doanh giarn sat trinh tir, thu tuc tri8u tap, tien hanh 
hop va ra quyet dinh cua Dai h6i &Ong c6 dOng. Tat ca chi phi cho vi8c tri8u tap va tin hanh 

hop DO h6i d6ng c6 dong dugc cong ty hoan,lai. Chi phi nay 	bao 	nhang chi phi 

do co dong chi tieu khi tham 	hop Dal hOi cling c6 &Ong, k'e ca chi phi an a va di lai. . 

d. Thu tuc a to chirc hop DO h6i d6ng c6 (tong theo quy dinh tai khoan 2 Dieu 16 Dieu 

18 nay. 

Dieu 14. Quyen va nghia vu ciia Dai KA ding co d8ng 

1. Dai h6i d6rig c6 dong thu6ng nien thao luan va thong qua cac van de sau: 

a. Ke hoach kinh doanh hang nam cua dog ty; 

b. Bao cao tai chinh hang nam da dugc kiem town; 

c. Bao cao cua H6i d6ng quail tri ve quan tri va ket qua hoat d'6ng cua H6i d6rig quan 
tri va tirng thanh vien H6i dong quan tri; 
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d. Bao cao cua Ban Kiem sok v'e ket qua kinh doanh cua cong ty, ket qua hoat d6ng 
cua H6i citing quan tri, Tong giam doc; 

e. Bao cao to danh gia ket qua hoat d6ng oh Ban Kiem soar va tirng Thanh vien Ban 
Kiem sok; 

f. Mirc c6 tirc d6i vai moi c6 phan cua tong loci. 

2. Ngoai not dung quy dinh tai khoan 1 Dieu nay, Dai h6i ding c6 (Ring thuOng nien va 
bat thuemg thao luan va thong qua cac van de sau day: 

a. Th6ng qua Binh huong phat trien cua Cong ty; 

b. Quyet dinh loai c6 phAn va tong s6 co phan cua timg loci dugc quyen chao ban; 

c. BAu, mien nhiem, bai nhiem thanh vien H'6i ding quan tri, thanh vien Ban Kiem 
sok; 

d. Quyet dinh dAu to hoac ban so tai san co gia 	tir 35% tong gia 	tai san tro.  len 
dugc ghi trong bao cao tai chinh gan nhat cua Cong ty; 

e. Quyet dinh sira d6i, 1)6 sung Dieu le Cong ty; 

f. Quyet dinh mua lai tren 10% tong s6 c6 phAn da ban cua moi loci; 

• g. Xem xet, xir ly vi pham cua thanh vien H6i ding quan tri, thanh vien Ban Kiem soar 
gay thiet hai cho Cong ty va co (long Cong ty; 

h. Quyet dinh to chirc lai, giai the Cong ty; 

i. Quyet dinh ngan sach hoac tong mirc thu lao, thuong va Icri ich khac cho H6i ding 
quan tri, Ban Kiem sok; 

j. Phe duyet Quy the not b6 ve quan tri Cong ty, Quy the hoat dOng cua HOi ding 
quan tri, Quy the hog dOng dm Ban Kiem sok; 

k. Phe duyet danh sach cac to chirc kiem toan d6c lap thqc hien kiem toan Bao cao tai 
chinh 	Cong ty; 9uyet dinh to chirc kiem toan d0c lap thgc hien kiem tra haat d6ng cua 
Cong ty, bai mien kiem toan vien d6cla.'p khi xet thay can thiet; 

1. Viec ky ket help ding, giao dich quy dinh tai khoan 5 Dieu 43 Dieu le nay; 

m.Quyen va nghia vu khac theo quy dinh phap luat va Dieu le nay. 

3. Tat ca cac nghi quyet va cac van a da dugc dua vao chuang trinh hap phai dugc dua 
ra thao luan va bieu guy& tai cu6c hop Dai h6i ding c6 &mg. 

Dieu 15. DO (WO theo fly quyen 

1. Ngued dai dien theo fly quyen cua c6 dong la to chIrc 

a. Co dong la to chirc phai uy quyen cho nguai dai dien la ca nhan theo quy dinh nhu 
sau: 

- Co dong so him den duai 10% tong s6 c6 phAn chi dugc uy quyen 01 nguei dai dien. 

- Co &rig so. huu to 10% den cluOi 20% tong s6 c6 phAn có the fly quyen t6i da 02 
ngueri dai dien. 

- Co Tang sac huu tir 20% trey len tong so c6 phAn co the fly quyL t6i da 03 ngueri dai 
dien. 
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b. Trireeng hop co Tong Id to chirc cir nhieu nguai dal then theo fly quyen thi phai,xac 

dinh cu the so c6 phan cho moi nguai dai dien. Truerng hgp co (long khong xac dinh s6 co 

phan tuong frng cho moi nguai dai dien theo fly quyen thi so c6 phan se dirge chia deu cho so 
lung nguai dai dien theo uy quyen. 

c. Viec cir nguai dai dien theo uy quyen phai bang van ban, phai thong bao cho Cong ty 
Ned chi co hi'eu lirc 	Cong ty ke tir ngay Cong ty nhan dugc van ban. Van ban cir nguai 
dai dien theo fry quyen phai c6 cac not dung chili yeu sau day: 

- Ten, ma so doanh nghiep, clia chi trix chinh cfia CO dong; 

- SO lirgng nguai dai dien theo ilyquyen va ty le so.  him CO phdn, phdn von gap tuong 

frng cua moi nguai dai dien theo fly quyen, 

- HQ, ten, dia chi lien 14c, quOc tich, so gidy to phap le dm ca nhan tong nguai dai dien 
theo uy quyen; 

- Thai han fly quyen tuong frng cfia tirng nguai dai dien theo fly quyen, trong do ghi ro-

ngdy bat dau dirge dai dien; 

- HQ, ten, chit k)",e cua nguai dai dien theo phap lust dm co dong va cua nguai dai dien 
theo fly quyen. 

d. Ngueri dai dien theo fly quyen phai CO cac tieu char' va dieu kien sau day: 

- Kh6ng thu9c dOi tuong quy dinh tai khoan 2 Dieu 17 cfia Luat Doanh nghiep; 

- Co dong la doanh nghiep nha ntroc theo quy dinh tai diem b khoan 1 Dieu 88 cda Luat 
Doanh nghiep khong duct cir nguai c6 quan he gia dinh cua nguai quan 1y doanh nghiep va 
cua nguai co tham quyen 136 nhiem nguai quan ly doanh nghiep do ldm nguai dai dien theo 
fry quyen tai Cong ty. 

2. Uy quyen tham du hop Dai h9i d6ng co dong 

a. CO Tong, nguai dai dien theo fly quyen cua co d6ng la to chfrc c6 the true tiep tham 
dir hop hoc fly quyen cho mot hoc mot so ca nhan, to chfrc khac du hop hoSc du hop thong 
qua mot trong cac hinh thfrc quy dinh tai khoan 3 Dieu 144 Luat Doanh nghiep. 

b. Viec fly quyen cho ca nhan, to chfrc dai dien dir hop Dai hOi dOng co dong theo quy 
dinh tai diem a khoan 2 Dieu nay phai lap thanh van ban. Van ban fly quyen dugc lap theo 
quy dinh cua phap luSt ve dan six hoc theo mau cua Cong ty; van ban uy quyen phai neu,ro 
ten c6 dong fly quyen, ten ca nhan, to chfrc duce fly quyen, so lung c6 phan duct fly quyen, 
not dung fly quyen, pharn vi uy quyen, thei han fly quyen, chit lq'e cfia ben fly quyen va ben 
dugc fly quyen. 

- Nguei duce fly quyen du hop Dai hOi dong co dong phai xudt trinh van ban fly quyen 
khi dang 1(3'T dir hop.,  TruOnggp fly quyen lai thi nguai tham 	hop phai xuat trinh them van 
ban ny quyen ban dau cida co6 &rig, nguai dai dien theo fly quyen cua c6 -dong la to chi:re (neu 

trust dO chua dang ky voi Cong ty). 

c. Phieu bieu quyet cfia nguai dugc fly quyen du hop trong pham vi dugc fly quyen van 
co hieu lirc khi xay ra mot trong cac tnraeng hop sau day: 

- Nguari fly quyen da chit, bi han the nang lvc hanh vi dan six hoac bi mat ridng lire 
hanh vi dan sr; 

- Ngueri fly quyen da huy 1)6 viec chi dinh fly quyen; 
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- Nguoi fly quyen da hdy 1)6 tham quyen cua nguai that hien viec uy quyen. 

Dieu khoan nay Ichong dp dung trong truang hop C6ng ty nhan dugc thong bao ve root 
trong cac su kien tren truac gia khai mac cuOc hop Dai h8i &rig co &mg hoac truck khi cuOc 
h9p dugc trieu tap lai. 

Ditu 16. TriO tap hop, chtrung trinh hop va thong ban hop Dai hoi (liing co dong 
1. HOi d'Ong Quan tri trieu tap Dai hOi d6ng co Tong thuang nien hoac bat thuang hoac 

Dai h8i. &mg co dong dugc trieu tap theo cac truang hgp quy dinh tai diem b hoac diem c 
khan 4 Dieu 13 Dieu le nay. 

2. Nguai trieu tap hop Dai h8i ang c(73 &mg phai thuc hien nhang cong viec sau day: 

a.,  Chan bi danh sach co dong du dieu kien tham gia va bieu quyet tai cuOc h9p Dai hal 
clang ca &mg. Danh sach co (long c6 quyen du hop Dai h8i. &mg co dong dugc lap khong 
qua 10 ngay,(muai) ngdy tnrgc ngay 	thong bao mai hop Dai hOi dong CO clang; COng ty,  
phai cong be, th6ng tin ye viec lap danh sach CO dong c6 quyen tham du hop DO h8i. dong co 
clang tai thieu 20 ngdy truck ngay clang 14T cuoi ding; 

b. Chan bi chuang trinh, not dung hop DO hOi dOng co dong; 

c.. Chan bi tai lieu cho cuOc hop DO hOi ding c8 dong; 

d. Du thao nghi guy& Dai hOi dOng co &mg theo not dung du kien cua cuOc hop; 

e. Xac Binh thai gian va dia diem to chirc hop; 

f. Thong bao va giri th6ng bao hop Dai hai cMng co dong cho tat ca cac co clang c6 
quyen du hop; 

g. Cac cong viec khac phut vu cuOc hop. 

3. Thong bao mai hop Dai hOi dong co dong dugc giri cho tat ca. cac codong bang 
phuang thirc bao dam den dugc dia chi lien lac cua c6 (rang, &Ong thai cong 1)6 tren trang 
thong tin dien to cda. Cong ty va Uy ban chimg khoan Nha mak, Sa giao dich chimg khodn. 
Nguai trieu tap hop Dai hOi &Ong co dOng phai giri thong bao mai hop den tat ca cac co dong 
trong Danh sach co dong c6 quyen du h9p cham nhat hai mucri mot (21) ngay trugc ngay 
khai mac cuOc hop (tinh tit ngay ma thong bao dugc giri hoac chuyen di,  mot cach hgp le). 
Chuang trinh hop 	11.8i clang co dOng, cac tai lieu lien quan den cac van de se dugc Neu 
quyet tai cuOc hop dugc clang tren trang thOng tin dien tir cua Cong ty. Trong thong bao mai 
hop phai neu rO duang dan den tan 1)8 tai lieu hop de cac co (long c6 the tiep can, bao gam: 

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

, b. Danh sach va thong tin chi ti& 	cac frng vien trong tnrong hgp bau thanh vien HOi 
Tang guar' tri, thanh vien Ban Kiem soat; 

c. Phieu bieu quyet; 

d. Mau dai dien theo Ay quyen du hop; 

e. Du thao nghi quyet dai voi timg van de trong chuang trinh hop. 

4. Co dong hoac nhOm co &mg dugc a cap tai khan 2 Dieu 11 Dieu 1'8 nay c6 quyen 
kien nghi cac van de dua vao chuong trinh hop Dai hOi dong c6 clang. Kien nghi phai bang 
van ban va phai dugc gixi cho COng ty cham nhat nam (05) ngay lam viec truck ngay khai 
mac cuOc hop ,W hOi dong c6 clang. Kien nghi phai bao gam ho va ten c6 clang, ,dia chi 
thuang 	quoc tich, s6 The can cuac cong dan, Giay chdng minh nhan dan, HO chieu hoac 
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chimg thuc ca nhan h9p phap khac dOi 	c6 dong la ca nhan; ten, ma s6 doanh nghiep hoac 
s6 quyet dinh thanh lap, dia chi tru soy chinh doi vii co dong la to chirc; so lugng va loai c6 
phan co Tong do nom gift va not dung kien nghi dua vao chuang trinh h9p. 

5. Ngiroi trieu tap hop DO hOi clung co dong cat quyen tir chOi nhcmg kien nghi lien 
quan den khoan 4 Dieu nay trong cac truing hop sau: 

a. Kien nghi dugc giri den khong quy dinh tai khoan 4 Dieu nay; 

b. Vao thei diem kien nghi, co dong hoac nhom co dong kh6ng co du it nhat 5% co 
phan phi thong tro• len theo quy dinh tai khoan 2 Dieu 11 Dieu le nay; 

c. Van a kien nghi kh6ng thuc tham quyen guy& Binh cna Dai hOi d6ng co Tong; 

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

6. Nguoi trieu tap hop Dai hOi ding co Ring phai chip nhan va dua kien nghi quy dinh 
tai khoan 4 Dieu nay vao du kien chuang trinh va not dung cuOc hop, trir truing hop quy 
dinh.tai khoan 5 Dieu nay. Kien nghi dugc chinh thirc bo sung vao chuang trinh va nOi dung 
cuOc hop neu dugc Dai hOi Tong co &Ong chap thuan. 

Dieu 17. Cac c1ieu kien tien hanh hop D3i hOi dOng co dong 

1. CuOc h9p Dai hOi d6ng co (long dugc tien hanh khi có s6 co &lig du hop dai dien 
tren 50% tong s6 phieu bieu quyet cua Cong ty. 

2. Trong yang ba muoi (30) phut ke tir thoi diem An dinh khai mac hop ma cuOc hop 
khong du dieu kien tien hanh theo quy dinh tai khoan 1 Dieu nay th.1 thong boo mai hop lan 
thin hai dugc gfri trong th6i han 30 ngay, k'e tir ngay du dinh hop lin thir nhat. CuOc hop dm 
Dai hOi ding co dong trieu tap fan thir hai dugc tien hanh khi CO so co dong du hop dai dien 
it nhat 33% tong s6 phieu bieu quy& cua Cong ty. 

