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Ngay 16 thang 10 nam 2019

. CONG BO THONG TIN TREN CONG THONG TIN BIEN TU CUA
UY BAN CHUNG KHOAN NHA NUOC VA SGDCK TP HO CHI MINH

Kinh giri: - Uy ban Chirng khoan Nha nwéc
- S& Giao dich Chirng khosn Thanh phé Hé Chi Minh

Cong ty: CONG TY TNHH KHAI THAC CHE BIEN KHOANG SAN NUI PHAO
Mi chimg khoan: NPM11804; NPM11805

Dia chi tru s& chinh: Xom 2, Xa Ha Thuong, Huyén DPai Tu, Tinh Thai Nguyén, Viét
Nam

Pién thoai: (028) 03 824 063 Fax: (028) 03 824 063

Website: https://www.masangroup.com/masanresources/npmec/

Ngudi thue hién cong bb théng tin: Ong Pham Nguyén Hai

Dia chi: X6m 2, X4 Ha Thuong, Huyén Dai Tir, Tinh Théai Nguyén, Viét Nam

Dién thoai (co quan): (028) 03 824 063 Fax: (028) 03 824 063

Loai thong tin cong bd: X124h  [172h [ Yéucdu [Béatthuong [ Dinhky

Nbi dung thong tin cong bd: Thong qua Bang phan quyén, Diéu 1& méi ctia Cong ty va
viéc phéan chia 1gi nhuin cua Cong ty cho cac thanh vién.

Thong tin nay da duoc cong bd trén trang thong tin dién tir cia Cong ty vao ngay
16/10/2019 tai dudng dan https://masangroup.com/masanresources/npme/investor/?lang_ui=vn.

Chiing t6i xin cam két cac thong tin cong bd trén ddy 1a ding sy thdt va hoan toan chiu
trach nhiém trude phap ludt vé ndi dung cac thong tin da cong bo.
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Thai Nguyén, ngay /5 thang 10 nam 2019
Thai Nguyen, ,iﬁ'thctober, 2019

. NGHI QUYET CUA HOI PONG THANH VIEN
CONG TY TNHH KHAI THAC CHE BIEN KHOANG SAN NUI PHAO

RESOLUTION OF THE MEMBERS’ COUNCIL
OF NUI PHAO MINING COMPANY LTD

HOI PONG THANH VIEN
MEMBERS’ COUNCIL

Cin cir Lut Doanh nghiép sé 68/2014/QH13 duoc Quéc héi nude Cong hoa Xa hdi Chu
nghia Viét Nam thong qua ngay 26/11/2014, va cac véan ban hudng dan thi hanh;

Pursuant to Law on Enterprises No. 68/2014/QHI13 dated November 26, 2014 of the
National Assembly of Vietnam and its implementing documents;

Can ctr Didu 16 hop nhét ngay 28/11/2018 cia Cong ty TNHH Khai théc Ché bién Khoang
san Nui Phéo (“Céng Ty”), dugc sira doi, bd sung tiy timg thoi diém; va

Pursuant to the consolidated Charter dated November 28, 2018 of Nui Phao Mining
Company Ltd (the “Company ), as amended from time to fime,

Cin ctt Bién ban hop Hoi déng Thanh vién sé /1% /2019/BBH-HPTV ngay 49 thang 10
nam 2019,

Pursuant to Minutes of Meeting of the Members’ Council No. A " 2019/BBH-HDTV
dated | 6+bOc!0ber, 2019,

QUYET NGHI:
RESOLVES:

Diéu 1. Thong qua Bang phan quyén (“Bang Phan Quyén”) cho cac vi tri quan Iy trong Céng Ty
nhu dinh kém tai Phu luc 1 cua Nghi quyét nay, ¢6 hiéu lyc tirngay /9 thdng 10 ndm 2019 (“Ngay
Hiéu Larc”).

Article 1. Approve the Delegation of Authority (the “DoA”) to management positions of the
Company as attached hereto in Annex 1, effective as from ﬂ October 2019 (the “Effective
Date”).

K& tir Ngay Hiéu Luc, Bang Phan Quyén nay thay thé Quy ché phan dinh thim quyén ky vén ban
va céc tai liéu cua céc nhédn su quan 1y trong Cong Ty nhu dugce phé duyét theo Nghi quyet sd
06/2015/NQ-HDTV cua Héi déng Thanh vién Céng Ty ngay 1/5/2015. Trong trudng hop quy
dinh cua Diéu 16 Cong ty mau thudn véi quy dinh cua DoA thi p dung quy dinh cua Dieu 1€ Cong
ty.

As from Effective Date, the DoA shall supersede the Delegation of Authority on signing documents
to management positions of the Company as approved in accordance with Resolution No.
06/2015/NQ-HDTV of Members’ Council of the Company on May 1, 2015. In case of any conflict




between provisions of the Company’s Charter and provisions of the Dod, provisions of the
Company’s Charter shall prevail.

Pidu 2. Thong qua Diéu 1é Cong Ty nhu dinh kém tai Phu luc 2 cua Nghi quyet nay, thay thé cho
Piéu 1¢ hop nhét cua Cén 6g Ty ngay 28/11/2018 (nhu dwoc stra doi lan thir nhét ngay 18/6/2019)
va ¢6 hiéu luc tir ngay A9 théng 10 nim 2019.

Article 2. Approve the Charter of the Company as attached hereto in Annex 2, superseding the
Consolidated Charter of the Company dated November 28, 2018 (as amended for the first time on
June 18, 2019) and effective as from/5M0ctober 2019,

Piéu 3. Uy quyén cho Téng Giam dbc Coéng Ty quyét dinh va ky ban hanh cdc quy dinh cu thé
cho Bang Ph4n Quyén duoc quy dinh o Didu 1 Nghi quyét nay.

Article 3. Authorize in favour of the General Director of the Company to decide and execute the
issuance of regulations detailing the DoA specified in Article I hereof.

Diéu 4. Thong qua viéc phén chia loi nhuén sau thué chwra phéan phdi (“Loi Nhuén”) cua Cong Ty
lily k& dén ngay 30/9/2019 cho céc thanh vién Cong ty twong img véi ty 18 vén gbp ciia mbi thanh
vién nhu sau:

Article 4. Approve the distribution of undistributed profit afier tax (“Profit”) of the Company
accumulated up to September 30, 2019 to members of the Company in correspondence with the
respective ratio of capital contribution of each member as follows:

4 Loi Nhuan cua Cong Ty lily ké dén ngay 30/9/2019: 1.591.596.626.800 déng
Profit of the Company accumulated up to September 30, 2019: VND 1,591,596,626,800

- Phé duyét viéc phan chia 700.000.000.000 déng Loi Nhuén cua Céng Ty liiy ké dén ngay
30/9/2019 cho cac thanh vién Cong Ty nhu sau:
Approve the distribution of VND 700,000,000,000 of Profit of the Company accumulated
up to September 30, 2019 to members of the Company as follows:

° Loi Nhuan phén chia cho Céng ty TNHH Mot thanh vién Tai nguyén Masan Thai
Nguyén: 558.685.906.269 ddng (Béng chit: Ndm trim nim muoi tAm ty, sau trim
tdm muoi 1dm triéu, chin trim € sau nghin, hai trdm sdu muoi chin dong)

Profit distributed to Masan Thai Nguyen Resources Company Limited: VND
558,685,906,269 (In word: Five hundred fifty-eight billion, six hundred eighty-five
million, nine hundred six thousand, two hundred sixty-nine Vietnam Dong)

° Loi Nhuan phan chia cho Céng ty TNHH M6t thanh vién Thuong mai va Péu tu
Théai Nguyén: 141.314.093.731 ddng (Bing chir: Mt trim bon muoi médt ty, ba
trim mudi bén triéu, chin muoi ba nghin, bay trim ba muoi mét ddng)

Profit distributed to Thai Nguyen Trading and Investment Company Limited: VND
141,314,093,731 (In word: One hundred forty-one billion, three hundred fourteen
million, ninety-three thousand, seven hundred thirty-one Vietnam Dong)

Didu 5. Cac thanh vién Hoi ddng Thanh vién, Téng Gidm dbc, Pho Téng Giam dbc, cac gidm doc
trrong bo phéan va cac phong ban cé lién quan cua Cong Ty c6 trach nhiém thi hanh Nghi quyét
nay.

Article 5. The members of the Members' Council, the General Director, the Deputy General
Director, directors, managers and relevant departments of the Company shall be responsible for
implementing this Resolution.



Piéu 6. Nghij quyét nay c6 hiéu luc ké tir ngay ghi tai phin ddu cia Nghi quyét.
Article 6. This Resolution shall be effective as of the date first above written.

Nguyen Thieu Nam
Chairman of the Members’ Council



PHU LUC 1
ANNEX 1

) BANG PHAN QUYEN
NGUOI PUQC UY QUYEN VA PHAM VI UY QUYEN
DELEGATION OF AUTHORITY

THE AUTHORIZED REPRESENTATIVES AND SCOPE OF AUTHORIZATION

A — Uy quyén phé duyét va ky cic hop dong, théa thuin va vin ban khdc ¢é tinh chat rang budc trich nhiém thanh toan vi/hoic lién quan
dén chi phi ciia Cong Ty
A — Authorization to approve and sign contracts, agreements and other documents binding the Company to payment obligation and/or relating
to cost and expenditures of the Company

Members’® Council

Phé duyét va ky hop dong va don diat hang
Approve and sign contracts and purchase
orders

> 20 triéu USD/> USD 5 million
Hoac/or
> 420 ty VND/> VND 420 billion

TT Ngu;t‘ri duge iy Pham vi iy quyefn . Trong ngin sach da dwgce phé duyét Ngoai ngéin sach da dwge phé duyét
No quyen/Authorized Scope of Authorization Within approved budget Beyond approved budget
* | representatives
Phé diyét yéuw chu chi phi diu tr oo bin > 5 triéu USD/ > USD 5 million > 1 trigu USD/ > USD I million
Approve capital expenditure requests Hossor Hetor
Hoi @bng Thith vin PP 7 > 105 ty VND/ > VND 105 billion > 21 ty VND/ > VND 21 billion

