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PHAN MO DAU 

Dieu le nay dm Cong ty Co phAn Dich vu Sonadezi la ca sa phap IY cho moi hoat ding cua 
ding ty. Dieu 1e, cac quy dinh cita cong ty, cac Nghi quyet cua Dai 116i co dung va HOi dung Quan tri 
neu dä duoc thong qua mot each hop le phii hop voi phap I* lien quan se-  la nhirng quy tae va quy 

dinh rang bu6c de tien hanh hoat d6ng kink doanh cda cong ty. 
I. DINH NGHIA CAC THUAT NGU TRONG DIEU LE 

Dieu 1. Giii thich tir ngit 

1. Trong Dieu le nay. nhiirng thuSt ngir duOi day se throe hieu nhu sau: 

a. 	"V6n dieu le" la tong gia tri menh gia c6 phAn dA ban cac loci va quy dinh tai Dieu 6 Dieu 
le nay; 

h. "Ludt Doanh nghiep" co nghia la LuSt Doanh nghiep s6 68/2014/QH13 throe Qu6c h6i 
thOng qua ngay 26/11/2014; 

c. "Lust Chimg khaki" la LuSt Chimg khoan ngay 29/6/2006 va Lukit sira 	b6 sung mot 
so dieu cua LuSt Chirng khoan ngay 24/11/2010; 

d. "Ntitrari quan 1Y" bao gom Chu tick H6i (long Quan tri. thanh vice I 10i cltmg, Quail tri va 
nguoi dieu hanh. 

e. "Ngtrai dieu hanh" la T6ng giam d6c, Pho "1.6ng giam d6c, Ke toan throng. 

f. "Nguai co lien quan" la ea nhan hoc to chirc &roc quy dinh tai khoan 34, Dieu 6 cua 
Lust Chirng khoan va khoan 17, Dieu 4 LuSt Doanh nghiep; 

g. "Viet Nam" la nuOe C6ng hoa XA h6i Chu nghia Viet Nam. 

2. Trong Dieu le nay, cac tham chieu toi m6t hoAc m6t s6 quy dinh hoAc van ban khac bao s   
ca nhimg sira doi hoc van ban thay the. 

3. Cac tieu de (chuang, dieu ciia Dieu le nay) duac sir (king nham thuSn lien cho viec hieu not 
dung va khOng anh huang toi n6i dung dm Dieu le nay; 

II. TEN, HiNH TH(fC, TRU SO, CHI NHANH, VAN PHONG DAI DIEN VA THOI 
HAN HOAT BONG VA NGU'dI DA.tI DIEN THEO PHAP LU8T CIIA CONG TY 

Dieu 2. Ten, hinh thus, try sik, chi nhanh, van phong dyi dien va thOl hyn host Ong dm 

COng ty 

1. Ten Cong ty: 

• Ten tieng Viet: 	CONG TY CO PHAN [NCH VV SONADEZI 

• Ten bAng tieng mrOc ngoai: SONADEZI SERVICES JOINT ST()CK COMPANY 

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

• Ten viet 	 SDV 

2. COng ty la cong ty c6 phAn co to each phap nhan phd hop viii phap luSt hien hanh cda Viet 
Nam. 

3. Trk.isa da- ng kY cua Cong ty la: 

• Dia chi: TAng 8. Toa nha Sonadezi, S6' 1, Duang 1. Khu corn!. nghiep Bien H6a 1, 
Phu6ng An Binh , TP. Bien H6a. Tinh Don Nai 

• Dien thoai: (0251) 8890 777/ 8890 888 

• Fax: 	(0251) 8890 199 4 
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• E-mail: 	sdv(iiisonadezi-sdv.corn.vn  

• Website: 	vAvw.sonadezi-sdv.com.vn  

4. Cong ty co the thanh lap chi nhanh va van phong dai dien tai dia ban kinh doanh de thvc hien 
cac !nue tieu boat Ong cua C6ng ty phi hop vai quyet dinh cua HOi dong quan tri va trong pham vi 
phap luat cho phep. 

5. Trii khi cham dirt hoat d6ng truot th6i han theo Dieu 54, cong ty hoat dOng vO tiled han. 

Dieu 3. Nguiri dai dien then phaplu5t ciia ding ty 
1. Cong ty có 01 (met) ngueri dai dien theo phap luat. Tong giam doe la nar6i dal dien theo phap 

lufit cua Cong ty. 
2. Quyen han va nghia vu cua nguen dai dien theo phap luat: 
a. Nguiri dai dien theo phap luat dai dien cho Cong ty thuc hien cac quyen va nghia vu Oat sinh tif 
giao dick cua COng ty, dai dien cho COng ty vai tu each nguyen daningual khOi kien, bi don, 
ngtreri co quyen loii, nghia vu  lien  quan fru& Trong tai, Um an. 
b. Ngtieri dai dien theo phap 1u5t thut hien trach nhiem theo Dieu 14 ctia Luat Doanh nghiep va 
cac quyen, nghia vu khac theo quy dinh cua phap lufit hien hanh. 

Ill. Ml1C TIEU, PHAM VI KINH DOANH VA HOAT KING CUA CONG TY 
Dieu 4. Muc tieu hoat ding cua Cling ty 
1. Ng,anh, nghe kinh doanh cua Cong ty la: 

STT Ten nganh Mi 
nginh 

01 Thu gom rac thiii khong dOc hal 3811 
02 Thu gom rac thai d6c hal 3812 
03 Mr 1Y va tieu huy rac thai khong dOc hal 3821 
04 Xir ly va tieu huy rac thai dOc hai 3822 
05 Thoat ntror va xir lY mot thai 3700 
06 Hoat dOng Bich vu ho try khac lien quan den van tai: Dich vu giao nh5n hang hoa 5229 
07 Van tai hang h6a bang clueing bO 4933 
08 Hoat Ong chuyen man, khoa hoc va cong nghe khac chua dugc phan vao clau: 

Dich vu to van ve,k5,  thuat moi truimg va tai nguyen. Tu van thi cong, lap at cong 
trinh throng Ong cap thOat nu6c. 

7490 

09 Ve shill chung nha dm 8121 
10 Ve sinh nha ctra va cac ding trinh khac 8129 
11 Xfiy dung nha cac INA 4100 
12 X5y chrng ding trinh clueing sit va duerng bO 4210 
13 Xay dkrng cong trinh cong ich 4220 
14 Xfiy dung cong trinh Icy thuat clan dung khac 4290 
15 Pha der 4311 
16 Chilli bi mat bang 4312 
17 Lap d5t he th6ng dien 4321 
18 Lip dit he th6ng cap. thoat nu6c, 16 suoi va dieu boa khong khi 4322 
19 Lip dat he th6ng xay dung khac 4329 
20 Hoan thien cong trinh xay Ong ' 330 
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STT Ten nganh Ma 
nganh 

21 Hoat Ong xay dung chuyen dung khac 4390 

22 Ban buon may moc, thiet bi va phi timg may 'long nghiep 4653 

23 Ban buon may moc, thiet bi va phi timg may khac: Ban bawl may rink thiet bi 
nganh mai truang va nganh cong nghiep, nganh ngu nghiep 

4659 

24 Sira china may mOc, thiet bi: stira chua, bao tri may moc thiet bi nganh mOi twang 
va nganh cong — nong — ngu nghiep 

(khong sira chita, bao tri tai try sec). 

3312 

25 Hoat d(mg dich ,vvg try kinh doanh khac con lai chua duce phan vao dati : Dich 
vu guar) lY cao oc van phong, nha cao tang. Dich vy cho thue van phOng, nha xuang 

8299 

26 Khai thac, xir lY va cung cap ricrac: Kinh doanh nu& sach phuc vu cong nghiep va 
dan dung 

3600 

27 Ban buon nong, lam san nguyen lieu (trir 0, tre, nira) N/A Ong vat song: Ban buon 
hoa va cay 

4620 

28 Dich vy chain soc va duy tri canh quan 8130 

29 Dich vy Itm trY ngan ngay: Kinh doanh khac san 5510 

30 Nha hang va cac dich V1,1 an uong phyc vv luu Ong: Kinh doanh nha hang 

(khong kinh doanh tai try sa). 

5610 

31 Dich vv an uong khac: Cung cap suat an cong nghiep (khong nau tai tru sa) 5629 

32 Quang cao 7310 

33 Dai 15,  du Lich 7911 

34 Dieu hanh tua du Lich 7912 

35 Dich vg ho tro lien quan den quang bit va to chirc tua du Lich 7920 

36 Cho thue xe co dOng co: Cho thud xe du licit 7710 

37 Kinh doanh bat dOng san, quyen sir dung dat thuOc cho sa him, chU sir dung, hoac di 
thue. 

6810 

38 Khai thac da, cat, soi, dAt set 

: Khai thac da., sOi, dAt set (chi hoat dOng khai thac khi co giA'y phep cua co quan co 
tham quyen va CO du dieu kien theo quy dinh cua phap lu'at) 

0810 

39 Kiem tra va phan tichkS7 thtfat 7120 

40 Ban bawl chuyen doanh khac chua throe phan vao dau: ,  
Chi tiet: Ban buon pile lieu, phe thai kim loci, phi kim loci (trir phe lieu disc hai, phe 
thai nguy hai, phe lieu,nha'p khac gay 6 nhiem moi twang: chi boat clOng khi co 
quan co tham quyen chap thuasn ve dia diem va co du dieu kien kinh doanh theo quy 
dinh cilia phap 10'0. Ban buon phan ban vi sink, min vi sinh tit-  hoat Ong xix ljf rac 
thai (khong china hang tai try sa). 

4669 

2. Mic tieu hog dOng cua Cong ty la: huy dOng va sir dung vein co hieu qua trong viec san xuAt 
kinh doanh, nham moc tieu thulgi nhu4n, tao viec lam On dinh cho nguai lao Ong, mang lei tat cho 
cac co dong, &mg gap cho Ngan sach Nha nu& va phat trien Cong ty. 

Dieu 5. Phm vi kinh doanh va hoat dining 

I. COng ty dude phep lap ke hoach va tien hanh tat ca cac hoat Ong kinh doanh theo nganh 
nghe cua Cong ty da &roc cong bo tren Cong thong tin dang kY doanh nghiep quoc gia va Dieu le 
nay, phi] hop vai quy dinh cua phap luat hien hanh va thud hien cac hien phap thich h9p de dat doge 
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cac mvc tieu cua Cong ty. 

2. Cong ty dugc to do kinh doanh trong nhung nganh, nghe ma phap luAt khong cam va dugc 
Dai h8i Tong co &mg thong qua. 

IV. VON DIEU LE, CO PHAN 
Dieu 6. VAn ditu Ig ce phAn 
1. Vern ditu le cua Cong ty la 50.000.000.000 VNI) (Bang chit: Nam nurai 1:1' 

Tiing so von dieu le cua COng ty dugc chic thanh 5.000.000 co phan vai menh gia la 10.000 citing. 

2. Ong ty co the thay doi von ciieu re khi dugc Dai hOi Tong co &mg thong qua va theo quy 
dinh cua phap luAt. 

3. Tat ca co phan cua ding ty vao ngay thong qua dieu le nay la co phan phO thong. Cac quytn 
va nghia vu kern thco duce quy dinh tai Dieu 12 va Dieu 13 Dieu re nay. 

4. Ong ty c6 the phrit hanh cac loci co phan tru dai khac sau khi co sir chap thuAn cua Dai hOi 
diing co dong va phit hop vai cac quy dinh cua phap luAt. 

5. Co phan pho thong phai dugc tru tien chao ban cho cac co dOng hien hiru theo tj,  le tircrng tang 
vai tS,  le sa hau co phan pho thOng cua h9 trong cong ty, trir truing hgp Dai hOi clong CO (long quyet 
dinh khac. SO co phan co &mg khOng dang kjt mua het se do I-18i dong Quan tri cua cong ty quyet 
dinh. 1-1Oi &mg Quail tri co the phan phoi so co phan d6 cho cac doi tugng theo cac diet' kien va each 
thirc ma 1-1Oi dong Quan tri thay la phir help, nhung khong duck: ban so co phan do theo cac diet' kien 
thuAn Igi hgn so vai nhung dieu kien da chao ban cho cac co dOng hien hire trilr twang hgp co phan 
dugc ban qua Sir giao dich chirng khoan theo phuong tilde dau gia. 

6. COng ty CO the mua co phan do chinh C8ng ty,da phat hanh theo nhung cach that dugc quy 
dinh trong Dieu le nay va phap luAt hien hanh. CO phan do Cong ty mua 14i la c8 phieu quy va Hoi 
dong quan tri CO the chao ban theo nhung cach thirc phit h9p vai LuAt chimg khodn, van ban hung 
clan lien quan va quy dinh cua Dieu re nay. 

7. Ong ty c6 the phat hanh cac loci chUng khoan khac khi dugc Dai 1-18i &mg co dong thong 
qua va phi hop vai quy dinh cua phap luAt. 

Di'Cu 7. Chu„; nhin co phiCu 
1. CO dong cua Cong ty dugc cap chUng nhAn co phieu tuong ang voi so co phan va loai co 

phan sa hitu. 

2. CO phi&I la chimg chi ,do ding ty phat hanh, but toan ghi s8 hoac du lieu dien xac nhAn 
quyen so 	mOt hoAc,mOt so cti-phan 	cong ty do. CO phieu phai c6 day du cac nOi dung theo 
quy dinh tai khoan I Dieu 120 LuAt doanh righiep. 

3. ,  Trong thin hart 30 (ba mugi) ngay 	tir ngay nOsp dray du 	sa des  nghi chuyen quyen sa hiru 
co phan theo quy dinh cua Cong ty hoAc trong thiri,han hai ' , thang (hoAc cocO the lau hon theo die 
khoan phat hanh quy dinh) ke 	ngay thanh toan day dutien mua co phan theo,nhu quy dinh tai 
phtrang an phat hanh co phieu cua COng ty, nguiri 	hau 	cer phan 	dugc cap ,chimg nhAn co 

Nguin s6 him co phan khong phai tra cho cong ty chi phi in chUng nhAn co phieu. 

4. Twang hgp chting nhAn co phieu bi hong hoac bi tay xoa hoac bi danh mat, mat cap hoAc bi 
tieu 114, co &mg c6 the yeu cau dugc cap chi:mg nhan co phieu mm vai dieu kien phai dua ra bang 
chUng ve viec sa• hire co phan va thanh toan moi chi phi lien quan cho cong ty. Doi WA cer phieu c6 
tong menh gia tren muiri trieu Dong Viet Nam, 	khi tiep nhAn de nghi cap co phieu m6i, nguai 
dai dien theo phap luat 	ding ty co the yeu cau co dong dang thong bao ve viec co phieu bi mat, 
bi htly hoai hoAc bi hu Ming duOi hinh tilde khdc va sau 15 ngay, ke tir ngay clang thong bao se.  de 
nghi cong ty cap co phie'u mai. 

Dieu 8. Chting chi chrimg kholin kirk 
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Chirng chi trai phieu hoac cac chirng chi chirng khoan khac cua COng ty, duoc phat hdnh co 
dau va chit lc)",  cua nguai dai dien theo phap luat cua Cong ty. 

Dieu 9. Chuyin nhuvng co Olin 
1. Tat ca cac co phan duoc to do chuyen nhuong trir khi Dieu le nay va phap luat co quy dinh 

khac. Co phieu cua come ty da (Woe Bang kY giao dich tren UPCOM. viec chuyen nhuong theo cac 
quy dinh cita phap luat ye chirng khoan va thi truing chimg khoan. 

2. Co phan chua duoc thanh toan day du khong duoc chuyen nhuong va huOng cac quyen loi 
lien quan nhu quyen nhan c6 tire, quyen nhan c8 phieu phat hanh de tang von co phan tit nguon von 
chu sa hiru, quyen mua co phial mm chao ban. 

3. Truang hop co dung la Ca nhan chet thi nguai thira ke theo di chile hoac thco phap ludt cita co 
Tong do la co &mg cila ding ty. Truang hop co phan cua co dong la ca nhan chetma khong CO nguai
thira ke, nguai thira ke tir choi nhan thira ke hoac hi truat quyen thira ke thi so .. phan do duoc giai 
quyet theo quy dinh coa phap luat ve dan str. 

4. CO dong co quyen tang cho nit phan hoac town Ni co phan cua minh cho nguai khac; sir 
dung co phan de tra no. Twang hop nay, nguai duoc tang cho hoac nhan bra no bang co phan se la 
co dong cua cong ty sau khi hoan tat cac thu tic chuyen nhuong theo quy dinh cita Dieu le nay VA 
phap luat c6 lien quan. 

Dieu 10. Thu hoi co phin 

1. Truang hop co dong khong thanh toan day du va dung han dal vOi co phan (RI clang ky mua, 
Hai dong quan tri thong bao va co quyen you cau co (long do thanh man s8 tien con lai cimg vai lai 
phat sinh tren khoan tien do va nhang chi phi phat sinh do viec khong thanh toan day du gay ra cho 
Cong ty. 

2. Thong bat) thanh toan neu tren phai ghi r6 thai han thanh toan mai (toi thieu la 07 ngay ke tir 
ngay giri thong bao); dia diem thanh toan va thong bao phai ghi ro truing hop khong thanh Wan theo 
dimg yeu cau; so co pha'n chua duoc thanh loan het se bi thu hoi. 

3. HOi d8rig quan tri co quyen thu hOi cac co phan chua duoc thanh loan day du va ditng han 
trong twang hop cac yeu cau trong thong bao neu tren khOng duoc Uwe. hien. 

