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CHU'ONG I 

QUY DINH CHUNG 

Dieu 1: Giai thich tir ngir 
1. Trong Dieu le nay, nhttng thu5t ngt du6i day se duqc hieu nhu sau: 

a. "Vtin dieu le" la Win do tat ca cac c6 dong (long gep va &rev ghi \Tao Dieu le 

b. "Ludt Doanh nghiep" c6 nghia la Luat doanh nghiep so 68/2014/QH13 duqc 
Quoc hOi thong qua ngAy 26/11/2014. 

c. "Ngay thanh 15p" la ngay COng ty duet cap Giay chimg nh5n clang k9 kinh 

doanh lan dau. 

d. "Can be quan 19" la Thanh vien Hei dong quan tit Giam dee dieu hanh, r1.6 
Giam dOc, ICE toan tru&ng va cac vi trf quan lei khac trong Cong ty duqc Hei dong 

quan tri phe chan. 

e. "Ngutri c6 lien quan" la ca nhan hoac to chile nao duoc quy dinh tai Dieu 4 

ITIVC 17 dm Lu4t Doanh nghiep. 

f. "PIM han hoat Ong" la thai han hoat Ong cua COng ty dugc quy dinh tai 
Dieu 5 dm Dieu le nay va th6i gian gia han (neu c6) duqc Dai hei dong ce dOng cua 

COng ty thOng qua bang nghi quyet. 

g. "Viet Nam" IA nu& Cong hoa XA hei Chi.) nghia Viet Nam. 

2. Trong Dieu le nay, cac tham chieu tai met hoac met s6 quy dinh ho5c van 
ban khac se bao gem ca nhang sita d6i hoac van ban thay the cluing. 

3. Cac tieu de (chuang, dieu dm Dieu le nay) duqc sirching nham thuan tien 
cho viec hieu nei dung va khong anh Inthng tai n'ei dung cila Dieu le nay; 

4. Cac tir hoac thu5t,  nga 	duqc dinh nghia trong Lu5t Doanh nghiep (neu 
khOng mau than voi chitthe hoac ngit canh) se QS nghia tucmg tir trong Dieu le nay. 

Dieu 2: Ten, tri.z sik, chi nhanh va pham vi hoat di)ng cua Cling ty 

1. Ten Ciing ty 

- Ten tieng Viet Nam: Cong ty CO plan Xing clau DAu khi Thai Nguyen 

Ten tieng Anh: PV OIL Thai Nguyen Joint Stock Company 

Ten viet tat: PV OIL THAI NGUYEN., JSC. 

2. Try slr Cong ty: 

Tru sa chinh:  
ThOn Phu Lei - xa Thu:an Thanh Thi xa Ph6 Yen - tinh Thai Nguyen. 

S6 dien thoai: 02803 863 739 

S6 Fax 	: 02803 763 297 

Cac don vi true thuoc: 

- Van phong Cong ty; 

- Kho cang xang du Da Plnic; 

- Cac cua hang ban le xang du. 

nay. 



Trong chua trinh hoat,  dong, COng ty c6 the' thanh lap Chi nhanh, Van phOng dai 
Mua co phan, 	von vao cOng ty Ichac theo quy dinh cua phap luat. 

Dieu 3: Ttr each phap nhan 

1. °Ong ty c6 tu each phap nhan va chiu trach nhiern dan sir v 'a mpi hoat Ong, kinh 
doanh cua minh. 

2. CO con ddu rieng, dOe lap va tai san va tu chiu trach nhiem bing tai san d6, dugc 
ma tai khoan tai cac ngan hang trong mac va ngoai nuac theo quy dinh cua phap 

3. CO Dial.' le to chirc va hoat Ong cua COng ty, chiu str quan 15,  cua cac co quan 

nha ntrOc c6 tham quyen theo quy dinh cua phap luat. 

4. Hach town kinh to doc lap, hach toast ke toan theo quy dinh cua Map luat, dugc 
lap cac guy theo Nghi quyet cua Dai hOi Ong co dOng phrl hgp vii quy dinh cita 
phap luat. 

5. Cong ty c6 tu each phap -nhan ke tir ngay dugc cap Gilay chirng nhan (tang 14 

kinh doanh. 

Dieu 4: Moe tieu va nganh nghi' kinh doanh 

1. 	M.vc tieu: 

Cong ty dugc thanh lap theo nguyen vong, y tuong cua cac co dons sang rap 
thanh lap cong ty de kinh doanh nham muc dich tao lgi nhuan cho cac co dong, tao 
vie;c lam cho nguOi lao Ong. Trong qua trinh kinh doanh, Ai) dung cons nghe, phuong 
thine quan.-19 nham Wang sire canh tranh cua C6ng ty, thu hitt them von, da dang hoa 
nganh nghe kinh doanh trong do lay kinh doanh xang ddu lam linh vue trong tam, thu 
Init them lao dOng CO trinh dO, tao Ong lire manh me phat trien von, tai san, tang thu 
nhap Cong ty, tang co tire cho cac co dong va dOng gOp ngay cang nhieu cho ngan 
sach nha mac va did phucmg. 

2. Nganh nght kinh doanh: 

- Mua ban xeing ddu va cac san phdm ddu ma nhan; 

Mua ban khl ddt va cac san phdm lien quan; 

Kinh doanh kho chgla xcing ddu va cdu ccing Hip nhc2n nhien lieu; 

Vern tai hang hoa bdng o to; Van tai hang hoa duang thior nQi did; 

Bac xep hang h6a ciwerng bd, Gang song; Kho bcti va 	gii hang 116a, 

Xay dung dan dung, giao thong, thicy 

Pho da, chudn bi mat bang; 

Khai thcic, mua ban cat soi; Mua ban than; 

- Dich vu cho thue bdn, be china ;Ong ddu va kho 1)54; 

Mua ban phan bon, cac san phdm haa ddu; 

- Cck nganh, nghe khck theo quy dinh cua phcip lu0t. 

Trongs  qua trinh san xuat kinh doanh, Cong ty dugc clang k9 1)6 sung, thay d6i 
nganh nghe kinh doanh hoc thay doi pham vi hoat dOng theo quy dinh cua phap luat. 

Dieu 5: Mei gian hoat dOng 



1. Thai gian hoat dOng cita Cong ty la 50 nam ke tit ngay Cong ty dugc cap giAy 

Chimg nhan dang ky kinh doanh. 

2. Thoi gian hoat dong có the &rot gia han do Dai h6i dong co dOng guyet dinh phu 
hop vai quy dinh cua phap luat 

3. Th6i gian hoat deng có the chain dirt till& thafi han theo guy& dinh cua Dai hei 
ciong co dong hoac theo quy dinh cua phap luat. 

Dieu 6: Nguyen tic to chic ho3t dOng cfm Cong ty 

1. Cong ty hoat d6ng theo nguyen tac to nguyen, binh dang, dan chu va ton trong 
phap luat. 

2. Co,  (long cilia Cong ty cling gop van, cling htrOng lgi, ding chiu twang ang voi 
phan von Op. Co (long chi chiu trach nhiem ye ng va cac nghia vu tai san khac 
cua Cong ty trong pham vi so von cila minh da gop vao COng ty. 

3. Dai hei d6ng e6 dOng (DHDCD) la Ca quan guy& dinh cao nhAt cua Cong ty. 

4. DHDCD bau HOi d6ng quan tri (HDQT) de lanh dao hog d6ng Cong ty gift hai 
kY dai h6i, bau Ban Kiern soar de lciem soar rIlQi hoat d6ng cua COng ty. 

5. Dieu hanh hoat.d'Ong hang ngay 	Cong ty la Giam dee do HDQT tuyen chon, 
ky hop clang, bO nhiem, mien nhiem, cham dirt hop Tong. 

Dieu 7: T4 chtrc Ding CO'ng san Vi4 Nam va cac to chirc chinh tri - xa hOi trong 
COng ty. 

1. T6 chirc Dang COng san Viet Nam trong COng ty hoat Ong theo Hien phap, phap 
luat va cac quy dinh cua Dang C6ng san Viet Nam. 

2. T6 chirc Cong doan va cac to chirc doan the chinh tri - xa hOi Ichac trong Cong ty 
hoat cl6ng theo Hien phap va phap luat cita nu& COng hoa xa hOi chit nghia Viet 
Nam. 

3. Cong ty ton trong va tao dieu kien cho cac to chic ten hoat d6ng dung chirc 
nang, nhiem vu cita to chirc minh va phu hgp vOi nhiem vu san xuat - kinh doanh 
cua Cong ty. 



CHIIONG II 

VON DIEU LE, CO PHAN - CO PHIEU, CO DONG 

MIX I: VON DIEU LE, CO PHAN - CO PHIEU, TRAI PHIEU 

Dieu 8: Wm dieu 

1. Von dieu le &roc gop va &roc hach wan bang tien dung Viet Nam, nhang truing 
hop gop von bang hinh thirc khac se phai &roc dinh gia va quy ra ti'en dung Viet 
Nam. 

2. Cong ty khong chiu trdch nhiem ve nguen gec va tinh hop phap yen (long gop 
cua cac co clung. 

3. Vert dieu 1e dia. Cong ty la: 21.752.000.000 dung Viet Nam (Hai rnuai met tS,  

bay tram nam muai hai trieu long Viet Nam chin) 

4. So vein di6u 1e cua Cong ty &roc chia thanh: 2.175.200 (Hai trieu met tram bay 
muoi lam ngan hai tram) co phan pho thong 

5. Menh gia m;';3i ce phan: 10.000 dong/01 co phan. 

6. Cac ce dung Cong ty nam giu ce phan chi fiat nhu sau: 

A. Tting tong ty DAu Viet Nam — Cong ty TIVHH mot thanh vien (PV OIL) 

Giay chirng nhan dang ky kinh doanh so 0305795054 do SO Ke ho4ch va Dau to 
Thanh phe H6 Chi Minh cap thay dui Ian thtir 16 ngay 16/01/2016; 

Gia tri yen gop 11.092.500.000, 	long (Muoli,mOt tS, khong tram chin much hai trieu 

nam tram ngan dung chin) tuang Ung 51% tong yen dieu le. 

So co phan nam gia: 1.109.250 (Met trieu met tram linh chin nghin hai tram nam 
muoi) ce phan. 

B. BA Nguyen Thi Hoa 

- Sinh ngay: 17/2/1959 Dan tee: Kinh, 
	Quec tich: Viet Nam 

He Ichau thu6ng 	Te dan pile 2 - PlarZmg Ba Hang — thi xa Phe Yen tinh Thai 

Nguyen. 

- Se CMTND: 090493247 Do COng an tinh Thai Nguyen cap ngay 06/01/2007. 

Gid tri von Op 8.483.900.000 dEing (Tam tS,  ben tram tam mtrai ba trieu chin tram 

ngan (long) tuang img 39 % tong von dieu 

- So ce phan nam gift: 848.390 (Tam tram ben muoi tam ngan ba tram chin mtroi) ce 
phan. 

C. BA Hoang Ngoc Ha 
Sinh ngay 17/10/1982 	Dan tOc: Kinh 	Quec tich: Viet Nam 

He khAu thuerng til: To dan pile 2 - Phuang Ba Hang — thi xa Phe Yen - tinh Thai 
Nguyen. 

Se CMTND: 090879584 Do COng an tinh Thai Nguyen cap ngay 31/1/2015. 

Gia tri yen gop 1.175.600.000 deng (Met tj,  met tram bay mtrai nam trieu sau tram 
ngan (long) tuang img 5,4 % tong von dieu 



- So cophan n'am gnu: 117.560 (Mgt tram mubi bAy ngan nam tram sau muoi) co
phan. 

D. Ong Hoang V5n Bi 

- Sinh ngay 03/03/1952 	Dan tOc: Kinh 	QuOc tich: Viet Nam 

- HO Id-IL thugng 	T6 dan pho 2 - PhireYng Ba Hang — thi xa Ph6 Yen - tinh Thai 

Nguyen. 

- SO CMTND: 090073612 Do Cong an tinh Thai Nguyen cap ngay 03/2/2002. 

- Gia tri von gop 1.000.000.000 d6ng (MOt tS,  d6ng) man img 4,6 % tong yen di6u 

S6 co phAn nArn gia: 100.000 (Met tram ngan) c6 phAn. 

7. Von dieu le chi dugc sir citing cho dau to trang thiet bi va cac hoot dOng san xu4 
kinh doanh cita Cong ty. Khong dugc sir dtmg Von dieu le de chia cho cac co 
dong duai bat kS,  hinh thirc nao. Von dieu le cua Cong ty dugc dieu chinh phu 

hqp theo nhu cau kinh doanh va lqi Ich cita co dOng. Viec tang giarn von dieu 
hinh thirc huy dOng von do ,DHDCD,  quyet dinh phu hop vgi cac qui dinh cita 
phap ludt. Khi co sg thay doi vOn dieu le thi cap cau von, t9 le von dieu le cita 
khoan nay se thay doi Wang img. 

Dieu 9: CO phan 

1. Co phAn la mot don vi gop von tOi thiL ma mOi co dong tham gia dau ter vao 
Cong ty nam girt. 

2. Tat ca cac c6 phan cua Cong ty dugc phat hanh lAn dau tien deu la Co phan ph6 
thong. 

3. Cong ty có the mua lai c6 phAn do chinh COng ty da phat hanh (ke ca c6 phAn tru 
dai hoan lai) theo nhang each thirc dugc quy dinh trong Dieu,  le nay va pilaf) ludt 

hien hanh. 	phan,do Cong ty mua dugc gill lam co phan ngan guy" va HOi 
dong quan tri co the chao ban theo nhang each thirc phu hgp vai quy dinh cua 
Dieu re nay va phap ludt lien quan. 