> 10 trieu USD/> USD 5 million
Hoac/or
> 210 ty VND/> VND 210billion

Chi tich Hi dfing
Thanh vién

Phé duyét va ky hop dong va don dat hang
Approve and sign contracts and purchase

> 5 triéu USD 1én t&i 20 triéu USD/ >
USD 5 million up to USD 20 million

> 1 triéu USD lén t&i 10 triéu USD/ >
USD 1 million up to USD 10 million

General Director

VND 10.5 billion up to VND 1035 billion

2. Chai i Hoac/or Hodc/or
M“‘”,'}”‘“’f "Cf ” o > 105 ty VND Ién t&i 420 ty VND/ > >21 ty VND Ién t&i 210 ty VND/ > VND
ekl e VND 105 billion up to VND 420 billion | 21 billion up to VND 210 billion
> 500 nghin USD én t&i 5 triéu USD/> | > 100 nghin USD Ién tgi 1 triéu USD/ >
Phe duyét yéu ciu chi phi ddu tr co ban gg‘i /.z(io thousand up to USD 5 million ggi /10 (iO million up to USD 1 million
3 | ongglincide AppEove capin Spenaiilre.raguests > 10,5 ty VND Ién t6i 105 ty VND/> | >2,1 ty VND Ién t6i 21 ty VND/ > VND

2.1 billion up to VND 21 billion

Phé duyét va ky cac hop dong theo chi dinh
thau

> 100 nghin USD/ > USD 100 thousand
Hoac/or




Approve and sign single source contracts

> 2,1 ty VND/ > VND 2.1 billion

Phé duyét va ky hop dng va don dat hang
Approve and sign contracts and purchase
order

> 500 nghin USD lén t&i 5 triéu USD/ >
USD 500 thousand up to USD 5 million
Hodc/or

> 10,5 ty VND lén tgi 105 ty VND/ >
VND 10.5 billion up to VND 105 billion

> 100 nghin USD [én t6i 1 triéu USD/ >
USD 100 thousand up to USD 1 million

Hodc/or

>2,1 ty VND [én t6i 21 ty VND/ > VND
2.1 billiorn up to VND 21 billion

Giam déc Tai chinh
Chief Financial
Officer

Phé duyét yéu cdu chi phi diu tu co ban
Approve capital expenditure requests

< 500 nghin USD/ < USD 500 thousand
Hodac/or
< 10,5ty VND / < ¥ND 10.5 billion

< 100 nghin USD/ < USD 100 thousand
Hoac/or
<2,1 ty VND /< VND 2.1 billion

Phé duyét va ky cac hop ddng theo chi dinh
théu
Approve and sign single source contracts

> 25 nghin USD Ién t&i 100 nghin USD/ > USD 235 thousand up to USD 100

thousand
Hoac/or

> 525 triéu VND Ién t0i 2,1 ty VND/ > VND 525 million up to VND 2.1 billion

Phé duyét va ky hop dong va don dit hang
Approve and sign contracts and purchase
order

< 500 nghin USD / < USD 500 thousand
Hoac/or
< 10,5 ty VND / < VND 10.5 billion

< 100 nghin / < USD 100 thousand
Hodc/or
<2,1ty VND /< VND 2.1 billion

B - Uy quyén phé duyét va ky cic hop dong, théa thuin va vin ban khéc lién quan dén tai chinh, ngin hang, thué va ké toan
B — Authorization to approve and sign contracts, agreements and other documents relating to finance, banking, tax and accounting

TT | Ngwdi duge ay quyén Pham vi iy quyén
No. | Authorized representatives Scope of authorization
Héi dong Thanh vién - Phé duyét cac khoan vay ng va bao dam tai chinh.
). Members’ Council Approve debt facilities and financial guarantees.
- Phé duyét va ky céc hop dong, thoa thudn va vin ban khac lién quan dén tit ca cac tai khoan
ngan hang, bao gdm ca viéc mé va ddng tai khoan ngén hang.
% Be g Approve and sign contracts, agreements and other documents relating to all bank accounts,
2. Tong Glan.l e including opening/closing bank accounts.
Genergh Derectar - Phé duyét cac van dé lién quan dén thué va ké toan ma c6 thé tac dong trong yéu t&i béo cdo tai
chinh ctia Cong Ty. Bat ky vén dé gi c6 gia tr trén 200.000 USD hodc 4,2 ty VND thi duoc coi
2 trong yéu.




Approve tax and accounting related issues that could materially impact the financial statements
of the company. Anything greater than USD 200,000 or VND 4.2 billion is considered material.
Ky t& khai quyet todn thué thu nhap doanh nghiép, cac bio céo tai chinh theo quy dinh ciia phap
ludt va bao cao tai chinh quy

Sign corporate annual tax returns, statutory accounts and quarterly financial statements.

Giam d6c Tai chinh
Chief Financial Officer

Phé duyét va ky cac vin ban lién quan dén ngudi ky thanh toan ngan hang va ngudi ky thanh
toan thué.

Approve and si gn documents re!atmg to bank payment signatories and tax payment signalories.
Phé duyét vé giao dich phong h gia.

Approve hedging transaction.

Phé duyét ddu tu vao tién giri ngén han va tam tng

Approve investment in shovrt term deposits and advance payments

Ky to khai thué GTGT

Sign VAT returns

C - Uy quyén phé duyét va ky cic hgp déng, théa thuin va vin ban khéc lién quan dén viéc ban hang ciia Cong Ty
C - Authorization to approve and sign contracts, agreements and other documents relating to sales

TT | Ngwdi dwoe Gy quyén Pham vi dy quyén
No. | Authorized representatives Scope of authorization )
- Phé duygt cac giao dich ban tai san c6 dinh va hang ton kho ctiia Cong Ty c6 gia tri 16n hon 500
" Héi ddng Thanh vién nghin USD hoic Ién hon 10,5 ty VND
: Members’ Council Approve sales of fixed assets and warehouse stocks of greater than USD 500 thousand or VND
10.5 billion
- Phé duyét va ky cac héa don va hop dong lién quan dén viéc ban san phdm hoac dich vu do
Cong Ty cung cip
Approve and sign invoices and contracts relating to sale of products or services supplied by the
2 .. P Company
2. Tong Gm“_‘ doe Phé duyét va ky cic hop dong, thoa thuén, héa don va vin ban khéc lién quan dén giao dich ban
Gengrul Director tai san cb dinh va hang ton kho ctia Céng Ty c6 gi4 tri nho hon 500 nghin USD hoiic nho hon
10,5 ty VND
Approve and sign contracts, agreements and other documents relating to sales of fixed assets
and warehouse stocks of below USD 500 thousand or VND 10.5 billion
P 73 i PR x = iy
i, oc Tal conlyExb G doe Tl chish - Phéduyet i giao dich bsn v git b hing
3. g};_ef Financial Officer/Deputy Chief Financial Approve bill and hold sales
icer




D - Uy quyén phé duyét va ky cac hop dong, théa thuin va vin ban khic lién quan dén cac vin dé khac
D — Authorization to approve and sign contracts, agreements and other documents relating to other issues

T
No.

Ngudi dwge iy quyén
Authorized representatives

Pham vi iy quyén
Scope of authorization

Tong Giam d6c/ Phé Téng Giam doc
General Director/ Deputy General Director

Phé duyét va ky cac vén ban lién quan dén kién tung va giai quyét kién tung; sir dung dich vy
phép ly; thoa thuan bao mat;

Approve and sign documents relating to litigations matters and settlement,; engagement of legal
services,; conf dential agreements;

Phé duyét viéc tuyén dung/dao tao/biét phai va tai td chirc luc luong lao dong: ky hop ddng lao
dong va thong bao chim dirt hop déng lao ddng; phé duyét va ky cac chinh sach nhén s, bao
gom ca Noi quy lao dong va Thoa udc lao dong tap thé

Approve recruitment/training/secondment and re-organization of labour force; sign labour
contracts and labour termination notices; approve and sign human resources policies inclusive
of Internal labour rule and collective labour agreement

Ky céc cong vén, bao céo, bién ban lam viéc giri co quan nha nudc lién quan t6i van hanh va cic
vin dé nhén sy clia Cong Ty; ky thu gidi thiéu dé dén lam viéc tai cc co quan nha nudc

Sign letters, reports, working minutes submitted to the competent state authorities relating to
operations and human resources matters of the Company; sign introduction letters for working
visits to the competent state authorities

Ky cac tai li¢u hdi quan va céc tai li¢u khéc lién quan t&i san pham xuét khau, hang mau xuét
khiu ctia Cong Ty va cac loai hang khac khong phai la san phdm ctia Cong Ty; ky céc tai liéu
lién quan dén nhép khau thiét bi va nguyén vét liéu phuc vu cho van hanh du an

Sign customs documents and others relating to exporting products and exporting samples of the
Company, and other goods which are not products of the Company; sign documents relating to
import equipment and materials serving for project operation

Ky sao y cac tai liéu do Céng Ty ban hanh

Certify documents issued by the Company

Giam d6c Tai chinh
Chief Financial Officer

Ky céc thoa thuan, hop dong hodc vin ban khac lién quan dén cac chuong trinh bao hiém

Sign agreements, contracts or other documents relatmg to insurance coverages

Ky cac cong van, gidy t& lién quan dén bdi thuong, céc thur trin an, thu xac nhan (khdng co tac
dong tai chinh)

Sign documents relating to indemnities, letters of comfort, letters of awareness (no financial
impact)




Ky céc cong van, bao cdo, bién ban lam viéc giri co quan nha nudc lién quan téi tai chinh va ké
toan

Sign letters, reports, working minutes submitted to the competent state authorities relating to
finance and accounting matters

Ky céc tai liéu hai quan va céc tai liéu khic lién quan toi san pham xuét khdu, hang mau xuit
khéu cta Céng Ty va céc loai hang khéc khong phai 12 san phidm ciia Cong Ty; ky céc tai lidu
lién quan dén nhap khu thiét bi va nguyén vat liéu phuc vu cho vén hanh dy 4n

Sign customs documents and others relating to exporting products and exporting samples of the
Company, and other goods which are not products of the Company, sign documents relating to
import equipment and materials serving for project operation

Phé Giam dbc Tai chinh
Deputy Chief Financial Officer

Ky cac cdng vin, bo cdo, bién ban lam viéc gii co quan nha nudce lién quan téi tai chinh va ké
toan

Sign letters, reports, working minutes submitted to the competent state authorities relating to
finance and accounting matters

Ky céc tai lidu hai quan va céc tai liéu khac lién quan téi hang miu xuit khiu coa Cong Ty va
cac loai hang khéc khéng phai 1a san phdm ciia Cong Ty; ky cac tai lidu lién quan dén nhép khéu
thiét bi va nguyén vat liéu phuc vu cho vén hanh du 4n

Sign customs documents and others relating to exporting samples of the Company and other
goods which are not products of the Company; sign documents relating to import equipment
and materials serving for project operation

Gidam d6c Poi ngoai
Director — External Relations

Ky céc cong vin/bdo cao/bién ban lam viéc giri co quan nha nude lién quan tdi van hanh cua
Cong Ty; ky thu gi6i thiéu dé dén lam viée tai cic co quan nha nudc;

