
-- .1
J

'A A

DIED LE. .
'I'f) cmre vi DOll'l' I)tlN(, (~(lN(,'l'Y• •

,TINII ()5 Nii~12() 1:J

J

i



Bmu q: TO mile. HO~T Bt)NG d)NG TY CO PuAN TRUONG ~ NGuE AN
NGHEAN TRADING .JOINT·STOCK eOIUPANY

GIAI THicH MOT s6 THU~ T NGU VA CHU VIET TAT
*********~~~*********

1. Cong ty cs phdn thuong mai Nghe an duoc goi tftt trong Dieu l¢ nay la
Cong ty.

2. G6p von la viec dua till san vao Cong ty d~ tra thanh chu sa htru chung cua
Cong ty.

3. V(In die'u l¢ la von do tat ca cac c6 dong dong gop va diroc ghi vao Dieu l¢
Cong ty.

4. cdphieu la cluing khoan phat hanh duoi dang chirng chi hoac but to an ghi s6
xac nhan quyen sa hiru va loi Ich hop phap ngiroi sa hiru c6 phieu doi voi tai san hoac ~

von cua Cong ty c6 phan. t~.
5. cs tuc la so tien hang nam duoc trich tir loi nhuan sau thue cua Cong ty d~ tra

cho moi c6 phan.
6. cs dong la nha dau nr (co th~ la ca nhan hoac t6 chtrc) sa hiru c6 phan chi

chiu trach nhiern v~ no va cac nghia vu khac cua Doanh nghiep trong pham vi von gop.
7. Thanh vien sang lap la nguoi tham gia thong qua Dieu l¢ dau tien cua Cong

ty va sa htru so hrong c6 phan toi thieu theo quy dinh tai Dieu l¢ Cong ty;
C6 dong sang lap la thanh vien sang lap Cong ty.
8. Nguoi qudn ii Doanh nghiep la thanh vien Hoi dong Quan tri, thanh vien

Ban kiem soat, Giam doc cong ty, Pho Giam doc, Ke' toan tnrong, cac Truong phong
ban, Pho Wang phong ban Cong ty; Giam doc, Pho giam doc va T6 tnrong ke toan cac
don vi tnrc thuoc.

9. Nguoi co lien quan la nhtrng ngiroi co quan he voi nhau trong cac tnrong hop
sau day:

a. Doanh nghiep va ngiroi quan ly Doanh nghiep;
b. Doanh nghiep va nguoi hoac nhom ngiroi co kha nang chi phoi viec ra Quyet

dinh, hoat dong cua Doanh nghiep thong qua co quan Quan ly Doanh nghiep;
c. Nhom nguoi thoa thuan cling phoi hop d~ thau tom phan von gop, c6 phan

hoac loi Ich a Cong ty hoac d~ chi phoi viec ra Quyet dinh cua Cong ty;
d. V Q', chong, bo, my, bo my nuoi, con, con nuoi, anh, chi, em ruot cua Ngiroi

quan ly Doanh nghiep, thanh vien Cong ty, C6 dong co c6 ph an chi phoi.
10. Cum tit viet tilt:
+ DHDCD: Dai h(>i dong C6 dong
+ HDQT: Hoi dong quan tri
+ GDDH: Giarn doc dieu hanh
+ BKS: Ban kiern soat

1



BtEU q; TO cHilc, HO.,.T B(tNG CONG TY CO PuAN 'IUUONG M.p NGuE AN
NGHEA.~ TRADING JOINT-STOCK COMPANY

DIEULE
;? " ....• A

TO CHUC VA HO~ T DONG
A ••.'...... .-

COttCiTV CO PHfitt THUOttCi MR.I ttCiH~ fitt

Chuong I
"""EA-"'T :noT A r..••.~ 'T'nTT C'/-( .,-.r•.flll.TI.T '1.14 r \/C nri~T "l'I TRUrC THlTOA C
1 111, u-!-'"\. '--'Jl.I..II. .lI JI.•••."" JV ~.H ..""! -,..l-.iI. l' £1.. \..•...L :.L}'V'l""o..l..... •

Dieu 1. Ten, dla chi tru sa chinh:
A .:? A' "'-

Ten: CONG TY CO PHAN THUONG MAl NGHE AN. .
Ten tieng anh: NGHE AN TRADING JOINT-STOCK COMPANY
Ten viet tat: NATRACO
Tru sa dang ky cua Cong ty:
+ Dia chi: S619 Quang Trung - Thanh ph6 Vinh - Tinh Nghe An.
+ Dien thoai: 038/3586886; 3586898; 3588064; Fax: 0383. 844517
+ Email: natradimex@hno.vnno.vn; http://wwwo.natraco.vn

Dieu 2. Cac phong ban, don vi true thuoc:
Cong ty co th~ thanh lap cac Xi nghiep true thuoc; Chi nhanh, Van phong dai

dien trong va ngoai mroc d~ thirc hien cac muc tieu nhiem vu cua Cong ty theo quy
dinh cua Dieu l~ nay va luat phap hien hanh.
Dieu 3. Thot gian hoat dong va nguot dai dien theo phap luat cua Cong ty

Cong ty cd phan Thuong mai Nghe an co tir each phap nhan theo luat dinh va
bat dau hoat dong k~ tv ngay duoc cap giay Chirng nhan dang ky kinh doanh.

Cong ty cham dill hoat dong theo quy dinh cua Dieu le td clurc va hoat dong cua
Cong ty.

Chu tich HDQT la ngiroi dai dien theo phap luat cua Cong ty, chiu trach nhiern
dan su doi voi cac hoat dong kinh doanh tnroc phap luat trong pham vi von cua Doanh
nghiep.

Quyen so hfru tai san, von dau tir, thu nhap va moi quyen, lqi Ich hop phap cua
cac cd dong diroc Nha mroc cong nhan va bao ho.

Chuong II
Ml)C TIEU, NGANH NGHE KINH DOANH; QUYEN, NGHIA vu VA

'" , ? ••.. " K " A

CHINH SACH CUA NHA NDOC DOl VOl CONG TY

Dieu 4. Muc tieu cua Cong ty .
Cong ty cd phan Thuong mai Nghe An la doanh nghiep da so hfru, duoc thanh

lap nham huy dong, sir dung von va lao dong co hieu qua; kinh doanh vi loi nhuan tren.
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OIEu L~ TO CHir~ DO,,"T 04)NG CONG TY CO PDAN THl.fONG ~ NGuE AN
NGHEAN TRADING JOINT -c~TOCK COMPAl~

co sa phat huy vai tro lam chu, tang cuong su giam sat cua cac cs dong trong viec
quan ly doanh nghiep, d6i moi cong nghe, phat trien san xuat kinh doanh, khong
ngirng nang cao thu nhap cua ngiroi lao dong va tang c6 nrc cho cac c6 dong.
Dieu S. Nganh nghe kinh doanh

N ganh nghe kinh doanh cua Cong ty:
1. San xuat- che bien - mua ban hang: nong, lam, hai san, hrong thtrc, thtrc an

gia stic, tht'l "ong my nghe va hang tieu dung;
2. Khai thac, che' bien mua ban khoang san.
3. Dich vu cho thue kho bai, giao nhan hang hoa.
4. Kinh doanh khach san du lich, lfr hanh, an uong, vat ly tri lieu, karaoke.
S. V~ till hanh khach bang taxi, oto buyt,
6. San xuat, Hip rap, sua chira mua ban xe oto va xe 2 banh gill may.
7. Mua ban thiet bi, phuong tien van tai, vat lieu xay dung, vat nr cac loai
8. Xay dung nha cira dan dung va cong nghiep lam duong giao thong, can cong,

thuy loi va ha tang co sa;
9. Kinh doanh bat dong san.
10. Dao tao dinh huang cho lao dong xuat khau. Tu van, cung ling lao dong xuat

kh~au.
11. Gia cong co khi, may moc, thiet bi cong nong lam nghiep.
12. Dich vu dau gia tai san.
Can ctr dac diem tinh hinh cua thi tnrong, theo quy dinh cua Phap luat Cong ty

diroc nr chu dang ky va thirc hien kinh doanh cac nganh, nghe khac ma luat phap
khong earn theo quyet dinh cua Dai hoi dong c6 dong.
Dieu 6. To chirc chinh tr] X3 hoi cua Cong ty

Hoi dong quan tri, Giam doc Cong ty dam bao va tao moi dieu kien cho t6 chirc
Dang va cac dean th~ xa hoi trong Cong ty hoat dong thuan loi theo quy dinh cua Hien
phap va Phap luat.
Dieu 7. Quyen cua Cong ty

1. Chiem hiru, sir dung, dinh doat till san cua doanh nghiep.
2. Chu dong lira chon nganh, nghe, dia ban dau tu, hinh thirc dau nr, lien doanh,

gap von vao doanh nghiep khac; mo rong quy mo, nganh nghe kinh doanh.
3. Tu chu kinh doanh, tim kiern thi tnrong, khach hang va ky ket hop dong; chu

dong ap dung phuong thirc quan ly, t6 chirc san xuat kinh doanh tien tien d~ nang cao
hieu qua va kha nang canh tranh.

4. Lira chon hinh thirc va each thirc huy dong von.
S. Tuyen, chon, thue va bo tri, Slr dung lao dong theo yeu cau kinh doanh.
6. Tir choi yeu cau cung cap cac nguon lire (tai chinh va lao dong) khong duoc

phap luat quy dinh cua bat ky ca nhan hay t6 chtrc nao, trir tnrong hop tv nguyen dong
gap vi muc dich nhan dao va cong Ich.
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Dm1.! L~ TO CHUC, HO~T D4)NG CONG TY CO PHAN TRUONG ~ NGuE AN
NGHEAN TRADING JOINT ....~TOCK COMPANY

Dieu 8. Nghia VI;l cua Cong ty
1. Hoat dong kinh doanh theo dung cac nganh nghe dang ky.
2. Lap s6 ke toan, ghi chep s6 sach ke toan, hoa don, cluing tit va lap bao cao till

chinh hung thuc, chinh xac.
3. Dang ky, ke khai, nop thue va thuc hien cac nghia vu tai chinh khac theo quy

dinh cua phap luat.
4. Bao dam chat hrong hanz boa. dich vu theo tieu chuan chat hrong da dang ky.
5. Ke khai va dinh ky bao cao chinh xac, day du cac thong tin v~ doanh nghiep

va tinh hinh till chinh cua Cong ty voi cac co quan theo quy dinh cua Phap luat; neu
phat hien co sai sot thi phai kip thai hieu dinh lai cac thong tin do.

6. Co trach nhiem thira ke' moi nghia vu doi voi ngiroi lao dong tit DNNN
chuyen sang Cong ty c6 phan; sap xep, sir dung toi da so lao dong co tai thai diem c6
phan hoa. Giai quyei day du cac che d¢ cho nguoi lao dong theo Nghi dinh 41jCP-
2002 cua Chinh phu va theo quy dinh hien hanh cua B¢ luat Lao dong,

7. Bao dam quyen, loi Ich hop phap cua ngiroi lao dong theo B¢ luat lao dong,
8. Ke thira moi quyen Ioi; nghia vu; trach nhiem cua DNNN tnroc khi c6 phan

hoa.
9. Thirc hien cac nghia vu khac theo quy dinh cua Phap luat.