3. Trong yang ba mirai (30) phut ice tir thoi diem An dinh khai mac hop ma cuOc hop 
trieu tap lan thir hai khong 	dieu kien tien hanh theo quy dinh tai khoan 2 Dieu nay thi 
dugc trieu tap hop lan thin ba trong thoi han 20 ngay, ke tir ngay du clink hop lan thir hai. 
Trong truang hop nay, cuOc hop cua Dai hOi d6ng c6 &Ong dugc tien hanh khong phu thuOc 
vao tong so phieu Neu quyet cua cac co Tong du hop. 
Dieu 18. Tht thirc tien hanh hop va bieu quyet tai tai cuOc hop D#i h(ii diing co clung 

1. Truac khi khai mac cuOc hop, Cong ty phai tien hanh thu tic dang ky co dong du 
hop va phai thuc hien viec clang ky cho den khi cac co Tong có quyen du hop co mat dang ky 

2. Khi tien hanh thu tuc dang 14 du hop, Cong ty cap cho moi co dong hoac dai dien 
dugc fly quyen cila co dong mot the bieu quyet va phieu bieu quyet, ten do ghi s6 clang 14, 
hoac cac giay to chimg thuc ca nhan theo quy dinh cua phap luat Viet Nam, ho va ten cua co 
d8ng, ho va ten dai dien dugc fly quyen va s6 phieu bieu quyet cua co &Ong do. Dai hOi dOng 
co Tong thao luan va bieu quyet theo timg van de trong not dung chuang trinh. Viec bieu 
guy& dirge tien hanh bAng Neu quy& tan thanh, khong tan thanh va khong coy COkien. Khi 

tien hanh bieu quyet tai cuOc hop, co dong gia the Neu quyet va then vao 6,tircmg 	trong 
phieu bieu quyet. Khi tien hanh bieu quyet tai cuOc hop, co dong gia the Weil quyet va danh 
dau vao 6 tircmg Ung trong phieu bieu quyet. Sau khi thu va kiem phieu bieu quyet, tong s6 
phieu tan thanh, kh6ng tan thanh, kh6ng coy kien hoac kh6ng hop le theo timg van de dugc 
chi toa ding b6 trirac khi ket thuc cuOc hop. 



3. Co dong hoac ngueyi dugc Ay quyen du hop den sau khi cu6c hop da khai mac van 
dugc dang ky va c6 quyen tham gia bieu quyet ngay sau khi dang ky7; trong truerng hop nay, 
hiau luc cua nhang not dung da dugc bieu quyet truck do khong thay doi. 

4. Vic bau chit toa, thu ky va ban kiam phieu dugc quy dinh nhu sau: 

a. Chit'  tich H6i d6ng quan tri lam chit toa hoac fly quyen cho thanh vien H6i d6rig quart 
tri khac lam chit toe cu6c h9p Dai h6i dong co &Ong do HOi dong quart tri triau tap. Truerng 
hop Chit tich yang mat hoac tam theri mat kha nang lam viac thi cac thanh vien H6i dong 
quan tri con lai bau,m6t ngueri trong so h9 lam chit toa cu6c ,hop theo nguyen tac da s6. 
Truang hgp kh6ng bau dugc ngueri lam chil,t9a, Tnrorng Ban Kiem sootdieu hanh de' D4i h6i 
dong co (tong bau chit toa cu6c hop trong so nhang ngueri du hop va ngueri c6 phieu bau cao 
nhat lam chit toa cu6c hop; 

• b. Trir truang hap quy dinh tai diem a khoan 4 Dieu nay, ngueri kyl ten triau tap hop Dai 
hOi ,dong co dong dieu hanh de Dai h6i citing co dong bau chit toa cu6c hop va ngueri c6 so 
phial bau cao nhat lam chit toa cuac hop; 

c. Chu toa Cu mot hoac mot s6 ngueri lam thu 1(- 7 cu6c hop; 

d. Dai h6i d6ng co dong bau mot hoac mot s6 ngueri vao ban kiam phiau theo de nghi 
dm chit toa cu6c hop. 

5. Chuang trinh va not dung cu6c hop phai dugc Dai h6i dong c6 (long thong qua trong 
phien khai mac. Chuang trinh phai xac dinh r6 va chi tiet thoi gian d6i vdi tong van de trong 
not dung chucmg trinh hop. 

6. NgtrOi trieu tap hop hoac chit toa cu6c hop Dai h6i d6rig c6 Tong c6 quyen thuc hien 
cac bin phap can thiet va hop 1)",  da to chirc dieu hanh cu6c hop Dai hOsi Tong co (long m6t 
each CO trot tit, dung theo chucrng trinh da dugc thong qua va phan anh dugc mong muon cua 
da so ngtreyi du hop, bao 

a. Yeu cau tAt ca ngueri du hop chiu sit kiam tra hoac cac bin phap an ninh hop phap, 
hgp ly khac; 

b. Yeu cau ca quan co tham quyen duy tri tat to cu6c hop; true xuat nhung ngtrei 
khong tuan thit quyen dieu hanh cua chit toa, coy gay roi tat tit, ngan can tien trien binh 
thuong cua cu6c hop hoac khong tuan thu cac yeu cau ye kiem tra an ninh ra khOi cu6c hop 
Dai h6i dong co dong. 

c. B6 tri ch8 ngai tai dia diem hop Dai hOi d6ng c6 &mg; 

d. Bao dam an toan cho moi ngueri co mat tai cac dia diem hop; 

e. Tao dieu kin cho c6 (long tham du (hoac tip tpc tham du) cu6c hop. 

7. Chit toa c6 quyen hoan cu6c hop Dai h6i d6ng c6 dong da co du s6 ngtroi dang 14 du 
hop toi da khong qua 03 ngay lam viac ke tir ngay cu6c hop du dinh khai mac va chi dugc 
hoan cuOc hop hoac thay doi dia diem hop trong truOng hgp sau day: 

a. Dia diem hop khOng co du ch 76 ng6i thuan tin cho tAt ca ngueyi du hop; 

b. Phuang tin thong tin tai dia diem hop khong bao dam cho co (long du hop tham gia, 
thao Juan va bieu quyet; 
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c. Co ngu6i du hop can troy, gay r6i trat tv, CO nguy w lam cho cu6c hop khong dugc 
tien hanh mot cach cong bang va hop phap. 

8. Truing hop chili tga hoan hoac,tam dirng hop Dai hOi d6ng c6 'Jong trai 	quy dinh 

tai khoan 7 Dieu nay, Dai hOi dong co (long bau mot nguoi ,khac trong nhang ngueci du 

hop 	thay the cha toa dieu hanh cuOc hop cho den Mc ket thdc, tat ca nghi quyet dugc 
thong qua tai cuOc hop do deu có hieu lvc thi hanh. 

9. Viec hop Dai hOi ding co Tong trvc tuyen thuc hien theo quy dinh tai Quy the nOi b6 
ve quan tri Cong ty. 

Dieu 19. Hinh thin' thong qua nghi quyet cua DO h(ii ding di Tong 

, 1. Dai h6i d6ng c6 (Ring thong qua nghi quyet thu6c tham quyen bang hinh thirc bieu 
quyet tai cuOc hop hoc lay )", kien bang van ban. 

2. Nghi quyet cua Dai h6i ding c6 (tong ve cac van de sau day phai dugc th6ng qua 
bang hinh thirc bieu quyet tai cu'6c hop Dal hOi dong co (long: 

a. Thong qua bao cao tai chinh hang nam; 

b. Dinh huong phat trien cong ty; 

c. Bau, mien nhiem, bai nhiem thanh vien H6i ding Quan tri va Ban Kiem soat; 

d. Ti chirc lai, giai the cong ty. 

Dieu 20. Dieu kien de thong qua nghi quyet cua Dai hoi ding co (long 

1. Cac nghi quyet cua Dai hOi ding c6 dong ve cac n6i dung sau dugc thong qua neu 
throe it nhat 65% tong so phieu bieu quyet dm tat ca c6 (long hoc dai dien co citing du h9p 
tan thanh: 

a. Loai c6 phan va tong s6 c6 phan cua timg loai dugc chao ban; 

b. Thay d6i nganh, nghe va linh vvc kinh doanh; 

c. Thay d6i ca cau to chirc quan 1y; 

d. Du an dau to hoac ban tai san có gia tri tir 35% tong gia tri tai san troy len dugc ghi 
trong bao cao tai chinh gan nhat cua Cong ty; 

e. T6 chirc lai, giai the Cong ty. 

2. Viec Neu guy& bau thanh vien H6i d6ng quan tri va Ban Kiem soat thkrc hien theo 
khoan 3 Dieu 148 Lust Doanh nghiep va Quy the not bO ye quail tri Cong ty. 

3. Trir cac truing hop quy dinh tai cac khoan 1, 2 Dieu nay, cac nghi quyet,cila Dai h6i 
dons co dong ye cac van de khac se dugc thong qua khi dugc tren 50% tong so phieu bieu 
quyet dm tat ca co dong du hop tan thanh. 

s  4. Cac,nghl.quyet 	Dai h6i d6ng c6 dong dugc th6ng qua bang 100% tong so c6 
phan c6 quyen bieu 	la hop phap va co hi'eu lvc ngay ca khi trinh tv, thu tkic trieu tap va 
thong qua nghi quyet do Idlong dugc thvc hien dung nhu quy dinh va Dieu le nay. 

Dieu 21. Thim quyen Nth the thfrc !Ay y kien co &mg bang van ban de thong qua nghi 
quyet cua 134i hoi dong co (long 

, 1. H6i cling Quan tri co quyen lay kien c6 (tong bang van ban de thong qua nghi 
quyet cua Dai h6i &Ong sco dong‘neu xet thay can thiet vi lgi ich 	Cong ty, trir truing hop 
quy dinh tai khoan 2 Dieu 19 Dieu le nay. 
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2. HOi ding Quan tri chuan bi phieu lay Y,  kien, du thao nghi guy& cua. Dai hOi d6ng c6 
dong va cac tai lieu giai trinh du thao nghi quyet va giri den tat ca c6 &Ong co quyen bieu 
quyet cham nhat 10 ngay tuft thai han phai giri lai phieu lay $ kien. Viec lap danh sach co 
&rig de giri phial lay y kien thuc hien theo diem a khoan 2 Dieu 16 Dieu 10 nay. Yeu eau va 
each thirc gui phieu lay y,  kien va tai lieu kern theo thuc hien theo khoan 3 Dieu 16 Dieu 10 
nay ngoai trir yeu cau ve thai gian. 

3. Phieu lay yr kien phai c6 cac nOi dung chit yeu sau day: 

a. Ten, dia chi try so chinh, ma so cua Cong ty; 

b. Mpc dich lay yr kien; 

c. H9, ten, dia chi lien lac, qu6c tich, s6 gidy to phap ly dm ca nhan d6i 	co (long la 
ca nhan; ten, ma so doanh nghiep hoac so gidy td phap ly cua to chirc, dia chi try so chinh doi 
voi c8 citing la t6 chirc hoac h9, ten, dia chi lien lac, quoc tich, so giay to phap IScfra ca nhan 
Mi. 	dai ,dien dm co dong la tochirc; so lucmg c6 phan dm tang 14 va , phieu bieu 
quyet dm co clang; 

d. Van de can lay yr kien de thong qua; 

e.,Plurcmg an Neu quyet bao g6m tan thanh, kh6ng tan thanh va khong coy CokiL doi voi 
tang van de lay Yr kien; 

f. Thai han phai giri ve Cling ty phieu lay y,  kien eta dugc tra lai; 

g. H9, ten, chit 141 dia. Chu tich HOi ding quan tri. 

4. Co dong co the giri phieu thy y kien da tra lai den Cong ty bang hinh thirc giri thu, 
fax hoac thu dien tit theo quy dinh sau day: 

a. Twang hgp giri thu, phieu thy y kien da-  dugc tra lai phai c6 chft ky,  cua c6 dong la ca 
nhan, cua nguai dai dien theo uy quyen hoac ngus:).i dai dien theo phap luat dm co dong la to 
chirc. Phieu. lay yt kien giri ye C8ng ty phai dugc dung trong phong bi dan kin va khong ai 
dugc quyen ma tuft khi kiem phieu; 

b. Twang 114:p giri fax hoac thu dien tit, phieu lay St kien giri ve C6ng ty phai dugc gift 
bi mat den then diem kiem phieu; 

c. Cac phieu ray y kien gui ve C6ng ty sau thai han dal xac dinh tai nOi dung phieu lay S 
kien hoac da bi met trong truang hg,p gui thu va bi tiet 10 trong twang h0p gai fax, thu dien 
dr,la khong hap Phieu 	y kien khong dugc 	ye dugc coi la phieu khong tham gia 
bieu quyet. 

5. HOi d6ng quan tri kiem phieu va lap bien ban kiem phieu duai sit chung kien caa. 
Ban Kiem sok hoac cua co dong kh6ng nam gift chirc vu quan lyt Cong ty. Bien ban kiem 
phieu phai co cac nOi dung chili you sau day: 

a. Ten, dia chi try so chinh, ma so dm Cong ty; 

b. Mpc dich va cac van de can lay Y,  kien a thong qua nghi quyet; 

c. S6 c6 dong \raj tong s6 phieu bieu quy& da tham gia Neu quy6t, trong do phan biet 
s6 phieu bieu quyet hap 10, s6 phieu,bieu quyet khong hgp 10 va phuong thirc 	phieu bieu 
quyet, kern theo php lac danh sach co dong tham gia bieu quyet; 

d. T6ng s6 phieu tan thanh, khOng tan thanh va khong coy kien d6i voi tang vdn. 

e. Cac van a da dugc th6ng qua va ty,  le bieu guy& thong qua tuang irng; 
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f. H9, ten, chit k-Sr cua Chu tich HOi d6ng quan tri, ngugi kiem phieu va ngueri giam sat 

kiem 
Cac thanh vien H6i dtmg quan tri, ngueri kiem phieu, ngued giam sat kiem phieu phai 

lien deri chiu trach nhiem ye tinh trung thuc, chinh xac cua bien ban kiem phial; lien doi chiu 
trach nhiem ye cac thiet hai phat sinh tir cac quyet dinh dugc th6ng qua do kiem phieu kh6ng 
trung thuc, khong chinh xac. 

6. Bien ban kiem phieu va nghi quy& phai dirge cong b6 tren trang th6ng tin dien tir cua 
C6ng ty trong theyi Ilan 24 gig k'e tir khi ket thlic kiem phial va cong b6 th6ng tin theo quy 
dinh phap luat ye thi trugng chUng khodn. 

7. Phieu lay Si kien da dugc tra lgi, bien ban kiem phieu, toan van nghi guy& da dugc 
thOng qua va tai lieu c6 lien quan giri kern theo phial lay Sr kien deu phai dugc luu gift tai tru 
s& chinh cua Cong ty. 