Sign letters, reports, working minutes submitted to the competent state authorities relating to
operations of the Company, sign introduction letters for working visits to the competent state
authorities

Ky céc tai ligu hai quan va céc tai liéu khéc lién quan t6i hang miu xuit khiu cia Céng Ty va
céc loai hang khac khéng phai la san phdm ciia Cong Ty

Sign customs documents and others relating to exporting samples of the Company and other
goods which are not products of the Company

Giam d6c Piéu hanh San xuit — tai Thai Nguyén
General Manager - Thai Nguyen Operations

Ky cac cong van/bao cao/bién ban lam viéc gui co quan nha nude lién quan toi hoat dong khai
thac va ché bién khoang san

Sign letters, reports, working minutes submitted to the competent state authorities relating to
mineral mining and production

Giam d6c Ban hang va Tiép thj
Director - Sales and Marketing

Ky cac cdng van/bao cdo/bién ban lam viéc gii co quan nha nude lién quan toi hoat ddng ban
hang va xuat khéu




Sign letters, reports, working minutes submitted to the competent state authorities relating to
sales of products and export activities

- Ky céc tai liéu hai quan va céc tai ligu khac lién quan t¢i hang mAu xuit khiu cia Cong Ty va
cac loai hang khac khong phai l4 san phim cia Cong Ty
Sign customs documents and others relating to exporting samples of the Company and other
goods which are not products of the Company

- Phé duyét va ky cac van ban lién quan dén kién tung va giai quyét kién tung; sir dung dich vu
phap ly; thoa thuin bao mat
Trwéng phong phap ly Approve and sign documents relating to litigations matters and settlement; engagement of legal
Head of Legal services, confidential agreements
- Ky sao y céc tai liéu do Coéng Ty ban hanh
Certify documents issued by the Company
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NuiPhao Mining

PIEU LE
CONG TY TNHH KHAI THAC CHE BIEN
KHOANG SAN NUI PHAO

Thdng 10 nam 2019
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PIEU LE

CONG TY TNHH KHAI THAC CHE BIEN KHOANG SAN

NUI PHAO

Can cir Luat Doanh nghiép sb 68/2014/QH13 duoc Quéc hdi thong qua ngay
26/11/2014 va céac vin ban hudng dan thi hanh (sau day goi 1a “Luét Doanh nghiép”),

Chung t8i, gdm nhitng thanh vién c¢6 tén nhu sau:

CONG TY TNHH MOT THANH VIEN TAI NGUYEN MASAN THAI NGUYEN

Dia chi tru s& chinh:

Gjéy chimg nhan ding ky doanh nghiép
sO:

Nguoi dai dién theo phap luat:

Chire vu:

Phong 802, Tang 8, Toa nha Central Plaza,
s6 17 Lé Dudn, Phuong Bén Nghé, Quan
1. TP. Ho Chi Minh, Viét Nam

0309960069, do S¢ Ké hoach va Pau tu
TP. H6 Chi Minh cép lan dau ngay
07/05/2010,1 nhu duoc stra doi, bo sung tai
ting thoi diém

Ong Nguy&n Bich Ha Nguyén

Chu tich cong ty

CONG TY TNHH MQT THANH VIEN THUONG MAI VA PAU TU THAI NGUYEN

bia chi tru s¢ chinh:

Gidy chimg nhan dang ky doanh nghiép
sO:

Nguoi dai dién theo phap luat:

Chire vu:

Tang 8, Toa nha Central Plaza, sb 17 L&
Duan, Phuong Bén Nghé, Quén 1, TP. H6
Chi Minh, Viét Nam

0310352925, do S& Ké hoach va Pau tu
TP. H6 Chi Minh cip lan du ngay
15/10/2010, nhu duoc sira doi, bd sung tai
timg thoi diém

Ong Nguyén Bich Ha Nguyén

Chu tich cong ty

Cung dong ¥ phé duyét ban Diéu 1¢ duéi ddy nhim diéu chinh vic t6 chirc va hoat dong ciia
Cong ty TNHH Khai thac ché bién khoang san Nui Phao (sau ddy goi la “Cong ty™).

Ban Dicu 18 nay thay thé ban Diéu 1¢ hop nhat ciia Cong ty ngay 28/11/2018, duge sira dbi,
bo sung theo Phu luc stra doi 1an 1 ngay 18/06/2019.

_ Chuongl
PIEU KHOAN CHUNG

Piéu 1. Pham vi trach nhiém



Moi thanh vién trong Cong ty chi chiu trach nhiém vé cac khoan ng va cic nghia vu
tai san khdc cuia Cong ty trong pham vi von gép tuong tng cua minh da gop vao Cong ty.

Piéu 2. Tén Céng ty

1. Tén Cong ty viét bing tiéng Viét: CONG TY TRACH NHIEM HU'U HAN KHAI
THAC CHE BIEN KHOANG SAN NUI PHAO.

2. Tén Cong ty viét bang tiéng nude ngoai: NUI PHAO MINING COMPANY LTD.
3. Tén Cong ty viét tit: NUIPHAO MINING.
Diéu 3. Tru s& chinh, chi nhanh, viin phong dai dién

1. Tru s& chinh ctia Cong ty dat tai: Xom 2, Xa Ha Thuong, Huyén Dai T, Tinh Thai
Nguyén, Viét Nam.

2. Cong ty co thé thanh lap chi nhanh hodc van phong dai dién tai Viét Nam hodc nudc
ngoai theo quyét dinh ciia Hoi dong thanh vién.

Piéu 4. Nganh, nghé kinh doanh

1. Nganh nghé kinh doanh ctia Cong ty la:

STT Tén nganh Mai nganh

1. Khai thac quang kim loai quy hiém (Khai thac, ché bién vang, | 0730 (Chinh)
dong, vonfram, fluorit, va bismut)

2. Khai thac quang kim loai khac khong chira sat 0722
3. Hoat dong kién tric va tu van k¥ thuét c6 lién quan (Hoat dong ZL10

tham do dia chét, ngudn nude (tham do khodng sén))

4. Hoat dong dich vu hd trg khai thac mé va quang khac 0990
5. Séan xuét kim loai mau va kim loai quy 2420
6. Bén budn kim loai va quang kim loai 4662

(Khdng bao gom kinh doanh mua, ban vang miéng)

7. Hoat dong tu van quan 1y 7020
8. Sira chita may mac, thiét bi 3312
0. Kinh doanh bat dong san, quyén sir dung dat thudc chu sé hiru, 6810

chu st dung hodc di thué

10. | Van tai hang héa bang dudng bd 4933




11 Kho béi va luu gilt hang hoa 3210
12, Boc xép hang héa 5224
13. Hoat dong dich vu hd trg khac lién quan dén van tai J2289
14. Photo, chudn bi tai liéu va cac hoat dong hd trg vin phong dic 8219
biét khac N
(Céc hoat dong ho trg van phong déc biét khac)
13, Hoat dong dich vu hd tro kinh doanh khéc con lai chua duge 8299
phan vao dau 7
Chi tiét: Xuat khau, nhép khau cac mat hang Coéng ty kinh doanh

2.

Ngoai cdc nganh nghé kinh doanh néu trén, Cong ty c6 thé tién hanh cac hoat dong
kinh doanh khac ma phép luat khong cam va Hoi dong thanh vién xét thay co loi nhat
cho Cong ty.

Piéu 5. Thoi han hoat djng cia Cong ty

1.

2.

Thoi han hoat dong cua Cong ty la vo thoi han.

Cong ty ¢6 thé chdm dut hoat dong theo quyét dinh cia Hbi dong thanh vién hodc
theo quy dinh cta phap luat.

Piéu 6. Ngudi dai dién theo phap luit cia Cong ty

1.

(8]

Nguoi dai dién theo phéap luét cua Cong ty 1a ca nhan dai dién cho Cong ty thuc hién
cac quyén va nghia vu phét sinh tir giao dich ctia Cong ty, dai dién cho Cong ty véi tu
cach nguyén don, bi don, ngudi cé quyén loi, nghia vu lién quan trude Trong tai hodc
Tda an. Ngudi dai dién theo phép ludt ciia Cong ty c6 cac quyén va nghia vu khéc
theo quy dinh ctia Piéu 1é nay, Luat Doanh nghiép va cac quy dinh phap luat khac.

Cong ty c6 mot nguoi dai dién theo phap luat.
Chii tich Hoi dong thanh vién 14 nguoi dai dién theo phép luat cua Cong ty.

. ) o Chuong I1 _ ) )
VON PIEU LE VA CAC QUY DINH VE CHUYEN NHUQNG VON

Diéu 7. Von dieu 1¢

1.

Vén diéu 1¢ ciia Cong ty 1a 8.048.709.226.169 ddng (Bang chi: Tam nghin khong
trdm bon muoi tdm 1y bay tram linh chin triéu hai tram hai muoi sdu nghin mot tram
sdu muoi chin Dong Viét Nam).

2. Vén diéu 1é cia Cong ty bao gdm céc phan vbn gbp cua cac thanh vién Cong ty cu thé
nhu sau:
STT Tén thanh vién Gia tri phan vén Ty 1é phan
gop von gop (%)




(VND)

Cong ty TNHH mot thanh vién Tai 6.423.857.726.169 79,812
nguyén Masan Thai Nguyén

Cong ty TNHH mét thanh vién 1.624.851.500.000 20,188
Thuong mai va dau tu Thai Nguyén

Téng cong 8.048.709.226.169 100

sl

2

Vén diéu 1¢ ctia Cong ty c6 thé duogc tang hodc giam theo quyét dinh cua Hoi ddng
thanh vién.

Piéu 8. Thue hién gép vén va cip gidy chirng nhin phin vén gép

lis

(%]

Thanh vién phai gop vbn day di va ding han vao Cong ty bing loai tai san gbp von
nhu da cam két. Thanh vién Cong ty chi duge gop von cho Cong ty bang cac tai san
khac v6i loai tai san va thoi han gop vén da cam két néu duoc su tén thanh cta da sb
cac thanh vién con lai.

Thanh vién Cong ty phai chuyén quyén sé hitu tai san gép vbn cho Céng ty theo quy
dinh sau day:

a) Péi véi tai san co déng ky quyén so hiru hodc gia tri quyén st dung dat thi
nguoi gop vbn phai lam thi tuc chuyén quyén s hitu tai san d6 hodc quyén sir
dung dt cho Cong ty tai co quan nha nude ¢6 thdm quyén.

b) Déi voi tai san khong dang ky quyen sO hiru, viéc gbp vbn phai duge thuc
hién biang viéc giao nhan ti san gép von ¢ xac nhén bing bién ban.

c) Phén vén gop bang tai san khong phai 1a tién Viét Nam, ngoai té tu do chuyen
doi, vang chi dugce coi 12 thanh toan xong khi quyén s& hitu hop phéap ddi voi
tai san gop von da chuyen sang Cong ty.