Chuang III
"," A.' A J! A' •••. .:! A " "

VON DIED L~, CO PHAN VA CO DONG SANG L~P

Dieu 9. Von Dieu I~:
+ Van Nha mroc:
+ Van cua cac c6 dong khac:

Dieu 10. CO' cau c6 phan
Von Dieu l~ ban dau duoc chia lam:
Menh gia c6 phan la 100.000 dong;
Co cdu von cua Cong ty:
1. Cophan cua Nha nuoc:
2. C6 phan uu dai ve gia:
(trong do c6 phan cham tra: 3.580 c6 phan)
3. C6 phan ph6 thong: 50.161 c6 phan
4. C6 phan uu dai khac: Cong ty se phat hanh c6 phan uu dai khac khi can

theo quyet dinh cua DHDCD va phu hop voi quy dinh cua phap luat.
5. Van c6 phan co the dong gop bang tien Viet nam, ngoai t~, tai sanl lphuc vu

cho hoat dong san xuat kinh doanh cua Cong ty. Ngoai te, yang diroc quy d6i ra tien
Viet flam theo ty gia cua Ngan hang Nha nuoc cong bo. Phan van gop bang hien vat
phai duoc Dai hoi dong c6 dong chap thuan.

66.945.800.000 dong, bao gom:
59.742.200.000 dong, chiem ty l~: 89,24 %.
7.203.600.000 dong, chiern ty le: 10,76 %.

669.458 c6 phan

597.422 c6 phan,
21.875 c6 phan.
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BIEU L~ TO CHirc. UO~T B9NG CONG TY CO PHAN TU1.IONG~I NGuE AN
NGUEAN TRADING JOINT·STOCK COMPANY

Dieu 11. cd dong sang lap la c6 dong tham gia xay dung, thong qua va ky ten vao
Dieu l~ thanh lap Cong ty.
Dieu 12. cd phan pho thong phat hanh nhtrng Ian tiep theo se duoc Uti tien chao ban
tI110Ccho cac c6 dong theo ty l~ cd phan ma c6 dong sa hiru Ian dau. Cong ty thong
bao tI110C30 ngay s6 cd phan duoc chao ban. S6 cd phan ma cd dong khong mua het
thi HDQT co th~ ban rong rai cho cac d6i nrong khac voi dieu kien la cac cd phan do
khong diroc ban theo cac dieu kien thuan lei hon khi illchao ban cho cac cd dong.
Dieu 13: Phat hanh cd phieu va trai phieu,

1. Cong ty co the phat hanh c6 phieu va trai phieu theo quyet dinh cua Dai hoi
dong c6 dong.

2. Viec phat hanh c6 phieu va trai phieu ra cong chung phai co Giay phep cua
Uy ban Chung khoan Nha nuoc.

3. Trai phieu co th~ chuyen d6i thanh c6 phieu, neu nguoi sa hiru trai phieu mua
c6 phan phu hop quy dinh cua phap luat v~ Chung khoan,
Dieu 14. cd phieu.

1. c6 phieu Cong ty gom cac menh gia sau: 100.000; 200.000; 500.000 dong; 1
trieu; 2 trieu; 5 trieu; 10 trieu; 20 trieu; 50 trieu va 100 trieu dong VN.

2. c6 phieu cua Cong ty duoc phat hanh theo mAu thong nhat cua BQ Tai chinh,
co chir ky cua Chu tich HDQT va dau cua Cong ty la hop l~ va duoc ghi trong sd dang
ky cd dong. c6 phan cua Nha mroc diroc ghi ten vao sd Dang ky cd dong, khong phat
hanh c6 phieu.

3. Cong ty chi phat hanh c6 phieu khong ghi ten.
;?

4. Cac c6 dong sau khi dang ky va nQP tien mua c6 phan duoc ghi ten vao SO

DANG KY CO DONG cua Cong ty va duoc cap cd phieu bang s6 c6 phan da:mua.
5. Trong cac Ian phat hanh cd phan tiep theo thi gia ban khong phu thuoc vao

menh gia ghi tren c6 phieu, phan chenh lech nay diroc hach toan vao quy du phong va
bd sung vao v6n Dieu l~ theo quy dinh cua Dai hoi dong c6 dong.

6. C6 phan phat hanh cac dot tiep theo diroc ban Uti tien theo thir tv :
a. Nguoi lao dong trong Cong ty ..
b. Nha dau ttr co tiem nang v~ till chinh, cong nghe, thi tnrongl i
7. c6 phan da diroc ban hoac da chuyen nhirong ghi dung va du ten cd dong, dia

chi, so lucng c6 phan tirng loai cua moi cd dong, ngay dang ky c6 phan till nguoi mua
c6 phan hoac nhan chuyen nhuong c6 phan tro thanh cd dong cua Cong ty:
Dieu 15. Chuyen nhuong cd phan

1. cd phieu duoc tv do chuyen nhirong, k~ ca c6 phieu Uti dai.
2. cd phieu cua cac can bo quan ly khong duoc chuyen nhuong trong thai gian

duong chtrc ( trir tnrong hop diroc sir dong y cua HQi dong qulin tri)
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DrEtJ L~ TO cmrc. no,," T D<-NG CONG TY CO PHAN TIIlJONG ~ NGnE AN
NGHE1~~ TRl\DING .JOINT-..~TOCK COIUPANY

3. C6 phieu tra cham chi diroc mua ban chuyen nhirong khi da tra xong no cho
Nha mroc.

4. Neu C6 dong qua doi, Cong ty chuyen c6 phan cho nguoi thira ke' theo di chtic
hoac ngiroi thira ke' hop phap theo B<?Luat dan sir. Truong hop co nhieu nguoi cling
thira ke' hop phap thi phai cir dai dien hop phap duy nhat dum hinh thirc uy quyen.
Ngiroi thira ke dong thai phai nhan no neu c6 phan tra cham chua thanh toan het no,
neu khong lap tire c6 phan se bi thu hoi .

5. Trong vong 30 ngay tnroc ngay h9P Dai hoi dong c6 dong khong diroc mua
ban, chuyen nhuong c6 phieu.
Dieu 16. Chao ban c6 phan:

Hoi dong quan tri ra quyet dinh chao ban C6 phan pho thong. Gia chao ban c6
phan pho thong khong duoc thap hon gia thi tnrong tai thai diem chao ban, trir nhirng
tnrong hop sau:

1. Chao ban Ian dau sau khi dang ky kinh doanh.
2. C6 phan chao ban cho tat ca cac c6 dong theo t:Y l~ c6 phan hien co.

Dieu 17. Cap lai co phieu.
C6 phieu bi rach, mo, bi chay, bi tieu huy hoac bi mat c6 dong phai bao ngay

cho Cong ty sau khi xac dinh du co sa duoc cap lai c6 phieu moi nhtrng phai tra phi do
Cong ty quy dinh.

Ngiroi sa hiru c6 phieu phai W bao quan c~n than, neu mat phai bao ngay cho
Cong ty d~ xu ly va phai tra chi phi do Cong ty quy dinh khi dUQ'Ccap lai. Cong ty
khong chiu trach nhiem neu c6 phieu khong ghi ten bi ngtroi khac loi dung.

Chuang IV
QUYEN VA NGHIA vu CUA co DONG

Dieu 18. Quyen han cua c6 dong
Trach nhiem va quyen han cua moi C6 dong diroc gioi han trong pham vi so

hrong c6 phan c6 dong nam gift,
M6i nhom c6 dong co th~ cir mot nguoi lam dai dien, khi duoc sir nhat tri cua tat

ell cac c6 dong trong nhom bang van ban "Dai dien theo uy quyen".
Quyen han cua c6 dong pho thong:
1. Tham du, phat bieu trong tat cac cac cuoc h9P Dai hoi dong c6 dong va thuc

hien quyen bieu quyet tnrc tiep hoac thong qua dai dien duoc uy quyen. M6i c6 phan
pho thong co mot phieu bien quyet.

C6 dong chuyen nhuong c6 phan cua minh Jh1 khong co quyen bieu quyet viec
chuyen nhuong do.

2. Nh~n c6 nrc.
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BIEu L~ TO cmic, DO,,.T B<-NG CONG TY eo PHAN TlHfONG ~ NGnE AN
NGHEA.~ TRADING .JOINT•..~TOCK eOMPANY

3. Duoc Uti tien mua c6 phieu moi duoc chao ban nrong irng voi ty l~ c6 phan
cua os dong trong Cong ty.

4. TV do chuyen nhuong c6 phieu cua minh, till nhtrng c6 dong chua duoc
chuyen nhuong theo quy dinh cua Dieu l~ nay.

S. Khi Cong ty gi31 th~ duoc nhan mot phan till san con lai cua Cong ty nrong
ling voi ty l~ c6 phan sa hiru, sau khi Cong ty thanh toan cho chu no va c6 dong loai
khac.

6. Yeu cau Cong ty mua lai c6 phan cua minh trong cac tnrong hop quy dinh tai
Dieu l~ nay.

7. Kiem tra cac thong tin lien quan den c6 dong du h9P va yeu cau sua d6i cac
thong tin khong chinh xac,

8. Cac quyen khac theo quy dinh cua Phap luat,
Dieu 19. Quyen cua nhom co dong va co dong:

Quyen e6 dong hoac nhom c6 dong sa htru tren 3% von dieu l~ bao gom ca " e6
phan Uti dai, till nhirng c6 phan Uti dill khong co quyen bieu quyet" trong thai han lien
tuc it nhat 6 thang co quyen:

1. D~ cir ngiroi vao HDQT va Ban kiem soat.
2. Yeu cau trieu t~p h9P DHDCD trong tnrong hop HDQT vi pharn nghiem

. trong nghia vu cua nguoi quan 19 quy dinh tai Dieu 86 Luat Doanh nghiep.
3. Xem va nhan ban sao hoac ban trfch luc danh sach c6 dong tham du va bo

phieu tai cuoc h9P Dai hoi dong c6 dong.
Dieu 20. Nghia vu cua cac co dong:

1. Gop du so von da cam ket va chiu trach nhiern v~ no va cac nghia vu khac cua
Cong ty trong pham vi so von da gop vao Cong ty;

2. c6 dong khong diroc nit von cua minh duoi bat ky hinh thirc nao trir khi ho sa
hiru e6 phieu Uti dai hoan lai.

3. Chap hanh cac nghi quyet cua DHDCD va cac quyet dinh cua HDQT.
4. Tuan thu Dieu l~ va cac Quy che quan 19 noi bo Cong ty.
S. Giam sat va gop 9 kien v~ hoat dong cua HDQT, Ban kiem soat.
6. :Bao ve till san, gift bf mat nghe nghiep, bi mat kinh doanh va bf quyet cong

nghe cua Cong ty.
7. c6 dong la nguoi lao dong, sau hon 1 nam lam viec tai Cong ty co nguyen

vong nghi viec thl Cong ty se dua ra khoi danh sach tham gia Bao hiem xa hoi d~ n9P a
noi khac.

8. Thuc hien cac nghia vu khac do Phap luat quy dinh,

Chuong V
MUA L~I CO PHAN
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DIEl.1~ TO entre, HO.,.T D~NG CONG TY co PuAN TRUONG ~ NGuE .~
NGIlEAN TRADING JOINT -c~TOCK COMPANY

Dieu 21. Cong ty mua lai c6 phan theo yeu cau cua c6 dong:
C6 dong bien quyet phan doi quyet dinh v~ viec t6 chirc co cau lai Cong ty hoac

thay d6i quyen, nghia vu cua C6 dong quy dinh tai Dieu l~ nay co quyen yeu cau Cong
ty mua lai c6 phan cua minh.

Yeu cau phai bang van ban, trong do neu r5 ten, dia chi cua C6 dong, so hrong
c6 phan tung loai, gia tri dinh ban, 19 do yeu cau Cong ty mua lai, Yeu cau phai gjri
den Cong ty trong thai han 10 ngav k~ tir ngay Dai hoi dong C6 dong thong qua quyet
dinh v~ cac van d~ noi tai Dieu nay.