, 8. Nghi quyet ve cac not dung sau dugc thong qua theo hinh tilde lay Sr kien c6 dOng 

bang van ban khi dugc so di Tong so.  hair it nhat 65% tong so phial bieu quyet dm tat ca. co 
dong có quyen bieu quyet tan thanh: 

a. Loai c6 phan va tong s6 c6 phan cua tong loci dugc chat) ban; 

b. Thay d6i nganh, nghe va linh vuc kinh doanh; 

c. Thay d6i ca cau to chirc quan 1St; 

d. Du an dau to hoac ban tai san co gia tri tir 35% tong gia tri tai san tr .& len dugc ghi 

trong bao cao tai chinh gan nhat cua Cong ty; 

e. T6 chirc lai, giai the Cong ty; 

9. Ngoai trir cac not dung quy dinh tai ldwan 8 Dieu nay, nghi quy& ve cac not dung 
khac dugc thong qua theo hinh thirc 	Si kien co dong bang van ban phai dugc so co dOng 
s& hitu tren 50% tong so phieu bieu guy& cita tat ca co dong có quyen bieu quyet tan thanh. 

, 10. Nghi quyet dugc thong qua theo hinh thirc 	kien c6 dong bang van ban theo 
Dieu nay có gia tri nhu nghi quyet dugc thong qua tai cu6c hop Dai h6i dOng co dong. 

Dieu 22. Nghi quyet, Bien ban hyp Dai hoi diing c6 Tong 

1. Cu6c 119p DO h6i d6ng c6 &Ong phai dugc ghi bien ban va c6 the ghi am hoac ghi va 
km gia duai hinh thirc dien tir khac. Bien ban phai dugc lap bang tieng Viet va c6 cac not 
dung chil yeu sau day: 

a. Ten, dia chi tru so chinh, ma s6 doanh nghiep cua Cong ty; 

b. Theri gian va dia diem hop Dai hOi dong c6 &rig; 

c. Chuang trinh hop va not dung cu6c hop; 

d. H9, ten chili t9a va thukSi; 

e.,  Torn tat dien bien cu6c hop va cac kien phat bieu tai cu6c h9p Dai h6i deg c6 
dong ye timg van de trong chuang trinh hop; 

f. S6 c6 dOng va temg,s6 phieu bieu guy& 	cac c6 Tong du hop, phy luc danh sach 

Bang k-ST co dOng, 	dien co dong du hop vai so co phan va so phial bau tuang irng; 
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• • g. Tong s6 phieu bleu quy& d6i 	tong van" 	bieu quyet, trong do ghi ro phuang 
thuc bieu quyet, tong so phieu hap khong hap le, tan thanh, khong tan thanh va khong co 
y kien; ty le tucmg frng tren tong so phieu bieu quyet cua c6 dong du hop; 

h. Cacvan de da dugc thong qua va ty le phieu bieu guy& th6ng qua tuang frng; 

i. HQ, ten va Chit 14 dm chit tga va thu 14; truong hop chit tga, thu 14 to ch6i ky bien 
ban hop thi bien ban nay c6 hieu lire neu dugc tat ca thanh vien khac cua H6i dong quart tri 
tham du hop ky va co day du not dung theo quy dinh tai khoan nay; Bien ban hop ghi rO viec 
chit tga, thu ky tir ch6i 14 bien ban hop. 

2. Bien ban hop DO hOi dong co dong phai dugc lap xong va thong qua tnrac khi ket 
thfic cu6c hOp. Chu tga va thu ky cu6c hop hoac ngueri khac 14 ten trong bien ban hop phai 
chiu trach nhiem lien doi ye tinh trung thgc, chinh xac cua not dung bien ban. 

3. Nghi quyet, Bien ban hop Dai hOi ding co dong, tat ca cac tai lieu dinh kern Bien ban 
(neu c6) va tai lieu co lien quan kern theo thong bao meri hop phai dugc cong bet tren trang 
thong tin dien to dm Cong ty trong then han 24 gier ke to khi ket thfic cu6c hop va cong bap 
thong tin theo quy dinh phap luat ye thi truemg chimg khoan. 

4.. Nghi quyet, Bien ban hop Dai h6i ding c6 dong, phu luc dank sach c6 dong dang ky 
du hop kern chit 14 dm co dong, van ban fly quyen tham du hop, tat ca cac tai lieu dinh kern 
Bien ban (neu co) va tai lieu co lien quan kern theo thong bap mei hop phai dugc km girt tai 
try sa chinh cua Cong ty. 

Dieu 23. Yen au hily bo guy& dinh ciia Hai hqi dong co Tong 
Trong thai han 90 ngay ice to nsay 'than dugc nghi Ruyet hoac bien ban hop Dai hOi 

Ring co dong hoac bien ban kiem phieu lay Y kien Dai h6i dong co dong, co dong hoac nhom 
co dong quy dinh tai khoan 2 Dieu 11 Dieu le nay cat quyen yeu cau TOa an hoac Trong tai 
xem xet, huy bo nghi quyet hoac mot phan n6i dung nghi quyet Dai h6i dong co Tong trong 
cac truang hop sau day: 

1. Trinh tit, thu tuc trieu tap hop va ra quyet dinh cUa Dai hOr dong co dong vi pham 
nghiem trong quy dinh dm Lust Doanh nghiep va Dieu le nay, trir truOng hqp quy dinh tai 
khoan 4 Dieu 20 Dieu le nay. 

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

CHIYONG VII. HOI HONG QUAN TRI 

Dieu 24. Ung cit.., a cu thinh vien11(ii thing quan tri 

1. Truong hop da xac dinh dugc frng elm vien HOi d6ng quan tri, Cong ty phai cong b6 
thong tin lien quan den cac frng cfr vien toi thieu 10 ngay tnrac ngay khai mac hop DO hOi 
Reg co thing tren trang thong tin dien tir dm Cong ty de c8 dong c6 the tim hieu ve cac frng 
cfr vien nay trtroc khi b6 phieu. 	vien HOi  dong quan tri phai co cam kat bang van ban 
ye tinh trung thuc, chinh xac cUa cac thong tin ca nhan dugc cong b6 va phai cam ket thuc 
hien nhiem vu mot each trung thuc, can trong va vi lgi ich,cao nhat 	Cong ty neu dirge 
bau lam thanh vien H6i dOng quan tri. Thong tin lien quan den frng elm vien HOi &Ong quart tri 
dugc cong bo bao gam: 

a. HQ ten, ngay, thang, nam sinh; 

b. Trinh d6 chuyen mon; 

c. Qua trinh cong tae; 
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d. Cdc chdc danh quan ly khdc (bao gum ca chdc danh HOi ding quan tri cua cong ty 

khdc); 

e. Lai ich có lien quan tai Cong ty va cdc ben có lien quan cua C6ng ty; 

f. Thong tin ve cdc cong ty ma img cu vien dang nam gid chirc vu thanh vien MI ding 
quan tri, cdc chdc danh quan 1)",  khdc va cac lgi ich c6 lien quan tai cong ty cua irng cir vien 

HOi dong quail tri (neu co). 

2. Cdc co ding có quyen gip so quyen bieu guy8t de de cu cdc dng vien HO ding quan 
tri. 

, 	dong hoac nhOm co dong nam 	tir 5% den duai 10% tong co phAn có quyn 
bieu quyet dugc de cu mot (01) dng vien; ill.  10% den duai 20% dugc de cir toi da hai (02) 
dng vien; tir 20% den duai 30% dugc de cir toi da ba (03) irng vien; tir 30% den clued 40% 
dugc de cir toi da bin (04) irng vien; td 40% den duai 60% dugc de cu toi da nam (05) irng 
vien; tir 60% den duori 70% dugc de dr toi da sau (06) irng vien; tir 70% to' len dugc de cu 
toi da bay (07) irng vien. 

3. Tru&ng hap so luting dng cir vien HOi ding quan tri th6ng qua de c* va irng cir van 
khong dd so luting can thiet theo khoan 1 Dieu 25 Dieu le nay, HOi Tong quan tri duang 
nhiem gioi thieu them frn& cir vien. Viec HOi ding quan tri ducmg nhiem gioi thieu them frng 
cir vien phdi dugc cong b6 ro rang truac khi Dai hOi Tong co citing bieu quyet bau thanh vien 
HO (tong quan tri. 

4. Thanh vien HOi ding guar' tri phai ddp irng cdc tieu chuAn ya dieu kien sau day: 

a. Khong thuOc dui tugng quy dinh tai khodn 2 Di'eu 17 Lust Doanh nghiep; 

b. CO trinh dO chuyen mon, kinh nghiem trong quan tri kinh doanh hoac trong lTnh vIrc, 
nganh, ngh'e kinh doanh cua cong ty va khong nhAt thiet phdi Id c6 (Ring cua cong ty; 

c. Thanh vien HOi ding quan tri cong ty chi dugc ding then la thanh vien HO ding 
quan tri tai toi da 05 cong ty khdc; 

d. Thanh vien HOi ding quan tri khong dugc la ngugi có quan he gia dinh cud Tin4 , 
giam 	va nguai quail ly khdc cua cong ty; cda ngued quan ly, nguai có tham quyen bo 
nhiem ngugi quan 1ST cong ty mc. 

Dieu 25. Thanh phAn va nhiem k-S7 cua thanh vien HOi ding quail tri 

1. Si luting thanh vien HOi ding Quan tri Id bay (07) nguoi. 

2. Nhiem kST cda thanh vien ,HOi ding Quan tri kh6ng qud nam (05) nam. Thanh vien 
HOi Tong Quan tri có the dugc bau lai vai so nhiem kST khong han che. Trugng hop tat ca 
thanh vien Hoi 'Jong quan tri ding ket thdc nhiem IcS7 thi cdc thanh vien do tiep tuc la thanh 
vien HOi dong pan tri cho den khi có thdnh vien mai dugc bau thay the va tiep quan cong 
vie( 

3. Ca call thanh vien HOi ding quan tri phdi dam bdo 	thieu mot phAn ba (1/3) tong 
so thanh vien HOi dong quan tri la thanh vien khong dieu hanh. 

4. Mi8M nhiem, bath nhiem, thay the va bi sung thanh vien HOi ding quan tri: 

a. Dai hOi ding co clang mien nhiem thanh vien WO ding qudn tri trong truing hap 
thanh vien do khong co du tieu chuan ya dieu kien theo khodn 4 Dieu 24 Dieu le nay hoac co 
don t r chdc va dugc chap thuan. 
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b. Dai h6i d6ng c6 Eng bai nhiem thanh vien H6i d6ng quan tri trong tru6ng hop thanh 
vien do khong tham gia cac hog d6ng cua H6i dong quan tri trong 06 thang lien tuc, trir 
trung hop bat kha khang. 

c. Khi xet thay can thi6t, Dai h6i d6ng c6 dong guy& dinh thay the thanh vien H6i dong 
guar' tri, mien nhiem, bai nhiem thanh vien H6i &Ong quail tri ngoai truemg hop quy dinh tai 
diem a va diem b khoan 4 Dieu nay. 

d. H6i dong quan tri phai trieu tap hop Dai h6i d6ng c6 dong a bAu b6 sung thanh vien 
H'6i &rig quan tri khi so thanh vien H6i dong quan tri bi giam,  qua mot phan ba (1/3) so vai 
so thanh vien quy dinh tai Dieu le nay. Trueyng hop nay, H6i dong quan tri phai trieu tap hop 
Dai h6i dong co (long trong th6i han 60 ngay ke tit ngdy so thanh vien bi giam qua mot phan 
ba (1/3). 

e. Tr* tru6ng hop quy dinh tai diem d khoan nay, Dai h6i d6ng c6 'Tong bat' thanh vien 
mai thay the thanh vien H6i dong quan tri da bi mien nhiem, bai nhiem tai cu'6c hop gan 
nhat. 

Di&I 26. Quy'L han va nghia vt1 cua lit)i ang gain tri 

1. H6i d6ng quail tri,  la co quan quan ly Cong ty, co toan quyen nhan danh Cong ty de 
quyet dinh, thvc hien quyen va nghia vu cua Cong ty, trir cac quyen va nghia vu cua Dai h6i 
&Ong co dong. 

2. Quyen va nghia vu cua H6i d6ng,Quan tri do lust phap, Dieu le nay va guy& dinh 
cua Dai h6i Tong c6 dong quy dinh. Cu the, H6i 'long Quan tri co nhirng quyen han va nghia 
vu sau: 

a. Quyet dinh chitin lugc, ke hoach phat trien trung han va ke hoach kinh doanh hang 
nam cua cong ty; 

b. Kin nghi 14 co phan va tong so co phan dugc quyen chao ban dm timg loai; 

c. Quyet dinh ban c6 phan chua ban trong pham vi s6 c6 phan dugc quyen chao ban 
dm tang loai; quyet dinh huy d6ng them von theo hinh thi c khac; 

d. Quyet dinh gia ban c6 phan va trai phieu cua Cong ty; 

e. Quyet dinh mua lai c6 phan theo quy dinh tai khoan 1 va khoan 2 Dieu 133 Luat 
Doanh nghiep; 

f. Quyet dinh phuong an dau tu va du an dau tu trong tham quyen va 	han theo quy 
dinh cua phap lust; 

g. Quyet dinh giai phap Oat trien thi tru6ng, tiep thi va cong nghe; 

, h. Thong qua hop dong mua, ban, vay, cho vay va hop d6ngz  giao dich khac co gia tri 
bang hoc Ian lion 50 % von dieu le dm Cong ty, ngoai trir hop &Ong, giao dich thu6c tham 
quyen quyet dinh cua Dai h6i dong co dong theo quy dinh tai diem d khoan 2 Dieu 14 va 
khoan 5 Dieu 43 Dieu le nay; 

i. Bau, mien nhiem, bai nhiem Chu tich va Pho Chu tich H6i d6ng quan tri; b6 nhiem, 
mien nhiem, kY ket hop dong, cham dirt hop dong, quyet dinh tien luong, thuOng va lgi ich 
khac dm Tong giam doc va ngu6i dieu,hanh khac; ngueyi dai din phan von 	C6ng ty 
tai cac doanh nghiep khac, quyet dinh tien thuong va quyen lgi khac cua nhirng ng-u6i nay; 

j. Giam sat, chi dao T6ng giam d6c va ngueyi dieu hanh khac trong dieu hanh cong viec 
kinh doanh hang ngay cua Cong ty; 
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k. Quyet dinh ca cau to chirc cua C6ng ty ngoai trir ca cau to chirc quan 1T quy dinh tai 
Dieu 10 Dieu le nay; quyet dinh cac quy the quan 1T not b6 cua Cong ty ngoai trir cac quy 
the thu6c tham quyen cua Dai h6i dong co clang; quyet,dinh thanh lap cong ty con, chi 
nhanh, van phOng dai dien; quyet dinh viec 	von, mua co phan cua doanh nghiep khac; 

1. Duyet chuang trinh, not dung tai lieu phtic vuh9p,Dai h6i d'6ng co 	trieu tap 
h9p Dai 116i clang co dong hoac , Tkien de Dai hOi (Fong c6 dong thong qua nghi quyet; 

m.Trinh bao cao tai chinh hang nam da dugc kiem toan len DO h'ai d6ng c6 dOng; 

n. Kien nghi mirc tra c6 tirc; guy& dinh tiled han va thu tic tra c6 tire hoac xir ly 18 phat 
sinh trong qua trinh kinh doanh; 

o. Kien nghi viec to chirc lai, giai the Cong ty; yeu cau pha san C6ng ty; 

p. Quyet dinh ban hanh Quy che hog dOng cua HOi dong quan tri, Quy the not b0 ve 
quan tri C6ng ty sau khi dugc Dai hOi dong co dOng thong qua; 

q. Cac quyen va nghia vi khac theo quy dinh cua phap luat va Dieul4 nay. 