4. Co phan bi thu hoi duoc coi la cac co phan duoc quyen chao ban quy dinh tai khoan 3 Dieu 
111 Ludt,  Doanh nghiep. H6i d6ng quan 	co the truc tiep hoac lay quyen ban, tai phan phoi theo 
nhang dieu kien va cach thirc ma I-16i dong quan tri thay la phil hop. 

5. Co (long nam gill co phan hi thu hoi phai tit be) to each CO dOng cua cong ty doi vOi nhimg co 
phan do, nhung van phai thanh toan tat ca cac khoan tien c6 lien quan ding lien lai phat sinh teen 
nhinig khoan tien dO yeti !di suit theo quyet dinh cita Hai dong quart tri ke tir ngay thu hoi cho den 
ngay thus hien thanh man tren co sa phii hop vii quy dinh cita phap 11.01. Hai dOng quan tri co toan 
quyen quyet dinh ceYng the viec thus hien thanh toan toan 116 gia tri co phieu veld thei diem thu hOi. 

6. Thong bao thu hoi se duoc girl den nguai nam giit co phan hi thu hOi trtrOc thOl diem thu hoi. 
Viec thu hoi van co hieu ltrc ke ca trong twang hop co sai sot hoac bat can trong viec giri thOng bdo. 

V. CO CAU TO C1-11:1*C QUAN 
Dieu 11. Co cau to chiic quan 13'7 

Co cau to chins quail 15/, guar) tri va kiem soat caa Ong ty bao 

a. Dai hOi d6ng co &rig; 

b. Hai &mg quan tri; 

c. Ban kiem sok; 

d: Tong giam doc. 
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VI. CO BONG VA DAI HOI BONG CO BONG 
Dieu 12. Quyen ciia co thing 
1. Co &Mg la chu so,  hint COng ty, c6 	quyen Nth nghia vv Wang ang theo so ce phan va loai 

co phan ma ho sg hau. Co (-long chi chili trach nhiem ve cac khoan ng va cac nghia vu tai chinh khac 
cua Ong ty trong phan vi so von d5 gop vao Cong ty. 

2. Ngugi nam giCt co phan pho thong c6 cat quyen sau: 

a. Tham dv,va phat !Dieu trong cac cuOc hop Dai hOi d6ng co gong va thvc hien quyen bieu 
quyet true tiep tai Dai hei &rig co dong hoc thong qua dai dien dugc uS,  quyen hoc thvc hien 
ho phial tir xa; 

b. Nhan co tac vai mac theo quyet dinh cua Dai hei dOng eo dOng; 

c. Tv do chuyen nhugng co phan da dugc thanh town day du theo quy dinh cua Dieu le nay va 
phap luat hien hanh; 

d. Dugc uu Oen mua ce phieu mOi chao ban tuong ung vgi ty le co plian pho thong ma ho 
hau; 

e. Xem xet, tra ciru va trich luc cac thOng tin lien quan den co dong trong danh sach co Tong 
du to each tham gia hop Dai hei (fling co &mg va you eau sita doi cac thong tin khong chinh 
xac: 

E Tiep can thong tin ve danh sach co dong co quyen du hop Dai hei dOng co &mg; 

g. Xcm xet, tra cau, trich Inc ho5c sao chvp Dieu Ile ding ty, so bien ban hop WI hOi Tong co 
(long va cac nghi guy& cua Dai hOi dong co &Ong; 

h. Trugng hop cong ty giai the hoc pha san, duce nhan mot phan tai sari con Iai tuong ang vOi 
ty le sir hat co phan tai cong ty sau khi cong ty thanh toan car khoan no (bao g6m ca nghia 
vu ncr doi vgi nha nude, thue, phi) va thanh wan cho cac co dong nam gift loai co phan khac 
cua cOng ty theo guy dinh cua phap kat; 

i. Yeu cau eking ty mua lai co phan cua co dong trong cac twang hop guy dinh tai Dieu 129 
Lust I)oanh nghiep; 

j. C-ac quyen khac theo quy dinh cua Dieu le nay va phap luSt. 

3. CO (long ho5c nhom co &mg nam gift tit 5% trey len tong so co phan phO thong trong tiled han 
lien tvc tit situ (06) Mang trey len co cac quyen sau: 

a. De ca cac ang vien 1-10i (Ring Quart trj hoc Ban Klein soat theo quy dinh tuong ang tai cac 
khoan 2 Dieu 25 va khoan 1 Dieu 35 Dieu le nay; 

h. Yeu cau I-10i dOng Quan tri thvc hien viec trieu tap Dai hOi ding co &mg theo cac quy dinh 
tai Dieu 114 va DiEu 136 Lujt Doanh nghi0; • 

c. Kiem Era va nhan ban sao hoc ban trich dan danh sach cac co &mg co quyen tham dtr va 
bieu guyet tai cuOc hop Dai hOi &Ong co &Ong; 

d. Yeu cau Ban Kiem soat kiem tra tang van de cu the lien quart,  den quart 1)",, dieu hanh hog 
Ong dm cOng ty khi xet thy can thiet. Yeu cau phai the hien bang van ban; phai c6 ho, ten, 
dia chi thisone: tro:  cluck ti.ch, 	Giay chirng minh nhan dan, HO chieu hoc chirng thus ca nhan 
hcfp phap khac doi veri c6 (long la ca nhan; ten, dia chi thuong tru, quoc tich,,s8 quyet dinh 
thanh lap ho5c so dang 	kinh doanh doi vgi co dong la to. chac; so lugngco phan va thgi 
diem dang 1("/ cO phan ctla tang co dong, tong so co phan cua ca nhOm co clang va tS,  le sa hitu 

-trong tong so CO phan cua cong ty; van de can kiem tra, mvc Bich kiem tra; 

e. C.'ac quyen khac throe guy dinh -cua phap Mat va tai Dieu le nay. 

- 6 - 



Ditu 13. Nghia vu cua CO (long 

Co dong co nghia vu sau: 

, 1. Tuan thu Dieu le Cong ty va cac quy the cua Cong ty; chip hanh quyet (firth cua Dai hOi ding
c6 dong,Oi dong quan tit 

2. Tham gia cac cuOc hop Dai hOi clOng co dOng va thtrc hien quyen bleu quyet thong qua cac 
hinh thirc sau: 

a. Tham du va bieu quyet trirc tiep tai cuOc hop: 

b. Uy quyen cho ngtroi khac tham dtr va bieu quyet tai cuOc hop: 

c. Tham du va bieu quyet thong qua hop trtrc tuyen, bO phieu dien tir hoac hinh that: dien tir 
khdc; 

d. Giii phieu bieu guy& den cuOc hop thong qua thu', fax, thu dien 

s 	Co dong co the tly quyen cho thanh vien 	ding guar) Ili lam dui dien cho minh tai Dai hei 
dong c8 dong; 

3. Thanh toan tien mua c6 phin da dang ky mua theo quy dinh; 

4. Cung cap dia chi chinh xac khi dang ky mua co phAn; 

5. Cdc nghia vg khac theo quy dinh cua phdp luat hien hanh va Dieu le nay; 

6. Chiu trach nhiem ca nhan khi nhan dash ding ty dtr6i moi hinh tht:rc de thtrc hien met trong 
cac hanh vi sau day: 

a. Vi phan" phdp luat; 

b. Tien hanh kinh doanh va cac giao dick khac de to loi hoac phut: vu 1c i ich cua to chat, ca 
nhan khdc; 

c. Thanh toan cac khoan no' chtra den han truO'c nuuv co tai chinh co the xay ra doi veri cong 
ty. 

Di&I 14. DO hOi diing co &mg 

1. WI hOi (long co dong Om tat cac cac co dOng CO quyen bieu quyet, la co quan co than" quyen 
cao nhat cua COI-1g ty. Dai hOi dong co Tong phai hop thtreng nien moi nam met (01) Ian trong thai 
hart bon (04) thing ke tir ngay ket that: nam tai chinh. 

,2. 	dong quan tri to chirc trieu tap hop Dail hot dong co dong, thtrimg nien va Ikra chon dia 
diem phii hop. Dai hOi citing c6 dong thu6ng nien quyet dinh ithirng van de theo quy dinh cua phap 
luat va Dieu 1e' nay, dac hit thong qua cac bao cao tai chinh hang nam va ngan such tai chinh cho 
nam tai chinh tiep theo. Truing hop Baocao kiem loan bdo cao (al chinh nain cua cong ty co cac 
khoan ngoai trir trong yeu, cong ty co the niui dal dien cong ty kiem toan dOc 	dts hop Dai hei 
&rig co (long thtrang nien de giai thich cac not dung lien quan. 

3. 1-10i (long quan tri phai trieu tap hop Dai hei &lig co dong bAt thtr6ng trong cac twang hop 
sau: 

a. HOi clang quan tri xet thay can thiet vi loi ich cua Cong ty; 

b. Bang can d6i ke toan nam, cac bdo cao sau (06) thing hoac quy hoac bao cao kiem toan cua 
nam tai chinh phan anh von chit s6 hixu cla bi mat met nua (1/2) so v6i s6,diu.kY: 

c. Khi so thanh vier] cua HOi dorm Quart tri hoac Ban Kiem soar con lai it ho'n so thanh vier) 
theo quy dinh cUa phdp 141 hoac so thanh vien cua 	dOng Quart tri bi giam qud nit phan ba 
(1/3) so vii . thanh vien quy dinh tai Dieu 26 Dieu le nay. 

d. CO dong hoac nhOm co dong quy dinh tai khoan 3 Dieu 12 Dieu le nay yeu cat trieu tap Dai 
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h6i d6ng c6 (long bang van ban. Yeu cau trieu tap Dai hOi &Ong c6 don phai neus ro do va 
muc dich ,cutic hop, có du chic kj, 	cac co (long lien quan hoac van ban yeu cau ducyc lap 
thanh nhieu ban. trong dO moi ban phai có chu ky cua toi thieu mot co (long co lien quan; 

e. Ban Kiem soot yeti cau trieu tap cuOc hop nett Ban Kiem soot có 1S1 do tin tuerng rang cac 
thanh vien 1-16i &mg Quan tri hoac can 136 quan ljt cap ,cao vi pham nghiem trong cac nghia vu 
cua ho thco Dieu 160 Luat Doanh nghiep hoac 1-16i &mg Quan tri hanh d6ng hoac coy dinh 
hanh dying ngoai pham vi quyen han cua minh; 

f. Cac trueng he p khac theo quy dinh cua phap luat va Dieu le ding ty. 

4. Trieu tap hop Dai 116i &Mg co &mg bat thtrimg: 

a. H6i d6ng Quail tri phai trieu tap shop Dai hOi dOng c6 dong trong thai han sau =al (60) .. • 
ngay tir ngay so thanh vien HOi dong Quan tri con lai nhu quy dinh tai diem c khoan 3 Dieu 
nay hoSc nhan duvc yeu cau quy dinh tai diem d va diem e khoan 3 Dieu nay; 

b. ,  Twang hop Eli (Ring Quan tri khong trieu tap hop Dai hOi dong c6 dong then quy dinh tai 
diem a ,khoan 4 Dieu nay thi trong thai 	ba mum (30) ngay Wei) theo, Ban Kiem soot phai 
thay the. 116i (long Quan tri trieu tap hop Dai hOi dong co dong theo quy dinh khoan 5 Dieu 136 
Luat Doanh nghiep; 

c. 
diem 

hyp Ban Kiem soot khong trieu tap hop Dai h6i dong 	dong theo quy dinh tai 
diem h khoan 4 Dieu nay thi trong th6i han ba muoi (30) ngay tiep theo, co &mg, nhom co 
&mg co yeti cau quy dinh tai diem d khoan 3 Dieu nay c6 quyen thay the HOi dong Quan 
Ban Kiem soot trieu tap hop Dai h6i dong co dong theo quy dinh khoan 6 Dieu 136 Lust 
Doanh nghiep. 

Trong truong kip nay, c6 dong hoac nhOm c6 (long trieu tap hop Dai hOi ding co dong co 
quyen de nghi c(r quan clang kY kinh doanh giam sat trinh tkr, thn tpc trieu tip, tien hanh hop va ra 
quyet dinh cua Dai hOi dong co &rig. Tat ca chi phi cho viec trieu tap va tien hanh hop Dai heti dling 
co &mg duvc cong ty hoan,lai. Chi phi nay khong bao gom nhang chi phi do cti do 

 
chi tieu khi 

tham  hop Dai hOi dong co don, ke ca chi phi an 6 va di lai. 

Dieu IS. Queen va nhiem vu cua Dai htli thing co (Jong 

I. Dai 1161 (Ring co &mg thuimg nien cci quyen thao Juan va thong qua cac van de sau: 

a. Bao cao tai chinh nam da din N kiem toan ; 

b. Bdo cao cua Hoi &Ong quail tri; 

c. Bao cao dm Ban Kiem soot; 

d. KE hooch phai trim ngan han va dai han dm ding ty; 

2. Dai 116i dOng CO &Ong thuerng Men va bat thtrong thong qua guy& dinh ve cac van de sau: 

a. Thong qua boo cao tai chinh nam; 

b. Mirc co tiro thanh toan hang nam cho moi lo4i c6 phAn phu hop vai Luat Doanh nghiep va 
cac quyen gan lien vai loai co phan do. Mirc co tat nay khong cao ban mire ma,H6i (long quan 
tri denghi sau khi da tham khao kin cac c6 dong tai cu6c hop Dai hOi dong co dong; 

c. S6 luvng thanh vien HOi d6ng quan tri; 

d. Lino chyn cong ty kiem loan d6c lap; 

e. Bau. mien nhiem. bai nhiem va thay the thanh vien H6i dong quan tri va Ban Kiem soot, 
, 

thong qua viec FlYi (Ring quail tri 116' nhiem To Giam doc; 
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f. Tong so tien thia lao cua cac thanh vienOi dung quan tri va Bao cao tien 0-16 lao cOaOi 
diing quail tri: 

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

h. Loai c6 phAn va s6 luting c6 phan mai &RN Oat hanh c16i van moi loai co phanz 

i. Chia, tach, hop nhat, sap nhap hoac chuyen dei cong ty; 

j. T6 chirc lai va giai the (thanh 1y) cong ty va chi dinh nguai thanh 

k. Kiem tra va xir ly cac vi pham cua 1-1Oi dang quail tri, Ban Kiem soat gay thiet hai cho ding 
ty va c6 don; 

1. Quyet dinh dAu ttr, giao dich mua, ban tai san c6 gia tri tit-  35% tra len tong gia tri tai san cua 
cong ty dugc ghi trong bao cao tai chinh kjf gan nhat da &rat: kiem toan-, 

m. Quyet dinh mua lai tren 10% tong s6 co phan phat hanh cua m6i 

n. Cong ty lcS7 ket hgp d6ng, giao.dich voi nhirng d6i tugng dugc quy dinh tai khoan l Dieu 
162 Luat Doanh nghiep 	gia tri,bang hoac 16n hon 35% tong gia tri tai san cua cone, ty dugc 
ghi trong bao cao tai chinh gan nhat; 

o. Cac van de khdc theo quy dinh cua phap luat va Dieu le nay. 

3. Co &mg khong dugc tham gia bO phieu trong cac true-rig hop sau day: 

a. Thong qua cac hop d6ng quy dinh tai khoan 2 Dieu nay khi co (long dO hoac nguai c6 lien 
quan tai CO dong dO IA inOt hen cua hop dOng; 

b. Viec mua lai co phan cua c6 &gig da hoac cua nguai cO lien quan 101 co (Jong do trir truang 
hop viec mua lai co phan dugc thtrc hien tuang (mg van tS,  le sa hau cua tat ca cac co (long 
hoac viec mua 'al dugc thuc hien thong qua khOp lenh tren SO giao dich chtmg khoan hoac 
chao mua cong khai theo quy dinh cua phap luat. 

4. Tat ca cac,nghi quyet va cac van de. da duo:. dua vao chuong trinh hyp )11:ii days (tut' 	thao 

luan va bieu quyet tai cuOc hop Dai hpi (Jong co don. 
Dieu 16. Ni dien theo ny quyen 

1. Ngtrai dai dien theo uy quyen cua co &rig la to chirc 

a. Co &mg la to chat phai uy quyen cho nguai dai dien la ca nhan theo guy dinh nhu sau: 

- Co (Jong so-  hiru den ducii 10% tong so co phan chi -dim: uy quyen 01 ngtrOl dai dien. 

- Co clOng sot huu tir 10% den dual 20% tong so co phAn co the uy quyen ton da 02 ngueri dai 
diem 

- Co (long so htru to.  20% tra len tong s6 co phan co the uy quyen t6i da 03 nguai dai dien. 

b. :Twang hop c6 dOng la to chirc cir nhieu nguai daidien theo uy quyen thi phai xac dinh cu 
the so co phan cho moi nguai dai dien. Twang hop codOng khong xac dinh so co phan twang
dng cho moi ngtroi dai dien theo tryquyen thi so co phan se dugc chia dew cho so lugng nguai 
dai dien theo uy quyen. 

c. Viec chi dinh ngtrai dal dien theo try quyen phai bang van ban, phai thong bao cho cong ty 
va chi co hieu luc cloi vcri cong ty ke to ngay cong ty nhan chivc tilting bay. Van ban uy quyen 
phai co cac nOi dung chi yew saw clay: 

Ten, ma so doanh nghiep, dia chi try so- chinh cua co (long: 
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- So Itrong ngkrei dai dien theo ey quyen va so luvng co phan tuang eng cea moi ngkrai dai 
dien theo uy quyen: 

- 	HQ, ten. dia chi thkreing tre, quit tich, so The can cu.& cong dan, Giay chi ng minh nhan dan. 
Ho chieu hoac chirng thkrc ca nhan hop phap khac cea timg ngkrei dai dien theo ay quyen; 

- Theri han uy quyen along Vng cua timg ngkreri dai dien theo uy quyen; trong do ghi re ngay 
bit dau• &roc uv quyen: 

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

CO nang Ikrc hanh vi clan sir day de; 

Khong thuec dai tucrng bi cam thanh lap va quan lY doanh nghiep; 

- CO ding IA ding ty co phAn yen Op hay ce phAn do Nha nu& nim 	tren 50% yen dieu le 
khong dune cir vo hoac chong,, cha de, cha nuoi, me de, me nuoi, con de, con nuoi, anh met, chi met, 
em ruet ells nguOi quan ly va cea ngueri ce tham quyen be nhiem ngutri quan lY cong ty lam ngkrei 
dai dien theo uy quyen tai cong ty. 