Gia c6 phan Cong ty phai mua lai theo yeu cau cua C6 dong theo gia thi twang
hoac gia duoc HDQT xac dinh theo nguyen tic Quy dinh tai Dieu 1~trong thai han 90
ngay k~ tir ngay nhan duoc yeu cau. Neu khong thoa thuan diroc gia till cac ben co
quyen yeu cau Trong tai hoac Toa an giai quyet theo luat dinh,
Dieu 22. Mua lai C6 phan theo quyet dinh cua Cong ty:

Cong ty co quyen mua lai khong qua 30% tong so c6 phan phd thong d3:ban,
mot phan hoac toan bo c6 phan IOC;l.ikhac d3:ban theo quy dinh duoi day:

1. Mua lai hon 10% tong so c6 phan d3:ban cua moi loai do Dai hoi dong c6
dong quyet dinh; trong twang hop khac do HDQT quyet dinh.

2. HDQT quyet dinh gia mua lai c6 phan, Doi voi C6 phan pho thong, gia mua
lai khong cao hon gia thi twang tai thai diem mua lai, trir twang hop quy dinh tai
khoan 3 dieu nay. Doi voi c6 phan Ioai khac thi gia mua lai khong thap hon gia thi
twang.

3. Cong ty co th~ mua lai c6 phan cua tirng c6 dong tirong irng voi ty l~ c6 phan
cua ho trong Cong ty. Quyet dinh mua lai phai duoc thong bao den tan tat ca cac c6
dong trong thai han 30 ngay k~ tir ngay quyet dinh do duoc thong qua. C6 dong phai
giri Ban chao ban c6 phan den Cong ty trong thoi han 30 ngay k~ tir ngay thong bao.

4. Khi c6 dong bi chet, nghi hiru, chuyen viec va khi c6 dong bi benh hiern
ngheo Cong ty se mua lai c6 phan cua cac c6 dong.

S. Cong ty co th~ mua c6 phan cua chinh rninh, k~ ca c6 phan hoan lai, C6 phan
do Cong ty rpua lai diroc gill' lam c6 phan ngan quy va co th~ diroc HDQT chao ban
theo quyet dinh cua Dai hoi dong c6 dong va theo dung quy dinh cua phap luat,
Dieu 23. Dieu kien thanh toan va xu ly cac c6 phan diroc mua lai:

1. Cong ty chi duoc quyen thanh toan c6 phan diroc mua lai cho c6 dong neu
ngay sau khi thanh toan her so c6 phan duoc mua lai, Cong ty van dam bao thanh toan
du cac khoan no va cac nghia vu tai san khac.

2. Tat ca cac c6 phan diroc mua lai duoc coi la c6 phan chira ban trong so c6
phan diroc quyen chao ban.
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Chuong VI
",:' ,? " ") """ "",? , A

CO CAU TO CHlJC QUAN LY VA KIEM SOAT CONG TY

Dieu 24. Nguyen Hie t6 chirc hoat dong,
Cong ty c6 phan Thirong mai Nghe an hoat dong theo Luat Doanh nghiep va

cac quy dinh phap luat khac co lien quan.
c6 dong chi chiu trach nhiem v~ no va cac nghia vu tai chinh khac cua Doanh

nghiep trong pham vi so von Dieu l~ cua Cong ty. Cac c6 dong cling huang loi nhuan,
cling chiu rui ro nrong ling voi phan von gop cua mlnh.
Dieu 25. Co cau t6 clurc quan ly Cong ty, bao gem:

1. Dai hoi dong c6 dong, diroc viet tat (DRDCD)
2. RQi dong quan tri, diroc viet tat (HDQT)
3. Giarn doc dieu hanh, dUQ'Cviet tat (GDDH) va BQ may giiip viec.
4. Ban kiern soat, diroc viet tat (BKS)

-- ---- - Chuong VII
A' _ "A"'"" " ?

QUYEN, NGHIA vu VA CHE DO LAM VI~C CUA DHDCD

Dieu 26. Dai hol dong c6 dong:
DHDCD gom tat ca cac c6 dong co quyen bieu quyet la co quan quyet dinh cao

nhat cua Cong ty.
DHDCD sang lap (IAn dau) do Ban d6i moi quan 1:9 tai Cong ty trieu tap.
DHDCD h9P it nhat moi nam mot Ian la ky h9P Dai hoi dong c6 dong thuong

nien, khi can thiet thi tien hanh h9P Dai hoi dong c6 dong bat tlurong.
Dieu 27. Nhiern V1;l, quyen han cua Dai hei dong c6 dong

1. Thong qua Bao cao ket qua tinh hinh san xuat kinh doanh, Bao cao Tai chinh
cua Cong ty.

2. Thong qua Bao cao cua Ban kiem scat; xac dinh va quy trach nhiem v~ nhfrng
thiet hai trong san xuat kinh doanh.

3. Xern xet va xu 1:9 cac vi pham cua cac thanh vi en HDQT, Ban kiern soat gay
thiet hai cho Cong ty va c6 dong cua Cong ty.

4. Quyet dinh mire c6 tire hang nam.
5. Quyet dinh loai c6 phan va so c6 phan tirng loai diroc quyen chao ban.
6. Quyet dinh mua lai hem 10% tong so c6 phanda ban cua moi loai.
7. Quyet dinh chao ban so tai san co gia tri bang hoac Ian hem 50% tong gia tri

tai san ghi trong s6 ke' toan cua Cong ty.
8. Bau, mien nhiern, bai mien thanh vien HDQT va thanh vien Ban kiem soat.
9. B6 sung sira d6i Dieu l~ Cong ty theo d~ nghi cua HDQT.
10. Quyet dinh t6 chirc lai Cong ty.
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11. Cac quyen va nhiern vu khac theo Luat dinh.
Dit~u 28. Thftm quyen trieu tap hop Dai hoi dong c6 dong

Dai hoi dang c6 dong diroc trieu t~p h9P:
1. DRDCD h9P thuong men hoac bat thirong moi nam mot IAn.DRDCD thuong

nien phai h9P trong thai han 4 thang k~ tir ngay ket thiic nam tai chinh.
2. Thea yeu cau cua Ban kiern soar neu: cac thanh vien RDQT vi pham nghiem

trong cac nghia Y1:l cua ho guy dinh tai Dieu le nay: d~ xern xet, quyet dinh nhtrng van
d~ tranh chap t6 tung nghiem trong va giai quyet cac van d~ khan cap khac neu khong
duoc giai quyet kip thai thi se phirong hai l6n den Cong ty va loi Ich cua C6 dong do
RDQT hanh dong ngoai pham vi quyen han cua minh.

3. Thea yeu cau cua c6 dong hoac nhom c6 dong quy dinh tai dieu 21, khi
RDQT vi pharn nghiem trong nghia vu cua ngiroi quan ly duoc quy dinh tai Di~u l¢.

4. RDQT phai trieu tap h9P DHDCD trong thai han 30 ngay k~ tir ngay nhan
diroc van ban yeu cau noi tai muc 2 va 3 dieu nay.

Truong hop HDQT khong trieu tap thl Ban kiern soat phai thay the HDQT trieu
tap h9P DHDCD bat thuong. DHDCD h9P bat tlnrong trong tnrong hop khi s6 thanh
vien HDQT it hon 3/4 s6 thanh vien quy dinh theo Dieu l¢.

Truong hop Ban kiern soat khong trieu tap h9P thi C6 dong hoac nhom C6 dong
co yeu cau tai muc 3 Dieu nay co quyen thay the RDQT va Ban Ki~rn soat trieu tap
h9P DHDCD theo dung quy dinh cua Dieu l¢ nay.

Tat ca cac chi phi cho viec trieu tap va tien hanh hop DRDCD se diroc Cong ty
hoan lai.

S. Ngiroi co tham quyen hoac trach nhiem trieu tap h9P DHDCD ma khong trieu
tap phai chiu trach nhiem tnroc phap luat va boi thuong thiet hai phat sinh d6i voi
Cong ty.
Dieu 29. Th~ thirc tien hanh hop Dai hoi dong c6 dong

1. Nguoi trieu tap DRDCD phai chuan bi noi dung h9P gem: lap danh sach cac
c6 dong co quyen du h9P va so hrong c6 phan moi loai cua tirng c6 dong; chuang trinh
h9P; cac tai lieu lien quan den noi dung cuoc h9P; thai gian; dia diem h9P

2. C6' dong hoac nhorn c6 dong sa hfru tren 3% s6 c6 phieu ph6 thong lien tuc it
nhat trong 6 thang co quyen: kien nghi van d~ dua vao chuang trinh h9P DHDCD; xern
danh sach c6 dong co quyen du h9P DRDCD.

3. M6i c6 dong co quyen duoc cung cap cac thong tin cin thiet lien quan den
minh va co quyen yeu cau sua d6i, b6 sung nhirng thong tin lien quan den minh trong
danh sach c6 dong co quyen du h9P.

4. Ngiroi trieu tap h9P DHDCD chi co quyen tir choi nhimg kien nghi tai muc 2
Dieu nay neu:

a. Kien nghi khong du, khong dung noi dung.
b. Kien nghi thieu can Cll xac dang.
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b. Kien nghi khong giri den dung thai han.
c. NQi dung kien nghi khong thuoc tham quyen quyet dinh cua DRDCD.
5. Nguoi trieu tap h9P DRDCD phai giri giay moi h9P kern theo chuang trlnh va

cac tai lieu thao luan de thong qua quyet dinh den tat ca cd dong co quyen du h9P
cham nhat 7 ngay tnroc ngay h9P DRDCD.

6. Khi tien hanh dang ky danh sach cd dong, Cong ty cap cho moi cd donghoac
dai dien duoc uy quyen co quyen bieu quyet mot The cd dong va mot The bieu quyet,
tren do co ghi s6 dang ky, ho ten cd dong, ho ten dai dien diroc uy quyen va s6 phieu
bieu quyet cua cd dong do.

7. Viec bieu quyet tai cuoc h9P se duoc tien hanh bang each thu s6 the dong y
nghi quyet tnroc, thu s6 the khong dong y nghi quyet sau, cu6i cling dem tdng s6 phieu
tan thanh hay khong tan thanh de quyet dinh. Tdng s6 phieu tan thanh hay khong tan
thanh mot van d~ hoac bo phieu trang se duoc chu toa thong bao ngay sau khi viec
bieu quyet ket thtic.

8. DRDCD bau Ban kiern phieu khong qua 3 nguoi theo d~ nghi cua Chu toa
cuoc hop.

9. cd dong den h9P muon co quyen dang ky ngay va sau do co quyen tham gia
phat bieu va bieu quyet tai cuoc h9P, hieu 19c cua cac dot bieu quyet dii tien hanh se
khong bi anh huong.

10. Chuang trinh DRDCD phai duoc thong qua ngay trong phien khai mac co
xac dinh r5 chi tier thai gian tirng van d~ phai thong qua.

11. Quyet dinh cua chu toa v~ van d~ trinh nr, thu tuc hoac cac van d~ ph at sinh
ngoai chuang trinh h9P la quyet dinh cao nhat.

12. Khong can lay y kien cua Dai hoi dong cd dong chu toa co the tri hoan cuoc
h9P dii co du s6 dai bien can thiet den mot thai diem khac hoac dia diem khac khi:

a. Hanh vi cua nhirng ngiroi co mat can trb den trat tv cuoc hop.
b. La can thiet de cong viec cua hoi nghi duoc tien hanh mot each hop l~.
Dai hoi dong cd dong h9P lai se khong xem xet bat err van d~ nao ngoai cac

cong viec Ie ra dii diroc giai quyet tai cuoc h9P bi trl hoan tnroc do.
13: Chu toa cuoc h9P co the tien hanh cac bien phap can thiet de dieu khien

cuoc h9P DRDCD mot each hop l~ va co trat tu hoac de cUQCh9P pharr anh diroc mong
muon cua da s6 cd dong tham du ..

