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A40 Y BAN CHINH
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PR g e Péva alim B3C
TO CHUC, HOAT PONG CONG TXguyén Hién Triét

CO PHAN PAU TU XAY DUNG CHANH PHU HOA

(Da sira doi bo sung va thong qua tai Dai hoi dong ¢6 dong thwong nién nam 2015)

Cén cit vao:

Luit Doanh nghiép di dudc Quoc hdi nuée Cong hoa xa hdi chi nghia Viét Nam
khéa X, ky hop thit 5 thong qua ngay 12 thaing 6 nim 1999;

Nghi dinh s6 03/2000/ND-CP ngay 03/02/2000 ctia Chinh phi huéng dan thi hanh
mot s6 Piéu ctia Ludt Doanh nghiép; Nghi dinh s6 125/2004/ND-CP ngay 19/5/2004
ctia Chinh phti vé sita ddi, b6 sung mot s& Picu ciia Nghi dinh s& 03/2000/ND-CP.
Nghi dinh 144/2003/ND-CP ngay 28/11/2003 vé chiing khodn va thi trudng chiing
khoan.

Quyét dinh 04/1999/QP.UBCK1 ngay 27 thdng 3 nam 1999 cia Chu tich Uy ban
Chitng Khodan Nha Nudc, ban hanh Quy ché, thinh vién, niém yét, cong bd thdng tin

va giao dich Ching khodn;

Ching t6i, nhitng ¢6 dong tham du Pai hoi dong c6 dong sing lap Cong ty co

phan Piu tr xdy dung Chanh Phi Hoa nhat tri thong qua ndi dung ban Diéu 1€ da dugc
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sita doi bo sung va cung cam két thuc hién.

Diéu 1& nay s& chi phoi toan bd hoat dong ctia Cong ty.
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CHUONG 1
NHUNG QUY BINH CHUNG

DPiéu 1 : Hinh thic

CONG TY CO PHAN PAU TU XAY DUNG CHANH PHU HOA (sau diy goi
tit 1a Cong ty) Ia doanh nghiép dudc thanh lap. t6 chic va hoat dong theo Ludt Doanh
nghiép.
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Mobi c6 dong sang lap va cdc co dong trong Cong ty chi chiu trach nhi€ém v€ cac
khodn nd va cdc nghia vu (ai sdn khdc ctia Cong ty trong pham vi s6 von da gop vao
Cong ty.

Piéu 2 : Muc tiéu va nganh nghé kinh doanh
|. Muc ti€u :

1.1. SU dung 11gL|611 von, khd nang quan Iy, lao dong va uy tin ctia cdc sing lap vicn,

clia cdc ¢o dong d€ 10i da hoa 1¢i nhudn ctia Cong ty, nham gia ting Igi tic cho

cdc cd d()llé Jam tron nghia vu vdi ngdn sdch Nha nudc va tich Iy tdi dau tu dé
phat trién Cong ty ngay cang 16n manh.

12. Thong qua quéd trinh hoat dong kinh doanh cia minh, gidi quy&t viéc lam cho
ngudi lao dong, phat trién dia phuong.

2. Nganh nghé kinh doanh :

- Kinh doanh bat dong san, quyen str dung dat thuoc chu so htru, chu su dung
hoac di thué ( chi tiét : Pau tu xay dung co so ha tang khu cong vién nghia
trang nhan dan, khu cong nghi¢p, khu dan cu ( thuc hién theo quy hoach
ctia tinh). Kinh doanh nghia trang, nha tang 1é).