2. Thkrc hien quyen dir hop Doi hei ding ce &Ong 

.a. CO ding CO co quyen tham dir cuec hop Dai hei 'Jong ce ding theo quy dinh 	phap luat 
co the uy quyen cho ca nhan, to cht:rc dai dien tham dkr.,  Twang hop co nhieu han met nguen dai dien 
theo uy quyen thi phai xac dinh cu the so ce phan va so phieu bau duct ey quyen cho 	nguiri dai 
dien. Trueng hop CO (long to chirc da 	ngkrOi dai dien theo 	quyen theo quy ,dinh tai khoan 1 
Dieu nay thi ngkrei dai dien theo ay quyen throng nhien doge dir hop Dai hei ding co ding. 

b. Viec fly quyen cho ngutti dai dien dir hop Dai hei dung ce dung phai lap thanh van ban theo 
maw cila cong ty va phai CO chi].  ky theo quy dinh sau day: 

- TruOng hop co dOng ca nhan IA ngkrOi ey quyen thi giiy uy quyen phai c6 chit ky cila co ding 
do va ca nhan, nguei dai dien theo phap luat cea to eh& dirge iry quyen du hop;- Twang hop ,co 
clang chine la nguOi ey quyen thi giay ey quyen phai co chi).  ky 	ngtroi dai dien theo ey quyen, 
ngtroi dal dien thco phap luat dm co Ong to chirc va ca nhan, nguei dai dien theo phap lust dm to 
chirc dkroc iiy quyen du hop; 

- Trong trulmg hop khac thi giay ey quyen phai co chit 14 dm nguOi dai dien theo phap luat 
cea co ding va ngkr9i &roc ey quyen du hop; 

- Ngdri duce ey quyen du hop Dai hei ding ce citing phai xuat trinh van ban ey quyen khi 
ding kj,  du hop tarot khi vac) pheng hop. 

c. Truiyiv hop luat sit thay mat cho ngtgri ey quyen ky giay chi dinh ngueri dai dien, viec chi 
dinh nguiyi dai dien trong truing hop nay chi duct coi la co hieu Luc neu giay chi dinh ngkrei dai 
dien de duce xuat trinh ding vOi giiy uy quyen cho luSt su (neu truck do chua clang ky vol cong ty). 

d. Trir 	hop quy dinh tai diem c khoan 2 Dieu nay, phieu bieu quyet cua nguoi dkroc ey 
quyen du hop trong phom vi &roc uy quyen van co hieu hie khi xay ra met trong cac twang hop sau 
day: 

- NgtrOi iry quyen da chet, bi han the nang Ikrc hanh vi dan sit hoic bi mat nang Ikrc hanh vi dan 
sit:- Nguiyi uy quyen da hey be viec chi dinh iry quyerr,- Ngkrei uy quyen da hey be tham quyen cea 
ngtrOi thkrc hi 'en viec ey quyen. 

Dieu khoan nay khong ap dung trong truong hop ding ty nhan duct thong bao ve met trong 
cac sir kien tree trout gio khai mac cuec hop Dai hei dong co ding hoac truck khi cugc hop dkroc 
trieu tap loi. 

.x Bleu 17. Tha)' dai cac quyen 

- 10- 



1. Viec thay doi hoac 114 bo,cac quyen dac bit gan lien vii met loai co phan uu dai có hieu 
luc khi chive co long nam gift it nhat 65% co phan pito thong tham du hop thong qua (long thin clugc 
co dong nam gia it nhat 65% quyen ,bieu quyet 	loai CO phan uu dai neu 	bieu quyet thong 
qua. Viec to chirc cc* hop cua cac CO citing nam gia met loai co phan uu dai de thong qua viec thay 
doi quyen neu tren chi co gia tri khi co toi thieu hai (02) co dong (hoac dai dien duet: Uy quyen cua 
ho) NIA nam gift t6i thieu met phan ba (1/3) gia tri menh gia cua cac co phan loai do da phat hanh. 
Truing hop khong có c.) so dai bieu nhu neu tren thi cuec hop dirge to cluk 14i trong Ong ha muoi 
(30) ngay sau do va nhang nguai nam Oa co phial thuec loaf dO (khOne, phis ,thuec vivo 	lucyng 
nguai 	di so 	phan) co mat true tiep hoac thong qua dal dien duce 	quyen deu dirge coi la du so 
luang dai bieu,yeu eau. Tai cac cuoc hop cua co dong nam 	CO phan cat dai neu tren. nhimg,nguai 
nam gift co phan thuec 14 do co mat true tiep hoac qua nguai dai dien co the yeu cau ho phieu kin. 
Moi CO phan ding loai co quyen bieu quyet ngang hang nhau tai cac cuOc hop neu tren. 

2. Thu tug tien hanh cac cuec hop rieng hiet nhu vay dirge thirc hien Wang to vii cac quy dinh 
tai Dieu 19 va Dieu 21 Dieu le nay. 

3. Trir khi cac dieu khoan phat hanh co phan quy dinh khac, cac quyen dac, hiet gan lien vii 
cac loai ce phan co quyen 	doi voi met so hoac tat ca cac van de 	quan den viec phan phoi 
lgi nhuan hoac tai san cua ding ty khong hi thay doi khi cOng ty phat hanh them cac cc') phan ding 
loai. 

Ditu 18. Trie:u tip , chtrong trinh hop vit thong bao hopl)kti h(i thing cot, thing 

1. 1-1Oi (long Quart tri trieu tap Dai hei dong co dong hoac Dai hei dong co dong ducyc trieu tap 
theo cac truing hop quy dinh tai diem b hoac diem c khoan 4 Dieu 14 Dieu le nay. 

2. Nguai trieu tap hop Dai hei dung co dOng phai thug hien nhirng nhiem vu sau day: 

a. Chuan hi danh sach co Tong co dU dieu kien tham gia va hieu quyet tai cues hop Dai hei 
dong co dong. Danh sach co (tong cc') quyen du hop DO hei dung co dong throe lap khong sem 
hon mtrai lam (15) ngay truck ngay g,iri thong bao mei hop Dai hei &mg co dong: 

b. Chuan bi chum-1g trinh, nei dung hop Dai hei donv, co (long: 

c. Chufin bi tai lieu cho cuec hop Dai hei eking co Sing; 

d. Du thao nghi quy& Dai hei dong co (long theo nei dung ckr kien cua cuk hop: 

e. Xac dinh thin gian va dia diem to chirc hop; 

f. Thong bao N/A giri thong hao hop Dai hei dOng co doing cho tat ea cac co citing có quyen du 
hop; 

g. Cac cong viec khac phuc vu cuOc hop. 

3. Thong bao mei hop Dai hOi (long co (long dupe L2,Cri cho tat ca cac co ding hang plurang thirc 
bao darn. dong thai cong bo tren trang thong tin dien tir ctia ding ty va Uy han cheng khoan Nha 
twee, SO giao dich chimg khoan. Nguoi trieu tap hop Dai hei &rig co dong phtii girl thong bao mai 
hop den tat ea cac CO dong trong Danh sach co dong co quyen du hop cham . nhat nitrei (10) ngay 
truce ngay khai mac cues hop (tinh tir ngay ma thong bao dayc gtri hoac chuyen di not each hop le, 
duvc tra mac phi hoac duac bo vao horn this). Chuang trinh hop Dai hei &mg co (long, cac tai lieu 
lien quan den cac van de se dirge bieu quyet tai cuec hop duce ding tren trang thOng tin dien tir cua 
cong ty. Trong thong bao mai hop phai neu re &rang dan den toan he tai lieu hop de cac co dong CO 
the tiep can, bao gam: 

a. Chuang trinh hop, cac tai lieu sir dung trong cuec hop: 

b. Danh sach va thong tin chi tiet cua cac Ung vien trong twang hop bau thanh vien Hei &int 
quan tri. Kiem soat vien; 

c. Phieu bieu quyet: 



d. Mau chi dinh dai dien then uy quyen du hop; 

e. Du than nghi quyet d6i v1 timg van de trong chuang trinh hop. 

4. Co dOng hoAc nh6m co clang ducyc de c4.p tai khoan 3 Dieu 12 Dieu re nay c6 quyen kien nghi 
cac van de dua vao chuang trinh hop Dai hoi d8ng co (long. Kien nghi phai &roc lam bang van ban 
va phai dtruc gui cho Cong ty chAm nhat nam (05) ngay lam viec trunk ngay khai mac cuOc h9p Dai 
hOi clang co dOng. Kien nghi phai bao gom h9 va ten co dong, dia chi thuftg 	quoc tich, so The 
can cu.& cong dan, Giay chang minh nhan dan, 	chieu hoac chUng thkrc Ca nhan hop phap khac 
doi 	co dong Ia ca nhan: ten, ma so doanh nghiep hoac so quyet dinh,thanh rap, dia chi tru sir 
chinh doi veri 	dong IA to chirc; 	luting va loai co phan co dong do nam gift, va not dung kien 
nghi dua van chuang trinh hop. 

5. NguOi trieu tap hop Dai hOi &rig co citing CO quyen tir ch6i nhang kien nghi lien quan den 
khoan 4 Dieu nay trong cac trignig hop sau: 

a. Kien nghi dirge giri den khong dimg thin han hoac khong du, khong dung not dung; 

b. Van thi diem a xuat, co (long hoAc nhOm co dong khong co du it nhat 5cYo,co phan‘pho.  
thong trong thin gian lien tkic it nhat sau (06) thang theo quy dinh tai khoan 3 Dieu 12 Dieu le 
nay: 

c. VAn de kien nghi khong thuOc thAm quyen quyet dinh ctia Dai hOi dong co citing; 

d. Cac truOng hop kluic then quy dinh cua phap luAt va Dieu le nay. 

Dieu 19. Clic dieu kien tien hanh h9p Doi l)i diing co Elting 

1. tong 
hop Dal hOi dtmg c6 dong dupe den hanh khi c6 s6 c6 dong du hop dai dien cho it nhAt 

51% tong sO co phan co quyen bleu quyet. 

2. Trong vOng ha muni (30) phUt ke tir then diem an dinh khai mac hop ma cuOc h9p lan thir 
nhAt khong du dieu kien tien hanh then quy dinh tai khoan I Dieu nay thi &roc trieu tap 	i; shop lAn thin 
hai trong thOi Ilan 30 ngay, ke ngay du dinh hop Ian thir nhat. CuOc Imp 	Dai heti citing ce &Ong 
trieu tap Ian thir, hai ducyc tien hanh khi co s6 et; dong du hop dai dien it nhat 33% tong s6 c6 phAn co 
quyen bleu quyet. 

, 3. Trong vOng ba mirth (30) phut ke tir theri diem An dinh khai mac hop ma cuOc hop trieu tap 
lan thin hai khOng du diet' kien tien „hanh then quy dinh tai khoan 2 Dieu nay thi ducyc trieu tap h9p 
Ian thir trong thin han 20 ngay, ke tir ngay du dinh hop Ian dia.  hai. Trtreyng h9p nay, cuOc h9p cua 
Dai hcii (long co &mg dirge tien hanh khong 	thuOc van tong so phieu bieu quyet 	cac co &Ong 
du hop, ducyc coi IA hop le va co quyen quyet dinh tat ca cac van de du kien dugc phe chuan tai cuOc 
hqp Dai hoi dong c6 (long Ian ti; nhAt. 

Dieu 20. 'The; thirc tien hank Ittp va bieu quyet tai flai l)i ding c4 citing 

1. Truck khi khai mac cuOc hop, cong ty phai tier} hanh clang 14 c6 dOng du hop va phai thus 
hien viec dang kY cho den khi cac co citing c6 quyen du h9p CO mat dang ky het. 

2. Khi tien hanh dang 14 c6 dong, cong ty cap cho mOi c6 dong hoAc,dai dien ducyc 	quyen 
cda 	di-Mg mot the bieu quy6t va phieu bieu quyet, tren do ghi ma so co dOng hoac cac giay tar 
chUng thuc ca nhan then quy dinh cila,phap luAt Viet Nam, ho va ten dm co dOng, h9 va ten dai dien 
ducyc tiy quyen va so phieu bieu quyet cita co Tong dO. Khi tien hanh bieu guy& tai cuOc hop, co 
dong gin' the „bieu quyet,va dien van 	U tuang ng trong phial bieu quyet. Sau khi thu va kiem phieu 
bieu quyet, tong so phieu &rig y. khong dong y, khong coy kien hoac khong hop le tirng van de 
duot Ch0 toa cong bo truac khi ket thoe cuOc hop.,  Chit t9a 	mOt hoac mOt nguoi 	thu k)",  
cuOc 	Dal 	dong c6 thing bau mot hoAc mot so' ngtrai van ban kiem phieu then de nghi cia4 chu 
toa cuc)c: h9p. 
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3. Co (long hoac nguai dugc uy quyen du hop den sau khi at& hop da khai mac van dirge clang 
kY va có quyen tham gia bieu quyet ngay sau khi ding ky. Trong truing hop nay, hieu luc ctia nhang 
nei dung da dugc bieu quyet tar& do khong thay doi. 

4. Chit tich, Flei dOng Quart tri lam chU toa cac cuec hop do Flei ding Quart tri trieu tap. Trueng 
hop Cht.i .tich vang mat hoac tam theri mat kha nang lam viec thi cite thanh vien F1Oi dOng Quart tri 
con lai bau met nguiri trong so 119 lam chit toa . cuOc hop theo nguyen tic da se. Twang hop khong 
bau dugc nguai lam chit toa thi Truing Ban Kiem soat dieu khien de' Dai hei deing co oiling bau chit 
toa cuec hop va nguiri co so phial bau cao nhat lam chit toil cuec hop. 

Truing hop khac, nguiri 14 ten trieu tap hop Dai hOi (long co dung dieu khien Dai hei clang co 
citing bau chit toa cuec h9p va ngtdri co so phieu bau cao nhat lam chit toa cuec hop. 

5. Chuang trinh va nei dung cuec hop phai dugc Dai hei citing co (long thOng qua trong phien 
khai mac. Chuang trinh phai xac dinh 1.6 va chi tiet thi gian d6i vari tirng van de trong nOi dung 
chucrng trinh hop. 

6. Chit toa co the tien hanh cite hoat Ong can thiet de dieu khien et* hop Dai hei dOng e6 ding 
met each hgp le, co trat tu, theo chuong trinh da dugc thong qua va phan anh dugc mong muon cita 
da so ngtdri tham du. 

7. Chit toa co the hoan cuec hop khi co sir nhat tri ho4 yeu cau cda Dai hOi dOng co dOng da co 
du so luong cis ding du hop can till& theo quy dinh tai khoan 8 Dieu 142 Luat Doanh nghiep. 

8. Ngueri trieu tap hop Dai hOi dung co (Jong co quyen yeu cau cac co eking hoac dai dien dugc 
ity quyen tham du hop Dai hei dOng co ding chiu sir kiem tra hoac cac bien phap an ninh hop phap, 
hop ly khac. Twang hop co ce (Jong hoac dai dien dugc uy quyen khong tuan thit,nhCrng quy dinh ve 
kiem tra hoac cac bien phap an ninh neu tren, nguai trieu tap hop DO hOi dOng co ding sau khi xem 
xet met each can trong có the tir choi hoac true xuat cci dOng hoac dal dien neu tren ra khOi cuOc hop. 

9. Nguai trieu tap h9p Dai hcii dOng co ding, sau khi da xem xet met each can trong. 6) the tien hanh 
cac bien phap thich hop de: 

a. BO tri chczt ngOi tai dia diem hop Dai hei dOng co doing; 

h. Bac) darn an toan cho moi nguai CO mat tai cac dia diem hop; 

c. Tao dieu kien cho co acing tham du (hoac tiep tiro tham du) cuec hop. Ngtrai trieu tap hop 
Dai hei ding co Tong co toan quyen thay doi nhCmg bien phap neu tren va dp dung tat ca cac 
bien phap can thiet. Cac bien phap ap dung co the la cap giay vao cira hoac sir dung nhErng hinh 
thirc Ira chin khac. 

10. Trong tilt-Ong hop tai Dai hei dOng CO dung co itp dung cac Hen phap neu tren. ngtrOi trieu tap 
hop Dai hei co dOng khi xac dinh dia diem cue)c hop co the: 

a. Thong bao cuOc hop dugc tien hanh tai dia diem ghi trong thOng bao va chit to cuec hop co 
mat tai do (Dia diem chinh cira cuec hop); 

b. BO tri, to chirc de nhang co ding hoac dai dien dugc try quyen khong du hop dirge theo 
Dieu khoan nay hoac nhang nguai muOn than gia o dia di6m khac veri dia di6m chinh cua cuOc 
hop có the ding theri tham du cuOc hop: 

-Thong bao ve viec to ch(rc cuOc hop khong can neu chi tiet nhCrng bien phap to chirc theo 
Dieu khoan nay. 