14. DRDCD co the bieu quyet khong cho cd dong hoac dai dien uy quyen tham
du h9P neu ho khong tuan thu nhimg quy dinh v~ kiern tra dai bieu va quy che hoat
dong cua DRDCD.
Dieu 30. Quyen du hop DHDCD va dai dien diroc uy quyen

1. Cac cd dong co quyen tham du DRDCD co the true tiep tham du hoac uy
quyen cho dai dien cua minh tham du,
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D(;1.idien duoc uy quyen khong nhat thiet phai Hi c6 dong. C6 phan da chuyen
nhirong sau khi lap danh sach c6 dong duoc quyen dir h9P thi ngiroi nhan chuyen
nhtrong co quyen du h9P c6 dong theo s6 c6 phan da chuyen nhirong.

2. Viec chi dinh dai dien duoc uy quyen phai lap bang van ban theo mau chung
do HDQT quy dinh va phai xuat trinh giay Uy quyen cho Chu toa biet d~ kiem tra
tnroc khi khai mac.

a. Tnrong hQ'Pla th~ nhan thi phai diroc ky boi nguoi uy quyen;
b. Truong hop la phap nhan thi phai duoc nguoi dai dien theo phap luat cua t6

clurc do ky va dong dau vao Giay uy quyen.

3. Ngoai hinh thirc tnrc tiep tham du hQPD<;I-ihoi dong c6 dong, c6 dong co thS
tham dir h9P bang hinh thirc giri phieu biSu quyet bang thir dam bao dSn HQi d6ng
quan tri cham nh~t 01 ngay tnroc khi khai mac cuoc hop, Trong tnrong hop nay,
Truong ban kiem phieu cua D<;I-ihoi dong c6 dong co quyen mo phieu bieu quyet cua
co dong do;

Di~u 31. Di~u kien va th~ thirc thong qua quyet dinh cua DHDCD
1. La phieu bau cua ngiroi duoc uy quyen se co hieu hrc neu tnroc khi tien hanh

h9P Cong ty khong nhan diroc thong bao ve mot trong cac sir kien sau:
a. Huy bo viec chi dinh uy quyen .
b. Ngiroi uy quyen khong co kha nang nr chu hanh vi cua minh.
c. Ngum uy quyen chet
2. Ngiroi uy quyen la C6 dong noi b Dieu 19 co th~ giri van ban de nghi ling cir

hoac de cir thong qua nguoi duoc uy quyen cho DHDCD khi h9P.
3. Dieu kien tien hanh h9P DHDCD:
a. DRDCD duoc tien hanh h9P khi co s6 c6 dong du h9P dai dien cho it nhat 92

% s6 c6 phan co quyen bieu quyet,
b. Truong hop khong du s6 c6 phan c6 dong du h9P thi phai trieu tap Ian thtr hai

trong vong 30 ngay k~ tir ngay dir dinh h9P Ian thir nhat, CU9C h9P do tien hanh khi co
s6 c6 dong du hop dai dien cho it nhat 7S % s6 c6 phan co quyen bieu quyet.

Truong hop khong du s6 c6 phan e6 dong du h9P Ian hai thi diroc trieu tap h9P
Ian tlnr ba trong vong 20 ngay k~ tir ngay du dinh h9P Ian thir hai, CU9C h9P do luon
duoc tien hanh khong phu thuoc vao s6 c6 dong du hop va t-yl~ s6 c6 phan co quyen
bieu quyet.

4. DHDCD do Chu tich HDQT chu tri, neu Chu tich vang mat thi ngiroi dtroc
chu tich RDQT uy quyen chu tri. Truong hop neu khong phai do HDQT trieu t~p thi
nguoi nao trieu t~p thi nguoi do cir chu tri CU9C h9P.

S. DHDCD co quyen thong qua quyet dinh bang hinh thirc bieu quyet tai CU9C

h9P hoac lay y kien s6 dong bang van ban.
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6. Quyet dinh cua DHDCD thong qua bang hinh thirc bieu quyet tai cuoc h9P
khi phai duoc so C6 dong dai dien cho it nhat 92 % tong so c6 phieu bieu quyet cua tat
ca c6 dong du h9P chap thuan,

Doi voi cac quyet dinh cua DHHDCD ve: sua d6i va b6 sung Dieu le; loai c6
phan va so hrong c6 phan diroc quyen chao ban cua moi loai; t6 chirc lai, giai the Cong
ty, ban tai san co gia tri 16'11 hon 50% t6~g tri gia till san ghi trong s6 ke toan Cong ty
phai duoc so c6 dong so hiru it nhat 95 % so c6 phieu bieu quyet cua tat ca C6 dong dir
h9P chap thuan,

7. Viec bieu quyet bau thanh vien HDQT va Ban kiern soat phai thuc hien theo
hinh thirc bau don phieu.

Nguoi trung cir thanh vien H9i dong quan tri hoac thanh vien Ban ki~m soat
diroc xac dinh theo s6 phieu b~u tinh tir cao xuong thap, b~t d~u tir irng cir vien c6 s6
phieu bau cao nhat cho dSn khi dil s6 thanh vien do BOOeD thong qua theo quy dinh
tai Di~u l~ cong ty. Truong hop c6 tir hai ling cir vien tro len dat cling s6 phieu bau
nhir nhau cho thanh vien cuoi cling cua H9i dong quan tri hoac Ban kiSm soat thi se
tiSn hanh b~u 19-itrong s6 cac ling cir vien co s6 phieu b~u ngang nhau hoac hra chon
theo tieu chi cua quy che b~u cu.

8. Cac quyet dinh cua DHDCD phai duoc thong bao bang van ban den tan c6
dong co quyen du h9P DHDCD trong thai h9-0 15 ngay ke tir ngay quyet dinh duoc
thong qua.
Dieu 32. Thong qua quyet dinh bang hinh thtrc lay y kien DHDCD bang van ban
thl quyet dinh cua DHDCD diroc thong qua khi duoc so c6 dong so hiru it nhat 95% so
c6 phieu bieu quyet cua tat ca c6 dong chap thuan.

Tnroc khi lay y kien, c6 dong hoac nguoi dai dien duoc phat so phieu bau tuong
ling voi so phieu bien quyet cua c6 dong. Ban kiem phieu se tien hanh kiem phieu va
cong bo' ket qua ngay sau khi kiem xong phieu bieu quyet,
Dieu 33. Thong qua quyet dinh bang hinh thirc lay y kien c6 dong bang van ban

HDQT, phai lam cac cong viec sau:
l.Quyet dinh cac van d6 lay y kien; hmh thirc va noi dung lay y kien.
2.N¢i dung Phieu lay y' kien ngoai ten va dia chi tru so chinh cua Cong ty it nhat

phai co: muc dich lay y kien; van d6 lay y kien va ten cac tai lieu giri kern thai han
cuoi cling giri Phieu lay y kien v6 Cong ty; Phuong an bieu quyet "nhat tri", "khong
nhat tri", "khong co y kien".

3. Giri Phieu lay y kien va tai lieu kern theo cho cac c6 dong co quyen du h9P
DHDCD.

4. Kiem phieu va lap bien ban ket qua kiern phieu; thong bao ket qua kiern phieu
va cac quyet dinh dtroc thong qua den tat ca c6 dong co quyen du h9P DHDCD trong
thai h9-0 15 ngay k€ tir ngay han nop cuoi cling Phieu lay y kien. .
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5. Quyet dinh diroc thong qua khi diroc s6 c6 dong so hiru it nhat 95 % s6 c6
phieu bieu quyet cua tat ca c6 dong chap thuan.
Dieu 34. Bien ban hop Dai hQidong co dong.

Ngiroi chu tri h9P DHDCD chiu trach nhiern thong qua bien ban cuoc h9P ngay
tnroc khi cuoc h9P ket thtic. Bien ban la bang chimg xac thuc v~ nhimg cong viec dii
duoc tien hanh tai cuoc h9P, phai co cac noi dung chu yeu sau:

1. Thai gian va dia diem hop.
2. Chuang trinh lam viec.
3. Chu toa va thu ky.
4. Tom tat cac y kien phat bien tai DHDCD.
5. Cac van d~ thao luan va bieu quyet tai DHDCD; s6 phieu chap thuan, s6

phieu chong va s6 phieu trang; cac van d~ dii diroc thong qua.
6. Tong s6 phieu bi~u quyet cua cac c6 dong dir hop.
7. T6ng s6 phieu bi~u quyet d6i voi tirng van d~ bieu quyet.
8. H9 ten, chtr ky cua Chu toa va Thu ky.

Dieu 35. Yeu cau huj bo quyet dinh cua Dai hel dong co dong
Thanh vien HDQT; Giam doc Cong ty va Ban Ki~m soat co quyen yeu cau Toa

an xem xet va huy bo quyet dinh cua DHDCD trong thai han 90 ngay k~ tir ngay quyet
dinh duoc thong qua trong cac tnrong hop sau (till khi quyet dinh diroc thong qua tai
DHDCD voi so c6 dong true tiep va uy quyen tham dir dai dien 100% tong s6 c6 phan
co quyen bieu quyet):

1. Trinh tu va thu tuc trieu tap h9P DHDCD khong thuc hien dung theo quy dinh
cua Dieu l~ va phap luat quy dinh

2. Noi dung quyet dinh cua DHDCD vi pham Phap luat hoac Dieu l~ Cong ty.

..

Chuang VIII
QUYEN, NGHIA Vl,JvA CHE DO LAM VI~C CUA HOI DONG QUAN TR~

Dieu 36. HQidong quan tri (HDQT)
1. HDQT lit co quan quan Iy Cong ty, co quyen nhan danh Cong ty d~ quyet

dinh moi van d~ lien quan den muc dich, quyen loi cua Cong ty till nhirng van d~ thuoc
quyen han cua Dai hoi dong c6 dong. Nhiem ky cua HDQT la 5 nam. Nhiern ky thanh _
vien HDQT khong qua 5 nam. Thanh vien HDQT co th~ duoc bau lai voi s6 nhiem ky
khong han che,

2. S6 hrong thanh vien HDQT la 5 hoac 7 ngiroi do Dai hoi dong c6 dong bau
bang phuong phap bo phieu kin. Trong do, dai dien cho phan v6n nha nuoc nrong irng
la 3 hoac 4 ngiroi.

3. Thanh vi en HDQT bi mien nhiem trong cac tnrong hop sau:
a. Mat hoac bi han che nang lire hanh vi dan su,
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b. Tir chtrc.
c. Tu y roi bo trach nhiern cua mlnh.

4. Bi bai nhiern theo nghi quyet cua DHDCD.
5. SO thanh vien HDQT bi giam tren 1/3 thl phai trieu t~p h9P Dai hoi dong c6

dong bat thuong dti bau b6 sung trong thai han khong qua 60 ngay.
Dieu 37. Tieu chuan cua thanh vien HDQT va chu tichOHDQT

1. Tieu chuan cua thanh vien HDQT: la nguoi co trinh d¢ chuyen mon, quan ly
kinh doanh hoac la c6 dong ca nhan so hiru toi thieu 5% t6ng so CP pho thong.