Trudng hop c6 thanh vién chua gép hodc chua gop du hodc dung han s6 vbn dd cam
két, Cong ty phai déng ky diéu chinh von diéu 1& va ty 1& phan vOn gop cua cac thanh
vién bang s0 von da gop trong thoi han sau muoi (60) ngay, ké tir ngay cudi ciing phai
gop von du phan von gép ma thanh vién d6 da cam két. Thanh vién chua gép du va
dtng han sb vén da cam két phai chiu trach nhiém déi voi bat ky nghia vu tai chinh
nao cua Cong ty phat sinh trong thoi gian truée ngay Cong ty dang ky thay déi vén
diéu 16 va phan vbn gop cua thanh vién.

Trudng hop 6 thanh vién khong gop du hodc ding han sb vén sau thoi han da cam
két thi s6 von chua gop cua thanh vién do s& duoc chao ban theo quyét dinh ctia Hoi
ddng thanh vién.

Tai thoi diém gop di phan von gép, Cong ty phai cép gidy chimg nhan phin von goép
cho thanh vién.

Truong hop gidy chimg nhan phan von gop bi mat bi réch, bi chay hodc bi tiéu huy
duéi hinh thtre khéac, thanh vién duoc Cong ty cép lai gidy chimg nhan phan vén gop.

5




Piéu 9. S6 ding ky thanh vién

1.

2,

Céng ty phai lap so dang ky thanh vién ngay sau khi duoc cép Gidy chimg nhan dang
ky doanh nghiép. S6 ding ky thanh vién c6 cic ndi dung theo quy dinh tai Diéu 49
cua Luat Doanh nghiép.

S6 dang ky thanh vién dugc luu tri tai tru sé chinh ctia Cong ty.

Diéu 10. Mua lai phan von gop

1,

(V8]

Thanh vién ¢ quyén yéu cdu Cong ty mua lai phan vén gép ctia minh, néu thanh vién
do da bo phiéu khong tan thanh doi véi nghi quyét cua Hoi dong thanh vién vé mdt
trong cac van dé sau day:

a) Stra doi, bo sung cac ndi dung trong Dicu 1€ nay lién quan dén quyén va nghia
vu cua thanh vién hodc Hoi dong thanh vién; hoac

b) T6 chirc lai Cong ty theo quy dinh tai Diéu 38 cua Diéu 18 nay.

Yéu ciu mua lai phan vén 206p phai bang van ban va duoc giri dén Céng ty trong thoi
han mudi lam (15) ngay, ké tir ngay Hoi ddng thanh vién théng qua nghi quyet veé mdt
trong cac van dé néu trén.

Khi c6 yéu cAu mua lai phin Vén gop cua thanh vién quy dinh tai khoén 1 Diéu nay,
néu khong thoa thusn duoc vé gia, thi Cong ty phai mua lai phan vén gop cua thanh
vién d6 trong thoi han mudi 1am (15) ngay, ké tir ngay nhén duoc yéu ciu theo gia thi
truong hodc, theo murc gia do céng ty dinh gia doc lap duge Cong ty va thanh vién dé
théng nhét chi dinh dua ra. Viée thanh toan chi dugc thuc hién néu sau khi thanh toan
i phan vén gop duge mua lai, Cong ty van thanh toan du cac khoan no va nghia vu
tai san khac.

Truong hop Cong ty khong mua lai phan von gbp theo quy dinh tai khoan 2 va khoan
3 Diédu nay thi thanh vién d6 c6 quyén tu do chuyén nhwong phan vén gép ciia minh
cho thanh vién khac hodc cho ngudi khac khéng phai la thanh vién Céng ty.

Piéu 11. Chuyén nhwong phén vén gép

1

Trir truong hop quy dinh tai khoan 4 Biég 10, khoan 5 va khoan 6 Diéu 12 cua Di@f:u
1¢ nay, thanh vién Céng ty c6 quyén chuyén nhugng mdt phan hodc toan bd phan von
gop cua minh cho ngudi khac theo quy dinh sau day:

a) Thanh vién phai chao ban mét phan hodc toan bd phan vbn gop cua minh cho
céc thanh vién con lai theo ty 1¢ twong tmg véi phan vén g6p tuong Ung cda ho
trong Céng ty véi cung diéu kién; va

b) Thanh vién chi duge chuyén nhuong, voi cung diéu kién chao ban dbi véi cac
thanh vién con lai theo quy dinh tai diém a khoan nay, cho nguoi khong phai
la thanh vién Cong ty néu céc thanh vién con lai cia Cong ty khéng mua hodc
khéng mua hét toan bd phin vén gép clia minh trong thol han ba muoi (30)
ngay, ké tir ngay chao ban.



Thanh ‘Vién’chuyén nhuong van ¢6 cac quyén va nghia vu dbi véi Cong ty tuong ung
v6i phan von gop c6 lién quan cho dén khi théng tin vé ngudi mua quy dinh tai céc
Piém b, ¢ va d Khoan 1 Piéu 49 Luat Doanh nghiép dugc ghi ddy du vao sb ding ky
thanh vién ctua Cong ty.

Truong hop chuyén nhwong hodc thay dbi phan vén gép cua cic thanh vién din dén
chi con mot thanh vién trong Cong ty, Cong ty phai td chirc hoat dong theo loai hinh
cong ty trach nhiém hiru han mot thanh vién va ddng thoi thue hién ding ky thay doi
ndi dung dang ky doanh nghiép trong thoi han muoi lam (15) ngay, ké tir ngay hoan
thanh viéc chuyén nhuong.

Piéu 12. Xir Iy phin von gop trong cic trrdng hgp khic

L.

Trong truong hop thanh vién la ca nhan chét hodc bi Toa 4n tuyén b la da chét thi
ngudi thira ké theo di chiic hodc theo phép luét cua thanh vién do la thanh vién cua
Cong ty. Truong hop thanh vién la ca nhén bi Toa an tuyén bo mat tich thi nguoi quan
ly tai san cta thanh vién do theo quy dinh ctia phap luét vé dan sy 1a thanh vién cua
Cong ty.

Trong truong hop c6 thanh vién bi han ché hodc bi mat ning luc hanh vi dan sy thi
quyén va nghia vu cua thanh vién dé trong Coéng ty dugc thuc hién thong qua nguoi
gidm h{ cua thanh vién do.

Phan vén gop cua thanh vién duge Cong ty mua lai hodc chuyén nhugng theo quy
dinh tai Diéu 10 va Piéu 11 cta Diéu 18 nay trong cac truong hop sau day:

a) Ngudi thira ké khong mubn trd thanh thanh vién Cong ty;

b) Nguoi duge tang cho theo quy dinh tai khoan 5 Diéu nay khéng dugc Hoi
dong thanh vién chép thuén lam thanh vién Cong ty; hodc

c) Thanh vién 12 t& chure bi giai thé hodc pha san.

Trudng hop thanh vién 1a cd nhan chet ma khong ¢ nguoi thira ke hodc nguoi thira
ké tur chéi nhan thira ké hodc bi truat quyén thira ké thi phan von gép d6 duoge giai
quyét theo quy dinh ctia phap luat vé dén su.

Thanh vién c¢6 quyén ting cho mot phin hodc toan bd phan von goép cla minh tai
Cong ty cho nguoi khac. Trudng hop ngudi dugc tang cho 1a vo, chéng, cha, me, con
hodc ngudi khéac cé quan hé ho hang dén hang thira ké thir ba ctia thanh vién tang cho,
thi ngudi duge ting cho duong nhién la thanh vién cta Cong ty. Truong hgp nguoi
dugc tang cho 1a nguoi khéc thi ho chi tro thanh thanh vién cta Cong ty khi duoc Hoi
dong thanh vién chép thuén. Trong trudng hop nay, thanh vién tang cho s& khong c6
quyén biéu quyét.

Trudong hop thanh vién Cong ty stt dung phan von gép dé tra ng thi ngudi nhan thanh
toan c6 quyén su dung phan von gép d6 theo mdt trong hai hinh thire sau day:

a) Tré thanh thanh vién Céng ty néu duge Hoi dong thanh V1en chap thuan.
Trong trudng hop nay, thanh vién do6 s€ khong co quyen biéu quyet
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b) Chao béan va chuyén nhuong phan vén gép d6 theo quy dinh tai Piéu 11 cua
Diéu 1é nay.

Pidu 13. Ting, giam von diéu 18

1.

(8]

Theo quyét dinh ctia Hoi dong thanh vién, Cong ty c6 thé ting von diéu 1é bing cac
hinh thirc sau day:

a) Tang von gop cua thanh vién; va/hoic
b) Tiép nhan von gép cua thanh vién mai.

Trudng hop ting von gdp cua thanh vién thi vén goép thém duoc ‘phan chia cho cac
thanh vién theo ty 1¢ tuong tmg vdi phan vbn gop cua ho trong von didu 1é Céng ty.
Thanh vién c6 thé chuyen nhuong quyén gép von cua minh cho nguoi khac theo quy
dinh tai Piéu 11 cta Diéu 18 nay. Thanh vién phan d6i quyét dinh tang thém vén didu
1¢ Cong ty c6 thé khong goép thém vén. Trong trudng hop nay, sb von gop thém cua
thanh vién d6 s& duoc chia cho cac thanh vién khac theo ty 1€ tuong timg véi phén von
gbp cuia ho trong vén didu 1¢ Cong ty néu cac thanh vién khong c¢6 thoa thuan khac.

Cong ty co thé giam von diéu 1é bing mdt trong cac hinh thic sau day:

a) Hoan tra mdt phan phan vén gép cho cdc thanh vién Cong ty theo ty 1& vén
g6p tuong tmg cua ho trong von diéu 1 cia Cong ty néu Cong ty di hoat dong
kinh doanh lién tuc trong hon hai nim, ké tr ngay dang ky doanh nghiép;
dong thoi van bao dam thanh todn du cac khoan no va cac nghia vu tai san
khac cua Cong ty sau khi d3 hoan tra cho thanh vién; hodc

b)  Mua lai phdn vén gbp ciia thanh vién theo quy dinh tai Didu 10 cua Piéu 1é
nay.

. . Chu’gng 111 . . A
QUYEN VA NGHIA VU CUA THANH VIEN CONG TY

Piéu 14. Quyén ciia thanh vién

Thanh vién Cong ty cé céc quyén sau:

1.