11. Tront.i. Dieu le nay (trir khi !loan canh yeu cau khac). moi CO citing dugc coi la tham gia cuec 
hop O dia diem chinh cUa cuec hop. 
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12. Hang nam, cong ty to chirc hop Dai hOi dong co ding it nhat mot (01)15.n. Dai hoi dong CO 
ding thtrong nien khong duce to chirc dtrai hinh thirc lay Y kien co ding bang van ban. 

Dieu 21. Thong qua nghi quyet cua Dai hOi ding co clang 

1. Nghi quyet cua Dai hoi d8ng c8 ding ye cac van de sau day phdi duvc thong qua bine hinh 
thdn bieu quyet tai cuOc hop Dai hOi ding co ding: 

a. ThOng qua bao cao tai chinh hang nam; 

b. f)inh hirOng phat trien cong ty; 

c. Bau, mien nhiem, bai nhiem thanh vien HOi diing Quan tri va Ban Kiem sodt. 

2. Cac nghi quyet cua Dai hoi dong co citing ve cac nOi dung sau duct thong qua neu ducrc it nhat 
65% tong so phieu bieu quyet dm tat ca 	hoac dai dien co don dtr hop tan thanh: 

- Viec sira dOi va b6 sung Dieu le; 

- Thay dOi nganh, nghe va Firth Niue kink doanh; 

- Loai co phan va so luting co phan &roc chao ban; 

- Viec to chirc !al hay giai the ding ty; 

	

- Dtr an dau to hoac giao dich mua, sban tai san c6 gia tri tn.  35% troy len tong gia tri 	san cua 
ding ty tinh then BA° cao 	chinh 	gan nhat dtroc kiem loan. 

3. Viec bieu quyet bau thanh vien Oi dong Quan tri va Ban Kiem soat thuc hien theo khoan 3 
Dieu 144 1...uat Doanh nghiep va Quy the ne.ti h6 ye quail tri cong ty. 

4. Trif cac truong hop quy dinh tai khoan 2 va khodn 3 Dieu nay, cac nghi quyet cua Dai hOi dong 
co &trig ye cac van de khac se &rye thong qua khi duce it nhat 51% tong s6 phieu bieu quyet dm tat 
ea co dong hodc dai dien co Tong der hop tan thanh. 

5. Cite nghi quyet cua Dai hai d8ng co d8ng dugc thong qua bang 100% tong so co phan co 
quyen bieu guy& la hop phdp va co hieu Ivc ngay ca khi trinh to va thu tuc thong qua nghi quyet do 
khong dulyc thirrc hien dung nhu quy dinh. 

Dieu 22. Tham quyes n va the thtic lay y kien co dong bang van ban de thong qua nghi quyet 
cua flai hcii doing co thing 

1. du 
dung Quan tri co quyen lay kien e6 citing bAng van ban de thong qua nghi quyet 	Dai 

hcii d8ng cO ding bat cu luc nao neu xet thay can thiet vi lcri ich cua cong ty. 

2. 1-18i ding Quail tri chuan bi phieu !Ay y kien, dt..e than nghi quyet cua Dai hOi ding co ding va 
cac tai lieu gidi trinh dkr thao nghi quyet. H8i dong quan tri phai dam bdo gui, cong bo tai lieu cho 
cac co ding gong mot Choi gian hop 1j,  de xem xet bieu quyet ,va phai 	it nhat mtr6i (10) ngay 
truck ngay het han nhanphieti lay y kien. Viec lap danh sash _ co ding de 	phieu lay y kien thtic 
hien thco quy dinh tai diem a khoan 2 Dieu 18 cOa Dieu le nay. Yeu cau va each Mac gui phieu lay y 
kien va tai lieu kern theo thirc hien theo quy dinh tai khoan 3 Dieu 18 cua Dieu re nay. 

3. Phial lay y kien phai co cac nOi dung chti yeu sau day: 

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

h. Muc dich lay y kien: 

c. Ho, ten, dia chi thirong tru, quoc tich, so The can cu6rc cong dart. Giay chirng minh nhan 
dan. H8 ehieu hoac Chimg tlwc ca nhan hop phap khdc cua CO ding la ca nhan; ten, ma so 
doanh nghiep hoac so quyet dinh thanh lap, dia chi tru chinh cua co ding la to chirc hoac ho, 
ten., dia chi thLrong tru. quoc tich, so The can ctrac cong _clan, Giay chfrng minh nhan clan, HO 
chieu hodc chimg tlwc ca nitlin hop phap khac cua dai dien theo uy quyen cua co ding la to 
chirc; so krong co phan ciia timg 1(4 va so phieu bieu quyet cua co (long. 
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d. VAn de can lAy y kien de thong qua nghj quyet; 

e. Phuang an bieu guy& bao gOm tan thanh. khong tan thanh va khong co 5,  kien; 

f. Thai hart phai giri ve cong ty phieu 14 5,  kien da dugc tra 

g. Ho. ten. chit 14 cua Chu tick HOi dOng Quan trj va nguoi dai dien theo phap luat cua Cong 
tv. 

4. Phieu lay 5,  kien da dugc tra lai phai co chtrkY cua co &rig la ca nhan, hoc nguai dai dien 
theo phap luat cua co ciong la to cht:rc ho5c cua ca nhan, ngt.rgi dai dien theo phap 141 dm 10 chUc 
dugc ay quyen. 

5. Phieu lAy y ki8n girl v8 cong ty theo cac hinh thirc sau: 

a. Giri this: Phial lay Y kien girl ve ,cong, ty phai dugc dung trong phong hi dan kin va khong ai 
dugc quyen 	tnrerc khi kiem phieu; 

b. Gtri fax ho5c this dien tit: Phieu lAy kien giri ve Cong ty qua fax hoc this dien tir phai dugc 
giu bi mast den thai diem kiem phieu. 

Cac phieu !Ay y ki8n cong ty nhan dugc sau thin han da xac dinh tai not dung phieu lAy y ki8n hoc 
da bi 	trong truang hap giri this hoc dugc cong bo triage thai diem kiem phial trong truerng hap 
giri fax. thu dien tir la khong hyp le. Phieu lay y kien khong dugc giri ye dupe coi la phieu khong 
tham gia Hai quyet. 

6. HOi dong Quan trj kiem phieu va lap bie.n ban kiem phieu dugi su chirng kien cua Ban Kiem 
soat hoc cua co &mg khong phai la ngtsgi dieu hinh cong ty. Bien ban ki8m phieu phai CO cac nisi 
dung chi) yeu sau day: 

a. Ten, dia chi tru si7 chinh, ma so cua cong ty. 

b. Muc ditch va cac van de can lay 5,  kien de thong qua nghj quyet; 

c. ,S6 c8 dong veri tong phieu bieu quyet da tham gia bleuquyet, trong do phan bit so phieu 
bleu quyet hap le, so bieu quyet khong hyp le va phuong thirc gai phieu bieu quyet, kern theo 
phis luc danh sach c8 dong tham gia bieu quyet; 

d. T8ng so phieu tan thanh, khong tan thanh va khOng coy COki8n d6i voi tin-1g van 

e. Cac van de da dugc thong qua., 

f H9, ten, chic ,ky cua Chu tjch 	dOng Quan trj, nguai dai dien theo phap 141 cua cong ty, 
ngtreci kiem phieu va ngueri giam sat kiern 

Cac thanh vien HOi,dong Quail trj, nguoi kiem phieu. nguori giam sat kiem phieu phai 	dai 
chit) trach 	ye tinh trung thkrc, chinh xac cua bieu ban kiern 	lien dai chit.] trach 
nhiern ye cac thief hai phat sinh tir cac 	 •quyet dinh duyc thong qua do kiem phieu khong trunu, 
thuc, khong chinh xac. 

7. Bien ban kiem phial phai dugc cong be) tren website cua cong ty trong thai han hai muai to 
(24) gig ke tir khi ket thac kiem phieu. 

8. Phial lay 5,  kien da dugc tra lari, hien ban kiem phieu, toan van nghl guy& da dugc thOng qua 
va tai lieu co lien quan girl kern theo phiL lAy y kien deu phai dugc luu gilt tai tru ser chinh cua cong 
ty. 

9. Nghj guy& ve cac not dung sau dugc thong qua theo hinh that lAy y kien c0 dong bang van ban 
khi dugc s8 c6 (long dai dirt it nhat 65% tong so co phan co quyen bieu quyet tan thanh: 

- Viec stra d6i va bo sung Dieu le; 

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

Loai co phan va so luting co phan dugc chao ban; 
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- Viec to chirc !al hay giai the cong ty: 

- 	an dau tir hoac giao dich mua, ban tai san có gia tri tir 35% lib' len tong gia tri tai san 
ding ty tinh theo Bao cao tai chinh ky gan nhat dugc kiem town. 

10. Ngoai trir cac nOi dung quy dinh tai khoan 9 Dieu nay, nghi guy& ve cac nOi dung khac duoc 
thong qua theo hinh thin lay y kien co &mg bang van ban phai duoc so co (long dai dien it nhat 51% 
tong so co phan có quyen bieu quyet tan thanh. 

11. Ngh1 quyet throe thong qua theo hinh thirc lay j,  kien ,c6 dong bang van ban theo Dieu nay co 
gia tri nhu nghi quyet duoc thong qua tai cuOc hop Dai hOi (Jong co 

Dieu 23. Bien ban ticip Dai hei dung ce dong 

1. Cuec hop Dai hOi dong co clang phai duoc ghi bien ban va co the ghi am hoac ghi va km gii 
duiTi hinh auk dien tn.  khac. Bien ban phai dirge lap bang tieng Viet NIA có cac nOi dung chi' yeu sau 
day: 

a. Ten, dia chi try so chinh. ma so doanh nghiep; 

b. ThOi gian va dia diem hop Dai hOi el6ng co (long; 

c. Chuang trinh hop va nOi dung cuOc hop; 

d. ten chi' toa va thu ky; 

e. TOm tat dien hien cuOc hop va cac kien Oat bleu tai cuOc hop Dal hOi citing co dong ve 
tirng van de trong chumg trinh hop; 

co dOng va tong so phieu bieu quyet, dias eac co 	y dong d , hop, phy luc danh sach clang ky
cci 

 
do 	dai diem co clang du' hop vai so co phan va , phieu bau tuang Ung; 

g. T6ngso phieu bleu quyet d61 voi tirng van a bieu quyet, trong do ghi rO phuang thirc bieu 
quyet, tong so phieu hop le, khong hop le, tan thank, khong tan thanh va khong 	y kien; ty le 
tuang ting tren tong so phieu bleu quyet dm co &rig dir hop; 

h. Tong hop so phieu bau doi veil 	vien (neu co); 

i. ('ac van de da throe thong qua va ty le phial bieu quyet thOng qua tuang trng; 

j. Chirkj,  cua chU toa va thu ky. 

2. Bien ban hop Dal hOi &nig c6 &mg phai duoc lap xong va thong qua truac khi ket thnc cuOc hop. 
Chn toa va thu' ky cuOc hop phai chit] trach nhiem lien dai ve tinh trung thyc, chinh xac caa nOi dung 
hien ban. 

3. Bien ban hop Dai hOi &mg co (long va Nghl quyet cua Dai hOi d6ng co &Ong phai duoc cong b6 
tren website cua ding ty trong th6i han hai mtrai bon (24) gia ke tir khi k8t thac cuOc hop. 

4. Bien ban hop Dai 	dong c6 dong duoc coi la bang chirng xac thirc ve,nhimg cong vice da duvc 
tien 	tai cuOc hop Dai hOi (long co Tong nix khi co y kien,phan doi ve nOi dung bien ban duoc 
dua ra theo dYng thu tyc quy dinh trong yang mtrei (10) ngay ke tir khi giai bien ban. 

5. Bien ban hop Dai hqi &sing co (long, phy lye danh sach c6 (Jong clang ky du hop kern chir ky cila 
c6 &rig. van ban tly quyen tham du hop va tai lieu cif) lien quan phai dugc luu Orr tai try so' chinh 
cua cong ty. 

Dieu 24. Yeu cAti hiiy bii (ply& dinh ciia Dai hQi dong c6 dong 

Trong th6.1 han 90 ngay, ke ngay nhan duoc bien ban hop Dai hOi. &mg co Tong hoac bien 
ban ket qua kiern phieu lay kien Dai 	dong 	citing, co (long hoac nhOrn cO dong quy dinh tai 
khoan 3 Dieu 12 cda Dieu le nay có quyen yeu cau Toa.an hoac Trong tai xem xet, htly bo n21-11 quyet 
hoac mgt phan nOi dung nghi quyet 	Dai 	Tong co dong trong cac tru&ng hop sau day: 
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1. Trinh to va tha tuc trieu tap hop va ra quyet dinh cua Dai hei &mg co dong khong thuc hien 
dung then quydinh cua Luat Doanh nghiep va Dieu le nay. nit.  trugng hop quy dinh tai khoan 4 Dieu 
21 cua Dieu le nay: 

2. Ni8 dung nghi quyet vi pham phap luat hoac Dieu le nay. 

TruOng 
co 

co c8 (long, nhom co clang yeu cau Tga an hoac Trong tai tidy be nghi quyet cita Dai 
hgi (long co citing theo quy dinh tai Dieu nay, thi cac nghi quyet do van CO hieu luc thi hanh cho den 
khi Tga an, Trong tai c6 quyet dinh khac. trir truing hop tip dung bien phap khan cap tam thgi theo 
quyet dinh cua co. quan co tham quyen. 

Trtrong hop nghi quyet cua Dai hei ,cleng., co Sing bi 	bo theo quyet dinh cua Tga an hoac 
Trong tai, ngugi trieu tap hop Dai hei dong co dong co 	nghi quyet bi htly b6 co the xem xet to chirc 
lai cu8c hop Dai hei citing co clang trong yang 30 ngay theo trinh ttr, thu hie quy dinh tai Luat doanh 
nghiep va Dieu le nay. 

V11.1-1Q1 DONC QUAN TR! 

Dieu 25. (fng dr, de cii• thanh vier' H 1i dong quan tri 

1. Twang hop da-  xac dinh dugc truck Ong vien, thong tin lien quan den cac Ong vien Hei &mg 
quart tri dugc dua vao tai lieu hop Dal hei dong co dong, va cOng be toi thieu ,mug i (10) ngay truac 
Nay khai mac cu6c hop Dai h8i dong co (long tren website cua cong ty de co dong co the tim hieu 
ve d; Ong vien nay truck khi be phieu. O'ng vien Hei &mg quan tri phai c6 cam ket bang van ban ve 
tinh trung thuc, chinh xac va hop lY cua cac thong tin ea nhan dugc cong bo va phai cam kat thtrc 
hien nhiem vu mot cach ,trung thuc neu dugc bau lam thanh vien 	Tong quan tri. Thong tin lien 
quan den Ong vien 1-10i &mg guar' tri dugc cong be bao gem cac nei dung toi thieu sau day: 

a. HQ ten, ngay, thing, nam sinh: 

b. Trinh de hoc van; 

c. Trinh de chuyen mon; 

d. Qua trinh ding tic; 

e. Cac cong ty ma Ong vien dang nam giir chirc vg thanh vien Nei clang quan tri va cac chirc 
danh quan ly khac; 

f Bao cao danh gia ve &Mg gop cua irng vien cho cong ty, trong truerng hop Ong vien do hien 
dang la thanh vien Hei dong quail tri cua cong ty; 

g. Cac loi ich c6 lien quan tai cong ty (neu 6); 

h. HQ, ten cua ce dong hoac nhOm co &mg de dr Ong vien de (neu co); 

i. Cac thong tin khac (neu c6). 

2. Cac co dong nam, 	co phAn ph8 thong trong thOi hart lien tuc it nha't sail (06) thing co quyen 
Op so quyen bleu quyet de de dr cac Ong vien Hoi (long quan tri. 

CO dong hoac nhom co dong nam giu tit; 5% den dtrOi 10% !Ong so co phan co quyen bieu 
quyet dugc de cir mot (01) Ongvien; tir 10% den dtrOi 20% dugc de ccr toi da hai (02) Ong via; tir 
20% den dueri 30% ducyc,d toi da ba (03) (mg vien; tir 30% den dual 40% dugc de dr toi da bon 
(04) Ong vien; tir 40% den dugi 60% dugc de dr toi da nam (05) Ong vien: tir 60% den dtroi 70% 
dugc de ccr toi da sau (06) Ong vial; tir 70% trg.  len &roc de dr toi da bay (07) ang vien. 

3. Truing hqpso luvng 	vien 1-10i Tong quart tri thong qua de cir va Ocu Ong , van khong du se 
logng can thiet, , luting Ong vien con lai se do H8i dong quan tri duong nhiem de,dr. 	tucHei 

 quart tri duang.nhiem giOi thieu Ong vien 1-18i dong quan tri phai dugc ding bo r8 rang va phai 
doge Dai h8i dong co dong thong qua truck khi tien hanh de cif. 
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Dieu 26. Thanh phAn va nhi01 ky cua thanh vien Hoi ding quit) tri 

1. S6 luting thanh vier' H6i d6ng Quart tri la bay (07) nguiri. Nhiem ky cua Hei d6ng Quan tri la 
nam (05) nam. Thanh vien H6i &Mg Quan tri có the dugc bau lai vOi so nhiem ky khong han che. 

2. Ca cau thanh vien H6i &Ong quan tri phai bao dam so thanh vien H6i dOng quan tri khong dieu 
hanh chiem it nhat m'at phan ba (1/3) tong so thanh vien H6i d6ng (wan tri. 