2. Thanh vien HDQT co th~ khong phai la c6 dong cua Cong ty.
3 Ngiroi tnrc tiep quan ly phan von Nha mroc tai Doanh nghiep do ngiroi dai

dien chu so htru phan von Nha mroc tai Doanh nghiep gioi thieu.
2. Tieu chuan cua Chu tich HDQT:
a. Chu tich HDQT do DHDCD hoac HDQT bau trong so cac thanh vien HDQT.
b. Ngoai nhirng tieu chuan phai co doi voi thanh vien HDQT, Chu tich HDQT

con phai co uy tin va kha nang tap hop, co trinh dQ chinh tri va trinh dQ chuyen mon,
co kinh nghiern va kha nang quan ly, t6 chirc, dieu hanh Cong ty, dam bao san xuat
kinh doanh phat trien, dam bao mire c6 nrc toi thieu theo phuong an c6 phan hoa dil
phe duyet cho cac c6 dong, 6n dinh doi song cho nguoi lao dong; girong mau chap
hanh phap luat cua Nha mroc.
Dieu 38. Nhiem V1;l va quyen han cua HDQT.

1. Quyet dinh chien hroc phat trien va ke' hoach SXKD hang nam cua Cong ty.
2. Quyet dinh giai phap phat trien thi tnrong; tiep thi va cong nghe.
3. Quyet dinh phuong an dau nr co gia tri nho hon 25% tong gia tri tai san cua

Cong ty diroc ghi trong bao cao tai chinh gan nhat, tren mire do phai diroc DHDCD
chap thuan.

4. HDQT diroc quyen thong qua hop dong mua, ban, vay, cho vay va hop dong
khac co gia tri khong qua 50% gia tri tai san cua Cong ty duoc ghi tren s6 sach ke to an
cua quy dil quyet to an gan nhat, tren mire do phai diroc DHDCD chap thuan,

5. Nghe bao cao cua Giam doc Cong ty v6 tinh hinh san xuat kinh doanh cua
Cong ty vaquyet dinh nhtrng van d6 thuoc tham quyen cua HDQT giao cho Giam doc
cong ty thirc hien.

6. Kien nghi loai c6 phan vatong so c6 phieu duoc quyen chao ban tirng loai.
7, Qu yet dinh chao ban c6 phan moi trong pham vi so c6 phan duoc quyen chao

ban, quyet dinh huy dong von theo hinh thirc khac.
8. Quyet dinh gia chao ban c6 phan va trai phieu cua Cong ty.
9. Quyet dinh mua lai khong qua 10% so c6 phan dil ban cua tirng loai.
10. Dinh gia tai san gop von khong phai la tien Viet nam, ngoai t~ va vang.
11. Gop von va mua c6 phan cua doanh nghiep khac.
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12. Xem xet giai quyet viec thira ke, chuyen nhirong ce>phieu theo quy dinh cua
Dieu l~ nay.

13. Duyet chuong trinh, noi dung tai lieu phuc vu DHDCD.
14. Trieu tap h9P DHDCD hoac thuc hien cac thu tuc hoi 9 kien d~ DHDCD

thong qua quyet dinh.
15. Bao cao tnroc DHDCD: Quyet toan tai chinh hang nam; Phuong an nhiem

vu ke hoach san xuat kinh doanh hang nam; Phuong thirc huy dong van, tang giam van
dieu l~, phat hanh ce>phieu, trai phieu; Phuong an d~u nr lien doanh.

16. Kien nghi mire ce>nrc duoc tra, thoi han va thu tuc tra ce>tire hoac xu 19 16
phat sinh trong qua trinh kinh doanh.

17. Bau Chu tich HDQT trong so cac thanh vien HDQT va ban Ph6 Chu tich
HDQT theo gioi thieu cua Chu tich HDQT voi da so phieu theo th~ thtrc bo phieu kin.

18. Be>nhiem, mien nhiem, each clnrc Giam doc cong ty, Ph6 Giam doc, Ke
toan tnrong.

19. Quyet dinh mire hrong va cac 19i ich khac cua can bo thuoc quyen be>nhiem
cuaHDQT.

20. Quyet dinh co cau te>chirc, quy che dieu .hanh quan 19noi bo Cong ty.
21. Quyet dinh thanh lap cac don vi true thuoc, Chi nhanh, Phong, Ban, Ban dai

dien Cong ty trong va ngoai mroc theo dung quy dinh cua luat phap.
22. Xay dung tieu chuan tuyen dung: hop dong lao dong, phuong an tien hrong,

tien thirong.
23. Kien nghi te>clnrc lai hoac giai th~ Cong ty.
24. Trinh DHDCD xem xet thong qua noi dung, sua de>i,be>sung Dieu l~.
25. Nghe va giai quyet cac van d~ cua Ban kiern soar bao cao.
26. Cac thanh vien HDQT khi thuc thi nhiem vu khong duoc Uy quyen cho

nguoi khac.
27. Khi thuc hien chirc nang nhiem vu cua minh HDQT phai tuan thu quy dinh

cua phap luat, dieu le Cong ty va cac quyet dinh cua DHDCD. Neu quyet dinh do
HDQT thong qua trai voi quy dinh cua phap luat, dieu l~ cong ty gay thiet hai cho
cong ty thi cac thanh vien thong qua quyet dinh d6 phai lien doi chiu trach nhiem ca
nhan va phai boi thirong thiet hai cho Cong ty. Trong tnrong hop nay, ce>dong sa hiru
ce>phan cua Cong ty it nhat 1 nam c6 quyen yeu cau HDQT dlnh chi thirc hien quyet
dinh tren cua HDQT.
Dietl 39. Ho=;ttdong cua HDQT.

1. HDQT h9P thuong ky moi quy mot Ian, do Chu tich HDQT trieu tap.
2. Khi can thiet HDQT h9P bat thuong theo mot trong cac twang hop sau:
a. Theo Giay moi cua Chu tich HDQT.
b. Theo d~ nghi cua Giam doc Cong ty hoac it nhat 5 thanh vien quan 19khac.
c. C6 d~ nghi it nhat cua 2 thanh vien HDQT.
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D~ nghi phai lap thanh van ban neu r6 muc dich van d~ can thao Iuan va quyet
dinh thuoc tham quyen cua HDQT.
3. Cac phien hQP HDQT do Chu tich HDQT chu toa, neu Chu tich HDQT vang

mat thi uy quyen bang van ban cho Pho chu tich HDQT. Quyet dinh cua HDQT dtroc
thong qua neu diroc da s6 thanh vien chap thuan.

4. CU9Chop HDQT diroc tien hanh khi co 3/4 tong s6 thanh vien tra len du hop,
Thanh vien khong true tiep dir hop co quyen bieu quyet thong qua bang van ban.
HDQT thong qua quyet dinh bang bieu quyet tai CU9Chop va quyet dinh theo da s6
phieu. M6i thanh vien co mot phieu bieu quyet. Neu s6 phieu ngang nhau thl Quyet
dinh cu6i cling thuoc v~ y kien cua Chu tich HDQT. Nhirng van d~ lay y kien bang van
ban, d~ thong qua quyet dinh phai co y kien thong nhat cua it nhat 3/4 thanh vien.

5. Thanh vien HDQT phai tham du day du cac CU9chop HDQT. Thanh vien
duoc uy quyen cho nguoi khac du hop neu duoc da s6 thanh vien HDQT chap thuan,
Tat ca cac phien hop HDQT diroc ghi day du VaGS6 bien ban hop HDQT va phai co
chir ky cua Chu toa, Thir ky phien hop va cac thanh vien HDQT tham du hop. Bien ban
hop H_DQTphai diroc thong qua tnroc khi ket thric CU9chop va co cac noi dung sau:

a. Thai gian va dia di~m hQP.
b. HQ va ten thanh vien tham du,
c. Noi dung chuang trinh hop,
d. Tom tat cac y kien phat bieu tai cuoc hop,
d. Cac van d~ thao luan va bieu quyet; ket qua bieu quyet,
e. Cac quyet dinh duoc HDQT thong qua.
g. Chtr ky co ghi r6 ho ten cua tat ca cac thanh vien dir hQP.
Chu toa va Thu ky phai lien doi chiu trach nhiem v~ tinh chinh xac va trung thuc

cua Bien ban hop HDQT
6. Cac ban sao bien ban phai co chfr ky cua Chu tich HDQT.
7. Nhtrng ngiroi diroc moi hop du thfnh khong phai la thanh vien HDQT diroc

moi tham gia y kien, nhirng khong duoc bi~u quyet.
Dieu 40. Quyen han va trach nhiern cua Chu tich HDQT

1. Chn tich HDQT co th~ kiem Giam d6c dieu hanh.
2. Chu tich HDQT co quyen va nhiem vu,
a. Lap chuang trinh, ke hoach heat dong cua HDQT.
b. Phan cong nhiem vu cho cac thanh vien HDQT.
c. Chuan bi chuang trinh, noi dung, cac tai lieu cuoc hQP, trieu tap va chu toa

cuoc hop HDQT.
d. T6 chirc thong qua quyet dinh cua HDQT duoi cac hanh thirc khac.
d. Theo doi, kiem tra viec thuc hien nghi quyet cua DHDCD.
e. Theo d6i qua trinh t6 chtrc thuc hien cac quyet dinh cua HDQT.
g. Chu toa hop DHDCD.
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h. Thay mat HDQT ky cac quyet dinh cua cua HDQT va ky cac C6 phieu, Trai
phieu cua Cong ty.

i. Phu cap cua Chu tich HDQT thuc hien theo Quy che' tra hrong cua Doanh
nghiep.
Dieu 41. Nhiem vu va quyen cua cac thanh vien HDQT

1. Thirc hien nghiem chinh cac nhiern vu duoc giao.
2. Trung thanh voi quyen 10'i cua Cong ty.
3. Khong diroc hanh dong virot qua quyen han do Dieu 1~va Quy che hoat dong

cuaHDQT.
4. Phu cap cua thanh vien HDQT thirc hien theo quy che tra hrong cua Doanh

nghiep.
5. Chi phi cho HDQT duoc tinh vao chi phi quan ly cua Cong ty.
6. Vq, chong, con, anh chi em ruot cua thanh vien HDQT khong diroc lam Ke

toan tnrong Cong ty.
7. Quyen diroc cung cap thong tin. can bo quan ly cua Cong ty va cac don vi

tnrc thuoc co trach nhiem cung cap day du kip thai va chinh xac cac thong tin, tai lieu
v~ tinh hinh tai chfnh va hoat dong san xuat kinh doanh theo yeu cau cua thanh vien
HDQT.

Chuong IX
QUYEN , NGHIA VU VA CHE DO LAM· VlEC CUA GIAM DOC CONG TY. . .

Dieu 42. Giam doc Cong ty
1. Giarn doc cong ty co th~ la thanh vien HDQT hoac thue ngiroi khac, Giam

doc cong ty chiu trach nhiem tnroc HDQT v~ viec thuc hien cac nhiem vu duoc giao.
Nhiem ky cua Giam doc khong qua 5 nam va co th~ b6 nhiem lai voi so nhiem ky
khong han che, Giam doc Cong ty phai co cac tieu chuan va dieu kien sau:

a. Co du nang hrc hanh vi dan sir va khong thuoc doi nrong bi earn thanh lap va
quan ly DN tai khoan 2 dieu 13 Luat Doanh nghiep.

b. Phai' co trinh do chuyen mon nghiep vu hoac kinh nghiem thuc te trong quan
tri kinh doanh hoac trong nganh nghe kinh doanh chinh cua Cong ty hoac la c6 dong
ca nhan sa hfru it nhat 5% c6 phan pho thong.