Tham dyu hop Hoi dong thanh vién, thao luan, kién nghi, bidu quyét céc van dé thude
thim quyén ctia Hoi ddng thanh vién.

C6 s6 phiéu biéu quyét twong tmg v6i phdn vén gop ciia minh.

Duge chia lgi nhuén tuong tmg véi phan vén gop cua minh sau khi Cong ty da nop du
thué va hoan thanh céc nghia vu tai chinh khéc theo quy dinh ctia phap luit.

Puoc chia gid trj tai san con lai cua Cong ty tuong tmg véi phan vén gép cua minh
khi Céng ty giai thé hodc pha san.

Dugc uu tién gép thém vén viao Cong ty khi Cong ty ting vbn didu 1é.
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10.

Pinh doat phan vén gép ctia minh bang cach chuyér} nhuong mdt phan hodc toan bo,
tang cho va cach khac theo quy dinh ctia phap luat va Diéu 1€ nay.

Tu minh hoéc nhan danh Céng ty khai kién trach nhiém dén sy dbi voi Cha tich Hoi
dong thanh vién, Tong giam doc, ngudi dai dién theo phép ludt va can bd quéan ly khac
theo quy dinh tai Diéu 72 cua Luat Doanh nghiép.

Trir truong hop quy dinh tai khoan 9 Diéu nay, thanh vién, nhém thanh vién sé hiru tir
10% s6 von diéu 1¢ Cong ty tro 1€n con co thém cac quyén sau day:

a) Y@u cau t‘rie}u tap hop Hoi dong thanh vién dé giai quyét nhiing vén dé thude
tham quyén;

b) Kiém tra, xem xét, tra ctru s ghi chép va theo doi céc giao dich, s ké toan,
bao cao tai chinh hing nim;
c) Kiém tra, xem xét, tra citu va sao chup sé dang ky thanh vién, bién ban hop va

nghi quyét ctia Hoi dong thanh vién va cac ho so khac cia Cong ty;

d) Yéu céu Toa an hay bé nghi quyet ctia Hoi dong thanh vién trong thoi han
chin muoi (90) ngay, ké tir ngay két thuc hop Hoi dong thanh vién, néu trinh
tu, thu tuc, didu kién cude hop hodc ndi dung nghi quyét d6 khong thuc hién
dtng hodc khong phu hop vdi quy dinh ctia Ludt Doanh nghiép va Diéu 1¢ nay.

Truong hop Cong ty co bét ky thanh vién nao s¢ hiru trén 90% vbn diéu 18, thi nhém
thanh vién con lai duong nhién c6 quyén theo quy dinh tai khoan 8 Diéu nay.

Céc quyén khac theo quy dinh ctia Luét Doanh nghiép.

Diéu 15. Nghia vu ciia thanh vién

Thanh vién Cong ty c6 cac nghia vu sau:

L.

(%]

Gép du, dung han s6 vén da cam két va chiu trach nhiém vé cac khoan ng va nghia vu
tai san khac cua Cong ty trong pham vi s6 vbn da gop vao Cong ty, trir trudng hop
quy dinh tai khoan 2 va khoan 4 Diéu 48 ctia Luit Doanh nghiép.

Khong duogce rut von da gop ra khoi Cong ty dudi moi hinh thire, trir truong hop quy
dinh tai cac Piéu 52, 53, 54 va 68 cua Luét Doanh nghiép.

Tuén thu Diéu 18 nay ctia Cong ty.

Chép hanh nghi quyét, quyét dinh cua Hoi dbng thanh vién.

Chiu trach nhiém ca nhan khi nhén danh Cong ty dé thuc hién cac hanh vi sau day:
a) Vi pham phép luét;

b) Tién hanh kinh doanh hoac giao dich khac khong nham phuc vu loi ich cua
Cong ty va gdy thiét hai cho ngudi khac;
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6.

c) Thanh toan khoan no chua dén han truée nguy co tai chinh c6 thé xay ra doi
voi Cong ty.

Thuc hién nghia vy khac theo quy dinh cua Luit Doanh nghiép.

Pidu 16. Ngudi dai dién theo iy quyén ciia thanh vién 1a té chirc

L

Lo

Nguoi dai dién theo uy quyén ctia thanh vién Cong ty 1a t6 chirc phéi la ca nhan duoc Uy
quyéen bang van ban nhan danh thanh vién d6 thuc hién cac quyen va nghia vu theo quy
dinh ctia Luét Doanh nghiép va Diéu 1€ nay.

Trudng hop thanh vién Cong ty la t6 chue cu nhiéu hon mét ngudi dai dién theo ty
quyén thi phai xac dinh cu thé phin vén gop cho mdi ngudi dai dién. Truong hop
thanh vién Céng ty khong xéac dinh phan vén gop tuong ung cho mdi ngudi dai dién
theo uy quyén, thi phdn von gop s& duoc chia déu cho sb lwong nguoi dai dién theo Uy

quyeén.

Viéc chi dinh nguoi dai dién theo iy quyén phai bing vin ban, phai thong béo cho
Cong ty va chi ¢6 hiéu luc ddi véi Cong ty ke tr ngay Cong ty nhan dugce thdng bao.
Vian ban oy quyén phai ¢6 céc ndi dung chi yéu sau day:

a) Tén, ma sb doanh nghiép, dia chi tru so chinh cta thanh vién;

b) So luong nguoi dai dién theo uy quyén va ty 1é phan vén gop twong tng cho
mdi nguoi dai dién theo ty quyén;

c) Ho, tén, dia chi thuong tra, qudc tich, sé Thé can cude cong dan, Gidy ching
minh nhan dan, Ho chiéu hodc chimg thuc ca nhén hop phép khéc cta timg
nguoi dai dién theo ty quyén;

d) Thoi han uy quyen tuong ung cua timg nguoi dai dién theo Uy quyén; trong d6
ghi 18 ngay bat dau duge uy quyén;

e) Ho, tén, cht ky ctia nguoi dai dién theo phap ludt cta thanh vién va cua tirng
ngudi dai dién theo uy quyén.

Ngudi dai dién theo ty quyén phai c6 ddy du céc tiéu chudn va didu kién sau day:
a) C6 nang luc hanh vi dan su dy do; va

b) Khong thude dbi tuong bi cAm thanh ldp va quan ly doanh nghiép theo quy
dinh cua Luat Doanh nghiép.

Chwong IV
CO CAU TO CHUC QUAN LY, NGUYEN TAC HOAT PONG CUA CONG TY

Piéu 17. Co céu td chire quan ly

Co cau t6 chtre cia Cong ty gom co:
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Hoi dong thanh vién;
Chu tich Héi dong thanh vién; va
Tong giam doc.

Piéu 18. Hoi dong thanh vién

1:

Hoi ddng thanh vién ,gc‘“)m tat ca cac thanh vién Céng ty, 1a co quan quyét dinh cao
nhat cia Cong ty. Néu thanh vién la t6 chuc thi thanh vién d6 phai chi dinh (cac)
nguoi dai dién theo uy quyén tham gia Hoi dong thanh vién. Hoi dong thanh vién hop
dinh ky it nhat mdi nam mat lan.

Hoi dong thanh vién c6 cac quyén va nghia vu sau day:

a)

b)

c)

d)

g

h)

1)
k)

D

Quyét dinh chién luoc phat trién va ké hoach kinh doanh hang nim ctia Cong
ty;

Quyét dinh ting hodc giam vén diéu 18, quyét dinh thoi diém va phuong thic
huy dong thém von;

Quyét dinh dy 4n d4u tu phét trién ciia Cong ty;

Quyét dinh giai phap phat trién thi trudng, tiép thi va chuyen giao cong nghé,
thong qua cac hop dong vay, cho vay, phét hanh trai phiéu, mua, ban tai san
hodc giao dich khac ¢ gia tri bing hodc 1én hon 2% (hai phan tram) tong gia
tri tai san dugc ghi trong bao céo tai chinh kiém toan hop nhét gin nhét cua
Coéng ty trén mdi giao dich hoic cac chudi giao dich ¢6 lién quan;

Thong qua viéc Cong ty cép béo lanh; thong qua viée Cong ty dung tai san dé
cam cb, thé chap, hodc 1am bién ‘phap bao dam khac, dé bao dam cho nghia vu

ctia Cong ty hodc nghia vu cua t chuc, ca nhan khac;

Biu, m1en nhiém, bdi nhiém Chu tich Ho6i déng thanh vién; quyet dinh bd
nhiém, mién nhiém, cach chiic Tong gidm dbc va Phé Tong giam dbc Cong ty;

Quyét dinh mirc luong, ‘thuong va loi ich khac dbi v&i Chu tich Hdi dong
thanh vién, Téng giam dbc va Pho Téng gidam ddc Cong ty;

Thong qua bao céo tai chinh ~h%mg nam, phuong an st dung va phéan chia loi
nhuén hoac phuong an xir ly 10 cua Cong ty;

Quyét dinh co chu t6 chiic quan ly Céng ty;

Quyét dinh thanh 18p cdng ty con, chi nhanh, vin phong dai dién cua Cong ty:
Stra d6i, bd sung Diéu 1é Cong ty;

Quyét dinh td chire lai Cong ty:

Quyét dinh giai thé hogc yéu cdu phé san Cong ty; va

Céc quyén va nghia vu khéc theo quy dinh ctia phdp luat.
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Piéu 19. Chi tich Hoi dong thanh vién

L.

|8}

Hoi ddng thanh vién bdu mét thanh vién trong sé cac thanh vién cta Hoi dong thanh
vién lam Chu tich. Chu tich Hoi ddng thanh vién c6 thé kiém Téng giam dbc Cong ty.

Chu tich Hoi ddng thanh vién co cic quyén va nghia vy sau day:
a) Chuén bi chuong trinh, ké hoach hoat dong ctua Hoi déng thanh vién;

b) Chuén bi chuong trinh, n6i dung, tai liéu hop Hoi déng thanh vién hoac dé 1dy
y kién HGi dong thanh vién bang van ban;

c) Triéu tap va cha tri cuéc hop Hoi déng thanh vién hoac td chirc viéc léy y kién
Hoi dong thanh vién bang vén ban;

d) Giam sat hodc t6 chirc giam sat viée thue hién cac nghi quyét cia Hoi dong
thanh vién;

e) Thay mit Hoi ddng thanh vién ky céc nghi quyét coa Hoi ddng thanh vién;

f) Thay mit Cong ty ky két hop ddng lao dong hodc céc van ban khac vé tuyén
dung, b6 nhiém, mién nhi€ém va cach chic doi v6i cac chuc danh quan ly
Cong ty do Hbi dong thanh vién bo nhiém;

2) Thong qua hop dong vay, cho vay, phat hanh trai phiéu mua, ban tai san hoéc
giao dich khac c6 gia tri nho hon 2% (hai phan tram) tong gia tri tai san duogc
ghi trong bio cdo tai chinh kiém toan hop nhit gan nhét ctia Cong ty;

h) Céc quyén va nhiém vu khac theo quy dinh ctia phap luat va Didu 18 nay.