3. Thanh vien H6i &mg Quan tri phai có cac lieu chuan va dieu kien sau day: 

a. Co nang Ikrc hanh vi dan sir day du, khong thu6c d6i tuang khong dugc quan ly doanh 
nghiep theo quy dinh tai khoan 2 Dieu 18 dm Lust Doanh nghiep; 

b. Co trinh d6 chuyen mon bac dai hoc Ye len, co kinh nghiem it nhat  3 nam trong quan ly 
kinh doanh cang linh vtrc kinh doanh vai cong ty va khong nhat thiet phai la co thing cua cong 
ty. 

c. Thanh vien H6i dOng Quan tri cong ty cc') the dong thOi la thanh vien H6i dong Quan tri cua 
khong qua 05 cong ty khac. 

d. Thanh vien Hai d6ng Quail tri khong dugc la vg hoac ch6ng, cha de, cha nuoi, me de, me 
nuoi, con de, con nuoi, anh, rti6t,,  chi runt, em runt, anh re, em re, chi dau, em dau cua Tong 
giam doc, Ph6 Tong giam doe, Ke toan tnrOrng. 

4. Thanh vien H6i d6ng quan tri khong con to cach thanh vien H6i difing quail tri trong cac twang 
hap sau: 

a. Khong du dieu‘kien lam thanh vien 	dtmg quan tri theo quy dinh cua Luat Doanh nghiep, 
Quy che 	bO ve guar] tri ding ty hoac bi 101 phap cam khong dugc lam thanh vien HOi dong 
guar' tri; 

b. Co dan tir chirc; 

c. Bi rEii loan tam than va thanh vien khac cua I-10i citing quan tri co nhang bang chimg chuyen 
mon chimg to nguai do khong con nang lire hanh vi; 

d. KhOng tham du cac cuOc hop cua Ilgi dong quail tri trong yang sau (06) thang lien tire, tra 
truang hqp bat kha khang; 

e. Theo quyet dinh cua Dai heii dtmg co dong; 

Cung cap thong tin ca nlfan sai khi gUi cho cong ty vOi to cach la irng vien Hqi d6ng quail tri; 

g. Cac truftg hap khac theo quy dinh cua phap luat va Dieu le nay. 

Dieu 27. Quy'en han va nhiem va cur Hoi (tiling (wan tri 
1. Hoat Ong kinh doanh va cac cong viec cua cong ty phai chiu sr; giam sat va chi dao cua H6i 

&Mg quan tri. 1-10i dom.: quan tri IA co quan co,day 	quyen Ilan de quyet dinh, thuc hien cac quyen 
va nghia vu 	cong ty khong thu(c tham quyen cua Dai hqi dong co &mg.. 

	

, 2. Quyen va nghia vu et:m.146i dtmg Quan tri do luat phap, Dieu le nay va quyet dinh 	Dai 116i 
&mg co citing quy dinh. Cu the, H'6i dong Quan tri CO nhang quyen han va nhiem vu sau: 

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

h. Xic dinh cac muc tieu hoat dOng teen ca sir cac muc lieu chitin lucre dirge Dai h6i d6ng co 
dOng thong qua ;,Bau, mien nhiem. bais  nhiem Chu tich H6i dOng Quan tri; bo nhiem, mien 
nhiem, ky hop &Ong, cham dirt hop dong, guy& dinh tien luang va quyen lgi khac, khen 
thuemg, ky luat dOi voi Tkzmiz giam doc, pile) Tong giam doc, Ke toan truemg; cir ngueri,dai din 
theo 	quyen tham 	dong thanh 	H"gi ,dong Quail tri hoac Dai h(ii (king co dong 
doanh nghiep khac, quyet dinh mdc 	lao va quyen lqi khac cua nhiing ngtrai nay 

c. Giam sat, chi dao Tong giam doc va ngOi dieu hanh khac; 

-18- 



d. Giai quyet cac khieu nai cua cong ty doi vcii nguoi dieu hanh ding ty ding nhu quyet dinh 
lga chap dai dien 	cong ty de giai quyet cac van de lien quan 	cac th6 tuc phapld6i vai 
nguoi diet' hanh dO; 

e. Quyet dinh ca cau to chirc cua cong ty ngoai trir ca cau to chirc quart ly cong ty quy dinh tai 
Dieu 11 Dieu le nay; Quyet dinh viec thanh lap ding ty con, lap chi nhanh. van phong dai dien 
va viec Op von, mua CO phan cua doanh nghiep khac; 

f. De xuat viec to chirc lai hoac giiii the ding ty; 

g. Quyet dinh quy the nOi bO ve quan tri cong ty sau khi duac Dai hai d6ng c6 &rig thong 
qua; 

h. Duyet chuong trinh, nOi dung tin lieu phuc vu hap Dai hOi (tong co dong, trieu tap hap Dai 
hOi dOng c6 &mg hoac lay j/kien de Dai hOi dOng co &mg thong qua quyet dinh; 

i. De xuat,  mire c6 tile hang nam: xac dinh mire tarn ang c6 tirc trong 	hoach da dirac Dai 
hOi &Ong co dong thong qua; quyet dinh 	han va thu tuc tra co tirc; 

k. De xuat cac loai co phan phat hanh va tong so co phan phat hanh theo tirng loai; 

I. De xuat viec phat hanh trai phieu chuyendoi va trai phieu kern chirng quyery, 

m. Quyet dinh gia chair) ban co phieu, trai phieu trong trueng hap doge Dai hOi d6ng co dong 
ily quyen; 

n. Trinh bao cao tai chinh nam da &Rye kiem Wan len Dai hOi &Ong co &mg; 

o. BA° cao Dai hOi &rig co (long viec I-1Oi dong quan tri be) nhiem Tong giam doc; 

p. Cac quyen N/A nghia vu khac theo quy dinh cita phap luat va Dieu le nay. 

3. Nhimg van de sau day phai dirge 	dOng quail tri phe chuan: 

a. Thanh lap cac chi nhanh hoac van phong dai dien c6a cong ty; 

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

c. Trong pham vi quy dinh tai khoan 2 Dieu 149 
Dieu  

Doanh nghiep va trir triremg hap quy 
dinh tai khoan 2 Dieu .135 va khoan 1, khoan 3 Dieu 162 Luat Doanh nghiep phai do Dai hOi 
dong co dOng phe chuan, 	dong quail tri quyet dinh viec thuc hien, sira doi va huy 1)6 cac 
hop dong cua Cong ty; 

d. Chi dinh va bai nhiem nhitng ngirOi dirge cong ty ity nhiem la dai dien thirang mai va Ludt 
sir cilia ding ty; 

e. Quyet dinh phuong an dau to va du an dau to trong than' quyn va gieyi han theo quy dinh 
caa phkip 

f. Thong qua hop dOng mua, ban. vay. cho vay va hap dOng khac co gia tri bang hoac krn han 
10% tong gia tri tai san dinyc ghi irong, bao cao tai chinh gan nhat cOa ding ty. Quy dinh.  nay 
khOng 	dyng doi voi ,hap dong va giao Bich quy dinh tai diem 1 khoan 2 Dieu 15, diem b 
khoan 5 Dieu 39 cilia Dieu le nay; 

g. Viec mua hoac ban co phan, phan von gOp tai cac doanh nghiep khac &rat thanh lap a Viet 
Nam hay mac ngoai; 

h. Viec dinh gia tai san gop vao,cong ty khong phai bang tien trong dot Oat hanh co phieu 
hoac trai phieu 	cong ty, bao gam yang. quyen six dung dat, quyen sir hi-ru tri tue, cong nghe 
va bi quyet cong ntzhe; 

i. Viec mua lai hoac thu hoi khong qua 10% tong s6 co phan cilia tiling loai da dirac chao ban 
trong muori hai (12) thang; 

j. Quyet dinh gia mua lai hoac thu hoi co phan cua ding ty; 
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k. Cac van de kinh doanh hoac giao djch ma HOi dong quyet dinh can phai có skr chAp thu4n 
trong pham vi quyen hart va trach nhiem caa minh. 

4. HOi ding quail trj phai bao cao Dai hOi Tong co clang ye hoat dOng cua minh, cu the la viec 
giam sat caa HOi ding quart trj dii veri Ting giam doc va ngueri dieu hanh khac trong nam tai chinh. 
Twang hap HOi clang quart tri khong trinh bao cao len Dai hOi clang co &rig, bao cao tai chinh nam 
aim ding ty bi cot la khong cc!) gia tri va chua ducrc HOi Tong quan trj thong qua. 

5. Tra khi phap luat va Dieu le quy djnh khac, HOi dong Quan trj có the ay quyen cho nhan vien 
cap dual la nguai dieu hanh khac dal dien xir 1St cong viec thay mat cho cong ty. 

Dieu 28. Thu lao, tien [Iron va hyi ich kink ciia thinh vien Hoi oiling quail tri 
1. Thanh vien HOi ding quail trj (khOng tinh cac (Jai dien duct try quyen) duoc nhan thu lao cho 

cong viec caa minh duai to cach la thanh vien HOi dong quan trj. Tong mac thu lao cho HOi dong 
quan trj do Dai hOi dong co citing quyet dinh. Khoan thu lao nay &lac chia cho cac thanh vien HOi 
dOng quan trj theo thea thuan trong HOi (long guar' trj hoac chia deu trong twang h9p khOng thoa 
thuan &p.c. 

2 Chu tich HOi ding Quart,  trj chuyen trach duac tra luang.,  Tien,  luong ctia,Cha tich HOi ding 
Quan trj chuyen trach do HOi clang Quart trj de xuat va Dai hOi (long co dong quyet djnh. 

3. Cac thanh vien HOi dong quart trj ducyc nhan tier' thuang tir quy tien thuOmg cua ngutri quan 1j,  
do Dai hoi (Jong co citing quyet djnh dua tren ket qua hoat dOng san xuat kinh doanh. Mac thuerng 
cho ChO tich va timg thanh vien do HOi (long quan trj quyet dinh. 

4. Tong so tien tra cho tang thanh vien HOi (long quart trj bao giam thu lao, chi phi, hoa hong, 
quyen mua co phan va cac 	ich khac ducyc,htra ng tit cong ty, cong ty con, cong ty lien ket 	cong 
ty va cac cong ty khac ma thanh vier' HOi dong quart trj la dai di4iphan von gop phai ducyc cong bo 
chi tiet trong 13Ao cao thuerng nien caa ding ty. Thu lao cua thanh vien HOi doing quart tri phai duac 
the hien thanh muc rieng trong Bao cao tai chinh hang nam caacong ty. 

5. Thanh vien HOi ding Quail tri nam giir chirc vu dieu hanh hoac thanh vien HOi ding Quan trj 
lam viec tai cac tieu ban dm HOi (long Quart trj hoac thkrc hien thaw cong viec khac ma theo Hoi 
thing Quan trj la nam ngoai pham vi nhiem vu thong thuerng caa mot thanh vien HOi dong Quan trj, 
co thE dugc tra th8m tien thu lao duoi clang mgt khoan tien cong tr9n goi theo tirng lan, lucmg, hoa 
hong, phan tram 	nhuan hoac dueri hinh that khac theo quyet djnh cua HQi dong Quart trj. 

6. Thanh vien HO ding quail trj co guy& &rot thanh toan tat ca cac chi phi di lai, amp va cac 
khoan chi phi hap 1/ khac ma 119 da phai chi tra khi thuc hien trach nhiem thanh vien HOi dong quan 
tri cua minh, bao gom ca cac chi phi Oat sinh trong viec tot tham dtr cac cuOc h9p Dai hOi dong co 
tieing hoac HOi 'Jong quail trj. 

Dieu 29. Chii tich, Phi) Chii tich Hui diing qulin tri 

1. HOi ding quan trj phai lira chop tong so cac thanh vien HOi ding quan tri de bau ra mgt Chu 
tich va mgt Pho Chu tjch. Chtt tjch HOi dOng quail tri se khong kiem nhiem chic Tong giam doc cua 
Cong ty. 

2. Chit tjch HOi ding quan to cc') nghia vu chuan ,bi chtrcmg trinh, tai lieu, trieu tap va chit t9a cuOc 
hop HOi dong quan trj; chit t9a cuOc h9p Dal hOi &Ong co (long; &mg theri co cac quyen va nghia vu 
khac quy dinh tai Luat doanh nghiep va Dieu le nay. 

3. Chu tjch HOi ding quail trj có trach nhiem darn bao viec HOi ding,  quan trj 	bao cao tai 
chinh nam, bao cao boat dOng ctia ding ty, bao cao kiem toan va bao cao kiem tra cua HOi dOng quart 
tri cho cac co (tong tai cuOc hop Dai hoi (long CO &mg. 

Pho Chu tich co cac quyen va nghia vu nhu Chu tjch trong truang hapduac Chit tich uji quyen 
nhung,chi trong truing 119p Chu. tich da thong bao cho HOi dong quan trj rang minh vang mat hoac 
phai yang mat vi nhang IS/ do bat kha khong hoac mat kha nang thuc hien nhiem vu caa minh. Trong 
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twang hop neu tren Chit'  tich khong chi dinh Ph6 Chi] tjch hanh (king nhu vay, cac thanh vien con lai 
cua HOi &Mg quan trj se chi dinh Pho ChU tjch. Truing hap ca Chtl tich va Ph6 Chu tjch tam thud 
khong the thuc hien nhiem vu cua ho vi IS,  do nao d6, Hqi dung quan trj c6 the bei nhiem mot ngirgi 
khac trong so 119 de thuc hien nhiem vu cuff Chil tich theo nguyen tac da so qua ban. 

Chu tjch, Pho chu tjch HOi dine, quan trj c6 the bi bai mien theo quyet dinh cua HOi ding quail 
trj Tatting hgp ca Chu tich va/ hoac,  Pho Chu tich HOi dong quan trj 	cht.rc hoac bi bai mien,Hoi 
dOng quan trj phai bau ngirei thay the trong thei hail 10 (Inuoi) ngay. 

4. Khi xet thay can thiet, Chu tich Hoi ding Quan tri tuyen dung thu 14 cong ty a h8 try HOi 
&Ong Quan trj va Chu tich HOi citing Quan tri thuc hien cac nghia vu thuc tham quyen theo quy dinh 
cua phap luat va Dieu le nay. Thu l4 ding ty ce cac quyen va nghia vu sau day: 

a. H8 try to chirc trieu tap hop Dai hOi ding co dung, HOi ding Quan tri; ghi chep cac Bien ban 
119p; 

b. Ho try thanh vien HOi dOng Quan tri trong viec dive hien quyen va nghia vu dirge giao: 

c. H8 try HO ding Quan tri trong ap dung va thuc hien nguyen tic quan trj cong ty, 

d. H8 try cling ty trong xay dung quan he co &mg va hao ve quyen Nth Iii ich hyp phap cua co 
dung; 

e. Ho try cong ty trong viec tuan thu dung cac nghia vu cung cap thOng tin, ding khai hem 
thong tin va thu tuc hanh chinh; 

5. Chii tich H01 dOng Quart trj c6 the bi bai mien theo quyet dinh cua I-1(ii 6ng Quan tri, 

Dieu 30. Cac cu(ic h9p cua HOi ding (pan tri 
1. Trireing,  hop HOi ding Quan trj bau Chit tjch thi cuOc hop dau tien 	nhiem ky HOi ding 

	

tri de bau ChU tich va ra cac quyat dinh kliac,thuOc tham quyen 	duce tien hanh trong, thOi 
han hay (07) ngay 	ke 	ngay ke.t thuc bail cu.  HOi ding Quail tri nhiem kj,  do. CuOc hop 
nay do thanh vien co so phieu bau cao nhat trieu tap. Throng .119p co nhieu him mot (01) thanh vien 
co so phieu bau cao nhat ngang nhau thi cac thanh vien nay bau mot ngirei trong so 119 trieu tap Imp 
HOi ding Quan tri theo nguyen tac da so. 

2. Chii tjch Hqi ding Quan trj phai trieu tap cac .cu(ic hop HOi dung Quan trj dinh 	va hat 
thiriing,, lap chilling trinh , nglij su, thOi gian va dja diem hop it nhat nam (05) ngay lam viec,  tar& 
ngay hyp. 	tich co INC trieu tap hyp khi xet (hay 	thiet, nhung 	quy phai hop it nhat mOt 
(01) Ian. 

3. Chu tich Hoi &Ong gnarl tri phai ,tri4 tap hop HOi d6'ng quan trj, khong dime tri hoan neu khong 
co IS,  do chinh dang, khi mot trong so nhang nguai chrOi day de nghi ban van ban neu ro muc dich 
cuOc hop, van de can thao luan: 

a. Ban Kiem soat; 

b. Tong giam deic hoac it nhat nam (05) ngiriii dieu hanh klidc; 

c. it nhat hai (02) thanh vien HOi dOng quart trj; 

4. ChU tjch Hqi dOng quan tri phai trieu tap hop HOi &Ong quan trj trong thai han bay (07) ngay 
lam viec, ke to ngay nhan &Ivy, de nghi 	tai khoan 3 Dieu nay. Truing hip khong trieu tap hop 
theo de nghi thi Chu tich HOi ding quan trj phai chiu trach nhiem ye nhfing thiet hai xay ra doi vii 
ding ty; nhung ngiroi de nghi to chirc hyp duce neu tai khoan 3 Dieu nay c6 quyen trieu tap hop Hqi 
ding quail tri. 

5. Trueing Fig!) c6 yeu cau cua ding ty kiem toan dOc lap thuc hien kiem wan bao cao tai chinh 
cua cong ty, Chu tich HOi dOng quart tri phai trieu tap hap Hqi clang quail trj de ban ve bao cao kiem 
toan va tinh hinh ding ty. 
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6. Cac cuOc hop Hei ding Quan tri dugc tien hanh tai tru sa chinh cua cong ty hoac nhimg dia chi 
khac a Viet Nam hoac a nu& ngoai theo quyet dinh cua Chu tich Hoi clang Quart tri va duoc skr nhat 
tri cua Hoi &mg Quail tri. 