Dieu 10: Cite loaf ct) phan 

COng ty có cac lo4i c6 phan sau: 

1. Co phan ph6 thong: ngtroi se'r hiru c6 phAn ph6 thOng dugc goi la c6 (long phC;' 
thong. 

2. Ngoai c6 phan ph6,thOng, Cong ty co the co co' phAn 	Ngubi sir him c6 
phan uu dai goi la co (long uu dai. CO phan tru dai gom cac loci sau: 

a. CO phAn tru dai bieu quyet; 

b. Co phAn uu dai c6 tire; 

c. Co phAn tru dai hoar' lai. 

Viec phat hanh c6 phAn tru dai; quyen va nghia vu cua c6 dong uu dai theo quy 
dinh cua Phdp ludt va do Dai hOi (long co (long quyet dinh. 

3. X 	• 	 • MO1 co phan cua sung mot loaf deu tap cho ngtr6i so htru no cac quyen, nghia vu 
va lgi ich ngang nhau. 

Co phAn ph6 thOng IchOng the chuyen doi tyanh c6 phAn uu dai. Co phAn tru dal 
co the chuyen thanh co phAn ph6 thong theo quyet dinh cita Dai hOi ding c8 (long. 



Dieu 11: Chao ban co phan 

. 1. HOi ding quan tri guy& dinh tiled diem, phuong thfrc va gia ban c6 phAn. Gia 
ban co phan khong duct th"qp hurl gia thi truing taithOi diem chao ban hoac gia tri 
dugc ghi trong so sach dm co phan tai thad diem gan that, ter nhUng truing hgp: 

a. Co phAn chao ban l'An du tien cho nh(ng nguoi }thong phai la e6 dOng sang 

b. Co phan chao ban cho tat ca co ding theo ti 10 c6 phAn hien c6 cua ho tai 
Cong ty; 

,c. Co phAn chao ban cho nguoi moi gith hoac nguoi boo 	Truamg hcp nay, 
so chiet khau hoac ti le chi& khau cu the phai duct su chap thuan dia Dai hOi (long co 
cling. 

2. Co phAn da duct ban hoac da duct chuyen nhugng sau khi ghi thing va dAy 
du nlang thong tin theo quy dinh cila Dieu le vao "S6 Bang k/ CO cling". Ke tCr thai 
diem do, nguoi mua c6 ph'An hoac nhan chuyen nhugng co phAn tro• thanh co ding cua 
C6ng ty. 

3. Sau khi thanh toan du den mua ce phAn, Cong ty cap c(;' phi6u theo yeu cau 
cua c6 ding. 

4. Thil tic va trInh to chao ban co phan phai dugc thtrc hien theo quy dinh cua 
phap luat ve chirng khodn. 

Dieu 12: Thira ke co phlin 

1. Trong truing hgp c6 ding cua CC:mg ty qua dui, Cong ty cong nhan quyn thira 
ke co phan hgp phap theo luat dinh nhung nguoi sau day sac hint mot phan hoac 
toan b0 cua nguoi da mat: 

Ngudi thira ke s6 ce phan duy nhat theo luat dinh; 

Truing hgp c6,nhieu nguoi ding thira ke hop phap thl ho phai cu dai din so' 
hal duy nhat bang thti tic u/ quyen c6 ding chirng. Cong ty khong giai quyet 
cac tranh chap gicra nhi-mg nguoi thira ke co phAn. 

Nguoi c6 quyen sar huu hoac nguoi c6 quyen thira ke hgp phap phai Clang k/..,  
hffu c6 phan dugc thira ke tai Cong ty theo quy dinh dm ban Dieu le nay de 

tra thanh co ding, duct huong quyen kyi va thkrc hien ngliia vu co dung. 

Trtrong hgp co phAn cua c6 cong la ca than ch,et ma khong c6,nguari thira 
nguoi thira ke tir ch6i nhan thira ke hoac bi trust quyen thira ke thi so c6 phan 
d6 dugc giai quyet theo quy dinh cua Phap 10'1 ve dan su. 

2. Co phAn cua cac thanh vien HDQT, Giam d0c, cac Ph6 &lam doc, thanh vien,Ban 
kiem scat va cac chart danh quan 1/ khac trong Cong ty, nguoi ahan thira ke chi 
thira ke quyen sir him co phan, kh6ng duct cluing nhien thira ke cac chirc danh 
quan ly dieu hanh trong Cong ty. 

Dieu 13: Chuyen nhulyng c6 phan 

1. Han the chuyen nhugng co phAr3 cila co ding sang lap: Trong vOng 03 (ba) nom 
can, ke to ngay C6ng ty dugc cap Giay chirng nhan clang k/.kinh doanh, cac co 
ding sang lap phai nom 	it nhat 20% coong so co phan phi thong duct quyen 
chao ban. Trong thad han 03 nom nay, o 46ng sang lap c6 quyen tkr do chuyen 
nhugng co8 phan phi th8ng cua minh cho co ding sang lap khac, nhung chi dugc 
chuyen nhugng ce phAn ph6 th6ng cua mInh cho nguoi khong phai la co dung 

lap; 

CA0-44.41. 	
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sang 1;ap neu dugc stir chAp thuOn cua Hai hQi dog c6 dong. Trong trifang hqp 
nay, co dong du dinh chuyen nhugng co phan khang c6 quyen bieu quyet ye viec 
chuyen nhugng cac co phan do va ngirai nhan chuytn nhugng duping nhien tra 
thanh co6 dOng sang lOp cua tong ty. 

2. Co,  phan pho thong caa cac c8 dOng khong thuOc d6i tugng da neu khoan 1 
D,ieu nay dirge phep chuyen nhuqng to do, nhung phai tuan 	theo cac quy dinh 
ve chuyen nhugng va quy dinh ye quan ly c6 &mg cua Cong ty. 

3. Viec chuytn nhugng dugc thkrc hien bang hop d6ng theo tech Mang thuang hoOc 
thong qua giao dich tren thi truang chirng khodn. Truang hqp chuyen nhugng 
bang hqp dong thi giay to chuyen nhugng phai dugc ben chuyen nhugng va ben 
nhan chuyen nhugng hoOc dai dien fly quyen cua ho 	Truang hop chuyen 
nhugng thong qua giao dich tren thi tnrong chirng khoan, trinh tu, thu tkic va viec 
ghi nhOn sa Mu thkrc hien theo quy dinh cfia phap luOt ve chirng khoan 

4. Co dong c6 quyen tong cho mOt phan hoOc toan b0 ca phan cua minh tai Cong ty 
cho nguiri khac; sir dung co phan de tra ,ng. Truang hqp nay, ngirai dugc tang 
cho hoOc nhOn tra no bang co phan se la co dong cua Cong ty. 

5. Truang hqp c6 dang,chuytn nhugng mOt s6 ca phan thi et') phieu ca bi huy bo va 
COng ty phat hanh co phieu mai ghi nhan so co phan da chuyen nhugng va so c'C) 
phan con lai. 

Dieu 14: Mua lai co phAn 

1. Mua lai c6 phan theo yeu cau cua co dong 

1.1. Co dong bitu quytt phan dai quytt dinh ve viec to chirc lai Cong ty hoOc thay d6i 
quyen, nghia vu co clang quy dinh tai Dieu le dm Cong ty co quyen yeu cau Gong 
ty mua lai co „phan 	Yeu cau phai bang van ban, trong do neu ra ho ten, 
Ilia chi cfia co dong, sash/911g co phan timg loai, gia du dinh ban, 1y do yeu cau 
C8ng mua 	Yeu cau phai dugc giri den Cong ty trong thai han 10 ngay lam 
viec ke tir ngay Hai hOi Tong co dOng thong qua quyet dinh ye cac van de not tai 
khoan nay. 

1.2. Cong ty phai mua lai c6 phan theo yeu cau cua c6 dong quy dinh tai khoan 1.1 
Dieu nay vai gia thi truang trong thoi han 90 ngy ke tir ngay nhOn dugc yeu cau. 
Twang hop khang thoa thuOn dirge ve gia th3 co dong da co the ban co phan cho 
ngutri khac hoac cac ben c6 the yeu cau mat to chirc dinh gia chuyennghiep dinh 
gia. Cong ty giai thieu it nhat ba to chfrc dinh gia chuyen nghi'ep de co clang lua 
chon va lira chon d6 la quy6t dinh cuoi tong. 

2. Mua lai e6 phan theo ctuytt dinh cila Cong ty: Cong ty co quy6n mua lai 
phan qua 30% tong so c6 phan ph6 thong da ban, mOt phan hoOc toan ba co phan loai 

khac da ban theo quy dinh sau day: 

2.1. Viec mua lai hull 10% tang so c6 phan da ban ciia m8i„loai,  do DO hOi.d6ng c6 
dong quyet dinh. Trong twang hop khac, viec mua lai co phan do Hai dong quan 
tri quyet dinh. 

2.2. Cong ty co the mua lai co phan cua timg c6 Tong tuong irng vai ty le co pilau cilia 
ho trong Cong ty. Trong trix6ng hyp nay, quyet dinh mua lai c8 phan cua C6ng tye  
phai dugc thong bao den tat ca co dong trong thai han 30 ngay ke tir ngay quyet 
Binh da dirge „thong qua. ThOng 	phai co: ten va fru sir Cong ty, tong so c6 
phan va. loai co phan dugc mua lei, gia mua lai hoOe nguyen thc dinh gia mua lai, 
tha tuc va thai han thanh toan de co Tong chao ban co phin cua h9 cho Cong ty. 
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Co ding phai gfri chao ban c6 phan cua minh dn. COng ty trong thOi han 30 ngay 
ke tir ngay thong bao. 

2.3. Hei ding quan tri guy& dinh gia mua lai co phan. D6i vii c6 phan phi thOng, gia 
mua lai khOng dugc caO hcm gia thi thrOnktai th&i diem mua lai, trir truing hqp 
quy dinh tai khoan 3 Dieu nay. Doi vii co phan loai khac, neu COng ty va co 
citing c6 lien quan lchong c6 tit& thuan khac thi gia mua lai khOng dugc dial) han 
gia thi truOng; 

3. Dieu kien thanh toan va xir ly cac c6 phan dugc mua lai. 

3.1. Cong ty chi &roc guyen,thanh toan c6 phan dugc mua lai cho co gong theo quy 
dinh cua Dieu le nay, neu ngay sau khi thanh toan het so co phan dugc mua lai, 
Cong ty van bao dam du kW. nang thank toan cac khoan ng va cac nghTa vu tai 
san khac. 

3.2. Co phan dugc mua tai theo quy dinh tai Dieu 129 va Dieu 130 cua Luat doanh 
nghiep dugc coi la c6 phan chua ban theo quy dinh tai khoan 4 Dieu 111 cua 
Lust doanh nghiep. Cong ty phai lam thil tuc dieu chinh giam von diet' le Wong 
rng vii tong gia tri menh gia cac co phan dugc Cong ty mua lai trong thOi han 
10 ngay, ke tir ngay hoan thanh viec thank toan mua lai co phan, trir truing hop 
phap luat ye chirng khoan c6 quy dinh khac. 

3.3. Co phieu xac nhan guyesn si hau c6 phan da dugc mua lai phai dugc tieu huy ngay 
sau khi co phan tuong irng da dugc thank toan da. Chu tich HOi (tong van tri va 
Giant dOc phai lien dgi chiu trach nhiem ye thiet hai do Ichong tieu huy hoac 
cham tieu huS,  co phieu gay ra doi vii COng ty. 

3.4. Sau khi thank toan het:so c6 phan mua lai, ri6u tong gia tri tai san dugc ghi trong 
s6 ke toan cua COng ty giam hurl 10%, thi Cong ty phai thong,  bao dieu do cho tat 
ca chit no biet tong thOi han 15 ngay ke ngay thank toan het co phan mua lai. 

Eau 15: Co phieu 

1. Co phitu 1a chung chi do cong ty c6 phan phai hanh, but toan ghi s6 hoac dix 
lieu dien ter xac ratan guyen sO hau mot hoac met so co phan cua cong ty d6. CO 
phieu phai co cac nOi dung chfi yeu sau day: 

a) Ten, ma s6 doanh nghiep, ilia chi try s6 chink cua cong ty; 

b) S6 Wong c6 plan va loai c6 phan; 

c) Menh gia m61 c6 phan va tang rnenh gia s6 c6 phan ghi ten c6 phieu; 

d) Ho, ten, dia chi thtrOng tri, guOc tich, so The can cuOc cong dan, Giay chting 
mirth nhan dan, HO chieu hoac chCrng thvc ca nhan hgp phap khac dia co ding 
la ca nhan; ten, ma so doanh nghiep hoac so guyet dinh thanh lap, dia chi try sec 
chinh cua co ding la to chCrc; 

d) Um tat ve thu tic chuyen nhugng c6 phan; 

e) Chi ky cua ngtrOi dai dien theo phap luat va dau dm cong ty; 

g) S6 dang ky tai s6 clang ky c6 dOng cua cong ty va ngay phat hanh c6 phi6u; 

h) Cac not dung khac theo quy dish tai cac Dieu 116, 117 va 118 cua Luat 
doanh nghiep doi vii CO phieu cua c6 phan uu 

2. Cac c6 ding sau khi duct ghi ten vao "S6 dang ky, c6 ding" cua C8ng ty se dugc 
nhan mot "SO chimg nhan so' hau co phan" cho tat ca c6 phan cua mink. 



3. Truangshgp c6 sai sot trong nOi dung va hinh thirc c6 phieu do Cong ty phat hanh 
thi quyen va lgi ich caa ngueri sa hitu no khong bi anh huong. Nguai dai dien 
theo phap luat COng ty chiu trach nhiem ve thiet halt do nhfing sai sot do gay ra. 