3. H6i dOng quart tri phai bao cao Dai hOi dong c6 dong ket qua hog dOng cua HOi clang 
quan tri theo Dieu 280 Nghi dinh so 155/2020/ND-CP ngay 31/12/2020 cua Chinh 

Dieu 27. Thu lao, tien Luang, thiro.ng va lgi ich khac cua thanh vien Hoi citing (pan tri 

1. C6ng ty c6 quyen tra tien luang, thit lao, thuong cho thanh vien HOi ding quail tri 
theo ket qua va hieu qua kinh doanh. 

2. Cac thanh vien H6i dong quan tri kh6ng chuyen trach dugc huang thit lao trong quy 
thu lao cua nguai quanlkh6ng chuyen trach do Dai hOi Tong co dong quyet dinh. 

3. Chi' Lich Hai d6ng quail tri chuyen trach dugc tra,lucmg. Tien lung 	Lich 
HOi dong quan chuyen trach do 1161 (tong quart tri de xuat va Dai hOi dong co (long quyet 
dinh. 

4. Cac thanh vien HOi d6ng quan tri dugc nhan tien thuang tir quy tien thuong cua 
nguai quan 1T do Dai hOi dong co (long quyet dinh diva tren ket qua hog dong san xuat kinh 
doanh. Mire thuang cho Chu tich va tirng thanh vien do H6i dong quan tri quyet dinh. 

5. Tien luang cua Chu tich H6i d6ng quan tri va thu lao cua tirng thanh vien HOi ding 
quan tri dugc tinh vao chi phi kinh doanh cua Cong ty theo quy dinh cua phap‘luat ye thud 
thu nhap doanh nghiep, dugc the hien thanh intic rieng trong bao cao tai chinh hang nam cua 
Cong ty va phai bao cao Dai hOi dong co dong tai cuac h9p thuang nien. 

6. Thanh vien HOi d6ng quan tri nam,gia chirc vu dieu hanh hoac thanh vien HOi d6ng 
quan tri lam viec tai cac lieu ban dm Hai dong quail tri hoac thgc hien nhirng cong viec khac 
ngoai pham vi nhiem vu thong thuang cua mot thanh vien Hal dong quan tri, co the dugc tra 
them tien thu lao duai dang mot khoan tien cong trgn,  g6i theo timg lan, luang, hoa hOng, 
phan tram lgi nhuan hoac duai hinh thirc khac theo quyet dinh cua HOi (long quan 

7. Thanh vien H6i dong quan tri c6 quyen dugc thanh toan tat ca cac chi phi di lai, an, a 
va cac khoan chi phi hgp 1T khac ma h9 da phai chi tra khi thtrc hien trach nhiem thanh vien 
Hai Tong quan tri cua minh, bao gam Ca cac chi phi phat sinh trong viec tai tham du cac cu6c 
h9p Dai hOi Tong co dong hoac H6i dong quan tri hoac cac tieu ban dm 1-16i dong quan 

Dieu 28. Chu tich va Pho Chit tich Hoi thing coin tri 
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1. Chu tich va PhO Chu tich Hoi ding quail tri do H6i ding quan tri bAu, mien nhiem, 
bai nhiem trong so cac thanh vien H6i ding quail tri. 

2. Chd tich H6i ding quail tri khong dugc kiem Ting giam d6c. 

3. Chu tich H6i ding quail tri c6 quyen \Ta nghia vu sau day: 

a. Lap chuang trinh, ke hoach hog &Ong cua H6i ding quan tri; 

b. Chuan bi chuang trinh, not dung, tai lieu phuc vu cu'6c hop; trieu tap, chii tri va lam 
chu tea cu6c him HOi dong quan tri; 

c. Ti chirc viec thong qua nghi quyet, quy& dinh cua H6i ding quan tri; 

d. Giam sat qua trinh to chirc thuc hien cac nghi quyet, quyet dinh cua I-16i ding pan 
tri; 

e. Chu tea cu6c hop Dai h6i ding co (tong; 

f. Quyen va nghia vu khac theo Luat Doanh nghiep va Dieu le nay. 

4. Chi' tich, Pho chit tich H6i ding quail tri c6 the bi bai nhiem, mien nhiem theo quyet 
. dinh cua H6i dog quan tri. Truing hqp ca. Chu tich va/ hoac Ph6 Chu tich H6i cling quan tri 
tir chirc hoac bi bai nhiem, mien nhiem, H6i Eng quan tri phai bau nguei thay the trong tiled 
han 10 (mueri) ngay. 

5.,  Pho 	tich co cac quyen va nghia vu nhu ChU tich trong truing hqp dugc Chu tich 
uSlquyen nhung chi trong truing hqp 	tich da thongbao cho H6i dung quan tri rang minh 
yang mat hoac phai yang mat vi nhang 1ST do bat kha khang hoac mat kha nang thgc hien 
nhiem vu cna minh. Trong truing hqp neu tren Chu tich khong chi dinh PhO Chia tich hanh 
cling nhu vay, cac thanh vien con lai cua H6i citing quan tri se chi dinh PhO Chu tich. Truing 
hqp khong c6 

chap 
dugc fly quyen va 	ChU tich va Pho 	tich chet, mat tich, bi tam 

giam, dang chap hanh hinh phat tir, dang chap hanh bien phap xir ly hanh chinh tai 	cai 
nghien bat bu6c, co so.  gido duc bat bu6c, tron khoi nGi cu tru, bi han the hoac mat nang luc 
hanh vi dan su, c6 khO,  khan trong nhan thuc, lam chil hanh vi, bi Tee an cam dam nhiem 
chirc vu, cam hanh nghe hoac lam ding viec nhat dinh, cac thanh vien H6i &Ong quail tri con 
lai co the 1)6 nhiem snot ngueri khac trong so ho de,thuc hien nhiem vu dm Chu tich theo 
nguyen tac da so thanh vien can lai tan thanh cho den khi cO quyet dinh im5i cua H6i Tong 
quan tri. 

Di&I 29. Cac cuOc hop ciia Hoi dilng quail tri 

1. Cu6c hgp dau tien cua nhiem kY H6i ding quan tri de bau Chia tich phai dugc tien 
hanh trong then han 07 ngay lam viec, ke tir ngay ket thuc bau cu H6i ding quan tri nhiem ky 
do. Cu6c hop nay do thanh vien co so phial bau cao nhat trieu tap. Truing hqp CO nhieu hen 
01 thanh vien c6 so phial bau cao nhat ngang nhau thi cac thanh vien bau theo nguyen tac da 
so a chin 01 ngued trong so h9 trieu tap hop H6i ding quan tri. 

2. H6i ding quail tri phai hgp it nhat moi quSi 01 Fan va co the hop bat thu6ng. 

3. Chi' tich H6i ding quan tri trieu tap hop H6i ding quan tri trong truing hqp sau day: 

a. CO de nghi dm Ban Kiem soat; 

b. CO de nghi ctla Ting giam doc hoac it nhat 05 nguoi quanb'T khac; 

c. CO de nghi cila it nhAt 02 thanh vien HOi ding guar' tri. 
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ro 4. De nghi quy dinh tai khoan 3 Dieu nay phai dugc lap thanh van ban, trong do neu 
muc dich, van de can thao luan va quyet dinh thu6c tham quyen cua HOi dong quan tri. . 

5. Chu tich HOi ding quan tri phai trieu tap hgp HOi ding quan tri trong thai han 07 
ngay 	

, 
viec 	ngay,  nhan dugc de nghi quy dinh tai khoan 3 Dieu nay. Truemg hop 

khong trieu tap hop H6i dong quan tri theo de nghi thi Chu tich HOi dong quan tri phai chiu 
trach nhiem ye nhitng thiet hai xay ra doi vai Cong ty; ngued de nghi c6 quyen thay the Chit 
tich H6i dong quan tri trieu tap h9p H6i dong quan tri. 

6. Chit tich 116i ding quan tri hoac nguoi trieu tap hop H6i ding quan tri phai giri th6ng 
bao maxi hop chain nhat la 03 ngay lam viec truac ngay hop. Th6ng bao mesi h9p phai xac 
dinh cu the theri gian va dia diem hop, chugng trinh, cac van de thao luan va quyet Binh. 
Thong bao meri hgp phai kem theo tai lieu sir dung tai cuOc hgp va phieu bieu quyet cua 
thanh vien. Thong bao meci hgp HOi dong quan tri c6 the giri bang giay, dien thoai, fax, 
phucmg tien dien ter va bao dam den dugc dia chi lien lac aim tong thanh vien HOi dong quan 
tri dugc dung lojr tai Cong ty. 

7. Chi' tich H6i ding quan tri hoac ngued trieu tap guri thong bao mai hgp va cac tai lieu 
kem theo den cac thanh vien Ban Kiem soat nhu doi vori cac thanh vien H6i dong quan tri. 
Thanh vien Ban Kiem sok CO quyen du the cu6c hop HOi Tong quan tri; c6 quyen thao luan 
nhung khong dugc bieu quyet. 

8. Cue hop H6i ding quan tri dugc tien hanh khi co tir ba plan to (3/4) tong s6 thanh 
vien tra len du h9p. Truing hgp cuoc hop dugc trieu tap theo quy dinh tai khoan nay khOng 
du so thanh vien du hop theo quy dinh thi dugc trieu tap lan thir hai trong theri han 07 ngay 
ke tir ngay du dinh hgp lan thir nhat. Twang hop nay, cuOc hgp dugc tien hanh neu co hon 
snot nira so thanh vien HOi d'Ong quan tri du hop. 

• 9. Thanh vien HOi ding quan tri dugc coi la tham du va bieu guy& tai cuOc hop trong 
truang hgp sau day: 

a. Tham du va bieu guy& true tiep tai cuOc hop; 

b. Uy quyen cho ngued kHz den du hgp va bieu guy& theo quy dinh tai khoan 11 Dieu 

c. Tham du va biL guy& thong qua hOi nghi true tuyen, bo phieu dien tir ho4c hinh 
third dien ter lchac; 

d. Giri phieu bieu quyet den cu6c hgp thong qua thu, fax, thu dien tir; 

10. Truing hgp giri phieu bieu guy& den cuOc hop thong qua thu, phieu bieu quyet phai 
di:mg trong phong bi dan kin va phai dugc chuyen den Chu tich H6i Tong quan tri cham nhat 
la 01 gier truac khi khai mac. Phieu bieu quyet chi dugc ma truck su chirng hen dm tat ca 
nhfing ng-uoi du hop. 

11. Thanh vien phai tham du ay cac ,cuOc hop H6i ding quan tri. Thanh vien dugc 

uy ,quyen cho ngued khac du hop va bieu quyet neu dugc da so thanh vien H6i dong quan tri 
chap thuan. 

12. H6i ding quail tri thong qua nghi quyet, quy& dinh b.ing bieu quyet tai cu'Oe hgp 
ho4c lay 3'7 hen bang van ban. M6i thanh vien H6i ding quan tri c6 mgt phieu bieu quyet. 
Nghi quyet, quyet dinh cua HOi clang quan tri dugc thong qua neu dugc da so thanh vien tan 
thanh; truing hgp so phieu ngang nhau thi quyet dinh cuoi ding thuOc ye phia c6 y hen dia 
Chu tich H6i dong quan tn. 

nay; 
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Di&I 30. Ngtroi phtt trach quan tri Cling ty 

1. HOi ding quail tri phai b6 nhim it nhat 01 ngueri phu trach quan tri Cong ty de h6 trg 
cong tac quan tri tai Cong ty. Ngueri phi trach quan tri Cong ty co the kiem nhiem lam Thu 
ky Cong ty theo quy Binh tai khoan 5 Dieu 156 Lust Doanh 

2. Ngueri phu trach quan tri Cong ty khong dugc ding th6i lam vi& cho to chirc ki6m 
town Bang kiem toan cac bao cao tai chinh cfla Cong ty. 

3. Ngtrgi php trach quasi tri Cong ty có quy'L va nghia vu sau: 

a. Tu van HOi dong quan tri trong viec to chirc hgp Dai hOi ding c6 &Ong theo quy Binh 
va cac cong vi& lien quan gift Cong ty va c6 dong; 

b. Chan bi cac cuOc hgp HOi ding quan tri, Ban Kim soat Dai hOi ding c6 dong 
theo yeu cau 	HOi dong quasi tri hoc Ban kiem soat; 

c. Tu van ve thu tic cua cac cuOc hop; 

d. Tham du cac cuOc hop; 

e. Tu van thu tijc lap cac nghi quy6t cua HOi ding quail tri pha hgp voi quy dinh cua 
phap luat; 

f. Cung cap cac th6ng tin tai ,chinh, ban sao bien ban h9p HOi d6rig quan tri va cac 
th6ng tin khac cho thanh vien HOi dong quail tri va thanh vien Ban Kiem soat; 

g. Giam sat va bao cao HOi ding quan tri ve hoat ding cong b6 th6ng tin cua Cong ty; 

h. La dau in6i lien lac vii cac ben co quy&I lgi lien quan; 

i. Bao mat thong tin theo cac quy dinh cua phap luat va DiEu lie nay. 

CHU'ONG VIII. TONG GIAM DOC VA NGU'OI DIEU HANH KHAC 

Dieu 31. To chirc 130 may quan l'y 
H" th6ng quail 1Y,  cua C6ng ty phai dam bao bO may quan 1377 chiu trach nhiem truac Hoi 

dong Quail tri va va chiu su giam sat, chi dao cua HOi ,dong Quan tri trong cong vi& kinh 
doanh hang ngay 	Cong ty. Cong ty co Tong giam doc va ngugi diet' hanh khac. 
nhiem, mien nhiem, bai nhim cac chuc danh ngueri dieu hanh phai dugc th6ng qua bang 
nghi quyet Hoi dong quail tri. 