7. Thong bao mai hop HO dOng Quan tri phai dtrqc giri cho cac thanh vien Hoi dong Quan tri va 
cac Kiem soat vien it nhat ba (03) ngay lam viec tn.rac ngay hop. Thanh vien Hoi dong guar' tri,  co 
the tir choi thong hao mai hop‘bang van ban, viec choi nay c6 the dugcs thay doi hoac hity bo bang 
van ban cua thanh vier' HOi clang quart tri 	Thong bao mai hop HOi clang quan tri phai duoc lam 
bang van 

de 
tieng Viet va phai thong bao day dU thoi gian, dia diem hop, chuang trinh,, nei dung 

cac van de thaoyian, kern theo tai lieu can thiet ve nhang van de dugc ban bac va bieu quyet tai cuOc 
hop va phieu bleu quyet cua thanh vien. 

Thong bao mai hop dirge gin bang btru dien, fax, thu dien tir hoac phucmg tien khac, nhtrng phai 
bag dam den dugc dia chi cua tirng thanh vier' 1-10i dong Quan tri dugc darig14 tai Citing ty. 

8. Cac cuOc hop cilia HO citing Quan tri,  duoc tien hanh khi co it nhat ba phart tu (3/4) tong s  s 
thanh vien 1-10i dong Quan tri co mat truc tiep hoac thong qua nguai dai dien (nguai dugc uy quyen) 
neu dugc da so thanh vien HOi clang quan tri chap thuan. Truang hop khong du so thank vien du hop 
theo quy dinh, cu0c,hop phai dugc trieu tap Ian thin hai trong thai hail bay (07) ngay ke ngay du 
dinh hop Ian tha nhat.Oc hop trieu tap Lai dugc tien hanh neu c6 han mot ntia (1/2) so thanh vier' 
Hoi dong Quan tri du hop. 

9. CuOc hop dm 1-10i dong quan tri co the to chin theo hinh thirc hOi nghi trirc tuyen girra cac 
thanh vien cua I-10i citing quan tri khi tat ca hoac nit so thanh vien Bang a nhiing dia diem khac nhau 
vcii dieu kien la mcii thanh vien tham gia hop deu CO the: 

a. Nghe tUng thanh vien 1-10i d8ng quan tri khac ding tham gia phat bieu trong cuOc hop; 

b. Phat bieu voi tat ca cac thanh vien tham du khac mot cach dOng thai.,Viec thao Wan giira 
cac thanh vien c6 the thirc hien mot cach trkrc flop qua dien thoi hoac bang phuang tien lien 
lac thong tin khac hoac ket hgp cac phuong thirc nay. Thanh vien HOi &Ong quan tri tham gia 
cuOc hop nhu vay dugc coi la "co mat" tai cuOc hop dO. Dia diem cuOc hop dugc to chin theo 
quy dinh nay la dia diem ma co dong nhat thanh vien 1-10i dong quail tri, hoac la dia diem c6 
mat Chu toa cuOc hop. 

Cac guy& dinh dugc thong qua trong cuOc hop qua dien thoi dugc to chirc va tien hanh mot 
each hop thCrc, c6 hieu Ikrc ngay khi ket thiic cuelc hop nhung phai dugc khang dinh bang cac 
cho ky trong Bien ban dm tat ca thanh vien HOi 'Jong quan tri tham du cuOc hop nay. 

10. Thanh vien HOi &mg quail tri co the goi phieu bieu quyet den cuec hop thong qua thu, fax, 
thu dien 	Truang hop giri phial bieu quyet den cuOc hop thong qua thu, phial bieu quyet phai 
dung trong phong bi kin va phai dugc chuyen den Chu tich HOi dong quan tri cham nhat met (01) gia 
truck khi khai mac. Phieu bleu quyet chi duoc ma truac sir chimg kien oh tat ca ngtrai du hop. 

11. Bleu quyet. 

a. Trir quy dinh tai diem b khoan 11 Dieu nay, moi thanh vier' 1-10i Tong Quan tri hoac ngtrai 
dugc uy quyen theo quy dinh tai khodn,8 Dieu nay trkrc tiep c6 mat voi tu cach ca. nhan Lai cu0c 
hop HOi clang Quail tri co met (01) phieu bieu quyet. 

b. Thanh vien Hoi diing Quart tri khong dugc bieu guy& ve cac hgp dong, cac giao dich hoac 
de xuat ma thanh vien do hoac nguai lien quan ti i thanh vien do co Igi ich va Igi ich do mau 
thuAn hoac co the mau than voi lai ich cua cong ty. Thanh vien 1-10i (Jong quan tri kh8ng dugc
tinh vao ty,  le thanh vien toi thieu c6 mat decothe to chCrc cuec hop HOi citing quail tri ye 
nheing quyet dinh ma thanh vien d6 khong c6 quyen bieu quyet. 

c. Theo quy dinh tai diem d khoan 11 Dieu nay, khi co van de phat sinh tai cuOc hop lien quan 
den lgi ich hoac Ruyenbieu quyet cua thanh vien Hei dong quan tri ma thanh vien do khong to 
nguyen 116 quyen Neu quyet. phan quyet cua cho toa la _quyet dinh cu6i cong, trir twang hcyp 
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tinh cht hoac pham vi loi ich cua thanh vien Hcii dOng titian trj lien quan chtra duoc cong bo 
day du. 

d. Thanh via Hell dong quan trj htrOng loi fix mOt hop clOng duoc quy djnh tai diem a va diem 
b khodn 5 Dieu 39 Dieu le nay duoc coi la có loi ich ding ke trong hop idling do. 

e. Kiem soat via co quyen dkr cuOc hop HOi dong_ quail trj, cal quy(n  thao luan nhuiig khong 
&roc bieu quyet. 

12. Thanh vien HOi dong Quan tri trkrc tiep hoac gian tip duoc hu•erng lgi fir nit hop d8ng hoac 
giao dich da duoc ky ket hoac ding dkr kien kj,  ket vOi cring ty va hiet ban than la nguiri co Ikri ich 
trong do co trach nhiem cong khai loi ich nay tai cuOc hop dau tier cua 11Oi dong. Quan trj thao luan 
ve, viec kj,  ket hop dong hoac giao dich nay. Twang hop mot thanh 	HOi dong Quan trj khOng 
biet ban than va ngtreri lien quan co Igi ich vac) thai diem hop (long, giao dich duoc kj,  vgi cong ty, 
thanh vien Flepi dong Quan trj nay phai cong khai cac lgi ich lien quan tai cuOc hop dau tien cua HOi 
dong Quart trj dtrcyc to chirc sau khi thanh vien nay biet rang minh co lc,ri ich hoac se co loi ich trong 
giao dich hoac hop dong neu tren. 

13. HOi dOng Quan tri thOng, qua cac quyet djnh va rr nghi quyet tren co . ser da so thanh via HOi 
dong Quart trj du hop tan thank. Truing hop so phial 1:::!1 thanh va phan (16i ngang hang nhau. phial 
bieu quyet cua Chu tjch HOi dong Quart trj la phieu quyet dinh. 

14. Nghi quyet theo hinkthirc lay j,  kien bang van ,ban dirge thong qua tren co sir kien tan thanh 
cua da so thanh vien 	dong Quan trj co quyen bieu quyet. Nghi ciiiy&t nay co hieu Itrc va gig trj 
nlur nglij quyet duoc thOng qua tai cuOc hop. 

15. Chil tich HOi (long Quan trj CO trach nhiem giri La ban hop I lyi dOng Quan trj tai cac thanh 
via va hien ban do la bang chung xac thtrc ye ding viec da dirge tien hanh trong cac cuOc hop trir 
khi coy kien phan doi ve not dung bien ,ban trong thin h:!fr mum (10) n!!4 ke tir ngay ph. Bien han 
hop HOi (long Quart trj duoc lap bang tieng Viet va phai CO chiic kj,  cua chu tea, cac thanh via tham 
dkr va ngtreri ghi hien ban. 

VIII. TONG GIAM DOC VA Nil IO1 DIEU 1T! KHAC 

Ditti 31. To chtirc ho may (pan IS,  

He thong quan ly dm cong ty phai darn hdo bO ni:'1),  quart ly chin 	nhiem trtrac HOi dOng 
Quan trj va va chiu sir giam sat, chi dao cua HOi thing Quail tri trong cong viec kinh doanh hang 
ngay cua cong ty. Cong. ty CO Tong giam doc va ngtroi ('ieu hanh khac. Viec ho nhiem, mien nhiem, 
bai nhiem cac chirc danh nguei dieu hanh phdi duoc the 	qua hang nglii qt:5el.HOi dong quan tri. 

Dicu 32. Nguiri dies el hank ea:1g ty 

1. Theo de nghj cua Tong Giam dew va duoc sir char. thuan cua HOi , :r;iig quart trj, Gong ty duoc 
tuyen dung ngtroi dieu hanh can thiet, voi so krong va chat krong ph!) hop veri co cau va quy the 
quan 1j; ding ty do I Ioi clang quan trj guy clink Ngu6i •' . 711hanh phai 	Hr man can can thief de ho 
trg cong ty dat duoc cac mac tieu de ra trong hoat dOng 	to chirc. 

2. Mire luting, tien thit lao, loi ich va cac dieu khonn khdc trong hop (long lao &Ong doi voi Tong 
Giam cl6c do HOi, d8ng quail trj quyet djnh va hop 	veri nhQng ni••!•('ri dieu hanh khac do HOi 
&Ong (wan trj quyet djnh sau khi tham khao kien cua 'ling Giam d8c. 

doc 33. Bo nhifm, mien nhiem, nhiem vu va 	•• • hyn cua 	;•I doc 

1. 1. I-10i dong guar) tri se ho nhiem mot thanh vien trong I-10i citing quan trj hoac mot ngtreri khac 
lam Tong giam doc: kj,  hop dong trong do quy djnh mt"i•c luting, thu 	hyi ich va cac di'eu khoan 
lien quan khac. Thong tin ye mac krang. thu lao, loi ic:-  '-- liac cua Ton• 	m doc phai duoc ban cao 
tai Dal hOi dong co (long thtrerng Wien va duoc neu trong • :;do cao thtrerng vien cua Clang ty. 
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2. Nhiem ky cua Tong giam doc la 5 (nam) nam va di the duor tai bo nhiem. Viec bo nhiem c6 
the ha hieu Iuc can cu vao cac quy dinh tai hop Ong lao d6ng. TiEu chuan va dieu kien dm Tong 
Giam d6c: 

a. CO dO nang luc hanh vi dan su va khong thuOc d6i Wong killing &rot quart 15,  doanh nghiep 
theo quy dinh tai khoan 2 Dieu 18 cua Lu5t Doanh nghiep. 

b. Co trinh d6 chuyen mon, kinh nghiem trong quart tri kinh doanh cua cong ty. 

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

a. Thuc hien cac nghi quyet cua H6i Ong quan tri va Dai hOi Ong co dOng, ke hoach kinh 
doanh va Ice hooch au to cua cong ty da duor H6i d6ng quail tri va Dai h6i Ong c6 &rig 
thong qua; 

b. Quyet dinh cac van 6 ma khong can phai c6 quyet dinh cua H6i,  Ong quart tri, bao g6m 
viec thay mat ding ty 1(5 ket cac hop Ong tai chinh va thuang mai, to chirc va dieu hanh hoat 
Ong kinh doanh hang ngay cua cong ty theo nhang thong le quail 15 tot nhat; 

c. Kien nghi vai H6i Ong quan tri phtrong an ea cau to chirc, quy chE quan 15,  not b6 cua cong 
ty; 

d. De xuAt nhang bien phap nang cao hoat d(ing va quan 15,  cua cong ty; 

e. Kieft nghi so luting va nguiri dieu hanh ma cong ty can tuyen dung de HOi Tong quart tri bo 
nhiem ho5c mien nhiem theo quy the not b6 va kien nghi thit lao, tien luting va Igi ich khac doi 
vai nguoi dieu hanh ding ty de H6i d6ng quart tri quyet dinh; 

136 nhiem, mien nhiem, b5i nhiem cac Giam d6c, Pho Giam d6c, Then-1g PhO cac b0 ph'5n 
thu6c Cong ty, trir cac chin danh thu6c tharn quyen cua H'6i dong Quail tri. Quyet dinh tier' 
luang va quyen loi khac doi vii nguen lao d6ng va cac chirc danh duot quy dinh tai nine nay; 

g. Thani khao 5,  kien cua H6i Ong quan tri de guy& dinh s6 luting nguEri lao d6ng; 

i. Kien nghi phucmg an tra c6 tut ho5c xi:r 15 to trong kinh doanh; 

j. Quyen va nghia vu khac theo quydinh cua phaps luat, Dieu le nay, cac quy the not b6 cua 
cong ty,cac nghi quyet cua HOi Ong Quan tri, hcyp Ong lao d6ng k5 vii cong ty. 

4. Tong giam doc chiu trach nhiem truck H6i d6ng quart tri va Dai h6i Ong co dong yiec thuc 
hien nhiem va quyen 	duvc giao va phai bao cao cac cap nay khi duric yeu cau. 

5. H6i Ong Quart tri co the bai nhiem Tong giam doc khi da so thanh vien H6i d6ng Quan tri du 
hop c6 quyen bleu quyet tan thanh va 136 nhiem Icing giam d6c moi thay the. 

IX. BAN KIEM SOAT 

Dieu 34. ling cu, de cu Kiem suit vien 

1. Viec 'cat dinh Ung vien va cong b6 thong tin Ung vier) thtrc hien tuong to nhu guy dinh tai 
khan 1 Dieu 25 Dieu le nay. 

CO Ong hoac nhom co Ong nam gift co phan c6 quyen bieu quya trong thai han lien tvc it nhat ; 
sau (06) thing c6 quyen gapso quyen bieu quyet 	tong ngu6i Iii 	nhau de de dr cac irng vien 
Ban Kiem soat. 

CO Ong hoac nhOm co citing nam gift-  tir 5% den dual 10% tong so c6 phan c6 quyen Neu quyet 
&rot de cu mot (01) ung vien; tir 10% den duoi 20% dune de cu. tai da hai (02) Ong vien; tir 20% tri 
len &roc de cu tai da ba (03) Ung vien 

2. TruOng hop so luting cac UrT vien Ban Kiem soat do c6 dong hoac.nhom co dong de cu va‘  Ong 
ccr Wong du so luting can thiet, 	luting Ong vien con lai se.do Ban Kiem soat ducmg nhiem de dr. 
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ThO tuc Ban Kiem soat &rang nhiem gim thieu ung vien Ban Kiem soat phai dugc cong 1)6 rO rang 
va phai dugc Dai h6i &Mg c8 &mg th6ng qua truck khi tier' hanh de cll. 

Di&su 35. Kiem soat via 

1. S6 ltrgng Kiem ssoat vien 	cong ty la 03 ngtrari. Nhiem IcST 	Kiem soat vien khong qua 05 
nam va co the dugc bau lai veri so nhiem ky khong han che. 

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

a. CO nang lkrc hanh vi dan su clay du va khong thu6c d6i tuong bi cam thanh lap va quan 
doanh nghiep theo khoan 2 Dieu 18 Luat Doanh nghiep; 

b. Khong phai la vg hoac chtmg, cha de, cha nuoi, me de, me nuoi, con de, con nuoi, anh rut)t, 
chi ru6t, em rucit cua thanh vien H6i dong Quan tri, Tong giam cloc hoac ngtrari dieu hanh khac 
cUa cong ty; 

c. Khong dugc giir cac chirc vg quail 1Y cong ty; khong nhat thiet phai la c6 &mg hoac ngtreri 
lao deng ctia cling ty; 

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

e. Khong phai la ngtrari trong be phan ke toan, tai chinh cua cong ty va khong phai la that'll 
vien hay nhan vien cua ding ty kiem toan d6c lap thirc hien kiem toan cac bao cao tai chinh 
cilacong ty trong ba (03) nam lien trtrorc dO. 

3. Cac Kiem soat vien bau m6t ngtrei trong so h9 lam Twang Ban Kiem soat theo nguyen tac da 
so. Ban Kiem soat phai c6 kern in6t m:ra so thanh vien thtrong tru ar Viet Nam. Trugng Ban Kiem soat 
phai la ke toan vien hoac kiem toan vien chuyen nghiep va phai lam vice chuyen trach tai cong ty. 
Twang Ban Kiem soat co cac quyen va trach nhiem sau: 

a. Trieu tap cu6c h9p Ban Kiem soar; 

b. Yeu cau 
de 

citmg quan tri, Tong giam doc va ngtrai dieu hanh khac cung cap cac thong tin 
lien quan de bao cao Ban Kiem- soar; 

c. Lap va ky bao cao ctia Ban Kiem soat sau khi da tham khao y kien cua H6i cl6ng quail tri de 
trinh Dai h6i (long co &Mg. 

4. Kiem soat vien bi mien nhiem trong cac truong h9p sau day: 

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

b. Khong thkrc hien quyen va nghia vu cua rninh tong  06 than lien tktc, trir truing hop bat 
kha khang; 

c. CO don tir chirc va doge chap thuan; 

d. Cac trtreng hop khac theo quy dinh cua phap luat. 

5. Kiem soat vien bi hal nhiem trong cac twang hgp sau day: 

a. Kitting hoan thanh nhiem vv, cong vice duct phan ding; 

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

c. Theo quyet dinh ctia Dai hei d6ng co clong; 

d. Cac truerng hop khac theo quy dinh cita phap luat. 