4. Tru&ng hap ce phieu bi mat, bi hay hoai hoac bi hu hen& dad hInh thirc khac thi 
co dong dugc cong ty cap lai co phieu theo de nghi caa co &zing d6. 

De nghi cua co dong phai có cac nOi dung sau day: 

a) Co phieu da bi mat, bi hay,hoai hoac bi hu hong duai h1nh thirc khac; truOng hqp 
bi mat thi phai cam doan rang da tien hanh tim kiem het mac va nett tim lai dugc 
se dem tra cong ty de tieu hay; 

b) Chiu trach nhiem ve nhcing tranh chap phat sinh tir viec cap lai ce phieu mai. 

Dieu 16: Phat hanh trai phi6u 

1. Cong ty c6 quyen phat hanh trai phieu theo quy dinh cua phap 1u4t va Dieu le 

COng ty. 

2. DO hOi dong c6 dong quyet dinh loai trai phieu, tong gia tri trai phieu va thed 
diem phat hanh. 

1141)C II. CO  HONG 

Dieu 17: SO (rang 10 co listing 
1. Cong ty phai lap va luu gift se dang k5r ce dong to khi dugc cap giki chirng nhan 

dang kft kinh doanh. SO clang 14 co &mg có the la van ban hoac tap du lieu dien 
tir hoac ca hai. 

2. SO clang ky c6 (tong phai c6 cac nOi dung chi' you sau day: 

a) Ten, dia chi MI so,  ob. COng ty; 

b) Tong se c6 phan dugc quyen chao ban, loai CO phan dugc quyen chao ban va se 
• co phan dugc quyen chao ban cua tirng loai; 

c) Tong se ce phan da ban dm ding loai va gia tri von co phan da Op; 

d) HQ, ten, dia chi thuang rtni, quec tich, se The can cuac cong dan, Giay chirn 
mink nhan dan, HO chiu hoac chirng thirc ca nhan hqp phi') khac doi vai co 
dong la ca ratan; ten, ma so doanh nghiep hoac so quyet dinh thanh lap, dia chi 
tru sa clninh doi vai co dong la to chirc. 

e) SO ltrcrng co phan tong loai oh mei ce dOng, ngay clang ky ce phan. 

3. SO dang ky co dons dugc km gift tai tru so chinh caa cong ty hoac Trung tam km 
14 cluing khan, co (tong co quyen kiem tra, tra cuu hoac trfch luc, sao chop nOi 
dung so dang 14 co (long trong gia lam viec cua cong ty hoac Trung tam ltru ky 
chang khoan. 

4. Truang hgp ce clang co thay doi dia chi thuOng tra thi phai thong bao kip tiled yeti 
Cong ty de cap nhat vao se dang kS,  co dong. Cong ty khong chiu trach nhiem v'e 
viec khong lien lac dugc vai co (long do khong dugc thong bao thay dOi dia chi 
cua ce (long. 

Dieu 18: Quy dinh chung ve CO (Wing 

1. Trong thai gian hoat dOng, COng ty phai co ft nhat la 03 (ba) CO dong. 
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2. Co dong &rye cong nhan chinh third khi da &long di) tien mua co phan va dirqc 
ghi ten vao "So clang k9 co dong". 

3. CO dong la t6 chirc coo,  quyen cir met hoc met se nguai dai then theo u9 quyen 
thud hien cac quyen co (long cua mink theo guy dinh cua pita') ludt; tnrang hop, 
co nhieushan met nguai dai dien theo u9 quyen dtrqc thi phai xac dinh cu the 
so CO phan va so phieu bau cua mei nguai dai diem Viec cir, cham dizthodc thay 
doi nguai dai dien theo u9 quyen phai &roc thong bao bang van ban den cong ty 
trong thai han sam nhat. 

4. Co dOng la ca nhan có the uy quyen bang van ban cho npai khac co du nang lkrc 
phap ludt va nang lkrc hanh vi de thkrc hien cac quyen co &mg cua mlnh tai Cong 
ty. Ngtrai dirqc uy quyen kitting dugc ity quyen lai cho nguai khac. 

5. Cac c6 (long do the tkr nguyen !thorn lai de cir met ngtthi dai dien de tham dkr va 
bleu quyet cac van de thuec than' quyen cua DHDCD. Truang hqp cir hoc thay 
doi nguai dai dien cho met nhom co dong phai dirge skr chap thudn cua cac co 
clang nay bang van ban. 

6. Cac van ban u9 quyen dal dien, thay doi dai diem tru6ng nhOm dai dien deu phai 
giri tai HDQT cua Cong ty va co hieu lire phap lu4t theo dau ding van den. 

Dieu 19: Quyen va nghia vu ciia co 'Ring phi:fp thong 

1. Quyen cila co clang phO thong: 

1.1 CO d8ng phi') thong co cac quyen sau day: 

Tham gia cac Dai hei ding co dong va thkrc hien quyen bieu quy& true tiep 
hoc thong qua dai dien &roc u9 quyen; 

- Dtroc nhan c6 Vic v6i mire theo quy6t dinh cua Dai hQi dong c6 dong; 	 V 
3 

- Throe uu tien mua ce phan mai chao ban tucmg img vai t9 1e ce phin phe 
thong cua timg c6 dong trong ding ty; 

- Dirge to do chuy,en nhuong c6 phan 	much cho c6 dong khac va cho nguai 
Ichong phai la co &Ong, trir trtrang iwp quy dinh tai khoan 1 Dieu 13 Dieu le 
nay; 

- Kiem tra cac thong tin lien quan den c6 Reg trong danh sach co dong du to 
each tham gia Dai hL (long co (tong va you cau sira doi cac thong tin khong 
chinh xac; 

Xem xet, tra arm trich we hoc sao chirp Dieu le ding ty, s6 bier' ban hop Dai 
hei (long do &song va cac nghi quyet cua Dai hei dong co dong; 

Khi cong ty Ohl ,the hoc pha san, &roc nhdn met phan tai san con 14i tuang 
Ung voi s6 ce phan gOp von vao ding ty; 

Yeu cau Cong ty mua lai ce phan cua 119 trong cac truang hop quy dinh tai 
khoan 1 Dieu 14 Dieu le nay. 

1.2 Co dong hoc nhom c6 Ong sa hint it nhat tir 10% c6 phan pho thong trong thai 
gian lien tuc tir 6 thang tr.& len ngoai cac quyen neu tai diem 1.1 khoan 1 Dieu nay CO 
them cac quyen sau: 

- De cir nguai vao Hei &sing quan tri, Ban kiem soat; 

- Yeu cau trieu tap h9p Dai hei dong CO dong; 



Diem tra va nhan ban sao hoac ban trich clan danh sach cac co dOng có quyen 
tham du va bo phieu tai Dai hOi long co dong; 

- Yeu cau Ban kiem soat kiem tra tong van de cu the lien quan den quan 19, 
dieu hanh hoat dOng oh ding ty khi xet thay can thiet. 

Yeu cau phai the hien bang van ban; phai el:5,h°, ten, dia chi thu?ing trti, qu6c 
tich, s6 Giay chimg minh nhan dan, HO chieu hoac chimg thvc ca nhanhqp 
phap khacdoi vai c6 dong ca nhan; ten, dia chi ,thu6ngtrti, quoc tich, so 
quyet dinh thanh lap hoac so clang k9 kinh doanh doi voi , dong la to chIrc; 
so lacing co6 phan va th6i diem dang k9 co phan cua timg co dong, tong so co 
phan cua ca nhOm co (long va t9.14 s6 httu trong tong so CO phan 	ding ty; 
van de can kiem tra, mac dich kiem tra. 

Cac quyen khac theo quy dinh cua Luat Doanh nghiep va Dieu le nay. 

2. Nghla vu cua c6 dong ph6 thong: 

Tuan thil Dieu le COng ty va cac quy the cua COng ty; chtip hanh guy& dinh 
cua Dai hOi dong co dOng, HOi d8ng quart tit, 

- Thanh town tien mua c6s phanda long k9 mua theo quy dinh. KhOng dtrqc rut 
von da g6p bang c6 phan pho thong ra khoi cong dtrai m9i hinh thirc, trir 
trtKmg hcrp ductc cong ty hoac ngueli khac mua lai co phan; 

Cung cap dia chi chinh xac khi clang ky mua c6 phan; 

- Hoan thanh cac nghia vu khac theo quy dinh cua phap luat hien hanh. 

- Chiu trach nhiem ca nhan khi nhan danh cong ty du.6i m9i hinh tithe de thirc 
hien mot trong cac hanh vi sau day: 

+ Vi pham phap luat; 

+ Tien hanh kinh doanh va cac giao dich khac de to 19i hoac phnc vu lgi ich 
cua t6 chirc, ca nhan khac; 

+ Thanh town cac khoan nq chua den han truck nguy co.  tai chinh co th6 xay ra 
doi vai cong ty. 

MVC III. CO TUC 

Di4u 20: Chia c6 ttit 

1. Cong ty chi dtr9c chia c6 tirc cho cac c6 (long khi Cong ty kinh doanh co lai, da 
hoan thanh nghia vu nOp thue va cac nghia vu tai chinh khac theo qui dinh cua 
phap luat va ngay khi chia het so co tac da dinh, Cong ty van dam bao thanh town 
day du cac khoan nq va cac nghia vu khac den han phai tra. Chum !that 30 ngay 
truck moi 	chia co tire, HDQT phai 	danh sach co Meg &rot nhan co tire, 
xac dinh mire co tire flux chia doi vai arng, co,phan, thoi han va hinh thirc chia. 
Thong bao ve chia co tire phai duct giri den tat cd CO dong chum nhat 15 ngay 
int& khi thirc hien chia co tirc. Thong Ma phai ghi ro,ten cong ty,.ten,‘dia chi co 
Tong, s6 CO phan tong loaf cua co dOng, mire co tire doi v6i tong CO phan va tong 
so c6 tat ma co Tong do &Arc nhan, theyi diem va phuong thirc chia co ttirc. 

2. Co tirc tra cho c6 phan ph6 thong dir9c xac dinh can cir vao s6 19.i nhuan rang da 
tht..rc hien va khoan chi tra co tirc duqc trich tir nguon lqi nhuart giu lai cua Cong 
ty. Cong ty chi duce tra co ttc cua co phan pho thong khi c6 du cac dieu kien sau 
day: 
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a) Gong ty da hoar' thanh nghia vv thug va cac nghia vi tai chinh khac theo quy 
dinh dia phap luat; 

b) Da trick lap cac guy Cong ty va bit dap du 16 tuft (16 theo quy dinh cua phap 
lot va Dieu le Cong ty; 

c) Ngay sau khi tra het s6 c6 tirc da dinh, Cong ty van bao dam thanh town du cac 
khoan no va nghia vu tai san khac den han. 

3. Co dOng chuyen nhuong c6 phan cua minh trong thOi gian gitta theii diem ket 
thilc lap danh sach co 'Jong va thei diem chia c6 tirc thi ngu6i chuyen nhuorng la 
nguai nhan co tire tir Cong ty. 

4. Co tac c6 the dugc chi tra bang tien mat, bang c6 phan cua Cong ty hoac bang tai 
san khac do DHDCD Cong ty quyet dinh. Neu chi tra bang tien mat thi phai dugc 
thgc hien bang,Dong Viet Nam va co ,the dugc chi tra bang sec, chuyen khoan 

hoac lenh tra tien 	bang buu din den dia chi thuong thi hoac dia chi lien lac 

cua c6 (long. 

Dieu 21: Thu hoi tien thanh town co phAn mua tai ho4c co tirc 

Trueng hop viec thanh town c6 phan mua lai strai vad quy dinh tai Dieu ,14 cna 

Dieu le nay hoac chia co tdc trai vOi 	dinh tai Dieu 20 ciia Dieu le nay, thi tat ca co 
dOng phai hoan tra cho Ong ty so tien hoac tai san khac da than; trubng hop c6 c6 
dOng khong hoan tra dugc cho Cong ty thl co6 clOng do va tat ca thanh vier' H6i gong 
quan tri phai ding lien dai chiu trach nhiem ye no cila Cong ty. 



CHUM G M 

CO CAU TO CHITC 

Dieu 22: Ca au t6 chirc quip. If Ong ty gum 

Dai hOi gong c6 don; 

HOi d6ng quan tri; 

Giam d6c va cac Pho gham doc; 

- Ke tan Truomg; 

- 	Ban kiem soar. 

Dieu 23: Dail* ang co dong 
1. DO hOi deg co (long la ca quan có th&in quyen cao nh4t cita COng ty. Dai hOi c6 

(long thuOng nien duqc to chirc moh nam mOt Ian. Dai hOi &Ong c6 dong phai hop 
thuang then trong thoi han bon thang, ke tir ngay ket auk nam tai 

2. HOi ding quan tri to chirc trieu tap hop Dal hOi dong c6 (long thuang nien va lira 
chon dia diem phi). hqp. Dal hOi (long CO dong thuong nien quyet dinh nhilng van 
de theo quy dinh cua phap luat va Dieu le- COng ty, d4c biet thong qua cac bao 
cao tai chInh hang nam va Rgan sach tai chInh cho nam tai chink tiep theo. Cac 
lam tan vien d'Oc lap có the duqc mOi tham dtr dai 11.0i de to van cho viec thOng 
qua cac bao can tai chInh hang nam. 