Ditu 32. Ngtroi dieu hanh Cong ty 

1. Theo a nghi cua T6ng Giam d6c va dugc su chip thuan ,cua HOi &Ong quail tri, 
Cong ty dirge tuyen dung nguOi dieu hanh khac 	s6 lugng va chat lugng phu hgp vii ca 
cau va quy the quail ly COng ty do HOi &Ong quan tri quy dinh. Ngugi dieu hanh phai ho trg 
Cong ty dat dugc cac muc tieu de ra trong hog Ong va to chdc. 

2. Tting giam d6c dugc tra luang va thugng. Tien luang va tien thuOng cila Ring giam 
d6c do HOi dong quan tri quyet dinh. 

3. Ti&'n luang cua ngugi diL hanh clime tinh vao chi phi kinh doanh caa Cong ty theo 
quy dinh cua phap luat ve thue thu nhap doanh nghiep, dugc the hien thanh mpc rieng trong 
bao cao tai chinh hang nam ctla Cong ty va phai bao cao Dai hOi dong co &rig tai cuOc hgp 
thugng nien. 

Ditu 33. 136 nhiem, mien nhiem, nhiem vu va quyen ban ctia TOng giant d6c 
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1. HOi &Ong,  quan tri b6 nhiem mot thanh vien HOi d6ng quan tri hoac mot nguOi khac 
lam T6ng giam (loc. 

2. T6ng giam ac la nguesi dieu hanh cong viec kinh doanh hang ngay cua C6ng ty; 
chiu sir giam sat dm HOi (long,  quail tri; chiu trach nhiem truoc HOi dong quan tri va truck 
phap lust ye viec th‘rc hien quyen, nghia vu dugc giao. 

• 
3. Nhiem ky ciaa Tong giam doc la 05 nam va va c6 the dugc be) nhiem lai vai so nhiem 

kS/ khong han che. 

4. T6ng giam doc phai dap frng cac tieu chuan va dieu kien sau: 

a. Khong thuOc dot tugng quy dinh tai khoan 2 Dieu 17 dm Lust Doanh nghi'ep; 

b. Khong dugc la nguqi CO quan he gia dinh 

- Ngtroi quan 1y, thanh vien Ban Kiem soat cua cong ty me; 

- Ngtrai quail 1)%, thanh vien Ban kiem soat tai Cong ty; 

- Nguqi dai dien phan von nha nu& tai cong ty me; 

- Ngugi dai dien phan von cua cong ty me tai Cong ty. 

c. Co trinh dO chuyen rnon, kinh nghiem trong quan tri kinh doanh cua Cong ty. 

5. T6ng giam d6c co cac quyen va nghia vu sau: 

a. Quyet dinh cac van de lien quan den cong viec kinh doanh hang ngay cua Cong ty ma 
kh6ng thuOc tharn quyen cua HOi dong quan tri; 

b. To chirc thvc hien cac nghi quyet, guy& dinh cua HOi d6ng quan tri; 

c. T6 ch*c thi:rc hien ke hoach kinh doanh va phuang an dau to cua Cong ty; 

d. Kien nghi phuang an ca cau to chdc, quy the quan ly not bO cua C6ng ty; 

e. 136 nhiem, mien nhiem, bai nhiem cac Trugng, PhO cac don vi theo ca cL to chirc 
cua Cong ty, Giam doc va Pho Giam doc chi nhanh, trir cac chirc danh thuOc tham quyen cua 
HOi (long quan tri; 

f. Quyet dinh tien,luarig va lqi ich khac ai rvai nguai lao dOng trong C6ng ty, 	ca can 

bo thuOc tham quyen b6 nhiem caa Tong giam doe; 

g. Tuyen dung lao Ong; 

h. Kien nghi phuong an tra c6 tire hoac xir VT 18 trong kinh doanh; 

i. Quyen va nghia vu khac theo quy dinh caa phap luSt, Dieu le nay va nghi quyet, 
quyet dinh cua HOi dOng quan tri. 

6. HO d6ng quan tri co the mien nhiem T6ng giam d6c khi da se) thanh vien HOi d6rig 
quan tri co quyen bieu quyet du hop tan thanh va b6 nhiem Tong giam d8c mai thay the. 

CHVONG IX. BAN KIEM SOAT 

Dieu 34. trng cir, de dr thanh vien Ban Kiem snit 

1. Viec xac dinh irng cir vien Ban kiem soat va ding be) th8ng tin irng vien th‘rc hien 
tuang to nhu quy dinh tai khoan 1 Dieu 24 Dieu le nay. 

Co2. Cac co dong c6 quyen 	s6 quyen bieu quyet a de cir cac irng vien Ban Kiem soat. 
o dong hoac nhOm co d8ng nam gift tir 5% den duai 10% tong so c6 phan c6 quyen bieu 
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quye't dugc a cir mot (0 1)ang vien; tir 10% an dudi 20% dugc 	ca i da hai (02) ring 
vien; ta 20% tro.  len dugc , ca toi da ba (03) ring vien, 

,3. Truerng hgp solugng ring 	vien Ban Kiem soat thong qua de ca va ring khong 
da ,s6 lugng can thiet, Ban Kiem soatducmg nhiem co the de ca them ring vien. Vic Ban 
Kiem soat throng nhiem giai thieu them ring vien phai dugc cong be) ro rang truac khi Dai 
h6i Tong co-  dong bieu quyet bau thanh vien Ban Kiem scat. 

4. Thanh vien Ban Kiem soat phai dap ring cac tieu chuan va dieu kien sau day: 

a. Khong thuOc d6i tugng theo quy dinh tai khoan 2 Dieu 17 dm Luat Doanh nghiep; 

b. Dugc dao tao mot trong cac chuyen nganh ve kinh ye, tai chinh, ke toan, kiem toan, 
luat, pan tri kinh doanh hoac chuyen nganh pha hop vai hoat dOng kinh doanh caa doanh 
nghiep; 

c. Khong dugc la nguoi có quan he gia dinh caa: 

- Thanh vien Hei d6ng quan tri, T6ng giam d6c va ngu6i quanlkhac caa Cong ty me; 

- Thanh vien Hei d6ng quan tri, T6ng giam d6c va nguoi quan 1)'T khac caa Cong ty; 

- Ngu6i dai dien phan von nha nu& tai C6ng ty me; 

- Nguoi dai dien phan von cua Cong ty me tai C6ng ty. 

d. Khong phai la nguoi quan 1.37 Cong ty; khong nhat thiet phai la c'6 dong hoac ngu6i 
lao dOng caa Cong ty; 

e. Khong phai la nguoi lam viec trong b6 phan ke toan, tai chinh caa. Cong ty; 

f. Khong phai la thanh vien hay nhan vien caa cong ty kiem toan dec lap thuc hien kiem 
toan cac bao cao tai chinh cua Cong ty trong 03 nam lien tuft do. 

Di&ii 35. Thanh phAn va nhiem kS7ciia Ban Ki'&13. soat 

1. S6 lugng thanh vien Ban Kiem scat la 03 ngu&i. Nhiem ky caa thanh vien Ban Kiem 
soat khong qua 05 nam va có the dugc bau lai vai so nhiem ky khong han ch6. 

2. Thanh vien Ban Kiem scat bi mien nhiem trong cac truang hgp sau: 

a. Khong con du tieu chuan va dieu kien lam thanh vien Ban Kiem soat theo quy dinh 
tai khoan 4 Dieu 34 Dieu le nay; 

b. CO don to chac va dugc chap thuan; 

3. Thanh vien Ban Kiem soat bi bai nhiem trong cac truong hgp sau: 

a. Kh6ng hoan thanh nhiem vu, ding viec dugc phan cong; 

b. Khong thuc hien quyen va nghia vu caa minh trong 06 thang lien tvc, trir trueing hop 
bat kha khang; 

c. Vi pham nhieu lan, vi phai nghiem trong nghra vu cua thanh vien Ban kiem scat 
theo quy dinh caa Luat Doanh nghiep va Dieu le nay; 

d. Tn.reng hgp khac theo nghi guy& Dai h6i d6ng c6 &mg. 

Diu. 36. Trtromg Ban Kiem snit 

1. Truerng Ban Kiem soat do Ban Kiem scat bau trong so cac thanh vien Ban Kiem 
soat; viec bau, mien nhiem, bai nhiem theo nguyen tac da so. Ban Kiem soat phai có hon met 
nlra so thanh vien thueng till a Viet Nam. Twang Ban Kiem soat phai có bang tot nghiep dai 
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hoc tra len thuc mot trong cac chuyen nganh kinh t6, tai chinh, ke toan, ki6m toan, luat, 
quan tri kinh doanh hoac chuyen nganh c6 lien quan den hog dOng kinh doanh cua COng ty. 

2. Quyen va nghia vu cua Truong Ban Kiem soar: 

a. Trieu tap cuOc hop Ban Kiem soat; 

b. Yeu cau HO ding quan tit Tong giam d'6c va nguiyi dieu hanh khac cung cap cac 
thong tin lien quan de bao cao Ban kiem soat; 

c. Lap va ky bao cao cilaBan Kiem soat sau khi 	tham khao kin 	110i dong 

quan tri trinh Dai hOi dong co8 dong. 

Dieu 37. Quyen va nghia vu cua Ban Kiem snit 

Ban Kiem soat c6 cac quyen va nghia vu sau: 

1. Giam sat 1-10i d6ng quan tri, T6ng giam d'6c va ngueyi dieu hanh khac trong viec quan 
ly va dieu hanh cong ty; giam sat tinh hinh tai chinh cua Cong ty; chiu trach nhi'em truOc c6 
clang ye hog dOng giam sat cua minh; 

, 2. Ki6m tra tinh hgp 1Y, hgp phap, tinh trung thuc va mirc dO can trong trong quan 
dieu hanh hog ding kinh doanh; tinh he thong, nhat quan va phu hgp cua cong tac ke toan, 
thong ke NIA lap bao cao tai chinh; 

3. Tham dinh tinh day du, h9p phap va trung thuc 	bao cao tinh hinh kinh doanh, 
bao cao tai chinh hang nam va ban nien cua Cong ty, bao cao dank gia cong tac quan ly cua 

I-10i dong quan tri va trinh bao cao,tham dinh tai cuOc hop Dai 	d8ng co Tong thueng then; 

Ra soat va dua ra khuyen nghive hap dOng, giao dich 	nguiyi c6 lien quan thuOc tham 
quyen phe duyet cua Hoi dong quan tri hoac Dai hOi dong co dong; 

, 4. Ra soat, kiem tra va danh gia hieu luc va hieu qua oh he thong kiem soat not bO, 
kiem toan nOi bO, quan ly rui ro va canh bao som cua Cong ty; 

, 5. Xem xet 	toan, ghi chepk6 toan va tai lieu khac 	C6ng ty, cong viec quan ly, 
dieu hanh hoat &Ong cua Cong ty khi xet thay can thiet hoac theo nghi quyet Dai hOi dOng co 
(long hoac theo you cau cua co &Ong hoac nhom c6 clang quy dinh tai khoan 2 Dieu 11 Dieu 
le nay; 

6. Thuc hien kie'm tra trong thai han 07 ngay lam viec 	tir ngay nhan dugc you cau 
cua co dong hoac nhOm co dong quy dinh tai khoan 2 Dieu 11 Dieu le nay; Trong thei Ilan 15 
ngay ke tir ngay ket thfic kiem tra, phai bao cao FlOi ding quail tri va c6 ding hoac nhOm c6 
ding c6 yeu eau ve nhang van de dugc yeu cau kiem tra;,Viec kiem tra quy dinh tai khoan 

nay khong dugc can tra hoat dOng binh thuong 	HO ding quan tri, kh6ng gay gian doan 

dieu hanh hog dOng kinh doanh cua Cong ty; 

7. Kin nghi Hoi dmg quan tri hoac Dai hOi d'jng di ding bien phap sira d&, 138 sung, 
cai tien ca cau to chirc quan ly, giam sat va dieu hanh hog dOng kinh doanh cua Cong ty; 

8. Khi phat hien hanh vi vi pham phap luat hoac vi pham Dieu le nay dm thanh vien 
M di I ng quan tit T6ng giam doc hoac ngubi dieu hanh khac, Ban Kiem soat phai thong bao 
bang van ban cho Hoi dong quan tri trong \Tong 48 giZr, yeu 	ngutri 	hanh vi vi ph4m 

chant dirt vi pham va co giai phap khac phuc hau qua; 

9. Tham du va tham gia thao luan tai cac cuOc hop Doi hOi d'6ng co dong, MI ding 
quan tri va cac cuOc hop khac cua Cong ty; 
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10. Sir' dung to van dOc lap, b() phan kiem toan not 1)0 cua Cong ty de thuc hien nhiem 
vu dugc giao; 

, 11. Co the tham khao 3'T kien 	d6ng quan tri tnrac khi trinh bao cao, ket Juan va 
kien nghi len Dai hOi dong co dong; 

12. De xuat, kien nghi Dai hOi d6rig c6 dong phe duyet danh sach cdc to chine kiem toan 
dOc lap thuc hien kiem toan Bao cao tai chinh cua Cong ty;,quyet dinh chine kiem than dOc 
lap thuc hien kiem tra hoat Ong 	Cong ty, bai mien kiem toan vien dOc lap khi xet thay 
can thiet; 

13. Darn bao phi hgp hoat Ong v6i Hoi d6rig quail tri, TOng giam do'c va co (long; 

14. Xay dung va ban hanh Quy the hoat dOng cilia Ban Kiem soat sau khi dugc Dai hOi 
&Ong co (long thong qua; 

15. Bao cao tai Dai hOi dOng co dong theo quy dinh tai Dieu 290 Nghi dinh so 
155/2020/ND-CP ngay 31/12/2020 dm Chinh phi; 

16. Co quyen tier) can ho sa, tai lieu cua Cong ty luu giu tai tru sar chinh, chi nhanh va 
dia diem khac; co quyen den dia diem lam viec cua ngueri quan ly va nhan vien cua Cong ty 
trong 	lam viec; 

17. Co quyen yeu cau HOi d'Ong quan tri, thanh vien HOi ding qudn tri, Tong giam id& 
va ngueri quan ly khac cung cap day din, chinh xac, kip tiled thong tin, tai lieu ye cong tac 
quan IY, dieu hanh va hog dOng kinh doanh cua Cong ty; 

18. Cac quyen va nghia vu khac theo quy dinh cua phap lust va Dieu le nay. 

Dieu 38. Cu(ic hop cua Ban Kiem soat 

1. Ban Kiem soat phai h9p it nhat 02 lan trong mot nam, so lugng thanh vien tharn du 
hop it nhat la hai phan ba (2/3) so thanh vien Ban Kiem soat. Bien ban h9p Ban Kiem soat 
dixgc lap chi tiet va aft rang. Ngueri ghi bien ban va cdc thanh vien Ban Kiem soat tharn du 
h9p phai I(- T ten vao bien ban cuOc h9p. Cac bien ban h9p dm Ban Kiem soat phai dugc luu 
gift nham xac dinh trach nhiem cua tong thanh vien Ban Kiem soat. 