2. Giam doc Cong ty co quyen va trach nhiem.
2.1. Quyet dinh tat ca cac van d~ lien quan den hoat dong hang ngay cua Cong

ty ma khong can co quyet dinh cua HDQT.
2.2. T6 chirc thuc hien cac quyet dinh cua HDQT.
2.3. T6 chtrc thirc hien ke hoach kinh doanh va phuong an dau nr;
2.4. Kien nghi phirong an bo trf co cau t6 chirc.
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3. Giam doc Cong ty diroc ky hop dong mua ban, vay, cho vay ( trir cac hop
dong n6i tai khoan 1 dieu nay) tri gia duoi 10% tri gia tai san theo bao cao tai chinh
gan nhat. Tren mire d6 phai diroc HDQT thong qua.
Dieu 44. BQ may ghip viec Giam doc cong ty :

Giiip viec Giam doc Cong ty c6 mot den ba Ph6 giam doc, Ke toan tnrong, cac
Truong Ph6 phong, Ban Cong ty, Giam doc.Pho Giam doc, 16 tnrong ke toan cac don
vi tI1!Cthuoc va diroc b6 nhiem theo cac tieu chuan sau:

1. C6 trinh do trung cap tro len hoac c6 kinh nghiem va nang hJC quan 1y san
xuat kinh doanh d~ hoan thanh nhiem vu duoc giao.

2. Tu each dao dire va sire khoe tot.
Dieu 45. Uy quyen

1. Giam doc Cong ty c6 th~ uy quyen bang van ban cho Ph6 giam doc Cong ty,
Truong phong, ban, Giarn doc Xi nghiep hay mot ca nhan khac thay mat minh giai
quyet mot cong viec nhat dinh cua Cong ty nhirng Giam doc Cong ty phai chiu trach
nhiem tnroc HDQT v~ sir uy quyen d6.

2. Ngiroi duoc Giam d6c Cong ty uy quyen phai chiu trach nhiem tnroc Giam
doc va tnroc Phap luat v~ nhirng cong viec minh diroc uy quyen.

3. Cac Tnrong phong, ban, Giam doc cac Xi nghiep phai chiu trach nhiem tnroc
Giarn doc Cong ty v~ nhirng cong viec thuoc chirc nang nhiem vu cua Phong, Ban, Xi
nghiep ma minh phu trach.

4. Giam doc va Ke toan tnrong chiu trach nhiem phap ly v~ cac chtrng tir cua
Cong ty.
Dieu 46. Thir ky Cong ty.

Can err tinh hinh cu the, HDQT thong nhat voi Giam d6c cong ty cir mot den hai
Thu ky Cong ty. Thu ky Cong ty c6 nhiem vu:

1. Chuan bi noi dung va th~ thuc cac cuoc h9P cua DHDCD, HDQT, Ban kiern
soat theo lenh cua Chu tich HDQT hoac Tnrong Ban kiem soat theo dung Dieu l~ va
Luat Doanh nghiep.

2. Ghi bien ban cac cuoc h9P DHDCD, HDQT.
3. Tir van phap 1y va thu tuc cac cuoc h9P DHDCD, HDQT, BKS va each thirc

thong qua cac quyet dinh.
4. Cung cap thong tin can thiet cho thanh vien HDQT va Ban kiem soat theo

lenh cua Chu tich HDQT.
Dieu 47. Che dQ hru gill' tal lieu van thu va sir dung con dau cua Cong ty

1. Nguoi dai dien theo phap luat giao cho cac phong ban lien quan hru gill' cac
tai lieu sau day tai Tru so chinh Van phong Cong ty:

a. Dieu 1~TCHD Cong ty, sua deli b6 sung Dieu 1~Cong ty, Quy che quan 19 va
dieu hanh noi bo Cong ty, S6 dang ky Cel dong.
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b. Giay clnrng nhan dang ky kinh doanh; Giay chirng nhan b6 sung/thay d6i
dang ky kinh doanh; Giay cluing nhan so hiru cong nghiep; Giay chirng nhan dang ky
chat hrong san pham.

c. Van ban, Giay clnrng nhan quyen sO hiru tai san cua Cong ty.
d. Bien ban h9P DHDCD; HDQT; cac Nghi quyet, Quyet dinh cua DHDCD,

HDQT da duoc thong qua.
d. Ban Cao bach d~ phat hanh Chung khoan,
e. Bao cao cua Ban Ki~m soat; Ket luan cua co quan thanh tra; Ket luan cua t6

chirc kiem toan d9C lap.
g. S6 ke toan; Chung tir ke toan; Bao cao tai chinh hang nam.
h. Cac ban ke khai cong khai hoa cac Ioi ich co lien quan cua cac thanh vien

HDQT va Giam doc Cong ty.
i. Hinh thirc hru giu co th~ la van ban, ilia mern, ilia cimg va cac tai lieu khac

theo quy dinh cua Phap luat v~ ke toan va thong ke.
2. Con dau la tai san cua Doanh nghiep, ngiroi dai dien theo phap luat phai chiu

trach nhiern quan ly va co quy dinh bang van ban cu the.
3. Thai han bao quan, hru trii cac ho so tai lieu theo dung quy dinh cua phap

luat.

ChU01lg X
NGHIA Vl) CUA NGlfOI QUAN LV CONG TY

Dieu 48. Nghia V1:l cua ngiro! quan IS' Cong ty:
1. Thuc hien cac quyen va nhiem vu duoc giao mot each trung thuc va man can

vi loi Ich Cong ty va cac C6 dong cua Cong ty.
2. Khong diroc lam dung dia vi va quyen han sir dung tai san cua Cong ty d~ thu

loi cho ban than, cho nguoi khac; khong duoc dem tai san Cong ty cho nguoi khac.
3. Khong tiet 19 bf mat cua Cong ty, trir tnrong hop lam theo lenh cua Chu tich

HDQT.
4. Khi' Cong ty khong thanh toan duocac khoan no va nghia vu tai san khac den

han phai tra thi:
a. Thong baa tinh hinh tai chinh cho tat ca chu no biet theo lenh cua HDQT;
b. Khong diroc tang hrong; khong diroc tra thuong cho ngiroi lao dong va ngiroi

quan IY.
c. Kien nghi bien phap khac phuc kho khan v~ tai chinh cua Cong ty.
S. Nguoi quan ly khong hoan thanh nhiem vu cua minh k~ ca do nang hrc

chuyen mon va thieu y thirc trach nhiern lam phuong hai den loi Ich Cong ty, phai chiu
trach nhiem ca nhan v~ nhirng thiet hai thirc te do minh gay ra.
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Dieu 49. Ngiroi quan ly phai ke khai cac Ioi Ich co lien quan cua minh voi Cong ty
theo cac nol dung sau:

+ Ten, tru sa chinh, nganh nghe kinh doanh, so va ngay noi cap Giay chirng
nhan dang ky kinh doanh ma ban than ho co sa hiru phan von gop hoac gop von c6
phan, ty l~ va thai diem sa hiru phan von gop hoac c6 phan do.

+ Ten, tru sa chlnh, nganh nghe kinh doanh, so va ngay noi cap Giay chirng
nhan dang ky kinh doanh ma nhirng ngiroi co lien quan cua ho cling sa hiru hoac sa
hiru rieng c6 phan hoac phan von gop tren 35% von dieu l~ theo dung Luat doanh
nghiep.

Cac ban ke khai nay duoc hru giu tai Tru sa chinh cua Cong ty c6 phan, Thanh
vien HDQT, Ban KS, Giam doc cong ty co quyen xem xet noi dung ke khai bat cv khi
nao neu thay can thiet.
Dieu 50. Boi thuong thiet hai:

Cong ty se boi thirong thiet hai vat chat cho nhtrng nguoi tra thanh mot ben lien
quan trong cac vu khieu nai, khieu kien, khoi to (k~ ca dan sir, hanh chinh) neu ngiroi
do la thanh vien HDQT, Giam doc cong ty, can bo quan ly, nhan vien Cong ty hoac dai
dien diroc uy quyen cua Cong ty lam viec theo yeu cau cua Cong ty va VIloi Ich cua
Cong ty.

Nhirng chi phi diroc boi thirong bao gom: Cac chi phi phat sinh (k~ ca phi thue
luat sir), an phi, cac khoan tien phat, cac khoan phai thanh toan phat sinh trong thuc te
hoac diroc coi la mire hop ly khi giai quyet nhirng vu viec nay trong khuon kh6 luat
phap cho phep voi dieu kien la ngiroi do hanh dong trung thuc man can, can than vI1Qi.
Ich cua Cong ty, tren co sa tuan thu luat phap va khong co su phat hien hay xac nhan
nao rang nguoi do d§:vi pham trach nhiem cua minh.

Chuong XI
A.... _ ....,./'".... ,...? ",? '"

QUYEN, NGHIA vr VA CHE DO LAM VI~C CUA BAN KIEM SOAT

Dieu 51. Ban kiem soat
1. Thanh vien Ban Kiem soat Cong ty do DHDCD ban va bai mien. BKS phai

co it nhat 1 thanh vien co nghiep vu v~ tai chinh ke' toano Nhiem ky cua BKS cling
nhiern ky voi HDQT. So hrong thanh vien BKS la ba ngiroi;

2. Truong BKS do cac thanh vien BKS ban trong so cac thanh vien BKS.
3. Phu cap cua Truong Ban kiem soat va cac thanh vien Ban kiem scat thirc hien

theo Quy che tra hrong cua Doanh nghiep.
4. Tieu chuan cua thanh vien Ban kiem soat:
a. Trung thanh, gan bo voi Cong ty va C6 dong cua Cong ty.
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b. C6 nang hrc, c6 kinh nghiern v~ nghiep Y1;l, c6 kien thirc nganh nghe v~ hoat
dong san xuat kinh doanh cua Cong ty, hieu bier phap luat lien quan den dieu hanh va
quan tri Doanh nghiep.

5. Nhirng nguoi khong diroc lam thanh vien Ban kiem soat:
a. Nhirng ngiroi gift cac chirc Y1;l quan 19 Cong ty.
b. v<?" chong, bo, me, anh chi em ruot cua thanh vien HDQT, Giam doc, Ph6

giam d6c Cong ty va K€ toan tnrong;
c. Nhirng ngiroi dang bi truy ciru trach nhiem hinh sir va dang chap hanh hinh

phat cua Toa an.
Dieu 52. Nhiem VlJ va quyen han

1. Truong BKS c6 trach nhiern phan cong cong viec cho kiem soar vien.
2. Duoc quyen cung cap thong tin. HDQT, GD Cong ty va cac can bo quan 19

khac cua Cong ty phai cung cap day du, kip thai, chinh xac cac thong tin, tai lieu v~
hoat dong san xuat kinh doanh cua Cong ty theo yeu cau cua BKS.

3. Kiem tra tinh hop 19, hop phap trong quan 19, dieu hanh san xuat kinh doanh
trong ghi chep s6 k€ toan va bao cao tai chmh, ghi chep hru gift cluing tir, s6 ke' toan,
bao cao till chinh va cac bao cao khac.

Viec kiem tra khong diroc gay gian doan dieu hanh hoat dong san xuat kinh
doanh cua Cong ty. Thanh vien BKS khong diroc tiet lo bi mat cua Cong ty.

4. Tham dinh bao cao Tai chinh hang nam cua Cong ty, kiem tra tirng van d~ cu
th~ len quan den quan 19, dieu hanh hoat dong cua Cong ty theo Nghi quyet, quyet
dinh cua DHDCD, theo yeu cau c6 dong hoac nh6m c6 dong so htru tren 3 % c6 phan
pho thong trong thai han lien tuc it nhat 6 thang va khi BKS xet thay can thiet.

5. Dinh ky hang quy bao cao voi HDQT v~ ket qua san xuat kinh doanh; tham
khao y kien HDQT tnroc khi trinh bao cao, ket luan len DHDCD.

6. Bao cao tnroc DHDCD v~ tinh chlnh xac, trung thuc, hop phap trong viec
quan 19 dieu hanh hoat dong san xuat kinh doanh cua Cong ty va nhtrng iru khuyet
diem trong quan ly t6 chirc hoat dong cua HDQT va Giam d6c Cong ty theo 9 kien doc
lap cua minh.