3. HOi d6ng quan tri phai trieu tap DO hOi dong c6 (long bAt thuang trong cac 
trtthng hop sau: 

a. 110i d6ng quan tri xet thy can thiet vi lgi ich caa COng ty; 

b. Bang can dOi ke toan hang nam, cac bao cao quyhoac nth. nam hoac bao cao 

	

kiem town 	nam tai chinh phan anh von dieu le da bi mat rnOt nira; 

c. Khi so thanh svien 	HOi ding quan tri hot mOt aura s6 thanh vien quy 

dinh trong Dieu le; 

d. Co &Ong ho;ac nhom c6 dong quy dinh tai diem 1.2 Khoan 1 Dieu 19 Dieu le 
nay yeu cau trieu tap Dai hOi &Mg co citing bang mOt van ban kien nghi. Van 

ban kien nghi trieu tap phai neu r0 1S,  do va mtic dich cuOc hop, có cha 14 dm 
cac co dOng lien quan (van ban kien nghi có the lap thanh nhieu ban de có du 
chCr ky dm tat ca cac co (long có lien quan); 

e. Ban kiem soar yeu cau trieu tap cuOc hop nett ban kiem soat có ljf do tin ten 
rang cac thanh vien HDQT hoOc can b0 quart qi cap cao vi pham nghiem 
trong cac nghia vu cita ho theo Khoan 2 Dieu 19 Dieu le nay ho'Oc HDQT 
hanh dOng ho0c cO y dinh hanh Ong ngoai pham vi quyen han cua minh; 

f. Cac twang hqp khac theo quy dinh cua phap luat va Dieu le nay. 

4. Trieu tap hop Dai hOi ang c6 dong biat thuang 

a. HOi dong quan tri phai trieu tap hop Dai hoi d6ng c6 dong trong thOi han ba 
muai,ngay ke tir ngay sso thanh vien 	&Ong guar',  tri con lai nha quy dinh 
tai diem c Khoan 3 Dieu nay hoac nhan duac yeu cau quy dinh tai diem d, e 
Khoan 3 Dieu nay. 

b. Tnrs;Ing hop HDQT khong trieu tap hop Dai hOi dking c6 dong theo quy dinh 
tai diem a Khoan 4 Dieu nay thi trong theri han 30 ngay tiep theo, Ban kiem 
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sok phai thay the HDQT trieu tap hop Dai hOi long co dong theo quy dinh tai 
Khoan 5 Dieu 136 Luk doanh nghiep. 

c. Truerng hop Ban kiem soar Ichong trieu tap hop Dai 1101 dOng co ,dOng then 
quy dinh tai diem b Khoan 4 Dieu nay thi trong thari han 30 ngay tiep theo, CO 

(Mpg, nhom co dong có yeu cau quy dinh tai Khoan 3 Dieu nay co quyen thay 
the HDQT, Ban kiem soat trieu tap hop DO hOi dOng eo &Ong theo quy dinh 
tai Khoan 6 Dieu 136 Luat doanh nghiep. 

Trong,truamg hgp nay, co dOng hoac nhom co dong trieu tap hop 	dOng co 
dong CO the de nghi ca quan clang ky kinh doanh giam sat viec trieu tap va tien Bak 
hop neu xet thay can thiet. 

TAt ca chi phi cho viec trieu tap va tien hanh hop Dai hOi &Ong CO dong se duct 
cong ty hoan lai. Chi phi nay IdtOng bao gom nhang chi phi do co dong chi fiat khi 
tham du Dai hOi (long co dong, ke ca chi phi an eY va di 10. 

Dieu 24: Quyen va nh4'm vu ciia Dai hQi ding a dong 

1. DO hOi &mg co Tang thuong nien co quyen thao Juan va thong qua: 

a. Bao cao tai chinh kiem toan hang narn; 

b. Bao cao dm Ban kiem sok; 

c. Bao cao cita HOi dOng quan tri; 

d. Ke hoach phk trien ngran han va dai han cua COng ty. 

2. Dai hOi dong co dOng thuOmg nien va bat thuomg thOng qua nghi quyet bang van 
ban ye cac van de sau: 

a. Thong qua cac bao cao tai chinh hang nam; 

b. Mk c6 tot thanh toan hang nam cho mOi loai.cO phan phit hop 
co 

Lust 
Doanh nghiep va cat quyen gan 	vOi loaf co phan de. Mire co tut nay 
kitting cao hon mire ma HOi dong quan tri de nghi sau khi da tham khao j kien 
cac co dong tai Dai hOi dOng co &Ong; 

c. SO lugng thanh vien cua HOi citing quan tri; 

d. Lua chQn cOng ty kiem toan; 

e. Batt, bai mien va thay the thanh vien HOi dOng quan tri, Ban kiem soar; 

f. TOng s6 tien thu lao cua cac thanh vien HOi dOng quan tri va Bao cao tien 
lao cua HOi dong quan tri; 

g. BO sung va sira dOi Dieu le ang ty; 

h. Loai co phan va s6 lugng co phAn mai se dugc phat hanh cho moi lo4i co 
phan, va viec chuyen nhucmg co phan cua thanh vien sang lap trong yang ba 
nam dau tien ke tir Ngay thanh lap; 

i. Chia, tach, hop nhAt, sap nhap ho'Sc chuyen dOi Cong ty; 

j. TO chirc lai va giai the (thanh 19) COng ty va chi dinh ngteri thanh 19; 

k. Kiem tra va xfx 1y cac vi pham cua HOi dOng quan tri hoac Ban kiem sok gay 
thiet hai cho Cong ty va cac co (long cua Cong ty; 

1. Quyet diph dau ttr hoSc ban so tai san cO gia tri bang hoac lan hart 35% tong 
gia tri tai san dugc ghi trong Bao cao tai chinh gan nhat cua COng ty 



m. Cong ty mua 10 han 10% rnOt loci c6 phan phat hanh; 

n. Viec Giam d6c dieu hanh d6ng thai lam Chu tich HOi d6ng quan tri; 

o. COng ty hoc cac chi nhanh cua Cong ty ky ket hop ding vai nhang ngFai 
duge quy dinh tai Dieu 42 Dieu le nay vai gia tri bang hoc lan han 20% tong 
gia tri tai san caa Cong ty va cac, 	nhanh dia COng ty dugc ghi trong bran 

tai chinh da dugc kiem Wan gan nhat; 

p. Cac van de khac theo quy dinh dm Dieu le nay va cac quy the khac cua COng 
ty. 

3. Co dong khong dugc tham gia ba phieu trong cac truing hop sau day: 

a. Cie hap dong quy dinh tai Dieu le nay khi c6 dong do hoc nguai có lien 
quan tai co dong do la milt ben caa hop (long; 

b. Viec mua c6 phan cua c6 Tong do hoc cua nguai có lien quan tai c6 dong do. 

4. Tat ca cac nghi quyet va cac van de da duge duaao chucmg tfinh hop phai dugc
dua ra thao Juan va bieu quyet tai Dai hOi &Ong coO dong. 

Dieu 25: Danh sach ea dong co quyen dg. hgp Doi h6i dOng cS dong 

1. Danh sach c6 ging co quyen dy hop Dai,h0i dong c6 dong dugc lap dya tsren so 

Bang c6 dong 	ding ty. Danh sach co dong co 	q uyen du hop Dai 	dong co 

(long duge lap lchOng sam han 5 ngay truck ngay giri giay mai hop Dai h6i dong 
c6 (long. 

2. Danh sach c6 dong co qpyen du hop Dai hOi dong co dong phai có ho, ten, dia chi 
thuang tru, quoc tich, so The can cuac Ging dan, Giay chimg minh phan dan, Ho 

chieu hoc chimg thuc ca nhan hgp phap khdc dm co dOng IA ca nhani ten, ma so 
doanh nghiep hoc so guy& dinh thanh lap, dia chi try sai chinh cua co png la to 
chirc; so luting co phan tirng loci, s6 va ngay dang kf co Tong cua tirng co &Ong. 

3. Co dong co quyen kiem tra, tra dm, trich lyc va sai danh sach co dong co quyen 
du hop Dai hOi dOng co dOn; yeu cau sira doi nh(ng thOng tin sai Lech hodc b6 
sung riliang thOng tin can thiet ye minh trong danh sach co dongc45 quyen dy hop 
Dai hOi dong co dong. Nguu quan 15, COng ty phai cung cap kip thai thong tin so 
clang k j co dong, sira dOi, b6 sung thong tin sai Lech theo yeu cau caa co Tang; 
d6ng thai chiu trach nhiem b6i thuong thiet hai phat sinh do khOn& cung cap hoc 
cung cap khong kip then, khong chinh,xac thong tin so dang co dong theo yeu 

cau. TrInh tu, 	tic yeu cau cung cap thOng tin trong so dang 14 co <tong thuc 
hien theo quy dinh tai Dieu le COng ty. 

Dieu 26: Dieu kien tien hanh hgp Doi h6i d6ng c6 thing 

1. Cui)c hop Dai hOi d6ngc6 clang dirge den hanh khi co s6 c6 dOng du hop dai dien 
ft nhat 51% tong so phieu bieu quyet. 

2. Throng hop cuOc hop Ian thir nhat thong du dieu kien tien hanh theo quy dinh tai 
khoan 1 Dieu nay thl dugc trieu tap hop ran thir hai trong thoi han 30 ngay, ke tir 
ngay du dinh hop lan thir nhat. CuO.c hop d  m Dai hOi dong dong trieu tap Mn 
thin hai dugc tien hanh khi co so co dOng du hop dai diet]. It nhat 33% tong s6 
phieu bieu quyet. 

3. Truing hop cuOc hop trieu tap lan thir hai khong du dieu kien tien hanh theo quy 
dinh tai khoan 2 Dieu nay thl duct trieu tap hQp lan thir ba trong thai han 20 ngay, 
ke tir ngay du dinh hop lan thir hai. Truing hop nay, cuOc hop dm Dai hOi d6ng c6 



dOng dugc den hanh kheng phki thuOc vao tong so phieu bieu quy& cua cac co 
citing du hop. 

4. Chi c6 Dai hoi d6ng c6 dOng mai c6 quyen quyet dinh thay d6i chuang trInh hop 
da dugc eri kern theo thong bao miri hop theo quy dinh tai Dieu 139 dm Luat 
doanh nghiep. 

Dieu 27: Quyen (*hop DHDCD 

1. Co (tang ph6 thong dugc quy6n du hop DHDCD cua cong ty. 

2. Co 'long,  Cong c6 th6 fly quyen cho ngued khac du hop. Ngu?ri dugc ay quyen
dugc bieu quyet, bau cir tai DHDCD nhung khong dugc de cu, frng cir vai to 
each ca than. Viec uy quyen chi c6 gia tri tirng lan, ngugi dugc uSt quyen khong 
c6 quyen uy cho ngutri khac. 

3. C6 dOng hoac nhOm co dOng tai diem 1.2 Khoan 1 Dieu 19 DiL re nay c6 quyen 
ki6n nghi cac van de dua vao chuang trInh hop DHDCD. Kin nghi phai lap bang 
van ban va phai dugc giri den Cong ty cham nhat la 03 (ba) ngay truac ngay khai 

mac. Ban kien nghi phai ghi ro ten co &Ong, so Wong tirng loai co phan, cac van 
de kien nghi dua vao Chang trInh hop. 

4. Ngithi tr*i tap DHDCD chi c6 quyen tir ch6i de nghi neu tai Khoan 3, Dieu nay 
nen xay ra mot trong cac tru&ng hap sau : 
- Kie'n nghi giri den khong ditng thbi 114n tinh theo dau buu dien hoac khong co 

du thong tin, kheng &mg nOi. dung; 

- Van. 6 dugc kien nghi 'thong thuOc tham quyen quyet dinh &la DHDCD; 

- Nhirng twang hop khac qui dinh trong DiL le nay. 

Dieu 28: Thong qua Nghi quyet cfia DHDCD 

1. DO hOi Sing c6 (long thong qua cac Nghi quyet thu9c tharn quy6n bang hinh 
thirc bieu quyet tai cuOc hop hoac lay S,  kien bang van ban. 

2. Nghi quyet. cua Dai hOi d6ng c6 dong ve cac yin de sau day phai dugc thong qua 
bang hinh thirc bieu quyet tai cuOc hop Dai h6i (long co dong: 

a. Sfra d6i, b6 sung cac n9t dung cfm. Dieu le cong ty; 

b. Dinh huang phat trien cong ty; 

c. Loai c6 phan va tong s6 c6 phan cua timg loai; 

d. BL, mien nhiem, bai nhiem thanh vien HOi dOng quan tri va. Ban kiem soat; 

e. Quyet dinh dau to hoac ban s6 tai san c6 gia tri bang hoac lan han 35% tong gia 
tri tai san dugc ghi trong bao cao tai chinh gan nhat cua cong ty, ho4c mot ty" 
gia tri khac nho han do DiL le cong ty quy dinh; 

f. Thong qua bao cao tai chInh hang nam; 

g. T6 chlrc tai, giai th6 cong ty. 
3. Nghi quyet cua Dai h9i d6ng c6 (long dugc thong qua tai cuOc Imp khi c6 du cac 

dieu kien sau day: 

a) Nghi quy& va nOi dung sau day ,dugc thOng qua nL dugc s6 c6 dOng 	dien it 
nhAt 65% tong so phiL bieu quyet dm tat ca co dong du hop tan thanh: 



Logi ca phan va tang sa ca phan 	tirng logi: 

Thay dai nganh, nghe \fa 	vvc kinh doanh', 

Thay 	ca cAu t6 chirc quart cOng ty; 

- Dv an du tu hodc ban tai san c6 gid tri bang hodc 	hem 35% tang gia tri 

tai san dugc ghi trong bao cao tai chinh gAn nhAt 	cong ty, hodc 	gia 

tri khac nhe han do Dieu le ding ty quy dialt; 

- Ta chire lgi, giai the cong ty; 

- Cac vAn Ichac do Dieu le cong ty quy dinh 

b) Cac nghi quyet khac dtrgc thong qua khi dtrgc s6 c6 dong dgi dien cho It nhat 51% 
tang sa phieu bieu guy& dm tat ca ca Tong dkr hgp tan thanh, trir truOng hap quy 

dinh tgi khoan 1 va lchoan 3 Dieu nay; tS,  cv the do Dieu le Ong ty quy dinh. 

c) Viec bieu quyet bau thanh vien HOi ding quan tri va Ban kiem soat phai thvc hien 
theo phurang thirc bau din phieu, theo do miSi Ca dOng c6 tang sa phieu bieu quyet 

tuang img 	tOng s6 ca phan so hilu than voi se thanh vien dtrgc bau caa Hei 
ding quan hodc Ban kiem soat Nth ca (tong CO quyen clan het tang sa phi'eu bAu 

minh cho met hodc met se frng vien. 