2. Ban Kiem soat c6 quyen yeu cau thanh vien Hoi d6ng,quan tri, TO'ng giam dOc va dai 
dien chine kiem toan dOc lap tham du va tra leri cdc van de can dugc lam rO. 

Dieu 39. Tien Luang, thit lao, thuerng va 	ich khac cua thanh vien Ban Kiem soat 

1. Thanh vien Ban Kiem soat khong chuyen trach dugc huamg thin lao trong quy tha lao 
cua nguoi quan ly khOng chuyen trach do Dai hOi dong co dong,quyet dinh. Ngan sach hog 
dong hang nam cua Ban Kiem soat do Dai hOi &Ong co Tong quyet dinh. 

2.,  Truemg Ban Kiem soat chuyen trach dugc tra tien luang theo quyet dinh 	Dai hOi 
(long co Tong. 

3. Cac thanh vier' Ban Kiem soat dugc nhan tien thuong tit quy tien thuong cua ngueri 
quan VT do Dai hOi dOng co along quyet dinh dua tren ket 9ua hoat d'Ong san xuat kinh doanh; 
Mire thuong cho Truamg Ban va tUng thanh vien do HOi (long quan tri quyet dinh. 

4. Thanh vien Ban Kiem soat dupe thanh toan chi phi an, 6', di lai, chi phi sir dung dich 
vu to van dOc lap trong han mire ngan sach hog dOng hang nam cilia Ban kiem soat da dugc 
Dai hOi ding c'6 dong chap thuan. 
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5. Tien luang NIA chi phi host Ong cua Ban Kiem soat dugc tinh vao chi phi kinh doanh 
cua Cong ty theo quy dinh 	phap luat ye thue thu nhap doanh nghiep, quy dinh ytac cua 

phap luat co lien quan va phai dugc lap thanh Inge rieng trong bao cao tai chinh hang narn 
cua Cong ty. 

CHIAING X. TRACH NHIEM CUA THANH VIEN HOI BONG QUAN 
KIEM SOAT VIEN, TONG GIAM DOC VA NGU'dI DIEU HAMI KHAC 

Ditu 40. Trach nhiem can trong 
Thanh vien H6i ding quan tit Kiem soat vien, Ting Om die va nguai dieu hanh khac 

c6 trach nhiem thgc hien cac nhiem vi cua mirth mot each trung thgc, can trong vi lgi ich cua 

Cong ty. 
Ditu 41. Trfich nhiem trung thirc va trfinh cac xung clot ve quytn Igi 

1. Thanh vien H6i ding quan tri, thanh vien Ban Kiem soat, Ting giam die va nguai 
dieu hanh khac phai cong khai cac lgi ich c6 lien quan theo quy dinh tsi Luat Doanh nghiep 
va cac quy dinh phap luat khac. 

2. Thanh vien H6i ding quart tri, thanh vien Ban Kiem soat, Ting giam die, nguai dieu 
hanh khac va nhitng nguai CO lien quan cua nhfing nguiyi nay chi dugc sir dung flitting thong 
tin co dugc ntay chirc vu cua minh de phgc vg lgi ich cua Cong ty. 

3. Thanh vien Heti ding quan tri, thanh vien Ban Kiem soat, Ting giam doe va nguai 
diet' hanh khac c6 nghia vg thong bao bang van ban cho H6i ding quail tit Ban Kiem soat ve 
cac giao dich gifta h9 va nhitng ngtriyi c6 lien quan cua hg yeti Cong ty, cong ty con theo quy 
dinh cita phap lust. Cong ty phai cong b6 thong tin theo quy dinh cua phap luat ye 'chin* 
khoan ve cac nghi quyet cua Dsi hoi ding co ding hoac H451 ding quail tri chap thuan cac 
giao dich nay. 

4. Thanh vien I-16i ding quan tri, thanh vien Ban Kiem soat, Ting giam die, nguai 
quan ly khac va nhiing nguai co lien quan cua nhirng nguai nay 'thong dugc sir dung hoac 
tiet 16 cho nguai khac cac thong tin not bi) de thgc hien cac giao dich c6 lien quan. 	• 

Ditu 42. Cong khai cac Igi ich lien quan 
Vic cong khai lgi ich va nguai co lien quan cua C6ng ty thgc hien theo quy dinh sau day: 

1. Thanh vien H6i ding quan tri, thanh vien Ban Kiem soat, Ting giam die, nguili 
quan ly khac cua Cong ty phai ke khai cho Cong ty ye cac lgi ich lien quan cua minh, bao 
gom: 

a. Ten, ma so doanh nghiep, dia chi tri so.  chinh, nganh, nghe kinh doanh,ciia doanh 

nghiep ma h9 co so.  hau phan von gip hoac co phan; ty va th?yi diem so. 	phn von 	gip 

hoac co phan d6; 

b. Ten, ma so doanh nghiep, dia chi tri so chinh, nganh, nghe kinh doanh, 	,doanh 

nghiepma,nliting nguai CO 	quan 	h9 ding soy huu hoac se.  hitu rieng phan von gip 

hoac CO phan tren 10% von dieu le. 

2. Viec ke khai quy dinh tsi khoan 1 Dieu nay phai dugc thgc „hien trong thoi hart 07 

ngay lam viec, ke tir ngay phat sinh 19i ich 	quan; viec sira doi, bo sung phai dugc thong 
bao veti Cong ty trong thai hsn 07 ngay lam viec, ke tir ngay co sira doi, bet sung ttrcmg 

3. Thanh vien 116i ding quan tri, Ting giam die nhan danh ca nhan hoac nhan danh 
ngubi khac de,  thgc hien cong viec duel m9i hinh thirc trong phsm vi cong viec kinh doanh 
cua Cong ty deu phai giai trinh ban chat, nOi dung dm cong viec do trtrac HO ding quan tri, 
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Ban Kiem soot va chi dugc thirc hien khi dugc da so thanh vien con lai,cua Hai ding quantri 
chap thuan; neu dux hien ma khong khai bao hoac khong dugc sirchap thuan cua Hai clang 
quan tri thi tat ca thu nhap c6 dugc tir hoat clang da thuac ye C8ng ty. 

Dieu 43. Hop ding, giao dich veri ngtari có lien quan 

1. Cong ty khong dugc cung cap khoan vay hoac bao lanh cho tat ca cac ca citing va 
nguoi c6 lien quan cua ca (rang. 

2. Cong ty khong dugc cung cap khoan vay hoac bao lanh cho tat ca nhiing nguoi guar' 
ly cua Cong ty va nh&ng ngu8i co lien quan cua ho, trir truing hgp quy dinh tai khoan 3 Dieu 
nay. 

3. COng ty dugc cung cap cac khoan vay hoac bao lanh cho cac cong ty con cua Cong 
ty sau khi dugc Dai hai clang co &Ong hoac Hai Tong quan tri chap thuan theo quy dinh tai 
khoan 5, khoan 6 Dieu nay. 

4. Dai hai ding ea (long hoac Hai ding quan tri chap thuan hgp ding, giao dich gala 
C6ng ty vii cac tnrerng hgp sau day: 

, a. Co dong, nguoi dai dien theo quyen 	ca dong hfru ten 10% tang so ca phan 
phi thong dia. Cong ty va nguoi co lien quan cua h9; 

b. Thanh vien Hai ding quan tit thanh vien Ban Kiem soot, Tang giarn dac, nguOi 
quan ly khac va nguoi c6 lien quan cua h9; 

c.,Doanh nghiep ma thanh vien Hai ding quan tit thanh vien Ban Kiem soar, Tang 
giarn doc va nguoi guar' ly khac cua Cong ty phai ke khai theo quy dinh tai khoan 1 Dieu 42 
dm Dieu le nay. 

5. Cdc hgp ding, giao dich sau day phai duge Dai hai ding ca clang chap thuan: 

a. Cac hgp ding, giao dich theo quy dinh tai khoan 3 va khoan 4 Dieu nay co gia tri tir 
35% troy len hoac giao dich don den tong gia tri giao dich phat sinh trong yang 12 thang ke tir 
ngay thgc hi:Ogiao dich dau tien co gia tri tir 35% troy len tong gia tri tai san ghi tren bao cao 
tai chinh gan nhat cua Cong ty; 

b. Cac hgp ding, giao dich co gia tri i n han 10% tang gia tri tai san ghi tren bao cao 
tai chinh gan nhat gift Cong ty va co (tong soy huu tir 51% tong so ca phan c6 quyen bieu 
quyet tri len hoac nguoi CO lien quan cua co ding do; 

Truing hgp chap thuan hgp ding, giao dich theo quy dinh tai khoan nay, nguoi dai dien 
Cong ty ky hgp clang, giao dich phai ,thong bao cho Hai (long quail tri va thanh vien Ban 
Kiem soot ye doi tugng c6 lien quan doi vOi hgp (long, giao dich do va giri kern theo dg thao 
hgp clang hoac thong bao not dung chil yeu cua giao dich. Hai dong quan tri trinh dg thao 
hap dong,,giao dich hoac giai,trinh ve not dung chu yeu dm hap (tong, giao dich tai cuac hop 
Dai hai (long ca dong hoac lay y kien co dong bang van ban. Trong cac trueng hap nay, co 
dong khong co quyen bieu quyet doi 	cac hgp ding, giao dich ma ca (long do c6 lgi ich 
lien quan. 

6. Cdc hgp ding, giao dich sau day phai dugc Hai ding quan tri chap thuan: 

a. Cac hgp ding, giao dich tai diem a‘khoan 5 Dieu nay co gia tri nho han 35% tang gia 
tri tai san ghi tren bao cao tai chinh gan nhat; 

b. Cac hgp ding, giao dich tai diem b khodn,5 Dieu nay c6 gia tri nho han hoac bang 
10% tong gia tri tai san ghi ten bao cao tai chinh gan nhat; 
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Truing hqp chap thuan hop d6ng, giao dich theo quy dinh tai khoan nay, ngu6i dai dien 
Cong ty ky hap dong, giao dich phai thong bac),  cho thanh vien H9i &Ong quan thanh vien 

Ban Kiem soot ye cac doi Wang c6 	ran doi vai hop &Ong, giao dich do va gfri kern theo 

du thao hap dongshoac not dung chit yeu cua giao dich. I-19i dong quan tri quyet dinh viec 
chap thuan hqp dong, giao dich trong that han ,15 ngay ke tir ngay nhan,  dugc thong bao. 
Thanh vien HOi dong guar' tri khong co quyen bieu quyet doi vai cac hop dong, giao dich ma 
thanh vien do hoac nguiyi c6 lien quan cua thanh vien do co lqi ich lien quan. 

Dieu 44. Trach nhiOm ve thiOt hai va bOi thtrirag 

, 1. Thanh vien HOi d6ng quan tri, Thanh vien Ban Kiem soot, T6ng giam dOc va ngtrO.i 
dieu hanh khac vi pham nghia vu, trach nhiem trung thuc va can trong, khong hoan thanh 
nghia vu cua minh pith chit' trach nhiem ye nhang thiet hai do hanh vi vi pham cua minh gay 
ra. 

2. Cong ty b6i thuOng cho nhang ngu6i da, dang hoac co the tra thanh mot ben lien 
quan trong cac vu khieu nai, kien, khai to (bao gom cac vu viec dan sly, hanh chinh va khOng 
phai la cac vu kien do Cong ty la ngued kho'd kien) neu ngueri do da hoac,  dang la thanh vien 
H9i dong quan tri, Thanh vien Ban Kiem soot, Tong giam doc, ngueli dieu hanh khac, nhan 
vien hoac la dai dien dugc Cong ty fry quyen hoac nguoi do da hoac dang thuc hien nhiem  sa vu 
theo quyen cua COng ty, hanh dOng trung thuc, can trong vi 19i ich cua C6ng ty ten ca 
tuan thu luat phap va khong co bang chUng xac nhan  rang ngua•i do da vi pham trach nhiem 
cua minh. 

3. Chi phi b6i thuang bao g6m chi phi phan quyet, cac khoan tien ,phat, cac khoan phai 
thanh town phatsinh trong thuc to (ke ca phi thue luat su) 'chi giai quyet nhang vu viec nay 
trong khan kho luat phap cho phep. C8ng ty c6 the mua bao hiem cho nhUng ngued nay de 
tranh nhfing trach nhiem boi thuong neu tren. 

CHVONG XI. QUYEN DIEU TRA SO SACH VA HO SO 

DiC&I 45. Quy&I tra 	sach va ho sa 

1. Co (long ph6 thong co quyen tra cfru s6 sach va 116 sa tuang frng vai quy dinh tai 
diem e, diem f khoan 1 Dieu 11 va diem b khoan 2 Dieu 11 Dieu le nay. 

2. Truing hgp dai dien dugc fly quyen cua c6 dong va nh6m c6 dong yeu cau tra ciru s6 
sach va ho sa thi phai kern theo giay uy quyen dm co dong va nhom c6 dong ma nguii do 
dai dien hoac ban sao c6ng chfmg cua giay fry quyen nay. 

, 3. Thanh vien H9i d6ng quan 	thanh vien Ban Kiem soot, Tong giam d6c va ngu6i 
dieu hanh khac co quyen tra ciru so dang 14 co Tang cua Cong ty, danh sach CO dong, so sach 
va ho sa khac cua COng ty vi nhang mix dich lien quan tai chic vu cua minh voi dieu kien 
cac thong tin nay phai dugc bao mat. 

4. Cong ty phai km gift Dieu le nay va nhirng ban sirs d6i b6 sung Dieu le, Giay .chfrng 
nhan dang ky doanh nghiep, cac quy che, cac tai lieu chirng mirth. quyen sa hftu tai san, nghi 
quyet Dai h9i dong co Tong va HOi d8ng quan tri, bien ban hop Dai hOi dong co dong va H9i 
dong quan tri, cac bao coo cua HOi clang quan tri, cac bao coo dm Ban Kiem soot, bao coo tai 
chinh nom, s6 sach Ice toan va cac tai lieu khac theo quy dinh cua phap 141 tai trij sa chinh 
hoac mot nai,khac voi dieu kien la cac c6 dong va Ca quan clang kinh doanh doge thong 
bao ve dia. diem km tit cac tai lieu nay. 