Nhiém ky cua Chu tich Hoi dong thanh vién 1a ndm (5) ndm. Chu tich Hoi dong thanh
vién c6 thé duoc bau lai voi sb nhiém ky khong han ché.

Trudng hop véng mit hodc khong di nang luc de thuc hién cac quyén va nghia vu cia
minh thi Chu tich Hoi dong thanh vién uy quyén bang van ban cho mét thanh vién
khéc thyc hién cdc quyén va nghia vu ctia Cha tich Hoi dong thanh vién. Truomg hop
khong c6 thanh vién dugc uy quyén thi mot trong sb cac thanh vién Hoi ddng thanh
vién tri€u tdp hop cdc thanh vién con lai bau mot nguoi trong s6 cac thanh vién tam
thoi thue hién quyén va nhiém vu ciia Chu tich Hoi dong thanh vién theo nguyén tac
da s6 qua ban.

Didu 20. Tri¢u tip hop Hoi ddng thanh vién

I

Hoi déng thanh vién c6 the dugce triéu tap hop theo yéu ciu cua Chu tich Hoi déng
thanh vién hoac theo yéu cau ctia thanh vién hodc nhém thanh vién quy dinh tai khodn
8 va khoan 9 Diéu 14 cua Piéu 1é nay. Cudc hop cua Héi dong thanh vién duoc td
chuc tai tru s¢ chinh cua Cong ty, hodc tai mot dia diém khéc do Chu tich Hoi ddng
thanh vién quyét dinh.
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Chu tich Hoi dong thanh vién chudn bi chuong trinh, n6i dung, tai liéu va triéu tép
hop Hoi dong thanh vién. Thanh vién c6 quyén kién nghi bo sung ndi dung chuong
trinh hop bang van ban. Kién nghi phai ¢ cdc ndi dung cha yéu sau day:

a) Ho, tén, dia chi thuong tru, quéc tich, s6 Thé can cudc cong dan, Gidy chimg
minh nhan dén, Ho chiéu hoic chimg thuc ca nhan hop phdp khac d6i voi
thanh vién la cd nhén; tén, mé s6 doanh nghiép hoac so quyét dinh thanh 1ap,
dia chi tru s& chinh ddi véi thanh vién 1a t6 chue; ho, tén, chit ky cua thanh
vién hodc nguoi dai dién theo ty quyen;

b) Ty 18 phan vdn gop, sb va ngay cip gidy chimg nhén phan vén gop;
c) N6i dung kién nghi dua vao chuong trinh hop; va
d) Ly do kién nghi.

Chu tich H6i dong thanh vién phai chép thuén kién nghi va b6 sung chuong trinh hop
Hoi ddng thanh vién néu kién nghi c6 @i ndi dung theo quy dinh dugc gui dén tru so
chinh ctia Cong ty chdm nhét mot (01) ngay 1am viée trudc ngay hop Hoi ddng thanh
vién; truong hop kién ngh1 duoc trinh ngay trude khi hop thi kién nghi dugc chap
thuin néu da so cac thanh vién du hop tan thanh.

Thong bao moi hop Hoi déng thanh vién co6 the bang gidy moi, dién thoai, fax, hodc
phuong tién dién tir khac va duogc gui truc tiép dén timg thanh vién Hoi ddng thanh
vién. Noi dung théng bdo moi hop phai xac dinh rd thoi gian, dia diém va chuong
trinh hop.

Chuong trinh va tai liéu hop phai dugc guri cho thanh vién Céng ty trudc khi hop. Tai
liéu str dung trong cudc hop lién quan dén quyet dinh vé& stra doi, b6 sung Piéu 18
Cong ty, thong qua phuong huéng phat trién Cong ty, thong qua bdo céo tai chinh
hang nim, td chire lai hodc giai thé Cong ty phai duge gm dén cac thanh vién cham
nhét bay (07) ngay lam viéc trude ngay hop. Thoi han giri cac tai ligu khac 1a chém
nhét mét (01) ngay lam viéc trude ngay hop.

Trudng hop Chu tich Ho1 d6ng thanh vién khong triéu tap hop Hoi dong thanh vién
theo yéu cau ciia thanh vién, nhém thanh vién theo quy dinh tai khoan 8 va khoan 9
Diéu 14 cua Diéu 1& nay trong thoi han mudi lam (15) ngay, ké tir ngay nhén dugce
yéu cau thi thanh vién, nhém thanh vién dé trigu tap hop Hoi ddng thanh vién.

Yéu cau triéu tap hop Hoi dong thanh vién theo quy dinh tai khoan 3 Diéu nay phai
bing van ban va c6 cac ndi dung chi yéu sau day:

a) Ho, tén, dia chi thuong tru, qudc tich, sb Thé can cude cong dan, Gidy chung
minh nhan dan, Ho chiéu hodc chumg thue ca nhan hop phap khac déi véi
thanh vién 1a c4 nhéan; tén, ma s6 doanh nghié¢p hodc s6 quyét dinh thanh lap,
dia chi tru s¢ chinh doi v6i thanh vién 1a t6 chire; ty 1& von g6p, sb va ngay cip
glay ching nhén phan vbn gbp cua timg thanh vién yéu céu;

b) Ly do yéu cau tri¢u tap hop Hoi ddng thanh vién va van dé can giai quyét;
c) Du kién chwong trinh hop; va
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d)  Ho, tén, chit ky cia timg thanh vién yéu cu hoac ngudi dai dién theo ty quyén
cua ho.

Truomg hop yéu cu triéu tip hop Hoi dong thanh vién khong c6 dit ndi dung theo quy
dinh tai khoan 4 Diéu nay thi Chu tich Hoi dong thanh vién phai thong bao bing van
ban cho thanh vién, nhém thanh vién co lién quan biét trong thoi han bay (07) ngay
lam viéc, ké tir ngay nhan dugc yéu cau.

Trong céc trudong hop khac, Chu tich Hoi déng thanh vién phai triéu tap hop Ho1 déng
thanh vién trong thoi han mudi 1am (15) ngay, ké tir ngay nhan duoc yéu cau.

Trudng hop Chu tich Hoi ddng thanh vién khéng triéu tap hop Hoi déng thanh vién theo
quy dinh néu trén thi phai chiu tréch nhiém ca nhén trude phép luat vé thiét hai xay ra
ddi véi Cong ty va thanh vién ¢6 lién quan cua Cong ty. Trudong hop nay, thanh vién
hodc nhom thanh vién da yéu cau co quyeén triéu tap hop Hoi dong thanh vién. Chi phi
hop 1y cho viéc triéu tap va tién hanh hop Hoi ddng thanh vién s& duge Cong ty hoan
lai.

Dicu 21. Piéu kién va thé thire tién hanh hop Héi ddng thanh vién

1.

Cudc hop Hoi déng thanh vién duge tién hanh khi c6 sé thanh vién du hop truc tiép
hoéc thong qua uy quyen cho nguoi khac du hop s¢ hiru phan vbn gbp tuong duong it
nhat sau muoi lim phin tram (65%) vbn diéu 1é Cong ty, voi diéu kién la tat ca cac
thanh vién s& hitu tir 5% von diéu 16 tro 1én dy hop truc tiép hodc thong qua uy quyén
cho nguoi khac du hop.

Néu trong vong mét (1) gi¢ ké tir thoi diém du kién hop, ma khéng c6 du s6 luong thanh
vién tHi thidu, thi cude hop s& dugc doi sang ngay lam viéc tiép theo, vao cung thoi gian va
tai cing dia diém, va néu tai cuéc hop nay ma van khong c6 du sb luong thanh vién t6i
thiéu, thi cude hop s€ dugce doi dén ngay sau nam (5) ngay lam viéc ké tir ngay du kién
hop dau tién (hodc, néu ngay d6 khong phai 1a ngay lam viéc, 1a ngay lam vigc gan nhét
sau ngdy do), vao cung thoi gian va tai ciing dia diém.

Truong hop cude hop Hoi dong thanh vién 1an thé nhat khong du diéu kién tién hanh
theo quy dinh tai khoan 1 Bicéu nay thi duge thye hién nhu sau:

a) Cudc hop Hoi dong thanh vién triéu tép lan thtr hai duoc tién hanh khi c6 sb
thanh vién dy hop so hiru phan vén gép tuong duong it nhit ndm muoi phén
trim (50%) von diéu 1é Cong ty;

b) Cugc hop cua Hoi dong thanh vién duoc triéu tép lan thir ba c6 thé duge tién
hanh khéng phu thude s6 thanh vién du hop va s6 vbn diéu 18 duoc dai dién boi
s6 thanh vién du hop.

Thanh vién, ngudi dai di¢n theo vy quyén cua thanh vién phai tham du va bidu quyét tai
cude hop Hoi dong thanh vién.

Trudmg hop cude hop du diéu kién quy dinh tai Diéu nay khéng hoan thanh chuong trinh
hop trong thoi han du kién, thi ¢6 thé kéo dai phién hop; thoi han kéo dai khong duoc
qua ba muoi (30) ngay, ké tir ngay khai mac cudc hop do.
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Piéu 22. Nghi quyét ciia Hoi dong thanh vién

L.

('S ]

Hoi dbng thanh vién théng qua cac nghi quyét thue thdm quyén bang biéu quyét tai cude
hop hoéc lay y kién bang van ban.

Quyét dinh vé cac vin dé sau dy phai duoc thong qua bang biéu quyét tai cudc hop

Hoi dong thanh vién:

a) Sﬁ'a‘déi, bd sung cac quy dinh tai Piéu 14 va Diéu 15 cia Diéu 1& nay vé
quyén va nghia vu cua cdc thanh vién Cong ty;

b) Quyét dinh phuong hudéng phat trién cia Cong ty;

¢)  Biu, mién nhiém, bai nhiém Chu tjch Hoi dong thanh vién; b6 nhiém, mién
nhiém, bai nhiém, cach chirc Tong giam doc;

d) Thong qua bao céo tai chinh hop nhét kiém toan hang nam cia Cong ty; va

e) Té chtrc lai hodc giai thé Cong ty.