4. Cac quy6t dinh dtrgc th6ng qua tgi cuOc h9p Dgi hOi ding c6 dong vai s6 c6 (long 
trvc,tiep va uSf quyen tham dv dai dien 100% tong so c8 phan c6 quyen bieu 
quyet la hgp phap va c6 hieu lvc nvy ca khi trinh va 	tvc trieu tap, nei 
dung chuang trinh hop va the thirc tien hanh hop khong dtrgc thvc hien &mg nhu 
quy dinh. 

5. Truk% hop thong qua quyet dinh duoi hinh thirc lay kien ban; van ban thi 
quyet dinh 	Dgi 110i dorT co dong dugc ,thong qua neu dtrgc so cO clang dgi 
dien It nhat 51% tong so phieu bieu quyet chap thuan; 

6. Nght quy'et 	iR 4.1 hei clang ca deng phai dugc thang bao den c6 (long c6 quyen 
dv h,op Dgi hei Tong c6 &Ong trong thed hgn 15 (muOi lam) ngay, ke ngay Nghi 
quyet duge theng qua. 

Eau 29: Bien ban him DO clOng c6 

1. Cu9c h9p Dal h6i ding ca dOn4 phai dugc ghi vao s6 bien ban cda C6ng ty. Bien 
ban phai c6 cac nOi dung chi' yeu sau day: 

ThOi gian \fa dia diem hgp Dgi hei clang c6 clang; 

Chuang trInh lam viee; 

Chi' tog va 	kf., 

- Tom tat cde kien phat bieu tgi Dgi hei d6ng c6 (long; 

Cac vAn de' thao luan va bieu quyet tgi Dgi hei ding c6 dOng, sa phieu chap 
thuan, so' phieu trong va so phieu trang, cac van de da dugc theng qua; 

- T6ng s6 phieu •bieu suyet dai ,vai tirng vAn 	bieu quyet, trong do ghi 
phucmg thirc bieu quyet, tons so phieu hgp khong 	tan,thanh, kitting 
tan thanh va khong co 	tS/ le tuang 	teen tong so phieu bieu quyet 
dm co Tong dv h9p; 
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- HQ ten, chit k9 cua chn toa va thu k9. 

2. Bien ban hop DO hOi ding co deg phai lam xong va thOng qua trugc khi be mac 
cuec hop. 

3. Chil toa va thu k9 cuOc hop phai lien dgi chiu trach nhiem ve tinh trung thuc, 
chinh xac cua not dung bien ban. 
Bien ban hop Dai hei ding c6 gong phai dugc giri den tat ca co gong trong that 
han 15 ngay, ke tit ngay ket thtic cuec hop; viec 	Wen ban kiem phieu có the 
thay the bang viec dang tai len trang thong tin dien tit cira C6ng ty (neu c6). 

Bien ban hop Dai hOi d6ng c6 ding, phu lye danh sach co ding ding 14 du hop, 
nghi quyet da dugc thong qua vii tai lieu có lien quan giri kern theo thong bao 
miA. hop phai dugc ltru gilt tai tri sa chinh ctia. Gang ty. 

Dieu 30: Yeti au huS,  bo Nghj quyet ciia Dai h(ii ding CO ding 

Trong thqi han 90 ngay ke tit ngay Ng!ii quyet dugc !hong qua, co ding, thanh 
vien HOi ding quantri, Giam doe va Ban kiem soat quyen yeu cau Toa xem xot 
va hu9b6 Nghi quy& dm Dai hQi cling co ding trong cac tru6ng hqp sau day: 

Trinh tier va thit tic trio tap hop Dai hOi d6ng c6 dung khong thkrc hien theo citing 
quy dinh cua Luat doanh nghiep va Dieu le Cong ty; 

NOi dung Nght guy& cua DHDCD vi pham quy dinh cua phap luat hoc Dieu le 

Cong ty. 



CHYONG IV 

QUAN Lk, DIEU HANH 

Dieu 31: Nghia vu cua ngtreei quan 1y Cong ty 

1. Thuc hien cac quyen va nhiem vu,dtroc giao theo 	quy dinh 	Luatsdoanh 

nghiep, phap luat co 	quan, Dieu re Cong ty, Ngiai quyet cua Dai hOi dong co 

dong; 

2. Thuc hien cac quyen va nhiem vu duoc giao mkt cach trung thvc, can tong, tot 
nhat nham bao dam loi ich hop phap toi da cua COng ty va co dong cua C6ng ty; 

3. Trung thanh vbi loi ich cua cong ty va co dong cua Cong ty; khOng sir dung 
thong tin, bf quyet, co. hOi kinh doanh cua cong ty, lam dung dia vi, chirc vv va tai 
san cua Cong ty de tu 191 hoc phvc vu loi ich cita to chirc, ca nhan khac; 

4. Thong bao kip thai, day dit, chinh xac cho cong ty,ve cac doanh nghiep 	ho va 

ngutti co lien quan 	ho lam chii hor,tc co phan von g6p, co phan chi phoi; thong 
bao nay ductc niem yet tai tri so.  chinh va chi nhanh cita Cong ty. 

5. Khong duoc tang luting, tra thuang khi C6ng ty khong thanh toan du cac khoan 
no den han. 

6. Kien nghi bien phap khac phuc kho khan ve tai chinh cua Cong ty. 

7. Cac nghia vv khac do phap luat va Dieu 1e Cong ty quy dinh. 

MIN I. HQ' HONG QUAN TRI 

Dieu 32: 114)i ang quail tri 

1. HOi (long quan tri la coy quan quan 19 cong ty, có toan quyen nhan danh cong ty 
de quyet dinh, thuc,hien cac quyen va 	vu 	cong ty khong thuOc tham 

quyen 	clung hOi ng co dong. 

2. HOi d6ng quan tri co5 cac quyen va nhiem vu sau day: 

a) Quyet dinh chien luoc, ke hoach phat trien trung han va ke hoach kinh doanh 
hang nam cua cong ty; 

b) Kien nghi loai co phan va tong so c6' phan dugc quyen chao ban cila tirng loai; 

c) Quyet dinh chao ban c6 phan mai trong pham vi so co phan &roc quyen char) 
ban cila tirng loai; quyet dinh huy dOng them von theo hinh thirc khac; 

d) Quyet dinh gia chao ban co phan va trai phieu cua cong ty; 

e) Quyet dinh mua lai e6 phan theo quy dinh tai Dieu le nay; 

f) Quyet dinh phtrcrng an dau tu va du an dau to trong thim quyen va giai han 
theo quy dinh cua Lu4t doanh nghiep hoac Dieu le cong ty; 

g) Quyet dinh giai phap ph& trien thi truang, tiep thi va cong nghe; 

h) Thong qua hop dong.rnua, ban, vay, cho vay va hop clOng khac có gia tri bang 
hoc lon hum 35% tong gia tri tai san &roc ghi trong bao cao tai chinh gar' 
nhat cua Cong ty. Quy dinh nay khong dp dung doi vai hop dOng va giao dich 
quy dinh, tai khoan 2, dieu 28 dia. Dieu le nay; 
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i) B6 nhiem, mien nhiem,,  each chirc, k9 hap long, chAm dirt hqp d8ng d6i vai 
Giam doe, Pho 	doc,,Ke toan Twang va 	quan 19 quan trong khac 
theo quyet dinh dia HOi dOng quan tri; cu nguOi dai dien theo u/ quyen thvc 
hien quyen s& hi u c6 phan hoac phan von gop a cong ty khac, quyet dinh 
mire thi lao va Igi 1ch khac cua nhfing nguM do; 

j) Giam sat, chi dao Giam doc va ngua.i quan 1/ khac trong dieu hanh ding viec 
kinh doanh hang ngay dia ding ty; 

k) Quyet dinh ca cAu t6 chirc, quy the quan 1/ not b6 cong ty, quyet dinh thanh 
lap cong ty con, lap chi nhanh, van phong dai dien va viec gop von, mua co 
phan cua doanh nghiep khac; 

1) Duyet chuang trinh, nOi dung tai lieu,phvc vv h9.13 Dai hOi dong thing, trieu 
tap hop Dai hOi ding c6 dong hoac lay 9 kin de Dai hOi dong co clang thong 
qua guy& dinh; 

m) Trinh bao cao quyet town tai chInh hang nam len Dai h6i ding c6 dong; 

n) Kien nghl mire c6 tirc dugc tra; quygt dinh thOi han va thu tvc tra c6 arc hoac 
xir 1/ lo phat sinh trong qua trinh kinh doanh; 

o) Kien righl viec to chirc lai, giai the hoac yeu au pha san cong ty; 

p) Cac quyen va nhiem vu khac theo quy dinh cua Luat doanh nghiep va Dieu le 
nay. 

3. HOi dong quan tri thong qua quyet dinh bang bieu quyet tai cuOF hop, lay y kien 
bang van ban. Mei thanh vien H6i dong quan tri có mot phieu bieu quyet. 

4. Khi thkrc hien chirc nang va nhiem vu cua minh, HOi d8ng quan tri tuan thil dung 
quy dinh cua phap luat, Dieu 10 cong ty va quyet dinh cua Dai h6i dong co dong. 
Trong truOng hgp quyet dinh do H6i dOng quan tri thong qua trai yen quy dinh 
cua phap luat hoac Dieu le ding ty gay thiet hai cho cong ty thi cac thanh vien 
chap thuan thong qua quy6t dinh do phai ding lien dai chlu trach nhiem ca nhan 
ve quyet dinh do va phai den bit thiet hai cho cong ty; thanh vien phan doi thong 
qua quyet dinh not tren dugc mien trir trach nhiem. TrongtruOrng h9p nay, co 
dong sdr hitu c6 phan cua cong ty lien ttic trong thOi han it nhat mot nam co quyen 
yeu can HOi dong quan tri dinh chi thirc hien quyet dinh not tren. 

Dieu 33: Niiitsin ky va so luvng thanh vien 1-101 ding quan tri 

1. H6i dog quan tri co ba thanh vien, Nhiem k/ dia HOi dong quail tri la 5 (nam) 
nam. Nhiem ky cua thankvien H6i dong quan tri khong qua nam nam; thanh vien 
HOi dong quan tri co the dugc bAu lai vai so nhiem k/ khOng han che. 

2. H6i don quan tri dia nhiem k/ vira k'et thilc tiep tvc hoat d6ng cho dan khi 146i 
dong quan tri mai dirge bau va tiep quan cong viec. 

3. Tnrang h9p co thanh vien dirge bau b8 sung ho4c thay the thanh vien bi mien 
nhiem, bai nhiem trong thei han nhiem ky thi nhiem k/ cua thanh vien do la thoi 
han con lai dia nhiem k/ HOi dOng quan 

Dieu 34: Tieu chuAn va dieu kien lam thanh vien 11(ii dong quart tri 

Thanh vien HOi dong quan tri phai có cac tieu chuAn va dieu kin sau day: 

- CO du nang Arc hanh vi dan sir, khong thuOc d6i arcing bi cam quail 19 doanh 
nghiep theo quy dinh cua Luat doanh nghiep; 
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- La c6 dOng ca nhan so hau it nhat 5% tong s6 c0 phan ph6 thong hoac nguati 
khac c6 trinh clOs chuyen mon, kinh,  nghiem trong quan 19 kink,  doanh hoac 
trong nganh, nghe kinh doanh chti yeu 	ding ty hoac tieu chuan, dieu kien 
khac quy dinh tai Dieu 14 cong ty. 

Dieu 35: Quyen ducyc cung cap thong tin cua thanh vien h§i citing quan tri 

Thanh vien HOi ding quan tri c6 quyen yeu cau Giam d6c, PH) giam d6c, cac can 
bQ quan ly cac dun vi khac trong Cong ty cung cap cac thong tin, tai lieu ve tinh h1nh 
tai chfnh, hoat dOng kinh doanh cua Cong ty va cua cac dan vi trong Cong ty. 

Can b0 quan 19 duac yeu cau phai cung cap kip th6i, day at va chinh xac cac 
thong tin, tai lieu theo yeu cau cua thanh vien HOi thing quan tri. 

Dieu 36: CH tich HOi  diing quan tri 

1. Dai hOi d6ng co (Jong hoac HQi ding quan tri bau Chu tich HOi dong clan tri theo 
quy dinh tai Dieu 1e nay. Tr&mg hop HOi dong quan tri bdu Chil tich HOi Tong 
quan tri thi Chit tich dtroc bau trong so,  thanh vien HOi dong quan tri. 	tich 
HOi ding quan tri c6 the kiem Giam doc cong ty theo Nghi quyet cua Dai hOi 
dong co dong. 