5. Dieu le nay phai dugc ding b6 tren trang thong tin dien to cua COng ty. 
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CHVONG XII. CONG NHAN VIEN VA CONG DOAN 

Dieu 46. Cong nhan vien va cong doin 
, 1. T6ng giam Mc trinh 6i long quan tri thong qua chu truang 	cac van a lien quan 

den viec tuyen dung, cho nguori lao &Ong nghi viec, tier' luong, bao hiem xS h6i, pink lgi, 
khen thuOng va ky luSt doi vai ngueyi lao Ong va nguad dieu hanh Cong ty. 

2. Tong giam Mc trinh Hoi d6ng quan tri thong qua chil throng ve quan he dm cong ty voi 
cac to chirc cong doan theo Luat Cong doan, Dieu 1" Cong doan va quy dinh phap luSt hien 
hanh. 

CHVONG XIII. QUAN HE GRTA CONG TY Veil TONG CONG TY SONADEZI 
VA CAC DON VI THANH VIEN 

Dieu 47. Quan he voi TOng COng ty Sonadezi 

1. T6'ng Cong ty Sonadezi va C6ng ty SDV IA nh6m Cong ty co mei quan he gan b6 lau 
dai voi nhau ye lgi ich kinh te, cong nghe, thi tnreyng va cac lgi ich khac theo quy dinh cua 
Lust Doanh nghiep, bao gom C6ng ty mg (Tong Cong ty Sonadezi) va Cong ty SDV. 

2. TO'ng Cong ty Sonadezi va Cong ty SDV c6 quyen va nghia vu cua doanh nghiep Mc 
lap theo quy dinh cua LI* Doanh nghiep, chiu six rang bu6c ve quyen, nghia vu theo hop 
clang lien ket, thea thuan giita cac doanh nghiep. 

Dieu 48. Quan he voi don vi hach than phi thui)c 
1. Caedan vi hach toan phv thu6c Cong ty thgc hien hog dOng san xudt - kinh doanh, r  

hach toan toan, to chirc, nhan six va cac hog dOng khac theo che do phan cap, uy quyen 
cua Cong ty va dugc cu the hoa trong Quy the to chirc va hoat dOng cua cac don vi nay. 

2.,  Quy the to chirc va hog ciOng 	cac clan vi hach toan phi thu6c C6ng ty do Tong 
giam Mc trinh H6i d6ng Quail tri phe duyet. 

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

4. Cong ty thuc hien cac quy312en va nghia v1,1 khac cf6i voi nhttng don vi hach than 
phi," thu6c theo quy dinh cua phap lust. 

Dieu 49. Quan he vOi cling ty thanh vien cua Cling ty 
1. C6ng ty SDV giao quyen cho ngu&i dai dien theo uy quyen true tiep thay mat SDV 

quan ly cac khoan dau tu cua SDV tai cac Cong ty thanh vien trong pham vi Dieu le dm cac 
cong ty nay. 

2. Cong ty SDV guy& dinh mire &Au to vao cong ty thanh vien thanh lap mch, dieu 
chinh tang hoac thodi von dau tu doi vai cac cong ty thanh vien dang hog d6ng, bao dam phil 
hop quy dinh cua phap lust va chitin hroc, ke hoach kinh doanh cua SDV trong tong th6i Icy. 

3. Quyen va nghia vu cua ngueYi dai dientheo quyen cua Cong ty SDV tai cac Cong 
ty thanh vien dugc xac Binh theo quy the do I-16i ding Quan tri ban hanh va tai tong quyet 
dinh cir ngtthi dai dien theo fly quyen cu the. 
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4. COng ty SDV se khong true tiep quyet dinh hoac true tiep tham gia quan 13i dOi vai 
cac Cling ty thanh vien ma thuc hien quyen cua c6 (long, ben ,g6p yen thong qua ngtroi dai 

dien theo 	quyen la thanh vien 

 
do thanh vien/ HOi (long Quan tri.hoac tai Dai hOi 

Tong c6 dong cua cac Cong ty do. Quy dinh nay khong loai trir quyen cua ngu6i dai dien 
theo ity quyen cua SDV thuc hien cac vai trO quan V/, dieu hanh tai cac Cong ty thanh vien. 

, 5. Hgp ding, giao dich va quan khac gifra SDV va Cong ty thanh vien deu phai dugc 
thiet lap va thuc hien dOc lap, binh ding theo dieu kin ap dung doi vai cac chi' the phap 13",  

dOc lap. 

Dieu 50. Ph6i hqp chung Oita Cling ty SDV va cac cong ty thanh vien 

Cong ty SDV va cac cong ty thanh vien phi hgp chung theo cac each sau day: 

1. Xay dung quy the hog dOng chung teen co s? th6a thuan giaa cong ty mg va cac 
cong ty thanh vien. 

, 2. COng ty mg sir dung quyen, nghia vu dm chit so.  hitu von 	cac cong ty thanh vien 
de to chile thuc hien cac hoat dOng ph6i hgp chung: 

a. Xay dung, to chirc thuc hien chitin lugc phat trien, ke hoach kinh doanh chung; 

b. Dinh huang chitin lugc kinh doanh, dinh huang phan cong linh \rue hoat &Ong va 
nganh, nghe san xuat kinh doanh cua cac cong ty thanh vien; 

c. T6 chirc cong tac tai chinh, ke toan, thong ke bao g6m viec lap cac Bao cao tai chinh 
cua cac cong ty thanh vien va Bao cao tai chinh hop that; 

d. Hinh thanh, guano 1ST va sir dung cac quy tap trung (neu co) dm ca cong ty phu hgp 
voi quy dinh cua phap luat; 

e. Quan 1.7, sir dung dat dai, tai nguyen khoang san (nett co); 

f. Cong tac lao dOng, tien luong, y t6, dao tao, phat trien nguiin nhan ltrc; 

g. Cong tac an toan lao &Ong, phong ch6ng thien tai, bao ve moi truOng; 

h. Cong tac irng dung khoa hoc, cong nghe; 

i. Cong tac hanh chinh, cong tac dui ngoai cua ca cong ty; 

j. Cong tac thi dua khen thuOng, van Ma, the thao va cac ding tac xa hOi — tir thien; 

k. Xay dung va to chirc thuc hien cac quy the quan ly, dieu hanh va tieu chuark, dinh 
mirc dp dung th6ng nhat trong ca cong ty. 

1. Cac hoat dOng khac phi hgp yeti dac diem dm cong ty mg, cong ty thanh vien, quy 
dinh phap luat at lien quan, Dieu le nay va Dieu le cac cong ty thanh vien. • 

3. Viec ph6i hgp giaa Cong ty SDV vai cac cong ty thanh vien phai phi' hop vai quy 
dinh cua phap luat, dieu le cua cac cong ty thanh vien, thea thuan gia Cong ty SDV yen cac 
cong ty thanh vien, vi tri cua Cong ty SDV trong tirng hog dOng phoi hop 	cac cong ty 

thanh vien. 

CHTXONG XIV. PHAN PHOI LCfl NHUAN 
Di&I 51. Phan ph6i Ini nhuan 
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I. Cong ty trich lap cac quy tir lgi nhuan sau thue hang nam sau khi da bu dap cac 
khoan 18 cda cac nam tnrac (neu co), bao g6m: quy dau to phat trien, quy khen thuang phuc 
lgi nguoi lao dOng, quy,thuong 	ngtroi quan VT, quy cong tac xa hgi Ong dong 	quy 
khac neu dugc Dai h8i dong c6 d8ng thong qua. 

2. Dai 118i d'6ng c'6 d8ng quyet dinh mix chi tra co tirc va hinh thirc chi tra co tirc hang 
nam to lgi nhuan dugc gift lai cua Cong ty. 

3. Cong ty khong thanh toan lai cho khoan tien tra c'6 tirc hay khoan tien chi tra lien 
quan tai root loci co phial. 

4. I-I8i d6ng quan tri CO the kien, nghI,Dai 	d8ng 	d8ng th8ng qua viec thanh toan 
toan 1)8 hoac mot phan co tirc bang co phieu va I-18i dong quan tri la ca quan th?c thi quyet 
Binh nay. 

5. Hgi d'6ng quan tri co the quy& dinh,  tam ling tirc trong pham vi k'e hoach da dugc 
Dai 11.8i dong co (long th6ng qua neu xet thay viec chi tra nay phil hop vai kha nang sinh 16i 
cua Cong ty. 

6. TruOns hgp co tirc hay nhang khoan tien khaclien quan tai mot loci 	phieu,  dugc 
chi tra bang,tien mat, Cong ty phai chi tra bang tien dong Viet Nam. Vic chi tra co the thgc 
hien tri.rc tiep hoac thong qua cac ngan hang teen ca 	cac thong tin chi tiet ye tai khoan 
ngan hang do c6 (long cung cap. Truong hgp Cong ty da chuyen khoan theo dung cac thong 
tin chi tiet ve ngan hang do c8 (long cung cap ma co dong dO,khong nhan dugc tien, Cong ty 
khong phai chit' trach nhiem ye khoan lien Cong ty da chuyen cho co dong nay. Vic thanh 
toan co tire doi vai cac co phieu co the dugc tien han.h thong qua cong ty chi'rng khoan hoac 
TOng cong ty Ltru ky va Bu trir Chirng khoan Viet Nam. 

7. Can dr Lug Doanh nghiep, Luat Chung khodn, I-18i dOng gnarl tri thong qua nghi 
guy& xac dinh mot ngay cu the de ch6t danh sach co citing. Can cu theo ngay do, nhirng 
nguOi dang kT vai to each co dong hoac ngued so• hcru cac chirng khoan khac dugc quyen 
nhan co tirc bang tien hoac co phieu, nhan thong bao hoac tai lieu khac. 

8. Nguyen thc xir 1),̀  18 trong kinh doanh: 

Trong truong hgp quyet toan nam tai chinh bi lo, FI8i d8ng quan tri phai de xuAt Dai hgi 
(long co Tong xir ly theo hai phtrang an sau: 

a. Chuyen 18 sang nam sau theo cac quy dinh hien hanh, d'6ng theYi Dai hOi dOng c6 
&Ong phai quyet dinh cac bin phap de khac phvc. 

b. True:mg hgp Cong ty kinh doanh thua 18 keo dai nhieu nam ma van khong khac phpc 
dugc thi Dai hOi dOng co dong se xem xet quyet dinh cac bien phap xu 1T theo Luat Pha san. 

9. Cac van a khac lien quan den phan phi lgi nhuan dugc thirc hien theo quy dinh cua 
phap luat. 

CHIIONG XV. TAI KHOAN NGAN HANG, NAM TAI CHiNH 
VA CHE DO KE TOAN 

Dieu 52. Tai khoan ngan hang 

1. Cong ty ma tai khoan tai cac ngan hang Viet Nam hoac tai cac ngan hang ntrac ngodi 
dugc phep hog Ong tai Viet Nam. 
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2. Theo sir chap thuan truac cila co quan có tham quyen, trong truemg hop can thiet, 
Cong ty có the ma tai khoan ngan hang er nuov ngoai theo cac quy dinh dm phap lug. 

Dieu 53. Nam tai chinh 

Nam tai chinh dm Cong ty bat dau tir ngay dau tien dm thang 01 hang nam va ket thitc 
vao ngay 31 thang 12. Nam tai chinh dau tien bat dau to ngay dugc cap Giay chirng nhan 
Bang kSidoanh nghiep va ket thfic vao ngay 31 thang 12 ngay sau do. 

Dieu 54. Che dg ke than 

1. Cite dg Ice toan Cong ty sir dung la cite dg,ke toan doanh nghiep hoc the dg ke toan 
dac thu dugc ca quan có tham quyen ban hanh, chap thuan. 

2. Cong ty lap so sach ke toan bang tieng Viet va hru giii" hg so Ice toan theo quy dinh 
phap lust ye ke toan va phap lust lien quan. Nhung ho so nay phai chinh xac, cap nhat, có he 
thong va phai du de chirng minh va giai trinh cac giao dich dm Cong ty. 

3. C6ng ty sir dung don vi tien to trong ke toan la dgng Viet Nam. 

CHIJONG XVI. BAO CAO THVONG MEN, BAO CAO TAI CHINH VA TRACH 
NH1TM CONG BO THONG TIN 

Di&I 55. Bao cao tai chinh dam, bin nien va quy 

1. Cong ty phai lap bao cao tai chinh nam theo quy dinh dm phap luat va bao cao tai 
chinh nam phai dugc kiem toan theo quy dinh tai Dieu 57 Dieu le nay. Cong ty cong 136 bao 
cao tai chinh nam da dugc kiem tog' theo quy dinh dm phap lug ye chirng khoan va ngp cho 
co quan nha nuac co tham quyen. 

2. Bao cao tai chinh nam phai bao ggm day du cac bao cao, phu luc, thuyet minh theo 
quy dinh phap luat ye ke toan doanh nghiep. Bao cao tai chinh nam phai phan anh mot each 
trung thuc va khach quan tinh hinh hog dgng dm Cong ty. 

3. Cong ty phai lap va cong bg cac bao cao tai chinh ban nien da soat xet va bao cao tai 
chinh quy theo quy dinh phap lust ye thi truerng chimg khoan va ngp cho co quan nha nuOc 
co tham quyen. 

Eoi&I 56. BA° cao thuirng nien 
C6ng ty phai lap va cong bg Bao cao thuOng nien theo cac quy dinh dm phap luat ye 

chirng khoan. 

CHVONG XVII. KIEM TOAN 

Ditu 57. Kilm toan 

1. Dai hgi dgng cg (Jong chi dinh mgt thschirc kiem toan dgc lap hoacyhe duyet danh 
sach cac tochirc kiem town dgc lap va Ay quyen cho Ilgi &Ong quan tri quyet dinh lua ch9n 
mgt trong so cac to chirc nay thuc hi'en kiem toan Bao cao tai chinh oh COng ty. 

2. Bao ca.() kiem toan duqc dinh kern bao cao tai chinh 'tam cita Cong ty. 

3. Kiem toan vien dgc lap thuc hien viec kiem toan bao cao tai chinh cita Cong ty duce 
tham du cac cugc hop Dai hgi dong co (long va dugc quyen nhan cac thong bao va cac thong 
tin khac lien quanden cugc hop Dai hgi (long co dong va dugc phat bieu y kien tai cugc hop 
ve cac van de CO lien quan den viec kiem toan bao cao tai chinh dm COng ty. 
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CHVONG XVIII. CON DAU 

Dieu 58. D'Au cila Cling ty 

1. IDAu cua COng ty bao g6rn (IL dugc lam tai ca khac dau hoac dau duai hinh thdc 
chit ky so theo quy dinh cua phap lust ye giao dich dien ti. 