Dieu 36. Ban Kiem soat 

1. Ban kiem soat co cac quyen va nghra vu theo quy dinh tai Dieu 165 Luat Doanh nghiep va cac 
quyen, nghia vu sau: 
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a. De xuat va kin 	Dai hOi Sing co don phE chuan to chirc kiem toan dOc lap thgc hien 
kiem toan Bao can tai chinh cua cong ty: 

b. Chiu trach nhiem truck c6 ding ve hoat dOng giam sat cua minh; 

c. Giam sat tinh 	tai chinh e6ng ty, tinh hcyp phap trong cac hoat dOng cita thanh vien HOi 
dong guar' 	giam doe. n.L.,...troi dieu hanh khac, sir phoi hgp float dOng gifra Ban Kiem 
scat vai HOi do:T 	tri, 	iam doc va co dong; 

d. Tru6ng hgp phAt hien hanh vi vi pham phap luat hoac vi pham Dieu le cong ty cua thanh 
vien Hqi (long quAn tri, -fling giam doc va nguoi dieu hanh khac, phai thong bao bang van ban 
veri 	dong 	tri trong Ong bon mtrai tam (48) gi6, you cau lived co hanh vi vi pham 
cham dirt vi pham va co giai phap khac phkic hall qua; 

e. Bao cao tai Dai hOi cl6ng co ("Ong then quy dinh cua Lust Doanh nghiep. 

f. Cac quyen va nghia vu kitac the() quy dinh cua phap luat va Dieu le nay. 

2. Thanh vien 	quan tri, "ling giam,d6c va ngueri dieu hanh khac phai cung cap day du, 
chinh xac va kip thOi cac -thong tin va tai lieu ye cong tac quan 1y, diet" hanh va hoat Ong cua cong 
ty theo yeu cau dm ft n Klein soat. Nguai phi trach quart tri cong ty phai bao darn rang toan 1)0 ban 
sao cac nghi quyet, bien ban hgp cua Dai hOi-d-Ong c6 &Ong va cua HOi dong quan tri, cac thOng tin 
tai chinh, cac thong tin vit, tai 	khac cung cap cho co _Tong va thanh vien HOi dong quan tri phai 
dugc cung cap cho cac Kiem soat vien vac ding thei diem va theo phuong thirc nhu doi vai co citing 
va thanh vien HOi dong quail tri. 

3. Ban Kiem soat cu the ban hanh cac quy dinh ve cuOc hop dm Ban Kiem soat va each thirc boat 
dOng cua Ban Kiem soar. Ban Kiern soat phai hop tOi thieu hai (02) Ian mot narn va cuOc hop dugc 
lien hanh khi co tir hai phan ba (2/3) so Kiem soat vien tr6 len du hop. 

4. Thu lao, tien luong va 10 ich kbAc cua Kiem soat vien do 1-161 citing Quan tri de xuat va Dai hOi 
dong co &trig quyet (quit. Kiern soat vien clugc thanh loan cac khoan chi phi an 6, di lai va cac chi 
phi phat sinh mot each hcyp 1ST khi h9 tham gia cac cuOc hop cita Ban Kiem soat hoac thkrc thi cac 
boat dOng khac ctia Ban Kiem soat. 

X. TIZACH NI-HEM CUA THANH VIEN H9I BONG QUAN TRI, KIEM SOAT VIEN, 
TONG GIAM DOC VA NGU'OI DIEU HANH KHAC 

Dieu 37. Trach nhieni can trong 

Thanh vien Hqi clang quan tri, Kiem soat vier', Tong giam doc va nguoi diet' hanh khac co trach 
nhiem thuc hien cac nhiem vu cua minh mot each trung thuc, can trong vi 1c i ich cua ding ty. 

Dieu 38. Mich nhiem trung thtic va trinh 	xung 	ve quyen 

1. Thanh vien HOi (long quan tri, Kiem soat vien, Tong giam dew va ngugi dieu hanh khac phai 
cong khai cac loi ich có lien quan then quy dinh tai Dieu 159 Luat Doanh nghiep va cac quy dinh 
phap luat khac. 

2. Thanh vier) HOi dOng quart tri, Kiem soat vien, TOng giant d6c va nguoi dieu hanh khac khong 
dugc pile') sir dung nhang ca hei kinh doanh c6 the mang lai lgi ich cho cong ty vi muc dich ca nhan; 
dong thai khong dugc sir dung nhung thong tin c6 dugc nho chirc vu cua minh de to 10 ca nhan hay 
de phkic vu 10 ich cua to chirc hoac ca nhan khac. 

3. Thanh vien Hoi dOng quan tri, Kiem soat vien, Tong giam doc va ngueri dieu hanh khac c6 
nghia vu thong bao cho ERN 'Tong quan tri tat Ca cac 10 ich c6 the gay xung dOt vgi 10 ich ciaa cong 
ty ma ho co the dugc hugng thong qua cac phap nhan kinh te, cac giao dick hoac ca nhan khac. 

4. Trir truerng hop Dai hOi thing co dong co quyet dinh khac, cong ty khong dugc cap cac khoan 
vay hoac bao lash cho cac thanh vien 	dong quart tri, Kiem soat vien, Tong giam d'Oc, nguoi dieu 
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hanh khac va cac ca nhan, to chirc c6 lien quan tei cac thanh vien neu tren hoac phap nhan ma nhang 
ngtrgi nay c6 cac Igi ich tai chinh tru trtrong hop to chile c6 lien quan tai thanh vien nay la cac cong 
ty con trong ding ty. 

5. Hop (Jong hoac giao dich gia ding ty vai mot hoac nhieu thanh vien HOi dong quan tri, Kiem 
soat vien, TOng giam d'Oc, ngtr6i dieu hanh khac va cac ca nhan, to chirc co lien quan den,  hp hoac 
ding ty, doi tac, hip hOi, hoac to chirc ma thanh vien 	Tong quan tri, Kiem soat vier', Tong giam 
doc, ngt.r6i dieu hanh khac hoac nhang ngtreri lien quan den h9 IA thanh vien, hoac c6 lien quan 10 
ich tai chinh khong bi vo hieu hod trong cac twang hop sau day: 

a. DOi vgi hop dOng c6 gia tri nhO hon hoac bang ba mtrai lam phan tram (35%) tong gia tri tai 
san dirgc ghi trong bao cao tai chinh gan nhat, nhang not dung quan tong dm hop citing hoac 
giao dich cang nhu cac moi quan he va lgi ich cua thanh vien Hoi citing quan tri, Kiem soat 
vien, Tong giam doc, ngtrei dieu hanh khac da,dugc bao cao tai HOi Tong quan 	Wong th6i, 
HOi dong,quan tri da cho phep thkrc hien hop don* hoac giao dich do mot each trung thuc bang 
da so phieu tan thanh cua nhirng thanh vien Hcii dong quan tri khong co !pi ich lien quan; 

b. DOi vai nhang hop clOng c6 gia tri Ian hon ba mtrai lam phan tram (35%) tang 	san s gid tri tai  
&roc ghi trong bao cao tai chinh gan nhat, nhang not dung quan tong cua hop Tong hoac giao 
dich nay ding nhu moi quan he va Igi ich cua thanh vien HOi dong quan tri, KiernSoat vien, -
Tong giam dOc, ngugi dieuhanh khac da dtrgc cong bo cho cac co dOng khong c6 lgi ich lien 
quan co quyen bieu quyet ye van de dO, va nhirng co &kg d6 da thong qua hop (long hoac giao 
dich nay; 

c. Hop dOng hoac giao dich do thrgc met to chirc to van d'Oc lap cho la cong bang va hop 1)"/ xet 
ten moi pinrong dien lien quan den cac co dong cua clang ty vao thai diem giao dich hoac hop 
dong nay dugc 	dong quan hoac Hai hOi dong co Tong thOng qua. 

Thanh vien HOi dOng quail tri, Kiem soat vien, Ping giam d0c, ngtrOi dieu hanh khac va cac to 
chirc, ca nhan c6 lien quan tai cac thanh vien neu ten khong dugc sCr dung cac thOng tin chtra dugc 
phep cong 1)6 cua cong ty hoac tiet 10 cho ngueri khac de thkrc hien cac giao dich co lien quan. 

Ditu 39.Trach nhi@n ve thkstli0 va boi thuirng 

1. Thanh vien HQi dOng quan tri, Kiem soat vien, Tong giam d'Oc va ngtx6i dieu hanh kink vi 
pham nghia vu, trach nhiem trung thkrc va can trong, khong hoan thanh nghia vu cua minh veri sir 
man can va nang lire chuyen mon phai chiu trach nhiem ve nhang thiet hai do hanh vi vi pham cua 
minh gay ra. 

2. Clang ty bOi thuong cho nhiingnguai da, dang hoac c6 the trey thanh mot ben lien quan trong 
cac

,  
khieu nai, kien, khOi to (bao 	cac vu viec dan skr, hanh chinh va khong phai la cal: vu kien 

do cong ty la ngueri kheri kien) neu ngtr6i d6 da hoac dang IA thanh vien Hoi &mg quan tri, Kiem soat 
vien, Tong giam doe, ngtrgi dieu hanh khac, nhan vien hoac .1a dai dien dugc cong ty fly quyen hoac 
ngtx6i do da hoac dang lam theo yeu can cua cong ty vai to each thanh vier' HOi dOng quan tri, ngtr6i 
dieu hanh doanh nghiep, nhan vien hoac dai dien theo fly quyen cua ding ty vai dieu kien ngueri dO 
da hanh dOng trung thkrc, can tong, man can vi Igi ich hoac khong mau than vai Igi ich cua cong ty, 
tren co sa tuan thu lust phap va khong c6 bang chi ng xac nhan rang ngtreri do da vi pham nhUng 
trach nhiem cua minh. 

3. Khi tlwc hien chdc nang, nhiem vu hoac thkrc thi cac cong viec theo uy quyen cua cong ty, 
thanh vien Hoi dong quart tri, Kiem soat vien, nguoi diet' hanh khac, nhan vien hoac la dai dien theo 
uy quyen cua cong ty dtrot cong ty boi thuimg khi ter thanh mot ben lien quan trong cac vu khieu 
nai, kien, khgi to (trir cac vu kien do ding ty la ngtroi kheri kien) tong cac truOng hop sau: 

a. Da hanh Ong trung thkrc, can trong, man can vi Igi ich va khong mau than vai loi ich cua 
cong ty; 

b. Tan thi'l luat phap va khOng c6 bang chdna xac nhan da khang, thut hien trach nhiem cna 
minh. 
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4. Chi phi bai thuang bao gam cac chi phi phat sinh (ke ca phi thu8 luat stx), chi phi phan quyet, 
cac khoan tien phat, cac khoan phai thanh toan phat sinh trong thtrc to ho4c &roc coi la hop ly khi 
giai quyet nig:mg vu vi8c nay trong khu8n kh6 bat phap cho phep. Cling ty c6 the mua bao hiem cho 
nhirng ngu&i nay de tranh nhang troth nhi8rn boi thuang neu teen. 

XI. QUYEN DIEU TRA SO SACH VA HO SO 

Dieu 40.Quyen dieu tra so sach va ho so' 

1. Co dong hoac nhom co dong quy dinh tai khoan 3 Dieu 12 Dieu 18 nay c6 quyen trtrc tiep hoac 
qua ngtrol duoc uy quyen giri van ban yeu cau &roc kiem tra danh sach co dOng, cac bien ban hop 
Dai hai citing co clang va sao chttp hoac trich luc cac ho so do trong gier lam vi8c va tai tru sa chinh 
cila ding ty. Yeu cau kiem tra do dai din &roc ny quyen cita c6 dong phai kern theo giay ay quyen 
d  m co dong ma ngtrai do dai din hoac mat ban sao cong cluing 	giay ity quyen nay. 

2. Thanh,vien ,Hai dong Quan tri, thanh via Ban Kim soot, Tang giam d6c va nguai dieu hanh 
khac co quyen kiem tra so clang k5f co Tong dm cong ty, danh sach co dong vanhang so sach va h8 
so khac cita cong ty vi nhitng rritic Bich lien quan tai chac vu cua minh vai dieuki8n cac thong tin 
nay phai duoc bao mat. 

3. Cong ty phai luu Dieu 18 nay va nhQng ban stia doi 1)6 sung Dieu 18, Giay chimg nhan clang 14 
doanh nghi8p, cac quy ch8, cac tai8u chang minh quyen sa halt tai san, nghi guy& Dai hai eking co 
Tong va Hai clang Quan tri, Men ban hop Dai hai dOng co dong va Hai dOng Quan tri, cac bao coo 
cua Hai clang Quan tri, cac bao coo dm Ban Mem soar, bdo coo tai chinh nom, se sach ke toan va bat 
ctr giay ti7 nao khac theo quy dinh cua phap luat tai tru so chinh hoac mat no-i khdc vai dieu kin la 
cac co citing va co quan Bang ky kinh doanh &roc thong bao ve dia diem ltru trir cac giay ta nay. 

4. Dieu 18 nay phai &roc cong bo tren website cua cong ty. 

XII.CONG NHAN VIEN VA CONG DOAN 

Dieu 41. Cong Ethan vien va cong dual' 
1. Tang giant dac trinh Hai clang quan tri thong qua chil throng cac van de lien quan den vi8c 

tuyen dung, cho ngueri lao clang nghi vi8c, tie ltrcmg, bao hiern x5 hoi, phlic loi, khen thuang va kSt 
luat doi vai ngtrai lao clang va ngutri dieu hanh ding ty. 

2. Tang giam dac trinh Hai clang quan tri thong qua cha twang ve quan 118 dm cong ty vai cac to 
chtic cong doan theo Luat Cong doan, Dieu 18 Cong doan va quy dinh phap luat hi8n hanh. 

XIII. QUAN HE GIUA CONG TY VOI TONG CONG TY SONADEZI VA CAC DON 
V1 THANH VIEN 

Dieu 42.Quan he voi Tting Cling ty Sonadezi 
I. Tang Cong ty Sonadezi va Ong ty SDV la nh6m Cong ty co mai quan 138 gan b6 lau dai vai 

nhau ve loi ich kinh te, cong ngh8, thi trutmg va cac loi ich khac theo quy dinh cua Luat Doanh 
nghi8p, bao gam COng ty me (Tong Cong ty Sonadezi) va Cong ty SDV. 

2. Tang Cong ty Sonadezi va Cong ty SDV c6 quyen va nghia vu caa doanh nghi8p dac lap theo 
quy dinh cua Luat Doanh nghi8p, chlu sir rang buac ve quyen, nghia vu theo hop (tong lien ket, th6a 
thuan giCra cac doanh nghi8p. 

Dieu 43. Quan he vol don vi lugh Wan phu thutic 
1. Cac don vi hach toan phti thuac Cong ty thtrc hi8n hoat Tang san xuat kinh doanh, hach town 

ke toan, to chac, nhan str va cac hoat clang khdc then ch8 dcj phan cap, fly quyen cua Cong ty va dugc 
Cu the hoa trong Quy che to chirc va hoat clang cda cac don vi nay. 

- 28 - 



2. Quy the to chirc va hog d6ng cua cac don vi hach loan phi thuO'c COng ty do Tont!, gjam doc 
trinh H6i d6ng Quan tri phe duyet. 

3. Cong ty chiu trach nhiem ve cac nghia vu tai chinh phat sinh d6i vcii cac cam ket hop phap cua 
cac don vi hach town phu thu6c theo dung quy dinh cua phap 

4. COng ty thtrc hien cac quyen va nghia vu khk d6i v6i nhang dcm vi hach town phi thu6c theo 
quy dinh cua phap luat. 

Dieu 44. Quan he vol cong ty thanh vien cua SDV 

1. SDV giao quyen cho ngt.rei dai dien theo uy quyen true tiep that' mat SDV quail ly cac khoan 
dau to cua SDV tai cac Cong ty thanh vien trong pham vi Dieu le dm cac Cong ty nay. 

, 2. SDV quyet dinh mat dAu to vao Cong ty thanh vien thanh lap 	dieu chinh tang hoc thoai 
von dfiu to doi vcii cac Cong ty thanh vien dang hog d6ng, bao darn phii hop quy dinh cua phap luat 
va chien luot, ke hoach kinh doanh cua SDV trong tang thin 

3. Quyen va nghia vu cua nguai dai dien theo uy quyen cua SDV tai cac Cong ty thanh vien duvc 
xk dinh theo quy the do H6i Tong Quail tri ban hanh va tai tang quyet dinh cir nguai dai dien theo 
uy quyen cu the. 

4. SDV se khong truc tiep quyet dinh hoac truc tiep tham gia quan ljt d6i vOri cac Cong ty thanh 
vien ma thuc hien quyen cua co dong, ben gop von thong qua nguai dai dien theo uy quyen la thanh 
vien H6i &mg thanh vien/ H6i dang Quan tri hoc tai Dai 116i (long co dong cua cac COng ty do. Quy 
dinh nay khong loai trir quyen cua ngtrai dai dien theo uy quyen cua SDV thkrc hien cac vai tro quan 

dieu hanh tai cac Cong ty thanh vien. 

5. 1-lop d6ng, giao dick va quan he khac giCra SDV va Cong ty thanh vien deu phai &rot thiet lap 
va that hien d6c lop, Binh ding theo dieu kien dp dung doi 	cac chii the phap ly d6c lap. 