2. Chu tich HOi d6ng quan tri CO cac quyen va nhiem vu sau day: 

a. Lap chuang trinh, ke hoach hoat dung cua HOi ding quan tri; 

b. Chan bi hoac t6 chile viec chuan bi chuanktrInh, nOi dung, tai lieu phuc vu 
cuOc hop; trieu tap va chit toa cuec hop HOi dong quan tri; 

c. T6 chirc viec thong qua Nghi quy6t cua Hui d6ng quan 

d. Giam sat qua trinh t6 chirc thuc hien cac nghi quyet cua Hai d6ng quan 

e. Chit toa hop DO hoi dOng c6 dong; 

f. Cac quyen va nhiem vu khac theo quy clinh cua Luat doanh nghiep va DiL 
14 nay. 

3. TnrOng hop Chu tich Hui deng quart tri yang mat thi uS,  quyen bang van ban cho 
mOt thanh vien khac de thuc hien cac quyen va nhiem vu cua Chu tich HOi dong 
quan tri. TruO'ng hop thong c6 ngutfi duvc u9 quyen hoac Chit tich Hoi don* 
quan tri khong lam viec dtroc thl cac thanh vien con lai bau mOt ngtrai trong so 
cac thanh vien tam thai giir chirc Chu tich HOi dong quan tri theo nguyen tac da 
so qua ban. 

4. Neu Nha nuac dam gigt tren 50% ding s6 phieu Neu guy& thi Chit tich Hoi d6ng 
quart tri khong duac kiem Giant doc hoac Tong Om doc. 

5. Chti tich HOi d6ng quail tri c6 the bi bai mien theo guy& dinh 	dong quail 
tri. 

Dieu 37: Cu§c hop HOi  dOng quan tri 

1. TruOng hop HOi cl6ng quan tri bau Chit'  tich thi cuOc hop cth tien cua nhiem ky 
HOi clang quan tri de Mu Chil tich va ra cac quyet dinh khac thuOc tharn quyen 
phai &roc tien hanh trong thai han bay ngay lam viec, ke tit ngay ket thdc bau cir 
HQi dong quan tri nhiem k9 d6. CuOc hop nay do thank vien co so phieu bau cao 
nhat trieu tap. Tnrang hop c6 nhieu han mOt thanh vien co so phieu bau cao nhat 
va ngang nhau thi cac thank vien da bau theo nguyen tac da so mOt ngtriji trong 
so hg trieu tap hgp HOi (long quart tri. 
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2. Cac cuOc hop thuerng ky: Chia tich HOi d6ng quan tri phai trieu tap cac cuOc hop 
HQi dong quan tri, lap chuong trinh nghi str, then gian va dia diem hop It nhat bay 
ngay try& ngay hop ,du kien. Chu tich c6 the trieu tap hop bat ky khi nao thay 
can thiet, nhung nhat la moi guy phai hop melt lan. 

3. Cac cuOc hop bat thuftg: Chft tich phai trieu tap hop HOi d8ng,quan tri, khong 
&rot tri hoarneu khong c6 lY do chinh 	mot trong so cac d8i tugng 
&red day de nghi bang van ban trinh bay muc filch cuOc hop va cac van de can 
ban: 

a. Criam &tic dieu hanh hoac it nhat nam can WO quail 

b. Hai thanh vien HOi Sing quan tri; 

c. Chia tich HOi d6ng quan tri; 

d. Da s6 thanh vien Ban ki6m soar. 

4. Cac cuOc hop HOi dong quan tri neu tai Khoan,3 DiL nay phai &rot Lien hanh 
trong then han mued lam ngay sau khi c6 de xuat hop. Truemg hop Chit tich HOi 
dOng quan tri khong chap nhan trieu tap hop theo de nghi thi Chu tich phai chiu 
trach nhiem ye nhung thiet hat xay ra doi 	cling ty; 	ngueti de nghi to 
chirc cuOc hop duqc de cap den 6 Khoan 3 Dieu nay c6 the ttr minh trieu tap hop 
HOi dOng quan tri. 

5. Truerng hqp co yeu ca'u cua kiern toan vien dOc lap, Chu tich HOi d6ng quan tri 
phai trieu tap hop HOi dong quan tri de ban ye bao cao kiem town va tlnh hinh 
COng ty. 

6. Dia diem hop: Cac cuOc hop HOi d6ng -quan tri se &rot tin hanh 6 dia chi da 
dang ky cua Cong ty hoac nhirng dia chi Idiac .6 Viet Nam hoac a nu6c ngoai 
theo guy& dinh cua Chu tich HOi (fang quan tri va duqc str nhat trf cua HOi dong 
quan tri. 

7. Thong bao va clurang trinh hop: Thong bao hop Hpi dOng quan tri phai dtr?rc gfri 
tuac cho cac thanh vier' HOi dong quan tri It nhat nam ngay truac khi to chirc 
hop, cac thanh vien HOi dong c6 the tir chOi thong bao med hop bang van ban va 
vice tir ch6i nay c6the co hieu ltrc hOi to. Thong bao hop HOi dOng phai cluqc 
lam bang van ban tieng Viet va phai thong bao day du chuang trinh, tiled gian, dia 
diem hop, kern theo nhung tai lieu can thiet ve,nhiing van de se duqc ban bac va 
bieu quyet tai 

the 
hop HOi dong va cac phieu bau cho nhung thanh vien HOi 

d6ng khong the du hop. 

Thong bao mai hop duqc gut bang btru dien, fax, thu dien tit hoac phuang 
den khac, nhung phai bao dam den dirge dia chi cUa timg thanh vien HOi dong 
quan tri duqc dang ky tai cOng ty. 

8. so: thanh vien tham du t6i thieu. Cac cuOc hop dm HOi citing quan tri chi ducec 
tien hanh va thOng qua cac quyet dinh khi co It nhat 2/3 s6 thanh vien HOi &Ong 
quan tri c6 mat truc tiep hoac qua ngued dai dien thay the. 

9. Bleu quytt. 

a. Trir quy dinh tai Kho'n 9.b m6i thanh vien HOi d6ng quan tri hoac ngtrefi 
dtxqc uy quyen trtrc ti,ep c6 mat veri to each ca nhan tai cuOc hop 	d6ng 
quan tri CO mot phieu Bien quyet; 
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b. Thanh vien H6i (long quail tri khong dugc bieu quyet ve cac hop dong, cac 
giao dich hoac de xuat ma thanh vien d6 hoac ngithi lien quan tai thanh vien 
d6 co lgi ich va Igi ich do mau thuan hoac co the mau than vai Igi Ich cua 
Cong ty. M6t thanh vien H6i dong se khOng dugc tinh vao so lugng dai bias' 
toi thieu can thiet co mat de co the to chirc mOt cu0c hop HOi thing quan tri ye 
nhttng quyet dinh ma thanh vien d6 khong co quyen bieu quyet; 

c. Khi co van de phat sinh trong mot cu6c,  hop cila HOi d6ng quart tri 	quan 

den mire d6 Ich 	thanh vien H6i Tong 9uan tri hoac lien quan den quyen 
bieu quyet mOt thanh vien ma nhang van de do khong dugc,giai quyet bang 
sir to nguyen 138 quyen bieu quyet 	thanh vien HOi (long quail tri dO, 
nhung van de phat sinh do se dugc chuyen tai chu toa cu6c hop va phan quyet 

toa lien quan den tat ca cac thanh vien HOi dong quan tri khic se co 
gia tri la guy& dinh cu6i cang, trir trugng hgp tinh chat hoacpharn vi lgi ich 
cua thanh vien H6i d8ng quan tri lien quan chua dugc cong bo mOt each thich 
dang; 

10. COng khai lgi ich: Thanh vien H6i d6ng quail di true tiep hoac gian tiep dugc 
hu6ng lgi tir mgt hgp dong hoac giao dich da dugc ky ket hoac dang du kien k9 
ket vai COng ty va biet la Minh co lgi Ich trong do, se phai ding khai ban chat, 
n6i dung dm quyen lgi do trong cuec hop ma HOi dong quan tri lan dau tien xem 
xet van deket hop dong hoac giao dich nay. Hoc thanh vien nay co the Cong
khai dieu do tai cuOc hop dau den dm HOi dong quan tri dugc to chirc sau khi 
thanh vien nay biet rang mirth có lgi ich hoac se có lgi ich trong giao dich hoac 
hop dong lien quan. 

11. Bieu quyet da s6: HOi  d6ng quan tri thOng qua cac nghi guy& va ra quyet dinh 
bang each tuan theo y kien tan thanh cua da so thanh vien H6i Tong quan tri có 
mat (tren 50%). Tru6ng hop so phieu tan thanh va phan dui ngang bang nhau, la 
phieu cua Chu tich se la la phieu quyet dinh. 

12. Hop den dien thoai hoac cac hinh thirc khac: CuOc hop dm H6i dong quan tri co 
the to chirc theo hinh thirc nghi sir gitia cac thanh vien cua HOi  (long quan tri khi 
tat ca hoac mOt so thanh vier' dang 6 nhang dia diem khac nhau vai dieu kien Ia 

74 i 	.„ mo thanh vien tham gia hop deu co the: 

a. Nghe tirng thanh vien HOi d6ng quan tri khac cung tham gia phat bieu trong 
cu6c hop; 

b. Neu mu6n,,ngu6i do co the phat bieu volt vat ca cac thanh vien tham dkr khac 
mOt each clung th6i. 

Viec trao d6i gicra cac thanh vien co the thuc hien mot cach true tiep qua dien 
thoai ho4c bAng phucing tien lien lac thong tin khac hoacla ket hop tat 	nhimg 
phtrung tithe nay. Theo Dieu le nay, thanh vien 	dOng quail tri tham gia cu6c hop 
nhu vlay dugc coi la "co mat" tai cu6c hop do. Dia diem et* hop dugc to chCrc theo 
quy dinh nay la dia diem ma nhom thanh vien HOi dong quan tri dong nhat tap hqp lai, 
hoac neu khong co mOt nhom nhu vay, la dia diem ma Chu toa cu6c hop hien diem 

Cac guy& dinh dugc thong qua trong m6t cuOc hop qua dien thoai dugc to chirc 
va den hanh mOt cach hop thirc se có hieu lire ngay khi ket thitc cu6c hop nhtrng phai 
dugc khang dinh bang cac chit ky trong bien ban oh tat ca thanh vien H6i dOng quail 
tri tham du cu6c hop nay. 
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13. Nghi quyet bang van ban. Nghi quyet bang van ban phai có cha ky dm tat ca 
nhirng thanh vien HOi dong quan tri sa.0 day: 

a. Thanh vien ea,  quyen bieu quyet ve nghi quyet tai cuOc hop HOi dong quan 
tri; 

b. S6 hrong thank vien có mat khOng thap han se luqng thanh vien tOi thieu 
theo quy dinh de den hanh hop IVO Tong quan tri. 

Nghi quy6t loci nay có hieu luc va gia tri nhu nghi quyet duqc cac thanh 
vien Hei Tong quan tri thong qua tai mat cuec hop (lucrc trieu tap va to chirc theo 
thong le. Nghi quyet c6 the duqc th6ng qua bang cach sir dung nhieu ban sao cua 

ding met van ban neu mei ban sao do co it nhat mot chit ky cua thanh vien. 

14. Bien .ban hop HOi deg guar' tit. Chit tich HOi dong quan tri co trach nhiem 
chuyen bien ban hop HOi citing quan tri cho cac thanh vien va nhitng bien ban 46 
se phai duqc xem nhu nhiing bang chimg xfic thirc ye ding viec da dtrqc tien 
hanh trong cac cuOc hop do trir khi c6 kien phan dOi nOi dung bien ban trong 
thbi han mutti ngay ke tir khi chuyen di. Bien ban hop HOi dong quan tri duqc lap 
bang tieng Viet va phai co chit kj,  caa tat Ca cac thanh vien HOi dong quan tri 

tham du cuec hop. 
15. Nghi quyet cua HDQT chain nhat trong 05 ngay lam viec ke tit sau ngay duqc 

thOng qua phai girl 	cac thanh vien HDQT, Trtrong Ban kiem sofit, Giam dOc 

Cling ty. 

Dieu 38: Mien nhiOn, bai nhim, WI sung thanh vien HQi ding quan tri 

Chu tich, thanh vien HDQT muen tir chirc hoac ce dong phap nhan muen thay 
doi nguiyi dai dien cua mirth dang giir chirc Chu tich va thanh vien HDQT cita Cong ty 
thl phai co dan, van ban giri cho HDQT Cling ty. Trong thai,  han 60 ngay ke tir nay 
nhan dan hoac van ban, HDQT hop lai xem xet va quyet dinh. 

Thanh vien HDQT bi mien nhiem, bai nhiem trong cac trubmg hqp sau day: 

Thanh vien do khong du to each lam thanh vien HOi dong quan tri theo quy 
dinh qta Luat doanh nghiep hoac bi luat phap cam khong duqc lam thanh vien 
HOi dong quan 

- Thanh vien do giri dan bang van ban xin tir chirc den try sot chInh cita. Cling 
ty; 
Thanh vien do bi roi loan tarn than va thanh vien khac caa. HOi dong quan tri 
co nhang bang chimg chuyen mon chimg to ngubi de khong cbn nang luc 
hanh vi; 
Thanh vien do yang mat khong tham du cac cuOc hop cita,H0i dong quan tri 
lien tic trong vbng sau thapg, va trong thbi gian nay HOi dong quan tri khang 
cho phep thanh vien do yang mat va da phan quyet rang chirc vu cua ngubi 
nay bi bb trong; 

Mat to each dai dien cho ce Tang 1a phap nhan; 

Thanh vien dO bi bai nhiem, mien nhiem, each chirc thanh vien HOi dong quart 
tri theo quyet dinh cita Hai hei (long co Tong; 

Trubng hop s6 thanh vien HDQT bi giarn,2/3 so vai tong se da quy dinh tai Dieu 
le nay thi HDQT phai trieu tap hop DHCD bat thubng trong thbi han khong qua 60 
ngay de be sung thanh vien HDQT. 
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Trong cac twang hop khac, cuOc hop gAn nhAt cua DHDCD se b'Au thanh vien 
mai de thay the cho cac thanh vien HDQT da bi mien nhiem, bai nhiem. 