2. H6i d6ng quan tri quydt dinh loaf dau, so lugng, hinh thdc va not dung dau cua Cong 
ty, chi nhanh, van pheng dai dien cua Cong ty (neu co). 

3. HO d6ng quail tri, T6ng giam d6c sir citing va guar' 17 dau theo quy dinh•cila phap 
lust hien hanh. 

CHLAING XIX. GIAI THE CONG TY 

Dieu 59. Giai the Cong ty 

1. Cong ty co the bi giai the trong nhirng truerng hgp sau: 

a. Giai the theo nghi quyet, guy& dinh cua Dai 116i dong c6 dong; 

b. Bi thu h6i Giay chirng nhan dang ky doanh nghiep, trir trueng hgp Lust Quail 1,3"/ thud 
co quy dinh khac; 

c. Cac trueng hgp khac theo quy dinh cna phap lust. 

2. Viec giai the Cong ty do Dai hOi d6ng c6 &rig quy& dinh, H6i d6ng quan tri thdc 
hien. Quyet dinh giai the nay phal dugc thong bao hoac phai dugc chap thuan bof ca quan có 
tham quyen (neu bat bu6c) theo quy dinh. 

3. Trinh tu, thu tpc giai the Cong ty 

Viec giai the Cong ty theo quy dinh tai khoan 1 Dieu nay dugc thgc hien nhu sau: 

a. DO 	d6ng c6 dong thong qua nghi quydt, quy& dinh giai the Cong ty. Trueng hgp 
giai the do bi thu hoi Giay chirng nhan dang ky doanh nghiep ho'4c theo quyet dinh cda Tea 
an thi trong thei han 10 ngay ke tir ngay nhan dugc quy& dinh thu h8i Giay chirng nhan dang 
ky doanh nghiep ho4c quyet dinh cua Toa an co hieu luc phap luSt,,  Cong ty phai trieu tap 
hop DO 116i dong c6 dong thong qua nghi quyet, de quyet dinh giai the. 

b. Nghi quyet, quy& dinh giai the C6ng ty phal co cac not dung chd yeti sau day: 

- Ten, dia chi tni ser chinh cua Cong ty; 

- 14 do giai the; 

- Thai han, thd tkic thanh ly h9p d6rig va thanh toan cac khoan ng cua Cong ty; 

- Phuang an )(ix ly cac nghla vu phat sinh tfx hgp ding lao d6rig; 

- Ho, ten, cha ky cfia Chu tich H6i dong quail tri. 

c. Hoi d6rig quan tri thanh lap Ban thanh ly tai san Cong ty. 

d. Trong thei han 07 ngay lam viec ke to ngay thong qua, nghi quyet, quydt dinh giai 
the va bien ban h9p phal dugc,gfri den Ca quan dang kinh doanh, ca quan thue, nguei lao 
dOng trong Cong ty. Nghi quyet, quyet dinh giai the phai dugc clang tren Cong thong tin quoc 
gia ve clang ky doanh nghiep va dirge niem yet cong khai tai tru 	chinh, chi nhanh, van 
phong dai dien cfia Cong ty. 

- 34 - 



Tn.remg hqp Cong ty con nghia vu tai chinh,chua thanh tan thi phai 	kern theo nghi 
quyet, quyet dinh giai the va phuong an giai quyet ng den cac chit ng, ngued c6 quyen, nghia 
vu va lgi ich co lien quan. Phuang an giai quyet ng phai c6 ten, dia chi dm 	ng; so nq, 
thai han, dia diem va phucmg thirc thanh tan so nq d6; each thirc va tiled han giai quyet 
Ichieu nai cua chit ng. 

e. Ngued dai dien theo phap luat gfri h6 so.  giai the cho Co quan dang ky kinh doanh 
trong yang 05 ngay lam viec ke tir ngay thanh toan het cac khoan ng cua Cong ty. 

Dikt 60. Thanh 1ST 

1. Sau khi c6 quyet dinh giai the Cong ty, Hii ding quart tri phai thanh lap Ban 
thanh ly Om 03 thanh vien, 02 thanh vien do Dg hii ding co (long chi dinh va 01 
thanh vien do Hii (long quan tri chi dinh td mot cong ty kiem toan dic lap. Ban thanh 
ly chuan bi cac quy the hog ding cita mink. Cac thanh vien cita Ban thanh c6 the 
dugc lira chin trong so nhan vien Cong ty hoc chuyen gia d'ic lap. Tat ca cac chi phi 
lien quan den thanh ly dugc Cong ty uu tien thanh toan truck cac khoan ng khac cua 

Cong ty. 

2. Ban thanh ly c6 trach nhiem bao,cao cho Co quan clang kinh doanh ngay 

thanh 	va ngay bat dau hog ding. Ke to th&i, diem d6, Ban thanh VT thay mat Cong 
ty trong tat ca cac cong viec lien quan den thanh ly Cong ty tru6c Toa an va the co 
quan hanh chinh. 

3. Tien thu dugc tir viec thanh ly dugc thanh toan theo thd to sau: 

a. Cac chi phi thanh Vi; 

b. Cac khoan ng luong, trg cap thOi viec, bao hiem xa hoi, bao hiem y te, bao 
hien' that nghiep theo quy dinh cua phap luat va cac quyen lgi khac cua nguoi lao 
ding theo thia uot lao ding tap the va h9p dung lao ding da ky ket; 

c. Ng thue; 

d. Cac khoan no khac; 

e. Phan con lai sau khi da thanh toan tat ca cac khoan ng td diem a den diem d 
tren day dugc chia cho cac co &Ong. Cac co phan uu dai (neu co) dugc uu tien thanh 
toan tru6c. 

CHVONG XX. GIAI QUYET TRANH CHAP NOI BO 

Di'eu 61. Giii quyk tranh chAp not bo 

1. Trueng hqp pilaf sinh tranh chap hay khieu nai co lien quan tai hog Ong cua COng 
ty hay t6i quyen va nghia vu cua cac co Ong theo quy dinh tai Dieu le nay, Lust Doanh 
nghiep hoc cac quy dinh phap luSt khac gida: 

a. CO ding 	C6ng ty; 

b. Co ding vai H6i Ong quan tri, Ban Kiem soat, T6ng giam d6c hay ngueli dieu hanh 

Cac ben lien quan c6 gSng giai quyet tranh chap do thong qua thuong lugn4 va hoa giai. 
Trir truemg hgp tranh chap lien quan tai H6i (long quan tri hay Chu tich H6i Ong quan tri, 
Chu tich Hii dOng quart tri chit tri viec giai quyet tranh chap va yeu cau tong ben trinh bay 

khac, 
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cac thong tin lien quan den tranh chdp trong yang 15 ngay lam viec ka tir ngay tranh chdp 
phat sinh. Truemg hgp tranh chap 

the 
quan tai H6i (Jong quan tri hay Chd tich H6i dong 

quan tri, bat cu ben nao ciIng c6 the yeu cau Truang Ban Kiem sok chi Binh mot chuyen gia 
d6c lap lam trung gian hOa giai cho qua trinh giai quyet tranh chap. 

2. TruOng hgp khong dat dugc guy& dinh hoa giai trong vOng 06 tudn tir khi bdt ddu 
qua trinh hoa giai hoc neu quyet dinh cua trung gian hod giai khong duge cac ben chap 
nhan, bat dr ben nao cling c6 the dua tranh chap do ra Trong tai hoc Toa an. 

3. Cac ben ti; chiu chi phi dm minh co lien quan tai thu tpc fluxing lacing va hoa giai. 
Vi'ec thanh toan cac chi phi dm Toa an dugc time hien theo phan quyet cua Toa an. 

CHU'ONG XXI. BO  SUNG VA st"A DOI DIEU LE 
Dieu 62. Bo sung va sirs doi Dieu le 

1. Viec b6 sung, saa doi Dieu le nay phai duge Dai h6i d'Ong c6 (long xem xet quyet 

2. Trong truerngs hgp c6 nhung quy dinh 	phap lust c6 lien quan den hoat Ongcua 
Cong ty chua dirge de cap trong ban Dieu le nay hoSc, trong truOng hgp c6 	quy dinh 
mai 	phap lust khac 	nhung dieu khoan trong Dieu le nay thi nhung quy dinh cua phap 
lust do throng nhien duge ap dung va dieu chinh hog Ong cua Cong ty. 

CHVONG XXII. NGAY HIEU LVC 

Dieu 63. Hi0 Ikrc 

1. Dieu le nay Om 22 chuong 63 dieu duge Dai h6i d6ng c6 dong Cong ty Co phdn 
Dich vu Sonadezi th6ng qua tai Nghi quyet so .../NQ-SDV-HDQT ngay 19/04/2021 thay the 
cho Dieu le ngay 29/5/2020. 

2. Dieu le nay dirge lap thanh 07 ban, co gia tri nhu nhau va phai duge luu giu tai Tru 
sa chinh cua Cong ty. 

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

4. Cac ban sao hoc trich Luc Dieu le nay c6 gia tri khi co chit 1c5f dm Chia tich H6i dong 
quail tri hoc T6ng giam doe. 

dinh. 

Bien Ma, ngaynthang 4 nam 2021 

NGVOI DAI DIEN THEO PHAP LUAT 

G GIA.M DOC 
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PITV LUC SO 01/PLDL 

Dinh kern Dieu Fe Cling ty CP Dich Vu Sonadezi 
situ doi, ba sung ngay 1(1./.1-4/2021 

STT Ten nganh 
Ma 

nganh 

1 

Nha hang va cac dich vu an uo'ng phuc vu luu Ong 
Chi tiet: Kinh doanh nha hang (khong bao gom kinh doanh quan bar -
khong kinh doanh tai try so.) 

5610 

2 Quang cao 7310 

3 Dieu hanh tua du lich 7912 

4 Hoat Ong xay di,mg chuyen dung Ichac 4390 

5 
Dich vu luu tria ngan ngay 
Chi tiet: Kinh doanh khach san (khong kinh doanh tai try so) 

5510 

6 Thu gom rac thai khong Oc hai 3811 

7 

Cung cap dich vu an u6ng theo hop Ong khong thugng xuyen voi khach 
hang 
Chi tiet: Cung cap suat an cong nghiep (khong nau tai try soy). 

5621 

8 Xay dung nha de v 
4101 

9 Xay dung nha khong a 4102 

10 Xay dung cong trinh throng sat 
4211 

11 Xay dung cong trinh duimg 1)8 
4212 

12 Xay dung cong trinh dien 
4221 

13 Xay dung cong trinh cap, thoat mac 
4222 

14 Xay dung cong trinh vien thong, thong tin lien lac 
4223 

15 Xay dung cong trinh cong ich khac 
4229 

16 Pha do 4311 

moc thiet bi va h tan maynon nghiep 4653 
- 	• 

18 

- -- 	- 	. 	- 

Sira china may mac, thiet bi 
Chi tiet: Sira chira, bao tri may moc thiet bi nganh moi twang va nganh 
cong - nong - ngu nghiep (khong sira chira, bao tri tai try sal) 

3312 

19 Dich vu cham sac va duy tri canh quan 8130 

20 
Cho thue xe c6 d6ng co 
Chi tier.: Dich vu cho thue xe du lich 

7710 

21 
Dich vu d.a. t cho va. cac dich vu ho trg lien quan den quang ba. va to chirc 
tua du lich 

7990 

22 
Kinh doanh bat Ong sari, quyen sir dung dat thu6c chii sa hau, chil sir 
dung hoc di thue 

6810 

23 Ve sinh chung nha cira 8121 
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STT Ten nganh ma  
nganh 

24 Ve sinh cong nghiep va cac cong trinh chuyen biet 8129 

25 Lap dat he theing xay dung khac 4329 

26 
Ban buon may m6c, thiet bi va phi tang may khac 

Chi tilt: Ban buon may mac thiet bi nganh moi trugng va nganh cong - 
nong - ngu nghiep 

4659 

27 
Hoat dOng dich IT h9' trg kink doanh khac con 14i chua dugc phan vao dau 
Chi tilt: - Dich vi quan l 	cao 6c van phong, nha cao tang. - Dich vu cho 
thue van phong, nha xuarng. 

8299 

28 Dai 1ST du Lich 7911 
29 Thu gom rac thai d9c hai 3812 
30 XirlTva. tieu huS,  rac thai khong dOc hai 3821 

31 XirlSIva. tieu huST rac thai dOc hai 3822 

32 Thoat nuac va xir V7 nuac thai 3700 

33 

Hog dOng chuyen mon, khoa hgc va cong nghe khac chua dugc phan vao 
dau 

Chi tilt: - Dich vu tu van ve 	- thuat moi trugng va tai nguyen. - Tu van 
(trix tu van thiet ke), thi cong lap dat cong trinh &fang oc rig cap thoat nuac. 

7490 
 

34 Lap dat he thOng cap, thoat mac, he thOng suai va dieu hoa khong khi 4322 

35 Hoan thien cong trinh xay dung 4330 

36 
Float Ong dich vu ho trg khac lien quan den van tai 
Chi tilt: Dich vu giao nhan hang h6a 5229 

37 Xay dung cong trinh thdy 4291 

38 Xay dung cong trinh khai khoang 4292 

39 Xay dung cong trinh the biL, the tao 4293 

40 Xay di:mg cong trinh Icyr thuat dan dung khac 4299 

41 Lap dat he thong dien 4321 

42 Ban buon nong, lam san nguyen lieu (trir go, tre, nua) va d9ng vat song 
Chi tilt: Ban bu6n hoa va cay 4620 

43 Van tai hang boa bang dugng139 4933 

44 Chuan bi mat bang 4312 

45 
Khai thac, xir 1)",  va cung cap nuot 
Chi tilt: Kinh doanh nudrc sach phijc vu cong nghiep va dan dung. 3600 

46 
Khai thac da, cat, s6i, dat set 

Chi tilt: Khai thac cid, sOi, dat set (chi boat dOng khai iliac khi co gidy pile') 
dm ca quan c6 tham quyen va c6 dil dieu kiln theo quy dinh dm phap luat) 

0810 

47 Kiem tra va phan tich Icy thuat 7120 
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STT Ten nganh 
Ma 

nganh 

48 

Ban buon chuyen doanh khac chua dugc phan vao dau: 
Chi tick: Ban buon phe lieu, phe thai kim log, phi kim loci (trir phe lieu d'cic 
hai, phe thai nguy hai, phe lieu nh'ap khan gay 6 nhisem mai truemg; chi 	s 
hog d'Ong khi ca quan có tham quyen chap thuan ve dia diem va. có di dial 
kien kinh doanh theo quy dinh dm phap 140. Ban buOn phan bon vi sinh, 
min vi sinh tin hog dOng xiiIST rac thai (Ichong china hang tai triri sof). 

4669 

49 Truyen tai va phan phi dien 3512 
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