Nghi quyét ciia Hoi déng thanh vién duoc théng qua tai cudc hop trong cac truong hop

sau day:

a) Puoc sb phiéu dai dién it nhit sdu muoi lam phan trim (65%) tdng sb von gop

b)

ctia cac thanh vién du hop tan thanh, trir truong hop quy dinh tai diém b khoan
nay; hodc

Puogc sb phiéu dai dién it nhat bay muoi lam phan tram (75%) tong so vbn gop
clia cac thanh vién dyu hop tan thanh dbi voi cac van dé sau: (i) quyet dinh ban
tai san c6 gia tri bang hodc 16n hon nam muoi phan trim (50%) tong gia tri tai
san duoc ghi trong bdo cdo tai chinh klem toan hop nhat gan nhét cia Cong [
(i1) stra ddi, bd sung cac quy dinh tai Diéu 14 va Piéu 15 cua Diéu 1& nay vé
quyén va nghia vy cta cac thanh vién Céng ty; hodc (iii) t6 chuc lai, giai thé
Cong ty.

Thanh vién dugc coi la tham du va bidu quyét tai cude hop Hoi ddng thanh vién trong
trudong hop sau day:

a)
b)

c)

d)

Tham du va bidu quyét truc tiép tai cude hop;
Uy quyén cho mét ngudi khéc tham du va bidu quyét tai cude hop;

Tham du va biéu quyét thong qua hoi nghi truc tuyén, bo phiéu dién tr hodc
hinh thtre dién tir khéc; hoac

Gui phiéu biéu quyét dén cudc hop thong qua thu, fax, thu dién tur.

Nghi quyét cia Hoi dong thanh vién co thé dugc {thong qua duéi hinh thic lay y kién
bing van ban khi dugce 50 thanh vién so hiru phan von gép tuong duong it nhit sau
muoi 1am phan trim (65%) vbn diéu 1& Cong ty tan thanh.
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Diéu 23. Bién ban hop Hoi dong thanh vién

1

(8]

Céc cude hop Hoi ddng thanh vién phai dwoc ghi bién ban va co thé ghi 4m hodc ghi va
luu gitt dudi hinh thie dién tir khac.

Bién ban hop Hoi dong thanh vién phai lam xong va thong qua ngay truge khi két thuc
cudc hop. Bién ban phai co6 cac ndi dung chu yéu sau day:

a) Thoi gian va dia diém hop; muc dich, chuong trinh hop;

b) Ho, tén, ty 18 vbn gop, sb va ngay cép gidy chimg nhan phr:’in vén gop cua thanh
vién, nguoi dai di¢n theo Uy quyén du hop; ho, tén, ty 1€ von gop, sb va ngay
cap gidy ching nhan phan vén gép ciia thanh vién, ngudi dai dién ty quyén cia

thanh vién khong du hop;

c) Vian dé duoc thao ludn va bidu quyét; tom tat y kién phat biéu cta thanh vién vé
ting van dé thao luan;

d)  Tbng s6 phiéu biéu quyét hop 1¢, khong hop 1¢; tn thanh, khong tan thanh d6i
Vo1 timg van dé biéu quyét;

e) Céc quyét dinh dwoc théng qua; va
1) Ho, tén, chit ky ctia nguoi ghi bién ban va chu toa cudc hop.

Ngudi ghi bién ban va chu toa cudc hop chiu trach nhiém lién déi va riéng r& vé tinh
chinh xac va trung thuc ctia ni dung bién ban hop Hoi dong thanh vién.

Picu 24. Thi tuc théng qua nghi quyét cia Hji dong thanh vién dwdi hinh thire liy ¥
kién bang vin béan

Tham quyén va thé thic 1dy y kién thanh vién biang vin ban dé thong qua nghi quyét

dugce thuc hién theo quy dinh sau day:

1.

(¥'S]

Chu tich Hoi dong thanh vién quyet dinh viéc lay ¥ kién thanh vién Hoi dong thanh
vién bang van ban dé thong qua quyét dinh cac vin dé thude thAm quyeén.

Chu tich Hoi dong thanh vién c6 trach nhiém t6 chirc viée soan thao, gui céc bdo cdo,
to trinh vé nodi dung can quyét dinh, du thao nghi quyét va phiéu 14y y kién dén cac
thanh vién Héi dbng thanh vién.

Phiéu 14y ¥ kién phai ¢6 cac ndi dung chi yéu sau day:

a) Tén, mi s doanh nghiép, dia chi tru s& chinh cta Cong Ty;

b) Ho, tén, dia chi, qudc tich, s Thé can cude cong dan, Gidy chimg minh nhan

dan, Ho chiéu hodc chimg thuc c4 nhan hop phép khac, ty 1é phan vén cua
thanh vién Hoi dong thanh vién;
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c)

d)

e)

Vén dé can ldy y kién va y kién tra 101 twong ung theo thir tu tan thanh, khong
tan thanh va khong c6 y kién;

Thoi han cudi cung phai giri phiéu Iy ¥ kién vé Cong ty; va

Ho, tén, chir ky cua Chu tich Hoi df")ng thanh vién.

Phiéu ldy y kién c¢6 noi dung ddy du, cé chit ky ctia thanh vién Cong ty va duoc giri vé
Cong ty trong thoi han quy dinh duge coi 1a hop 1€.

Chu tich Hoi déng thanh vién t6 chirc viéc kiém phiéu, 1ap béo cdo va thong bao két
qua kiém phiéu, quyet dinh duoc théng qua dén cac thanh vién trong thoi han bay
(07) ngay lam viée, ké tir ngay két thuc thoi han ma thanh vién phai gii y kién vé
Cbng ty. Béo cdo két qua kiém phiéu ¢6 gia tri tvong duong bién ban hop Héi dong
thanh vién va phai ¢6 cac ndi dung chi yéu sau day:

a)

b)

Muc dich, ndi dung lay y kién;

Ho, tén, ty 1& vbn gop, sé va ngay cp gidy chimg nhén phan von gop clia thanh
vién, nguoi dai dién theo uy quyén da gui phleu lay y kién hop 1é; ho, tén, ty 1&
von gop, sb va ngay cap gidy ching nhan phan vn gop ciia thanh vién, ngudi
dai dién ay quyén cua thanh vién ma khéng nhan dugc phiéu 14y ¥ kién hoic
giri phiéu 14y y kién khong hop 1é;

Vﬁn dé duge 12”'1}{ y kién va biéu quyét; tom tit y kién cua thanh vién vé timg vén
dé lay y kién (néu co);

Tong s& phiéu 14y ¥ kién hop 1¢, khong hop 1€, khong nhan duoc; tong so phiéu
14y v kién hop 18 tan thanh, khong tan thanh d6i voi timg vAn dé biéu quyét;

Céc quyét dinh duoc thong qua va ty 1& phiéu biéu quyét tuong tmg; va

Ho, tén, chit ky cua ngudi kiém phiéu va Chi tich Hoi ddng thanh vién. Nguoi
kiém phiéu va Chi tich Hoi d6ng thanh vién chiu trach nhiém lién d6i vé tinh
day du, chinh x4c, trung thuc cua ndi dung béo cdo két qua kiém phiéu.

Piéu 25. Hiéu lwe nghi quyét ciia Hgi ddng thanh vién

i

Nghi quyét cia Hoi déng thanh viém c¢6 higu lyc thi hanh ké tir ngay duoc thong qua
hodc tir ngay c6 hiéu luc duge ghi tai nghi quyét do.

Truong hop thanh vién, nhém thanh vién yéu cau toa an hodc trong tai huy bo nghi
quyet da duoc thong qua thi nghi quyét d6 van cé hiéu luc thi hanh cho dén khi c6
quyét dinh ctia tda dn hodc trong tai ¢ hiéu luc thi hanh.

Diéu 26. Tong giam doc

I

Téng giam dbc Cong ty 1a nguoi diéu hanh hoat dong kinh doanh hing ngay cua
Cong ty, chiu trach nhiém trudc Hoi dong thanh vién vé viéc thuc hién cdc quyen va
nghia vu ctia minh.
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2. Tong giam doc ¢ cac quyen va nghia vu sau day:

a)

b)

c)
d)

e)

g)

h)

)

k)

D

Té chirc thue hién céac nghi quyét ctia Hoi dong thanh vién;

Quyét dinh cac vin d@ lién quan dén hoat dong kinh doanh hing ngay cua
Cong ty;

T4 chire thuc hién ké hoach kinh doanh va phuong 4n du tu ctia Cong ty;

Ban hanh quy ché quan Iy ndi bd ctia Cong ty:

B nhiém, mién nhiém, cach churc cac chuc danh quan ly trong Cong ty, trur
céc chuc danh thudc tham quyén cia Hoi dong thanh vién theo diém f, khoan
2, Diéu 18 cua Diéu I¢ nay;

Quyet dinh murc lwong, thudng va loi ich khac dbi v6i céc chire danh quy dinh
tai diém (e) khoan 2 Piéu nay;

Ky két hop dong nhan danh Cong ty, trir truong hop thude thim quyén cia
Chu tich Hoi ddng thanh vién;

Kién nghi phuong an co cdu td chire Cong ty:;

Trinh bao cdo quyét toan tai chinh hing nam 1én Hoi dong thanh vién;
Kién nghi phuong an str dung loi nhuan hodc xtr 1y 13 trong kinh doanh;
Tuyén dung lao dong; va

Cac quyen va nghia vu khac dugc quy dinh trong hop dong lao dong ma Tong
giam dbc ky véi Cong ty.

Di¢u 27. Tiéu chuan va diéu kién lam Tong gidm doc

1L Cé du nang luc hanh vi dan sy va khong thuge ddi tuong khong duoc quan ly doanh
nghiép theo quy dinh tai khoan 2 Diéu 18 cta Luit Doanh nghiép.

2. C6 trinh d§ chuyén mon, kinh nghiém trong quéan tri kinh doanh.

Diéu 28. Tha lao, tién lwong va thuwéng cia Chi tich Hi dong thanh vién, Tong giam
dbc va (nhirng) ngwoi quan ly khac

1 Cong ty tra thu lao, tién luong va thuéng cho Chu tich Hoi dong thanh vién, Téng
giam ddc va (nhiing) nguoi quén 1y khic theo két qua va hiéu qua kinh doanh.

i Th lao va tién luong ciia Chi tich Hoi dong thanh vién, Téng gidm dée va (nhiing)
nguoi quan ly khac duoc tinh vao chi phi kinh doanh theo quy dinh cua phap luét c6
lién quan va phai duoc thé hién thanh muc riéng trong béo céo tai chinh hing nam cua
Cong ty.
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Diéu 29. Trach nhi¢m cia Chi tich Hpi dong thanh vién, Tong giam dbc, nguoi dai dién
theo phap luat va (nhirng) ngwoi quén ly khac

Is

Chu tich Ho6i ddng thanh vién, Téng giam déc, nguoi dai dién theo phap ludt va
(nhimg) nguot quan ly khac cuia Cong ty ¢6 cac trach nhiém sau day:

a) Thyc hién cac quyén va nghia vu dugc giao mét cach trung thue, can trong, tbt
nhat nham bao dam loi ich hgp phap toi da cua Cong ty;

b) Trung thanh véi loi ich ciia Cong ty; khong str dung thong tin, bi quyét, co hdi
kinh doanl} cia Cong ty; khong duge lam dung dia vi, chire vu va tai san cua
Cong ty dé tu loi hoac phuc vu loi ich ctia to chire, cd nhéan khéc;

c) Thong béo kip thoi, ddy du, chinh xac cho Cong ty vé cac doanh nghiép ma ho
va nguoi cd lién quan cia ho 1am chu s& hiru hodc ¢é c¢d phan, phan vén gop
chi phéi; va

d) Quyén va nghia vu khac theo quy dinh ctia phap luat va Diéu 18 nay.