Twang hop Chit tich bi racen nhiem, bai nhiem thanh vien HDQT theo quy dinh 
thi cac thanh vier' con lai ctla HDQT phai cir ngay mot nguai trong so hp de darn 
nhiem ding viec cita Chu tich. 

MUC II. GIAM DOC VA BO MAY GIUP VII0C 

Dieu 39: Giam dee 
Gidm dec la nguai nguai dai dien phdp luat cua Cong ty, la Nguai dieu hanh hoot  

dOng hang ngay cua Cong ty,chiu trach nhiem truac phdp luat, truac Dai hOi dung co 
Tong, tnrac HDQT ye viec dieu faith cita mirth. 

Giam doc do HOi (long van tri be,  nhiem va ducc uy nhiem cac quyen han can 

thie't a thi hanh cac nghi quyet, quyet dinh cita DHDCD, nghi quyet, quyet dinh ctia 
HDQT trong qua trInh thuc hien nhiem vv. 

Giam doc co the la nguai trong Cong ty hodc thue ngoai, nhung truot het tuyen 
chon va bo nhiem nguai trong co tong hodc trong cac thanh vien HDQT, nhung phai 

dircic it nhAt 2/3 so thanh vien HDQT Cong ty tan thanh thi mai c6 gid tn.!. 

Nhiem ky cua, Giam dee khong qud 05 nam; c6 the duqc b6 nhiem lai v6i s6 

nhiem ky khong han che. 

Giam d6c phai c6 du cac tieu chan sau: 

- CO trInh d8 Dai hoc hodc Wang duang; 
C6 it nhet 05 nam cong tdc trong son xuAt kinh doanh hoac trong quan 19 

Da c6 It nhat 03 nam kinh nghi'em giix cac chirc vu quan ly, quan tri it nhat tir 

cap Ph6 trtfang phong hodc cap tuang throng troy len; 

CO nang luc kinh doanh va to chirc quan ly doanh nghiep, c6 phAm chi't dao 
dire tot, co sire khoe trung thuc, liem khiet, c6 hieu biet phap luat; 

- Khong vi phalli Dieu 13 Luat doanh nghiep. 

Giam dec dieu hanh co the khong phai la thanh vien HDQT 

Giam doe, cac Ph6 giam d6c c6 the bi each chirc hodc bai mien trong cac twang 

hop: 

- Bi chat hodc bi han che nang luc hanh vi dan six; 

Tir chirc va duqc HDQT xem xet chip thuan; 

- Tu 9  bo nhiem so. hodc dieu hanh Cong ty vi pham phdp luat, Dieu le COng ty 
va cac quyet dinh cua HDQT, cua DHDCD; 

- Xet they khOng du nang luc a dam nhiem cac chirc vu dieu hanh Cong ty; 

Tra thanh d6i wing bi han the quyen thanh lap va quan ly doanh nghiep theo 
luat (firth. 

Viec each chat, bai nhiem,,mfen nhiem Gidm d6c, Pho giam dec, Ke toan truOng 

pith co su nhat 	qud ban so thanh vien HDQT du hQp. 

Ditu 40: NhWm vu, quAn bon ciia Giam thic 
Quyet dinh cac van de lien quan den hoot dOng hang ngay cua Cong ty. 

doanh nghiep; 
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T6 chirc thuc hien cac nghj quyet, guy& dinh cua HDQT. 

Kien nghi co' cAu to chirc Cong ty, quy the quan ly not b0 Cong ty. 

Dugc HDQT uSr quyen dai dien theo Phap 1114 cua COng ty; bac,  town va Oat 
A 	• trien von san xuat kinh doanh cua Cong ty 

Xay dung ke hoach (dAu to va sari xuat kinh doanh) dai han va hang nam trInh 
HDQT xem xet va thOng qua DHCD, to chirc thuc ke hoach ducfc thong qua. 

Xay dung cac dinh mire ky thuat, dinh mire kinh t6-ky thuat, dinh mire lao dong-
den Wang, dinh mire chi phi trInh H6i (long quan tri phe duyet; 

Quyet dinh gia mua, gia ban nguyen vat lieu san pham (trir nhirng vat to nguyen 
lieu, san pham do Nha ntrac quy djnh). 

Quyet dinh cac bien phap tuyen truyen quang cao tiep thi, cac bien phap Ichuyen 
khich ma Ong san xuat kinh. doanh theo quy dinh cua HDQT. 

He xuat cac chirc danh Pho giam d6c, Ke toan truang, Giam d6c chi nhanh, 
Truong van phong dai dien de HDQT bet nhiem, mien nhiem. 

B6 nhiem, mien nhiem, each chircsd6i vai cac chirc danh quan trong COng ty 
trir cac chirc danh thuc thuc tham quyen cua HDQT. 

Quyet dinh 1)6 nhiem mien nhiem, khen thuang ky luat d6i vai nguai lao dOng 
khac trong COng ty. 

Ky ket cac hop d6ng kinh to theo luat dinh phii hap vai phan cap cua Hoi d6ng 

quan tri. 
Bao cao twat HDQT tinh hinh hoat dOng cac ket qua san xuat kinh doanh cita 

Citing ty. 
Hai dien Cong ty khai kien trong cac vu an c6 lien quan den quyen lai cua c6ng 

ty phu hop yeti su chi dao cua HDQT. 
Thuc hien day du citing the do chink sach, phap luat Nha nuac trong moi hog 

da'ng cita Cong ty. 
Thuc hien the d6 thong tin, bao cao thuang xuyen tai C141 tich HDQT, de nghi 

Chu tich .HDQT trieu tap hop HDQT de giai quyet cac van de phat sinh vuat tham 
quyen cua Giam d6c. 

Tir ch6i thuc hien cac quyetdinh cua Chu tich hoac nghj quyet cira HDQT n6u 
thay trai Phap 101, trai Dieu le, trai Nghi quyet cua DHDCD hoac neu .thuc hien se 
gay ton hai 16n cho Cong ty va ca trach nhiem thong bao ngay vai Ban kiem soar &mg 
thai phai chju trach nhiem ye viec tix chOi thuc hien cita minh. 

Tuyen dung hop d6ng lao dOng, b6 tri sir dung lao dOng, khen thuang, ky luat, 
cho thoi viecs hoac charn dirt hop dong dOi vai nguai lao clung phi'. hop vai BO Luat 
Lao dOng, Dieu le Cong ty va quy djnh aim HDQT. 

DIrgc quyet dinh cac bien phap vuot tham quyen cita minh trong cac twang hop 
khan cap nhu thien tai, dich hoa, hoa hoan, su e6 va chju trach nhiem ve cat guy& 
dinh nay, dong thai thong bao ngay cho Chit tich HDQT, Truang Ban kiem soat. 

Chiu trach nhiem truac HDQT, DHDCD va phi') lug ve nhung sai pham gay 
thiet hai cho Cong ty. 
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Girip viec cho Giam d6c cac Ph6 giam Mc. Giam d6c phan cong nhieu vu cho 
cac Ph6 giam dOc. 

Giam d6c duce sir u9 nhiem day du quyen han can thiet de thi hanh cac guy& 
dinh cua HDQT va DHDCD. Giam doc thoc thi quyen han va nhiem vu cua minh phu 
hop val. Dieu le va cac n6i quy, quy the quan 19 n6i b6 cua Cong ty teen co so tuan thu 
pilaf) luSt. 

Dieu 41: ty quyen 
Giam Mc Cong ty c6 the u9 quyen cho cac Ph6 giam d6c thay mat minh giai 

guy& mot so tong viec cua Cong ty va chiu trach nhiem phap 19 trait viec uy quyen 
cua minh. 

Ngtrai &roc Giam d6c fly quyen phai chiu trach nhiem phap 19 truac Giam doe 
va trtrac phap luat ye nhiing cong viec minh lam va khong duoc fly guyen lai cho 
ngutd kha.c. 

M9i so fly quyen c6 lien quan den con au Cong ty deu phai thuc hien bang van 
ban. 

Dieu 42: 119p gong, giao dich phai throe 	h(li ding c6 dong hoac H6i ding 

(wan tri chap thu4n 
1. H9p Mng, giao dich gitta cong ty vii cac d6i tuong sau day phai dugc 	hgi 

&mg co &fog hoac Hei dong quan tri chap thuan: 

a. Co dong, ngtrai dai dien u9 quyen cua c6 d6ng so hiru ten 10% tong s& ca 
phan phi thong cua cong ty va nhang nguOi c6 lien quan cua h9; 

b. Thanh vien H6i d6ng quan tri, Giam d6c, Pho giam dac, thanh vien Ban kiim 
soar; 

2. Thanh vien HOi ding quan tri, Kiem soat vien, Gram d6c hoac Tang giam d6c va 
nguai quan 19khac cua Cong ty phai ke khai cac loi ich lien quan cua h9 vii 
COng ty, bao gOm: 

a. Ten, ma s6 doanh nghiep, dia chi tri sir chinh, nganh, nghe kinh doanh cua 
doanh nghiep ma h9 co so hrru phan von gip hoac co phan; t9 le va thOi diem sa 
him phan von gap hoac co phan do; 

b. Ten, ma so doanh nghiep, dia chi till so chinh, nganh, nghe kinh doanh cua 
doanh nghiep ma nhfing ngueri co lien quan cua h9 ding sir him hoac soy hrru 
rieng phan von gap hoac co ph'an ten 10% von dieu le; 

3. D6i vii cac hop ding, giao dich co gia tri tir 35% tang gia tri tai san duoc ghi 
trong bao cao tai chinh gan nhat caa Cong ty Ira len thi phai dugc Dai h6i eking 
co 'long chap,  thuan throe khi k9. Trong truing h9p nay, co Tang co lien quan 
khong co guyen bieu quye't 

4. Doi vii cac hop ding, giao dich co gia tri nho hon 35% tang gia tri tai san dirge 
ghi trong bao cao tai chinh gan nhat mita Cong ty thi phai duct HDQT chap thuan 
truOc khi kyr. Thanh vien HDQT hoac thanh vien HDQT co nguoi co lien quan la 
k9 hop dong khong c6 guyen bieu quyet 

5. Truing hop cac h9p ding, giao dich not ten &roc k9 ma chua co su chap thuan 
cua Dai h6i dong co (long hoac Hei dong quan tri till hop Ong do vos hieu &roc 
xi,r 19 theo quy dinh 	phap lust. Mang ngutri vi pham phai 	trach nhiem 
boi thutmg cho Cong ty m9i thiet hai c6 lien quan. 
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MIX HI. BAN KIEM sok(' 

Men 43: Ban kiem soot 
Ban kiem soar c6 to 03 den 05 thanh vien, nhiem ky caa Mem soot vien Ithong 

qud 05 nam va Kiem soot vien c6 the &rex ban lai vai so nhiem ky khOng han che. 

Cdc Kiem soot vien bau m6t ngtrai trong s6 h9 lam Truang Ban kiem soot theo 
nguyen Vac da so. Quyen va nghia vu caa Truang Ban kiem soot do Dieu re Cong ty 
quy dinh. Ban kiem soot phai c6 han mOt nth so thanh vien thuang tru a Viet Nam. 
Truang Ban kiem soar phai la ke town vien hoac kiem town vien chuyen nghiep va phai 
lam viec chuyen trach tai Cong ty. 

Truang hop Kiem soar vien,c6 ding thai diem ket thac 	ky ma Kiem soot 

vien nhiem ky mai chua duct bau‘thl Kiem soot vien da het nhiem ky van tiep tvc 
thi,rc hien quyen va nghl'a vv cho den khi Kiem soot vien nhiem ky mai duqc bau va 
nhan nhiem vv. 

Ban kiem soot bau mOt thanh vien IA TrixOngban bang b6 phieu kin, m8i thanh 
vien Ban kiem soot c6 mOt phieu. Twang Ban kiem soar co trach nhiem phan ding 
cho thanh vien Ban kiem soot plw trach tong 	cong viec kiem soot. Neu trutrng hqp 
Cong ty chi co 01 thanh vien Ban kiem soot thl thanh vien do se la Twang Ban kiem 
soot. Ban kiem soot la ngtr6i thay mat DHDCD kiem soot viec quan ly, dieu hanh m9i 
hog d'Ong san xuat kinh doanh caa Cong ty. Ban kiem soot hoot d6ng d6c lap vai 
HDQT va b6 may dieu hanh cua Giam dew. 

Ban Kiem soot chiu trach nhiem truac DHDCD va phap luat ve nhang sai phom 
caa minh gay thret hai cho Cong ty trong khi dux hien nhiem vu. 

Nhirng ngtr6i Ichong dtr9c lam thanh vien Ban kiem soot : 

Thanh vien HDQT, Giam d6c, cac Pho giam d6c, Ke toan trtr&ng COng ty va 

nhung nguai co lien quan vai cac chirc danh nay. 

Ngu6i dang bi truy cfru trach nhiem hinh su hoac dang phai chap hanh hinh 
phot to hoac bi taa an tuac quyen hanh nghe. 

Ban kiem soot duqc huang thu lap theo Nghi quy6t caa OHDCD. 

Cdc chi phi cho hog dOng dm Ban kiem soot duqc hach town vao chi phi quan 
ly caa C6ng ty. 