Dieu 45.Ph6i hup chung giita cong ty me va cac cong ty thanh vien 

Cong ty me va cac cong ty thanh vien phi hop chung theo cac cach sau day: 

1. Xfiy dung quy the hoat Ong chum.), tren co sir thOa thuan glib cong ty me va cac cong ty thanh 
vien. 

2. Cong ty me sir dung quyen, nghia vu cua chu sir hitu von tai cac cong ty thanh vien de to chirc 
that hien cac hog d(ing phoi hop chung: 

a) Xfiy dung, to chirc thut hien chien lukrc Oat tri6n, ke hoach kinh doanh chung; 

b) Dinh huang chien ltrac kinh doanh, dinh huang phi n cong link vac hoat d6ng va nganh, 
nghe san xuat kinh doanh cua cac cong ty thanh vien; 

c) To chirc cong tac tai chinh, ke toan, thong ke,bao 	viec 	cac Bao cao tai chinh cua cac 
ding ty thanh 	N/A Bao cao tai chinh hop nhat; 

d) Hinh thanh, guar) 17 va sir dung cac quy tap trung (neu co) cua ca cong ty phu hop vai quy 
dinh cua phap luat; 

d) Quan ljr, sir dung dAt dai, tai nguyen khoang san (neu co); 

e) Cong tac lao Ong, tien hrang, y te, dao tao, Oat trien ngu6n nhan lac; 

g) COng tac an tog) lao Ong, phong chtmg thien tai. bao ve mai tn.rang; 

h) Cong tac img dung khoa hoc, ding nghe; 

i) Cong tic hanh chinh, cong tac doi ngoai cua ca cong ty; 

k) Cong tac thi dua khen thuang, van boa, the thao va cac ding tac 'xa h6j — tir thien; 
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I) Xay dung va to chat thuc hien cac quy the quail 1Y, dieu hanh va tieu clauan. dinh mirc ap 
dung thOng nhAt trong ca ding ty. 

m) Cac host dOng khac phi' hop vai dac diem cua ding ty me, cong ty thanh vien, quy dinh 
phap luSt có lien quan, Dieu le nay va Dieu le cac ding ty thanh vien. 

3. Viec phi hop giira cong ty me vai cac ding ty thanh vien phai phah9p vai quy dinh cua phap 
luSt, dieu le dm cac ding ty thanh vien, them thuSn giira cong ty me vai cac cong ty thanh vien, vi tri 
cua ding ty me trong tiring host &Ong phOi hop vai cac ding ty thanh vien. 

XIV. PHAN PHOI LOU NHUAN 
Dieu 46.1than ph6i lui nhuan 

1. Dai hOi diing c6 Tong quyet dinh mUc chi tra co tuc va hinh thirc chi tra co tirc hang nam to lai 
nhuan cua cong ty. 

2. HO dOng Quan tri kien nghi Dai hOi d6ng c6.  Tong thong qua viec thanh toan toan 17,0 hoac mot 
ph&'n c6 tirc bang co phieu va H9i dOng Quan tri la ca quan thgc thi quyet dinh nay.. 

3. Cong ty khong thanh toan cho khoan tien tea' c6 tirc hay khoan tien chi tra 	quan 	mot 
Ioai co phieu. 

, 4. HOi dOng Quail tri có the quyet dinh tam 	c6 tirc trong pham vi ke hoach da &lac Dai h9i 
dong co (Jong thong qua neu xet thay viec chi tra nay phi hap vai kha nang sinh lai cua cong ty. 

5. Twang hop c6 arc hay nhang khoan tien khac lien quan tai mot loai co phieu ducyc chi tra 
bang tien mat, cong ty phai chi tra bang tien Tong Viet Nam. Viec chi tra CO the thuc hien truc tie') 
hoac thong qua cac ngan hang tren ca so cac thong tin chi tiet ve tai khoan ngan hang do co Tong 
cung cap. Twang hop cong ty da chuyen khoan theo dung cac thong tin chi tiet ve ngan hang do c8 
(long cung cap ma co (long do khOng nhan &roc tien, cong ty khong phai chiu trach nhiem ve khoan 
tier) cong ty da chuyen cho co dong nay. Viec thanh toan co tat doi vai cac co phieu co the dugc tien 
hanh thong qua cong ty chUng khoan hoac Trung tam Lau ky Cluing khoan Viet Nam. 

6. Can cu Lust Doanh nghiep, LuSt Chung khodn, HQi dOng Quan tri thong qua nghi quye't xac 
dinh met ngay cu the de chot danh sach co dong. Can cu theo ngay do, nhang nguai dang ky vai to 
cach co citing hoac ngtroi sa hau cac chUng khoan khac duac quyen nhan co tut, lai suat, phan phi 
Iqi nhuan, nhan co phieu, nhan thong bao hoac tai lieu khac. 

7. Cac van de khac lien quan den phan phi Igi nhuan ducyc dive hien theo quy dinh cua phap 
luAt. 

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

Dieu 47. Tai khoin ngfin hang 

1. Cong ty mo tai khoan tai cac ngan hang Viet Nam hoac tai cac ngan hang nuot ngodi &roc 
phep host dOng tai Viet Nam. 

.2. Theo su chip thuan truac 	ca quan tharn quyen, trong twang hop can thiet, Cong ty co 
the ma tai khoan ngan hang nuac ngoai theo cac quy dinh cua phap lust. 

Dieu 48.Nain tai chinh 

, Nam tai chinh 	Cong ty bat du tir ngay dAu tien cua thang MOt ( Thang 01) hang nam va 
ket thuc vao ngay thir 31 cua thang 12 cling nam. Nam tai chinh dau tien bat dau tir ngay cap Giay 
clning nhan dang ky doanh nghiep va ket thuc vao ngay thir 31 cua thang 12 ngay sau ngay cap Giay 
Chung nhan clang ky doanh nghiep do. 

Dieu 49. Che d9 Ice toan 
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1. Che de) ke toan Cong ty sir dung la Che dO Ke toan Viet Nam (VAS), the dO ke toan doanh 
ruthiep hoac the 	ke toan dac 	khac dugc ca quan c6 tham quyen ban hinh va dugc BO Tai 
chinh chap thuan. 

2. COng ty lap so sach ke toan bang tieng Vietva ltru giir h6 so Ice toan theo quy dinh phap luat ve 
ke toan va phap luat lien quan. Nh0ng h6 so nay phai chinh xac, cap nhat, co N thong va phai dit de 
chimg minh va giai trinh cac giao dich cua ding ty 

3. Cong ty sir dung don vi tien to trong ke loan la d6ng Viet Nam. 

XVI. BAO CAO THU-ONG MEN, BAO CAO TAI CHiNH VA TRACH NHI101 CONG 
BO THONG TIN 

Dieu 50. BAG cao tai chinh nam, sin thing va qu5,  

1. Cong ty phai lap bao cao tai chinh nam theo quy dinh cua phap luat va bao cao phai dugc kiem 
toan theo quy dinh tai Dieu 52 Dieu le nay. Trong thari han chin muoi (90) ngay ke tir khi ket thitc 
nam tai chinh (hoac trong theyi gian dugc,gia hp), Cong ty phai rthp bao cao tai chinh hang nam da 
dugc kiem toan cho co quan thue co tham quyen, Uy ban Chung khoan Nha nuac, So giao dich 
chimg khoan (truing hop khi ding ty niem yet) va cac ca quan khac (neu co) theo quy dinh. 

2. Bao cao tai chinh nam phai bao g6m bao cao ket qua hoat Ong kinh doanh phan anh Tmot each 
trung thuc va khach quan tinh hinh ve !al va 16 cua Cong ty trong nam tai chinh, bang can doi ke toan 
phan anh mot each trung thuc va khach quan tinh hinh hoat ding 	Cong ty tinh den theri diem lap 
bao cao, bao cao luu chuyen Wen to va thuyet minh bao cao tai chinh. 

3. Cong ty phai lap va cong b6 cac bao cao sau thing va quj,  then cac,  quy dinh cua Uy ban 
Chimg khoan Nha nuerc, Sc giao dich chirng khoan va rthp cho co quan thue hau quan va ca quan 
dang kj,  kinh doanh theo cac quy dinh cua Luat Doanh nghiep 

4. Cac bao cao tai chinh dugc kiem toan (bao g6m y kien cua kiem than vien), bao cao sau thing 
va (14 cua Cong ty phai &rot cong b6 tren website cua Cong ty. 

5. Cac to chirc, ca nhan quan tam deu dugc quyen kiem tra hoac sao chip ban bao cao tai chinh 
nam dugc kiem toan, bao cao sau thing va quj,  trong gier lam viec cua Cong ty, tai tru se),  chinh cua 
COng ty va phai tra mot mire phi hop ly cho viec sao chip. 

Dieu 51. Bao cao thuirng nien 

COng ty phai lap va cong b6 Bao cao thuong nien theo cac quy dinh cua phap luat ye chimg 
khoan va thi tracing chimg khodn. 

XVII. KIEM TORN CONG TY 
Dieu 52. Kiem toan 
1. DO hoi deing co &Ong thtrerng nien chi dinh mot cong ty kiem toan dOc lap hoac thong qua danh 

skit cac cong ty kiem toan dOc lap va ity quyen cho 1-10i dong quan tri quyet dinh lira chon mot trong 
so cac don vi nay tien hinh cac boat dOng kiem toan Cong ty cho nam tai chinh tiep theo dua tree 
nhung dieu khoan va diet' kien thod thuan vii 1-1Oi Tong 9uan tri. Cong ty phai chuan bi va giri bao 
cao tai chinh nam cho ding ty kiem toan dOc lap sau khi ket thiic nam tai chinh. 

2. Cong ty kiem toan dOc lap kiem tra, xac nhan va bao cao ve bao cao tai chinh nam phan anh 
cac khoan thu chi cua Cong ty. lap bao cao kiem toan va trinh bao cao do choOi citing quan tri 
trone, vOng ba(03) thing ke tir ngay ket thtic nam tai chinh. 

3. Ban sao cua bao cao kiem toan dugc giri dinh kem bao cao tai chinh nam cua Cong ty. 
4. Kiem toan vien thuc hien viec kiem than Cong ty se dugc phep tham du MO cuOc hop Dai 

(Jong co &mg va dugc quyen nhan cac thong bao va cac thong tin khac lien quan den Dai hoi dOng 
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c6 clang ma cac co Tong dugc quyen nhan va dugc phat bieu y kien tai cuOc hQp dai hOi ve cac van 
de c6 lien quan den kiem wan. 

XVIII.CON DAU 

Dieu 53. Con thin 

1. Cong ty(i quyen quyet dinh ve hinh thirc, s6 luting va nOi dung con dau 	Cong ty theo 
khoan 1 Dieu 44 Luat Doanh nghiep. 

2. Con dau cua cong ty dugc khic theo quy Binh cua luat phap va phai dugc thong bao maU con 
dau yeti ca quan c6 tham quyen theo quy dinh phap luat hien hanh. 

3. HOi &Ong quail tri, T6ng giam d6c sir dung va quan ly con dau theo quy dinh phap luat hien 
hanh va quy dinh cua cong ty. 

XIX. CHAM DIrT [104+T DONG VA THANH LY 

Dieu 54. Chiim dirt hoW d(ing 

1. Cong ty c6 the bi giai the trong nhang truerng hop sau: 

a. Giai the theo quyet dinh cua Dai hOi d6ng co dong 

b. Bi thu h6i Giay chimg nhan clang kj,  doanh nghiep. 

2. Viec giai the cong ty do Dai hoi dOng c6 dong quyet dinh, 	env quan thirc hien:  Quyet 
dinh 	the nay phai dugc thong bao hoac phai dugc chap thuan bOi ca quan co tham quyen (neu 
bat buck) theo quy dinh. 

Dieu 55. Thanh 11S7 

1. Sau khi co quyet dinh giai the cong ty, HOi,d6ng Quail tri phai thanh lap Ban thanh 1j,  gt'im ba 
(03) thanh vien. Hai (02) thanh vien do Dai hOi &mg co &rig chi dinh va mOt (01) thanh vien do flOi 
&Ong Quan tri chi dinh tir mot cong ty kiem toan dOc lap. Ban thanh ljr chuan bi cac quy the hoat 
clOng cua minh. Cac thanh vien dm Ban thanh 1j,  c6 the dugc lua chicon trong so nhan vien cong ty 
hoac chuyen gia dOc lap. Tat ca cac chi phi lien quan den thanh 1j,  dugc cong ty uu tien thanh toan 
truerc cac khoan ng khac cua cong ty. 

2. Ban thanh 1j,  co trach nhiem bao cao cho ca quan clang 14 kinh doanh ve ngay thanh lap va 
ngay bat dau hoat &Ong. Ke tir thoi diem do, Ban thanh 1j,  thay mat cong ty trong tat ca cac cong viec 
lien quan den thanh ly cong ty truck Toa an va cac ca quan hanh chinh. 

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

a. Cac chi phi thanh ljr; 

b. Cac khoan ng luting, tra cap thoi viec, bao hiem xa hOi va cac 9uyen 19.i khac cua ngtroi lao 
dOng theo them trot lao &Ong tap the va hop &mg lao Ong da 14 ket; 

c. Ng thue; 

d. Cac khoan no khac cua cong ty; 

e. Phan con lai sau khi da thanh toan tat ca cac khoan ng tir diem a den diem d tren day dugc 
chia cho cac co dong. Cac co phan tru dai dugc tru tier' thanh toan truck. 

XX.GIAI QUYET TRANH CHAP NQI BO 

Dieu 56. Giai quyet tranh chip not b() 

1. TnrOng hqp phat sinh tranh chap hay khieu nai c6 lien quan tai boat dOng cua Cong ty hay 
toi quyen va nghia vu cua cac co (long theo quy dinh tai Dieu le nay, Luat Doanh nghiep, cac luat 
khac hoac cac quy dinh hanh chinh quy dinh 
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Bien Hoa, ngay 19 thing 4 niim 2018 

NGU.O1 DAI DICN THEO PHAP LU,L1T 

TONG GIAM DOC 

c.\ 
-613G TY 

CDI6cPHIIKNTNT,T  

it  
SONADEZI 

4 

a. Co doting vOi Cong ty; 

b. Co clang vei HOi dong Quail tri, Ban Kiem soat, Tong giam dee hay ngtroi dieu hanh khac. 

Cac ben lien quan co gang giai quyet tranh chap do thOng qua thtrang luvng va hoa giai. Trir 
twang hop tranh chap lien quan tai Hei clang Quan tri hay Chu tich Hei dong Quan tri, Chit tich Hoi 
long Quan tri chti tri viEc giai quyet tranh chap va yeu cau tirng hen trinh bay cac yeu,  to thirc tien 
lien quan den tranh chap trong yang mien lam (15) ngay lam viEc ke tir ngay tranh chap phat sinh. 
TrtrOng hop tranh chap lien quan toi Hei clang Quail tri hay Ch6 tich Wei dong Quan tri, bat cir ben 
nao ang co the yeu cau Twang Ban Kiem soat chi dinh met chuyen gia dee lap de hanh Ong yeti to 
cach la trong tai cho qua trinh giai quyet tranh chap. 

2. Trtrong hop khong dat dirge guy& dinh hoa giai trong vOng sau (06) tuAn,tir khi 	dAu 
qua trinh hoa giai hoac neu quyet,dinh 	trung gian hoa giai kheng dugc cac ben chap nhan, bat ctr 
ben nao ciing co the dua tranh chap do ra Trong tai kinh to hoac Toa an kinh te. 

3. Cac ben ty.  chit' chi phi oh minh c6 lien quan tai thu tuc thutmg lung va hod giai. Vic 
thanh toan cac chi phi dm Toa an duct thtrc hiEn theo phan quyet cua Toa an. 

XXI. BO  SUNG VA SUA DOI DIEU LC 

Dieu 57. BS sung va sika d6i Dieu le 

1. Viec ho sung, sfra d'Oi Dieu lE nay phai dugc Dai hei dong c6 &Ong xem xet guy& dinh. 

2. Trong trtrerng hop co nhang quy dinh cua phap lust co lien quan den host &Ong cCia Cong ty 
chua dugc dE cap trong ban Dieu 1E' nay hoac trong trtreyng harp co nhang quy dinh mei cila phap lust 
khac vai nhirng diet' khoan trong Dieu lE nay thi nhang quy dinh cua phap lust do duang nhien dugc 
dp dung va diet] chinh host Ong cua Cong ty. 

XXII. NGAY HICU LkIC 

Dieu 58. NO),  hieu hrc 

1. Ban Dieu le nay Om 22 chtrang 58 dieu dugc Dai hei dong c6 &mg Cong ty CO phan dich vu 
Sonadezi nhat tri thong qua ngay19/4/2018 tai thanh pho Bien Hoa, tinh Eking Nai. 

2. Dieu le nay throc lap thanh 8 (tam) ban, c6 gia tri nhu.  nhau: 

a. Mi5t (01) ban nep tai Co quan dang ky kinh doanh theo quy dinh cita Luat Doanh nghi 

b. Bay (07) ban Itru giir tai Tru so chinh cua Cong ty. 

3. Dieu lE nay la duy nhAt va chinh thirc ctia Cong ty. 

4. Cac ban.  sao hoac trich lye Dieu 1E ding ty co gia tri khi cochir 	dm Chu tich Wei clang 
quan tri hoac Tong gidm deic. 

- 33 - 

     

t, • • 

  

• 

   


	Page 1
	Page 2
	Page 3
	Page 4
	Page 5
	Page 6
	Page 7
	Page 8
	Page 9
	Page 10
	Page 11
	Page 12
	Page 13
	Page 14
	Page 15
	Page 16
	Page 17
	Page 18
	Page 19
	Page 20
	Page 21
	Page 22
	Page 23
	Page 24
	Page 25
	Page 26
	Page 27
	Page 28
	Page 29
	Page 30
	Page 31
	Page 32
	Page 33
	Page 34
	Page 35
	Page 36
	Page 37