Téng giam dbc khong duge tang luong, tra thuong khi Cong ty khong co kha ning
thanh toan du cac khoan ng dén han.

Vin ban thong bao ngudi ¢ lién quan theo diém ¢ khoan 1 Diéu nay bao gébm noi
dung sau day:

a) Tén, ma sb doanh nghiép, dia chi tru s¢ chinh cua doanh nghiép ma ho c6 so
hiru phan vbn gop hodc ¢ phan; ty 18 va thoi diém s& hiru phan vén gdp hoic
c¢b phan do; va

b) Tén, ma sb doanh nghiép, dia chi tru s& chinh cua doanh nghiép ma nhimg
nguoi co lién quan cia ho cing s¢ hitu hodc s6 hitu riéng ¢6 phan hoic phan
von g6p trén muoi phan tram (10%) von diéu 18.

Viée ké khai quy dinh tai khoan 1 va khoan 3 Diéu nay phai duoc thuc hién trong thoi
han nam (05) ngay lam viéc, ké tir ngay phét sinh hodc thay dbi loi ich lién quan.
Cong ty phai tap hop va cp nhat danh sach nhilng nguoi c6 lién quan cua Cong ty va
céc giao dich ciia ho v&i Cong ty. Danh sach nay phai dugc luu gilt tai try s¢ chinh
ctia Cong ty. Thanh vién, nguoi quan ly cua Cong ty va nguoi dai dién theo iy quyén
ctia ho ¢6 quyén xem, trich luc va sao mét phan hoic toan bd ndi dung thong tin quy
dinh tai khoan 1 va khoan 3 Diéu nay trong gi¢r lam viéc.

Didu 30. Hop ddng, giao dich phai dwge Hyi dong thanh vién chap thudn

i

Hop dong, giao dich gifta Cong ty voi céac dbi twong sau ddy phai duge Hoi dong
thanh vién chap thuan:

a) Thanh vién, nguoi dai dién theo uy quyén cta thanh vién, Téng giam ddc,
ngudi dai dién theo phéap luat cua Cong ty;

b) Nguodi c6 lién quan cua nhiig ngudi quy dinh tai diém a khoan nay;
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c) Nguoi quan 1y cong ty me, ngudi c6 tham quyén bd nhiém nguoi quan 1y cong
ty me; va

d) Ngudi ¢6 lién quan cia nhimg ngudi quy dinh tai diém ¢ khoan nay.

Nguoi ky két hop dong, giao dich phai théng bao cho cac thanh vién Hoi ddng thanh
vién vé céc dbi tugng c6 lién quan dbi V@i hop dong, giao dich do; kem theo du thao
hop ddng hoac thong bao ndi dung cht yéu ctia giao dich du dinh tién hanh. Héi dong
thanh vién phai quyét dinh viéc chép thuin hay khong chap thuan hop dong hodc giao
dich trong thoi han mudi (10) ngay lam viée, ké tir ngay nhan duoc thong bao; trong
truong hop nay, hop dong, giao dich duoc chép thuin neu c6 su tan thanh cua so
thanh vién dai dién it nhit sau muoi 1am phan trim (65%) tong sé vn ¢6 quyén biéu
quyét. Thanh vién c6 lién quan trong céc hop ddng, giao dich khong dwoc tinh vao
viéc biéu quyét.

Hop dong, giao dich bi v6 hiéu va xu 1y theo quy dinh ctia phap luat khi dwoc ky két
khong dung quy dinh tai khoan 1 va khoan 2 Diéu nay, gdy thiét hai cho Cong ty.
Ngudi ky két hop dong, giao dich, thanh vién c6 lién quan va nguoi c6 lién quan cia
thanh vién d6 phai bdi thuong thiét hai phét sinh, hoan tra cho Cong ty cac khoan loi
thu duge tir viéc thuc hién hop ddng, giao dich dwoc ky két khong dung theo quy dinh
tai khoan 1 va khoan 2 Diéu nay hoic gdy thiét hai cho Cong ty.

Diéu 31. Nguyén tic giai quyét tranh chip

1.

Tranh chép gifta cdc thanh vién Cong ty trude hét phai duoc giai quyét thong qua
thuong luong va hoa giai.

Trong trudong hop cac bén tranh chap van khong thoa thun duogc véi nhau thi vu
tranh chip s& duoc dua ra giai quyét cudi cing bing trong tai theo thoa thuén cua céac
thanh vién hodc theo quy dinh ctia phép luat Viét Nam. Phén quyét cua trong tai co
gia tri chung thdm va rang budc cac bén.

Chwong V
KE TOAN, TAI CHiNH, PHAN CHIA LOI NHUAN, CON DAU

Piéu 32. Nam tai chinh

L

Nim tai chinh ctia Cong ty bat dau tir ngay 01/01 dwong lich va cham dut vao ngay
31/12 cung nam duong lich.

Nam tai chinh dau tién ctia Cong ty s& bit dau tur ngay duoc co quan dang ky kinh
doanh cip gidy ching nhé4n ding ky doanh nghiép dén ngay 31/12 cua nim dé.

Diéu 33. So sach ké todn va bao cdo tai chinh

l.

S6 sach ké toan cua Cong ty dugc 1ap va luu gitt day du theo cac quy dinh phap luat
c6 lién quan.

Béo céo tai chinh hop nhit hang nim ¢ kiém toan cua Cong ty s& duge Hoi déng
thanh vién théng qua theo quy dinh tai Diéu 1 nay.
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Diéu 34. Piéu kién dé chia lgi nhuan

Cong ty chi' duoc chia lgi nhuédn cho céac thanh vién khi kinh doanh c6 13i, da hoan

thanh nghia vu thué va cac nghia vu tai chinh khéc theo quy dinh cua phap luat va bao dam
thanh toan du cic khoan n¢ va nghia vu tai san dén han tra khac sau khi chia lgi nhuén.

Diéu 35. Thu héi phin vén gép da hoan tra hoic loi nhuin da chia

Truong hop hoan tra mat phé"m von gop do giam von didu 18 trai véi quy dinh tai

khoan 3 Piéu 68 ciia Ludt Doanh nghiép hodc chia loi nhuan cho thanh vién trai véi quy
dinh tai Diéu 69 cta Luét Doanh nghiép thi cac thanh vién phai hoan tra cho Cong ty s6
tién, tai san khac di nhén hodc phai cung lién déi chiu trach nhiém vé céc khoan ng va
nghia vu tai san khac cua Cong ty cho dén khi cac thanh vién da hoan tra du sé tién, tai san
khac da nhén tuong duong v6i phin vén da giam hodc loi nhuan da chia.

Piéu 36. Con diu

L.

Hinh thire, ndi dung va sb lugng con déu cua Céng ty, ctia chi nhanh hogc van phong
dai dién cua Cong ty s& do Hoi dong thanh vién quyét dinh.

Cong ty, chi nhanh hoac van phong dai dién ctia Cong ty co thé ¢6 nhiéu con diu véi
hinh thic va ndi dung nhu nhau.

Con diu cia Coéng ty duoc luu gitt tai tru s& chinh cia Cong ty. Viéc quan ly va st
dung con dau Cdng ty s& do Tong giam doc quyct dinh.

Con d4u ctia chi nhanh ho#c van phong dai dién ctia Cong ty duge luu gilt tai tru s6
cua chi nhanh hodc van phong dai dién. Viéc quan ly va st dung con dau s€ do giam
doc chi nhanh hodc trudng van phong dai dién quyét dinh.

) Chuong VI )
TO CHUC LAI, GIAI THE

Diéu 37. Giai thé Cong ty

i

Cong ty bi giai thé trong céc trudng hop sau déy:
a) Theo quyét dinh ctia Hoi ddng thanh vién; hodc
b) Bi thu hdi Gidy ching nhén dang ky doanh nghiép.

Cong ty chi duoc giai thé khi bao dim thanh todn hét céc khoan no va nghia vu tai san
khac.

Diéu 38. T6 chirc lai Cong ty

Viéc chia, tach, hop nhat, sip nhap, chuyén déi Cong ty theo quyét dinh cua Hoi déng

thanh vién (néu ¢6) s& duogc thue hién theo quy dinh ctia Luat Doanh nghiép.

Chuwong VII
PIEU KHOAN THI HANH
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Piéu 39. Hiéu lwe ciia Diéu I¢, sira doi, bo sung Diéu 18

1. Diéu 1é nay ¢6 hiéu luc ké tir ngay duoc Hoi ddng thanh vién thong qua.
2, Viéce sira ddi, bd sung Diéu 18 s& do Hoi dong thanh vién ctia Cong ty quyét dinh.
3. Nguoi dai dién theo phap luit ciia Cong ty 1a nguoi ky ban hanh Piéu 1é hodc ban sira

dbi, bé sung Diéu 1é sau khi Hoi dong thanh vién théng qua.
Piéu 40. Cac quy dinh khac

1. Nhimg van dé lién quan dén hoat dong cua Cong ty khong dugc quy dinh trong Diéu
1€ nay sé do Luat Doanh nghiép va cac van ban phap ludt khac diéu chinh.

2 Trong truong hop Diéu 1& nay ¢6 diéu khoan tréi v6i quy dinh cua phép luat, thi diéu
khoan dé khong c6 hiéu lyc thi hanh va s&€ duge xem xét stra doi ngay trong ky hop
gan nhat cia Hoi dong thanh vién.

Diéu l¢ nay dwoc Hpi dong thanh vien Cong ty thong qua ngay _ thdng 10 nam 2019.

NGUOI PAI DIEN THEO PHAP LUAT CUA CONG TY

Chir ky:
Ho tén:
Chtre vu:
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