Dieu 44: Nhik`m vu va quyn han Oa Ban kiim soot 

1. Ban kiem soot thvc hien giam sat HOi don quan tri, Giam doc trong viec quan lY 
va dieu hanh cong ty; chin trach nhiem truac Doi h6i don c6 dong trong thvc 
hien cac nhiem vv duqc giao. 

2. Kiem,  tra tinh hqp V, h9p phap, tinh trung thvc va mdc d6 can trong trong quan 
dieu hanh hoot dOng kinh doanh, trong to chirc cong tdc ke todn, thOng ke va 

lap bdo coo tai chinh. 

3. Tharp dinh boo coo tInh hInh kinh doanh, bdo coo tai chinh 
dong 

nam va sou 
thdng caa cong ty, bdo coo danh gid cong tdc quan cua HOi d8ng quan 

4. Trinh boo coo tha'm dinh boo coo tai chinh, boo coo tinh hinh kinh doanh hang 
nam cua cong ty va boo coo danh gia deg tac quan ly cua 1161 dong quan tri len 
Dg hOi dong co &mg tai cuOc hop thuang nien. 
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5. Xem xet s6 ke toan va cac tai lieu khfic caa cOng ty, cac cong viec quan ly, dieu 
hanh hoat dong cua Cong ty bat cir khi nao neu xet thay can thiet hoac theo quye t 

dinh caa Dai hei don co dong hoac theo yeu cau caa co dong hoac nhom co 
(long quy dinh tai diem 1.2 khoan 1 Dithi 19 dm Dieu le nay. 

6. Khi co yeti cau caa et) dOng hoac,nh6rn co (tong quy dinh tai diem 1.2 khoan 1 

Dieu 19 caa Dieu le nay, Ban kiem loat thuc hien kiem tra trong thai han bay 
ngay lam viec, ke tir ngay Wan dugc yeu cau. Trong thai han nurai lam ngay, ke 
tir ngay ket,thac kiem tra, Ban kiem soat phai bao cao giai trinh ye nMng van de 
doge yeu cau kiem tra den HO (long quan tri va co dong hoac nhOm c6 (long co 
yeu cau. 

7. Viec kiem tra ciia Ban kiem soat quy dinh tai khoan nay khong dugc can tret hoat 
Ong bInh thuimg caa HOi 'Jong quan tri, khong gay gian doan dieu hanh hoat 
Ong kinh doanh cua cong ty. 

8. Kien nghi Hei dong quail tri hoac Dai hei d6ng co dong cac bien phap sixa del, be 
sung, cai tien co cau to chirc quan ly, dieu hanh hoat Ong kinh doanh cua cong 

ty. 

9. Khi phat hien co thanh vien Hei ding quan tri, Giarn doe hoac nguai quan 4 kW 
vi pham nghra vu cua nguai quan ly cong ty quy dinh tai 31 caa Dieu 14 nay thi 
phai thong bao ngay bang van ban vai Hei (long quan tri, yeu cau nguai co hanh 
vi vi pham cham dirt hanh vi vi pham va co giai phap khac phuc hau qua. 

10. Thuc hien cac,  quyen va nhiem vu khac theo quy dinh Dieu le nay, Lust doanh 
nghiep va quyet dinh caa 	hei (long cif) dong. 

11. Ban kiem soat ce quy'en sir dung to van dee lfip de thgc hien cac nhiem vu dirge. 
giao. 

12. Ban kiem soar phai tham Ichao y kien cua HOi dong quail tri tow& khi trinh bau 
cao, ket Juan va kien nghi len Dai hei dong CO (long. 

13. Kiem soat vien Cong ty do Nha nuac nfim gift tren 50% yen dieu le phai 1a kiem 
tan vien hoac ke toan vien. 

14. Ra soat, kiem tra va danh gia hieu lire va hieu qua cila he thong kiem soat nOi be, 
kiem toan nOi be, quan ly riii ro va canh bau sam cua Cong ty. 

15. Xem xet s6 ke toan, ghi chep ke toan va cac tai lieu khac cua COng ty, cac Cong 
viec quan 1ST, dieu hanh hoat Ong cua Cong ty khi xet thay can thiet hoac theo 
nghi quyet eta Dai hei dOng co (long hoac theo yeu cau dm co dOng hoac nhom 
co dong quy dinh tai khoan 2 Dieu 114 caa Lufit doanh nghi'ep. 

Dieu 45: Tir nhiem, bai mien, bo sung thanh vien cda Ban kiem soat 
Cac thanh vien Ban kiem soat muon tir nhiem phai lam dcm gai Ban kiem soat va 

HDQT de trinh DHDCD gAn nh'At bau thay the. 

Thanh vien Ban kiem soat bi bfii nhiem, mien nhiem khi xay ra met trong cac tnr-
Ong hop nhu thanh vien HDQT dugc qui dinh tai Dieu 14 nay. 

Trong truang hop khuyet chtrc danh Truing Ban kiem soat, thi cac thanh vien 
con lai phai cir nguai thay the trong so cac thanh vien can lai. 

TrLkmg hqp IchuOt thanh vien Ban kiem soat ma thanh vien con lai kheng có 
chuyen mon ye tai chinh ke toan thi HDQT phai trieu tap DHDCD bAt thu?mg de bau 
b6 	 sung. 
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CHCONG V 

TAI CHiNH, PHAN PHOI LOT NHUAN 

Dieu 46: Tai chinh, ke tam 

Nam tai chinh cua cong ty ba't dam tir 01/01 va ket thlic 31/12 'tam duong lich do. 
Nam tai chinh d'Au den dm Cong ty bat dAu tir ngay dugc cap gii'y chirng nhan dang k9 
kinh doanh va ket auk vao ngay 31/12 dm nam do. 

Cong ty thuc hien cong tac tai chinh ke toan va the dO thing ke theo quy dinh 
hien hanh cua Phap luat. 

Trong thtri han 45 ngay ke tir ngay ket thdc nam tai chinh, COng ty phaigiri bao 
cao tai chinh hang nam ten cac thanh vin HQi long quan tri, Tru&ng ban kiem soar. 
Trong vong 90, ngay ke tir ngay ket attic nam tai 	Cong ty phai giri bao cao tai 

chinh da dugc 	hOi clung co &song thong qua den ca quan thue, cg quan clang k9 
kinh doanh theo quy djnh cua phap luat. 

Dieu 47: Yeu au ye kiem than 
Bao cao tai chinh hang nam dugc to chirc kiem toan dOc lap xac 'than trtrk khi 

trinh Dai hOi Bong co d8ng xem xet va thong qua trong throng hgp: 

1. Theo quy djnh cua Phap luat. 

2. Theo Nghi quy6t cua Dai hOi ding co Tong hoac cua HOi ding quan tri. 

Dieu 48: Lori nhugn va nguyen tic siir dung lqi nhuOn cua Cong ty 

1. Lqi nhuan cua Cong ty bao gum lqi nhuan tir hoat dOng kinh doanh, 1qi nhuan 
hoat dung tai chinh va lqi nhuan lthac. 

2. Lcri nhuan cua C8ng ty, sau khi nip thue thu nhap doanh nghiep va bit dip cho 

cac khoan to nam twat Ong dugc trir vao lgi nhuan trtrac thue, se dugc Dai hOi 

Tong c6 (long quyet dinh sir dung, cu the nhu sau: 

Trich 1ap cac quy theo quyet dinh cua DO hOi ding co dOng phi hgp veri quy 
djnh cua phap 101; 

Chia co tire cho cac co dung; 
Cac trutmg hop Ichac theo quyet dinh cua Dai hOi ding co dung va phi hVP 
Vi!fi quy djnh cua phap 

3. HOi d(inguan tri co trach 	14p phuong an sir dung lqi nhuan, 1-9 le chia co 
tirc cho coO dung, xir 19 thua 10 de trInh Dai hOi dOng co clung quyet dinh. 

Dieu 49: Nguyen tic xir1i16 trong kinh doanh 

Viec xir 15,  to trong kinh doanh cua COng ty dugc thuc hien theo quy djnh cua 
Phap 141 hien hanh va cac quy djnh nOi b0 cua COng ty 

Dieu 50: Che a8 lu'u giu tai lieu cua COng ty 

1. C8ng ty phai luu gill 'Inns tai lieu sau day: 

a. Dieu 1e C6ng ty; sira dii, bi sung Dieu le Cong ty; quy the quan 19 nei b0 cua 
COng ty; so dang k9 thanh vien hoac so clang k9 co Tong; 

b. Giky chirns nhan clang k9 kinh doanh, giAy chirng,  nhan quyen str ht cong 
nghiep, giay chirng nhan dang k9 chat lugng san pham; 
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c. Cdc tai lieu va gidy tiy chixng nhan quyen sir him tai san cua Cong ty; 

d. Bien ban hop Dai hei ding co (tong, Hqi dOng quan tri; cac quyet dinh dd du-
thong qua; 

e. Ban cao Bach de phat hanh chirng khodn; 

f. Bao cao cua. Ban kiem sodt, ket Juan dm co quan thanh tra, ket Juan dm to 
chirc kiem town dee lap; 

g. SO Ice toan, chirng to ke town, bao cao tai chinh hang ram; 

h. Cac tai lieu Ichac theo quy dinh cua phap luat. 

2. Cong ty phai luu giCr cdc tai lieu quy dinh tai khoan 1 Dieu nay try sir chinh 
hoac not khac theo quyet dinh cua Hoi ding quan tri. Thai han luu gift thirc hien 
theo quy dinh cua phdp luat. 



CHU'ONG VI 

TRANH CHAP, TO CHITC LAI, GIA1 THE, PHA SAN 

Di&i. 51: Giai quytt tranh chAp nOi bO 

M9i tranh chap, khieu nai lien quan den cong vice cua Col-1g ty phai duoc giai 
quyet dan chu, ban bac va theo cac Quy Binh ctia Phap luSt hien hanh va Dieu le 

nay. 

Neu vice giai quyet tranh chip khong theo Dieu le nay khong duce cac ben chap 
thuan, bat kY ben nao cimg co the dua tranh chap ra xir 1/ theo cac quy dinh lien 
quan cua Phap luat. 

Cac thanh vien trong C6ng ty c6 hanh vi vi pham ban Dieu le Cong ty deu bi xir 
1/ theo cac quy dinh ctia Cong ty va quy dinh cua phap luat. 

Bitu 52: Chia, tach, hop nhAt, sap nh4p, chu34n 	COng ty 

COng ty thvc hien vice chia, tach, hop nhat, sap nhap hoac chuyen d6i C6ng ty 
theo quy dinh tai Dieu 150, 151, 152, 153 va 154 dm Lust doanh nghiep va phap 
luat c6 lien quan 

Dieu 53: Giai the 

Cong ty chi giai the trong cac truang hop sau: 

Ket thtic th6i han boat dOng ghi trong Dieu le ma khong co quyet dinh gia 
han. 

Theo quyet dinh cua Dai h6i (long co (long. 

Thu h6i giay chirng nhan clang k/ kinh doanh. 

Cong ty 'thong can du s6 lucmg thanh vien t6i thieu theo quy dinh cua Luat 
doanh lighiep trong th&i han sau thang lien tuc. 

Thu tac giai the, ban thanh 1/, gidm sat thanh 1/ va thanh 1/ tai san theo quy dinh 
cila pilaf) luat. 

Die'u 54: Pha san 
Viec pha san doanh nghiep ducic thvc hien theo quy Binh cna Lust pha san. 
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/4)  GONG Ty 
có 

1,,V(ANG Diku DA 
NGUYEN 

0 CHIT TTCH 

Nguyen Van KY 

CHU'ONG VII 
DIEU KHOAN CUOI CUNG 

Dieu 55: Thanh lgp 

Cong ty chinh thtic thanh lap sau khi hoan tht cac tha tuc sau day: 

- Dai hqi dong c6 dong thanh lap da phe chuAn ban dieu le nay. 

- Da hoan tat MQi dill tuc thanh lap Cong ty va da &rot cap giAy chirng than clang 
kyf kinh doanh tai Sa ke hoach va Dist' to Tinh Thai Nguyen. 

Diem 56: Con &Au 

Giam doc sir dung va quan 1y con dAu theo quy dinh cua phap luat. 

Dieu 57: H4u line ctia Dieu If 
Dieu le nay c6 hieu luc ke tir ngay cluvc Ca quan dang kf kinh doanh cap GiAy 
chimg nhan clang ky kinh doanh 

Dieu 58: The thlrc sira doi, ba sung cac dieu, khoin ctia Dieu 1?. 

1. Nhttng van a lien quan dtn hoat dOng cua Cong ty IchOng duqc neu trong Ban Dieu 
le nay se do Luat doanh nghiep va cac van ban phap luat lien quan khac dieu chinh; 

2. Trong twang hcrp Dieu le nay c6 dieu khoan trai luat phap hoac dAin d6'n viec thi 
hnh trai luat phap, thi dieu khoan d6 1(11-Ong dugcthi hanh va se dugs xem xet sirs 
doi ngay tong IcS/ hcp gan that dm Dai hOi dong , dong; 

3. Khi muffin be) sung,, 	sira 	nOi dung Dieu le nay, Dai hOi dOng 	dong h9p de 
thOng qua quyet dinh nOi dung thay dOi. The thirc h9p, thong qua nOi dung sira doi 
theo quy dinh tai Dieu le nay. 

Dieu 59: Dieu khoan cuSi ciing 

Ban dieu le sira dOi Ian 2 nay bao g6m 07 chtr 
dOng thtrOng nien nam 2016 dm cong ty h9p ng 

Dieu le nay co hieu luc thi hanh ke tir ngay 6 
hanh truac day deu Ichong con hieu luc thuc hie 

Thai Ng 
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