7. Kiennghi bien phap SUa d6i b6 sung cai tien co cau t6 chirc quan ly, dieu
hanh hoat dong cua Cong ty.

8. Tham du cac cuoc h9P HDQT khi duoc moi, c6 quyen tham gia 9 kien nhung
khong diroc quyen bi~u quyet. C6 quyen d~ nghi dira 9 kien cua minh vao bien ban
phien h9P khi can thiet va bao cao tnrc tiep tnroc DHDCD.

9. Khi can thiet, BKS c6 quyen yeu cau HDQT trieu tap h9P DHDCD bat thuong
theo dung quy dinh cua Dieu l~ Cong ty.

10. Thi hanh chirc trach giam sat cua minh mot each trung thuc theo Dieu l~
Cong ty. C6 quyen sir dung nr van doc lap d~ thuc hien cac nhiern vu diroc giao.
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11. BKS duoc dam bao cac chi phi can thiet va diroc hach toan VaGchi phi quan
ly cua Cong ty.

12. Chiu trach nhiem tnroc DHDCD v~ nhirng sai pham cua minh trong qua
trlnh thuc hien nhiem Y1:1.

Dieu 53. Tit chirc va bai mien
1. Thanh vien BKS muon tir chirc phai co don giri Truong -BKS va d~ nghi

DHDCD gan nhat xem xet va chap thuan tir chirc.
2. Thanh vien BKS co sai pham khuyet diem khong con du tin nhiern till BKS d~

nghi voi HDQT biet d~ trinh ky DHDCD gan nhat bai mien va bau b6 sung. Truong
hQ'P Ban kiern soat vi pham nghiem trong nghia vu cua mlnh co nguy co gay thiet hai
cho Cong ty thl HDQT trieu tap DHDCD d~ xem xet mien nhiem Ban kiem scat va
bau Ban kiem soar moi.

Chirong XII
K "" " A"~ ,..? ~ "

CHE DO TAl CHINH, PHAN PHOI LOI NHU~N, TRA CO rue

Dieu 54. Che de) ke toan, thong ke.
1. Nam tai chinh cua Cong ty bat dau tlr ngay 01 thang 01 va ket thiic VaGngay

31 thang 12 hang nam.
2. Cong ty thuc hien che d¢ ke toan, thong ke theo Luat ke toan, Luat thong ke

va cac van ban phap quy hien hanh.
3. Khi can thiet thuc hien kiern toan theo quy dinh cua B¢ Tai chinh.
4. S6 sach ke toan va bao cao tai chinh cua Cong ty phai phan anh chinh xac,

trung thuc.
5. Cuoi moi nam tai chinh, HDQT xem xet thong qua quyet toan d~ trlnh

DHDCD. Cac bao cao nay giri cho cac thanh vien HDQT, cac thanh vien Ban kiem
soat tnroc khi hop DHDCD it nhat la 15 ngay.

6. Cac bao cao tai chinh cua Cong ty phai diroc Ban kiem soat kiem tra tnroc khi
giri den co quan chtrc nang Nha mroc va cong bo cong khai.
Dieu 55. PhAn phoi IQi nhuan,
_. 1. Loi nhuan cua Cong ty la thu nhap con lai sau khi lay tong doanh thu trir chi
phi, thue VAT va cac khoan nop khac.

2. Loi nhuan sau thue cua Cong ty diroc phan chia c6 tire va trich lap cac guy
theo quy dinh cua phap luat. Mire trich lap hang nam do DHDCD quyet dinh theo d~
nghi cua HDQT.

3. Truong hop Cong ty bi 16 thl DHDCD co th~ giai quyet theo hai phuong phap
sau:

-Trfch tlr quy du trfr bat buoc d~ bu 16.
-Chuyen mot phan 16 sang nam sau.
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Dieu 56. Co tire
1. Mire chi tra c6 tire do HDQT d~ xuat DHDCD quyet dinh.
2. Mire c6 tire:
a. Mire c6 nrc cao: la mire c6 tire cao hon mire lili suat co ban cua Ngan hang nha

mroc cong bo.
b. Mire c6 tire binh thirong la rmrc c6 nrc bang mire lai suat co ban cua Ngan

hang nha mroc cong bo.
c. Mire c6 tire thap la mire c6 tire thap hon rmrc lai suat co bin cua Ngan hang

nha mroc cong be.
d. Mire c6 tire khong binh thuong la mire c6 tire bang khong va am.
3. Cach phan chia c6 tire:
C6 tire diroc phan chia tir loi nhuan sau thue do DHDCD quyet dinh theo d~ nghi

cua HDQT.
4. Khi hoat dong kinh doanh tao ra c6 tire cao HDQT co th~ quyet dinh cho tam

irng tien c6 tire giira ky neu xet thay viec chi tra phu hop voi kha nang sinh loi.
5. Khi xet thay hoat dong san xuat kinh doanh qua 6 thang co dau hieu kho khan

co th~ dan den mire c6 nrc khong binh thuong thi Giam doc d~ nghi HDQT cho trieu
tap DHDCD bat thuong d~ tnrng cau y hen c6 dong va tim giai phap khac phuc.

6. Neu duoc DHDCD chap thuan, HDQT co th~ quyet dinh va thong bao cho CC>
dong diroc quyen lua chon mua c6 phan ph6 thong thay cho c6 nrc tien mat.

Clurong XIII
THU LAO, TIEN LUONG vA LOI iCH KHAc

CUA NGUCjI LAO DONG vA cAc THANH VIEN QUA.N LV

Dieu 57. Che de) bao hiem X3 hol (BHXH) va Bao hiem y te' (BHYT)
Ngiroi lao dong co xac dinh thai han va khong xac dinh thai han lam viec trong

cong ty duoc tham gia Bao hiern xa hoi, Bao hiem y te va duoc huang moi quyen loi
theo che d¢ theo hien hanh.
Dieu 58. Thu lao, tien hrong, tien thmmg .

1. Ngiroi lao dong duoc huang hrong, tien thuong va duoc xet nang hrong tren
co sa nang suat, chat hrong va hieu qua cong viec cua mlnh, theo Quy che tra hrong
cua Cong ty nhirng khong trai voi quy dinh cua Nha nuoc.

2. Cong ty co quyen tdt thu lao, tien ltrong, tien thuong cho HDQT, Ban giam
doc va ngiroi quan ly khac theo ket qua va hieu qua kinh doanh theo quy che tien hrong
cua DN.

3. Thanh vien HDQT duoc huang thu lao cong viec va tien thuong theo ngay
cong can thiet va mire thu lao moi ngay. HDQT tinh mire thu lao cho moi thanh vien
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theo nguyen tac nhat tri. Thanh vien HDQT duoc quyen thanh toan cac chi phi an, cr, di
lai va cac chi phi hop ly khac khi thuc hien nhiem vu duoc giao.

4. Chu tich HDQT, Giam doc Cong ty diroc tra hrong va thuong do HDQT quyet
dinh theo Quy che tien hrong cua Doanh nghiep.
Dietl 59. Mua c6 phan uu dai Ian dau

Ngtroi lao dong duoc mua cd phan Uti dai moi nam cong tac trong khu V\!C nha
nuoc la 10 cd phan voi gia giam 30%. Tri gia moi cd phan la 100.000 dong.

Nguoi lao dong ngheo duoc mua chiu Cd phan Uti dai, duoc hoan tra trong 3
nam dau va tra dan t6i da trong 7 nam tiep theo khong phai chiu lai suat.
Dietl 60. Chap hanh Dietl I~, Quy che nol be)

Cac cd dong va nguoi lao dong phai chap hanh day du Dieu le; Noi quy, Quy
che quan Iy, dieu hanh noi bo cua Cong ty va cac quy dinh cua phap luat. Neu vi pham
thi bi xu ly theo quy dinh B¢ Luat lao dong va Quy che cua Cong ty.

ChuongXIV
BAo cAo THlfONG NIEN

Dietl 61. Bao cao hang nam
1. Cong ty chuan bi bao cao hang nam theo quy dinh cua Dieu l~ cling nhtr cac

quy dinh cua B¢ tai chinh.
2. Bao cao hang nam bao gom:
a. Ket qua hoat dong sin xuat kinh doanh phan anh trung thuc va khach quan

tinh hinh v~ lai va 16 cua Cong ty trong nam tai chinh.
b. Ban can d6i ke' to an trung thuc va khach quan tinh hinh cac hoat dong cua

Cong ty cua narn tai chinh.
3. Cac cd dong Cong ty quan tam se duoc san chup ban bao cao tai chinh hang

nam dli duoc cong b6 tnroc DHDCD. Viec san chup duoc thuc hien tai Van phong
Cong ty trong gio lam viec, ngtroi nhan tai lieu phai chiu chi phi.
Dietl 62. Cong bo thong tin

Cac bao cao tai chinh hang nam phai diroc cong b6 cho cac cd dong va nop cho
co quan thue hiru quan va co quan dang,ky kinh doanh theo quy dinh cua Luat doanh
nghiep.

Trong thai han 30 ngay k~ tir ngay duoc cap giay clnrng nhan dang ky kinh
doanh hoac thay ddi noi dung dang ky kinh doanh, Cong ty dang bao dia phirong hoac
bao trung trong 3 s6 lien tiep.
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Chuang XV
GIAI QUYET TRANH CHAP N(n BO

Dieu 63. Ghii quyet khieu nai
1. MQi c6 dong cua Cong ty deu co quyen khieu nai true tiep d~ bao ve quyen

loi chinh dang cua ban than mlnh.
2. Tranh chfip ph81 n1l'0C el~i<}l.lye't thong qua Ban hoa giai be? phan tnrc tiep co

lien quan trong thai han 10 ngay k~ tir ngay nhan diroc khieu nai. Neu hoa giai khong
thanh thl nguoi phu trach bo phan do phai bao cao voi Cong ty d~ co huang giro quyet
trong thai han 10 ngay k~ tir ngay nhan diroc d~ nghi. Neu Cong ty hoa giai khong
thanh thi c6 dong co quyen khieu nai len cap tren co tham quyen.

3. MQi khieu nai lien quan den c6 phan cua Cong ty do HDQT giai quyet.
4. MQi khieu nai lien quan den HQ'pdong lao dong thi do Giam doc Cong ty giai

quyet, neu khong thoa dang thl ngiroi khieu nai co quyen d~ nghi HDQT giai quyet.
5. MQi kien tung, tranh chap v~ hop dong kinh te giira Cong ty voi cac t6 chirc

kinh te khac diroc giai quyet tai toa kinh te co thAmquyen,

Chuang XVI
.:! -' ? ",?, ,? A

TO CHtJ'C LAI, GIAI THE VA PHA SAN DOANH NGHIEP. .

Dieu 64. T6 chirc lai:
Cong ty co th~ tien hanh t6 chtrc lai theo Nghi quyet cua DHDCD theo dung

quy dinh tai Dieu 31 khoan muc 6 voi cac hlnh thirc sau:
I.Chia doanh nghiep: Cong ty co th~ diroc chia thanh mot so Cong ty cling

IOC;li.Thu tuc chia Cong ty nhu sau:
a. DHDCD la co quan toi cao co quyen quyet dinh chia Cong ty va thong qua

quyet dinh v~ phuong an chia till san, sir dung lao dong; chuyen d6i von gop, c6 phan,
trai phieu, quyen va nghia V\1 cua cac Cong ty bi chiao

b. Cac c6 dong cac Cong ty moi thong qua Dieu l~, bau HDQT, Giam doc dieu
hanh va BKS. Tien hanh dang Ky kinh doanh.

c. Sau khi Dang ky kinh doanh cac Cong ty moi, Cong ty cii bi chia cham dirt
ten tai.

2.Tach doanh nghiep: Cong ty co th~ tach bang each chuyen mot phan tai san
hien co cua Cong ty d~ lap mot hoac mot so Cong ty moi cling loai chuyen mot phan
quyen va nghia V\1 cua Cong ty bi tach sang Cong ty dUQ'Ctach ma khong cham dirt ton
tai cua Cong ty bi tach. Thu t\1Ctach Cong ty nhir sau:

a. DHDCD la co quan toi cao co quyen quyet dinh tach Cong ty va thong qua
quyet dinh v~ phuong an tach tai san, sir dung lao dong; chuyen d6i von gop, c6 phan,
trai phieu, quyen va nghia V\1 cua cac Cong ty bi tach sang cac Cong ty diroc tach.
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b. Cac c6 dong cac Cong ty diroc tach moi thong qua Dieu 1~, bau RDQT, Giam
doc dieu hanh va BKS. Tien hanh dang Ky kinh doanh;

3. Hop nhat Doanh nghiep,
4. Sap nhap Doanh nghiep.

~- Dieu 65. Ghli th~: Cong ty c6 phan giai th~ trong cac twang hop sau:
a. Theo quyet dinh cua DRDCD.
b. Khong con cll'l 80 hrong rhanh vien toi t~i~u theo Luat doanh nghiep,
c. Co quan Nha mroc co tham quyen thu hoi Giay chtrng nhan dang ky kinh

doanh.
Dieu 66. Pha san

Khi Cong ty bi thua 16, sau khi d§: ap dung moi bien phap tai chinh can thiet ma
vin mat kha nang thanh toan no thl thirc hien pha san theo Luat pha san.
Dieu 67. Thanh Iy

Khi Cong ty co quyet dinh giai the, pha san DRDCD cir Ban thanh ly d~ thay the
RDQT; Ban thanh ly cling voi Ban kiem soat tien hanh thanh Iy Cong ty theo thai han
quy dinh hien hanh.

Tien thu diroc tir viec thanh ly se diroc thanh toan theo tlnr tu sau :
1. Cac chi phi thanh 1Y.
2. Tien hrong va chi phi bao hiem cua CBCNV.
3. Thue va cac khoan nop co tfnh chat thue ma Cong ty phai tra cho Nha mroc; ..
4. Cac khoan vay (neu co).
5. Cac khoan no khac cua Cong ty.
6. so du con lai sau khi d§: thanh to an moi khoan tren se duoc phan chia cho cac

c6 dong theo ty 1~von gop cua cac c6 dong. Cac c6 phan tru dai se Uti tien ~thanh toan
tnroc.

or:6
Jar
GI1

Chirong XVII
.) ",? ~ ,...' A

SlJA DOl, BO SUNG DIEU L~

Dieu 68. Th.~ thirc b6 sung va sua d6i Dieu I¢
Viec sua d6i, b6 sung Dieu 1~ thuoc tham quyen cua DRDCD xem xet quyet

dinh thong qua theo d~ nghi cua RDQT theo dung quy dinh tai Dieu 31 khoan muc 6.
Dieu 69. Dieu khoan mac dinh cua Dieu I¢

Nhirng quy dinh cua phap luat lien quan den hoat dong cua Cong ty chira duoc
d~ cap trong ban Dieu 1~ nay hoackhi co nhirng quy dinh moi cua phap luat khac voi
nhirng dieu khoan trong Dieu l~ nay thi nhfrng quy dinh cua phap luat do mac nhien
diroc ap dung, Nhirng di~m b6 sung do phai diroc dua van dieu 1~ trong ky DRDCD ke
tiep gftn nhat.
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Chuong XVIII
,..,' ? .••.

DIEU KHOAN THI HANH

Dieu 70. Dieu khoan thi hanh:
Ban Dieu l~ nay gom 18 Chuong, 70 dieu diroc toan th~ C6 dong sang lap nhat

trf thong qua toan bo loi van ngay 30 thang 12 nam 2004 tai DHDCD sang lap Cong ty
c6 phan Thirong mai Nghe an va da duoc sua d6i, b6 sung mot so dieu tai DHDCD
tlurong nien 2006, 2007, £)H£)C£) nhiern ky II (2008-2012), DHDCD thuong nien
2009 vi I £)~i hOi £)H£)C£) nhiem ky III nam (2013-2017).

Dieu l~ diroc lap thanh 15 ban co gia tri nhu nhau va duoc giri toi:
- UBND tinh;
- sa Cong Thuong, Sa Tai chinh; sa K€ hoach va DT; SaTu phap;
- Chu tich HDQT; Giam doc dieu hanh; TB kiem soat, TK Cty

~ - 6 ban chinh hru tai Van phong cong ty;
Dieu l~ nay la duy nhat va chinh thirc cua Cong ty va co th~ diroc b6 sung sua

d6i sau khi diroc DHDCD chap thuan theo trinh W·quy dinh trong Dieu l~ nay.
Cac ban sao hoac trich luc Dieu l~ cua Cong ty phai co chit ky cua Chu tich'cua

HDQT moi co gia tri ./.

TRlNH NGQC SON
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Ml)C Ll)C

Gidi thich mot SO thuat ngii va chit viet tat
Chuong I: TEN, D~A CHi TRl) s6 cHiNH v A cAc DON V~ TRVC THUOC
Dieu 1. Ten, dia chi tru sa chinh
Dieu 2. Cac phong ban, don V! tnrc thuoc
Dieu 3. Thai gian heat d9!1g y~ f!g~r0i dai dien theo phap luat cua Cong ty.

Chirong II: Ml)C TIEU, NGANH NGHE KINH DOANH QUYEN, NGHIA vu
•••.. , , ? ••••. , ,," " "

VA CHINH SACH CUA NHA NUOC DOl VOl CONG TY
Dieu 4. Muc tieu cua Cong ty
Dieu 5. Nganh nghe kinh doanh
Dieu 6. T6 chtrc chinh tri xa hoi cua Cong ty
Dieu 7. Quyen cua Cong ty
Dieu 8. Nghia vu cua Cong ty

,,' A' A At) ,,' ••••. ~ A " "

Chuong III: YON DIEU L~, CO PH AN VA CO DONG SANG L~P
Dieu 9. V on dieu l¢
Dieu 10. Co can C6 phan
Dieu 11. C6 dong sing lap
Dieu 12. C6 phan ph6 thong
Dieu 13. Phat hanh c6 phieu va trai phieu
Di~u 14. C6 phieu
Di~u 15. Chuyen nhuong C6 phan
Dieu 16. Chao bin C6 phieu
Dieu 17. cap lai C6 phieu

Chuong IV. QUYEN VA NGHIA vu CUA co DONG
Dieu 18. Quyen han cua c6 dong
Dieu 19. Quyen cua nh6m c6 dong va c6 dong.
Dieu 20. Nghia Vl;l cua cac c6 dong.

~ ,,'
Chirong V. MUA L~I CO PHAN
Dieu 21. Cong ty mua lai c6 phan theo yeu cau cua c6 dong
Dieu 22. Mua lai c6 phan then quyet dinh cua Cong ty
Dieu 23. Dieu kien thanh toan va xu 19 cac c6 phan duoc mua lai

Chuong VI. CO CAU TO CHUC QUAN LYVA KIEM SOAT CONG TY
Dieu 24. Nguyen tac t6 clnrc hoat dong
Dieu 25. Co cau t6 chirc quan 19 Cong ty.

,..' - •••.. ,••:'"..... " ?

Chuong VII. QUYEN, NGHIA vt: VA CHE DO LAM VI~C CUA DHDCD
Dieu 26. Dai hoi dong C6 dong
Dieu 27. Nhiern vu, quyen han cua DRDCD
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Dieu 28. ThAm quyen trieu t~p h9P Dai hoi dong cd dong
Dieu 29. Th~ thirc tien hanh Dai hoi dong cd dong
Dieu 30. Quyen du Dai hoi dong cd dong va dai dien duoc Uy quyen
Dieu 31. Dieu kien va th~ thtrc thong qua quyet dinh cua Dai hoi dong cd dong
Dieu 32. Thong qua quyet dinh cua DHDCD bang hinh thirc lay 9 kien bang van ban
Dieu 33. Thong qua quyet dinh bang hinh thirc lay 9 kien cua cd dong bang van ban
Dieu 34. Bien ban h9P D~ hoi dong cd dong
Dieu 35. Yeu cau huy bo quyet dinh cua Dai hoi dong cd dong

",' _ ••• Ail' A.'" A ?

Chuong VIII. QUYEN, NGHIA vu VA CHE DO LAM VI~C CUA HDQT
Dieu 36. Hoi dong quan tri (HDQT)
Dieu 37. Tieu chuan cua thanh vien HDQT va Chu tich HDQT
Dieu 38. Nhiem vu va quyen han cua HDQT
Dieu 39. Ho~t dong cua HDQT
Dieu 40. Quyen han va trach nhiem cua Chu tich HDQT
Dieu 41 Nhiem vu va quyen han cua thanh vien HDQT
Chuong IX. QUYEN, NGHIA vt: VA CHE DO LAM VI~C GIAM DOC CTY
Dieu 42. Giam doc cong ty
Dieu 43. Quyen han cua Giam doc cong ty trong viec ky ket HDKT, HD dan sir
Dieu 44. B9 may giup viec cua Giam doc cong ty
Dieu 45. Uy quyen
Dieu 46. Thu ky Cong ty
Di~u 47. Che d¢ hru tnr van thu va sir dung can dau Cong ty
Chuong X. NGHIA vu CUA NGU'en QUA.N LY CONG TY
Dieu 48. Nghia vu cua nguoi quan 19 Cong ty.
Dieu 49. Ke khai cac lei Ich co lien quan cua ngiroi quan 19 voi Cong ty.
Dieu 50. B6i thuong thiet hai

,...... _ ....,..., "'... A ?

Chuang XI. QUYEN, NGHIA vu VA CHE DO LAM VI~C CUA BKS
Dieu 51. Bankiem soar
Dieu 52. Nhiem vu va quyen han
Dieu 53. Tir chrrc va bai mien
Chuong XII. CHE DO TAl CHiNH KE ToAN, PHAN PHOI LOI NHU~N VA
TRA.COTUC
Dieu 54. Che do ke toan, thong ke
Di~u 55 Phful ph6i loi nhuan
Dieu 56. Tnl cd nrc
Chuang XIII. THU LAO, TIEN LUONG VA LOI iCH KHAc CUA NGU'eH

" ..., •••. A ? "

LAO DONG VA CAC THANH VIEN QUAN L Y
Dieu 57. Che d¢ baa hiem xli hoi va baa hiem y te
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Dieu 58. Thii lao, tien Iuong, tien thuong
Dieu 59. Mua c6 phan iru dai Ian dau
Dieu 60. Chap hanh Dieu le; Quy che noi bo
Chirong XIV. BAo cAo THUONG NIEN
Dieu 61. Bao cao hang nam
Dieu 62. Cong b6 thong tin
Chuang XV. GIAI QUYET TRANH CHKp N(n BO
Dieu 63. Giai quyet khieu nai

~" ') "'?.... ,,? ,..

Clurong XVI. TO CHDC LAI; GIAI THE VA PHA SAN DOANH NGHI~P
Dieu 64. T6 chirc lai
Di~u 65. Giai th~
Dieu 66. Pha san
Di~u 67. Thanh ly

~ ? AI) _.... A

Chirong XVII. BO SUNG, SUA DOl DIEU L~
Dieu _68.Th~ thtrc b6 sung va SUa d6i Di~u l~
Dieu 69. Dieu khoan mac dinh.

-' ? •••.

Chuong XVIII. DIEU KHOAN THI HANH
Dieu 70. Dieu khoan thi hanh
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