- Hoat dong dich vu tang 1€ ( chi tiét : Dich vu hoa tang, xay dung mo ma,
méi tang, diéu khién tang 1&)

- Xay dung nha cac loai |

- Xay dung cong trinh k¥ thuat dan dung khac

- Hoan thién cong trinh xay dung

- Hoat dong Xay dung chuyén dung khac

- Hoat dong kién trc va tu van k¥ thuat 6 lién quan ( chi tiét : thiét ké két
ciu cong trinh dan dung va cong nghiép, gidm sat cong tac xay dung va
hoan thién cong trinh dan dung va cong nghiép )

- Hoat dong thiét ké chuyén dung

~ Trong rau, dau céac loai va trong hoa, cdy canh
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- Trong cay hang nam khac

- Trong cay gia vi, cay duoc liéu

- Trong cdy lau ndm khac

- Nhan va cham séc cdy giong nong nghiép

- Hoat dong dich vu t1‘511g trot

- Bén budn nong, 1am san nguyén ligu ( trir g0, tre, nia ) va dong vat song. (
chi tiét : ban budn hoa va cay )

- Ban 1€ hang hoa khdc méi trong cac cua hang chuyén doanh ( chi tiét : ban
I€ hoa, cay canh trong cac ctra hang chuyén doanh )

- Trong cdy an qua

3. Pham vi hoat dong ctia Cong ty : trong nudc va ngoai nude; Cong ty ¢6 thé md
rong, thu hep hay thay d6i pham vi hoat dong do Pai hoi dong c6 dong quyét /

dinh.
i

Diéu3: Tén Congty :
1. Tén Cong ty Vi€t bing tiéng Vit Nam: CONG TY CO PHAN PAU TU XAY
DUNG CHANH PHU HOA

2. Tén Cong ty vi€t biang ti€ng Anh : CHANH PHU HOA JOINT - STOCK
CONSTRUCTION AND INVESTMENT COMPANY

3. Tén Cong ty viét it : CPHA Co.,
Piéu 4 : Tru sd chinh

Tru sd chinh dat tai: 07 Ngbé Vin Tri- phudng Phi Lgi ~Thanh ph6 Thd Dau Mot -
Tinh Binh Duong

Pién thoar: 0650. 3897427

Fax:0650. 3856855

Dia chi chi nhanh : 99 duong Di¢n Bién Phu, phuong 15, quan Binh Thanh, thanh
pho H6 Chi Minh

Tru s& c6 thé di ddi di noi khdc do quy&t dinh clia Pai hoi dong 8 dong va dugc
ding ky tai co quan diang ky cd quan cip tinh, noi Cong ty dit tru s chinh

%)
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Khi can Cong ty ¢6 thé md chi nhanh, van phong dai dién trong nudc va nudc
ngoai theo quyét dinh ctia Pai hoi dong c6 dong va thdng bdo dén cd quan ding
ky kinh doanh theo qui dinh ctia phap luat.

Piéu 5 : Thdi han hoat dong

Thdi han hoat dong cia Cong ty 1a 50 nam ké tif ngay dugc ¢ quan thim
quyén cip Gidy ching nhan ding ky kinh doanh. Viéc gidi thé Cong ty trudc
thoi han hoic gia han thdi gian hoat dong clia Cong ty phdi do Dai hoi dong co
dong quyét dinh va dudc tién hanh ding thi tuc theo Luat Doanh nghiép quy
dinh va phu hgp véi luat phap hi€n hanh.

Piéu 6 : Ngudi dai dién theo phdp ludt ciia Cong ty :

Ong : Nguyén Vin Thién

Nam sinh: 1957; Dan tdc : Kinh; Qudc tich: Viét Nam
S6 CMND: 280687466

Ngay cap: 22/11/2005 Ndi cap: C.A tinh Binh Dudng

Noi diang ky ho khau thudng trd 72/3 4p I - xa TAn Dinh - huyén Bén C4t- tinh
Binh Dudng

Chd & hién nay :72/3 4p I — xa Tan Dinh -huyén B&n C4t- tinh Binh Duong

La Chu tich Hoi dong quan tri va 1a ngudi dai dién theo phdp ludt ciia Cong ty,
c6 quyén va nghia vu dudc quy dinh trong Di¢u 1¢ nay.

Piéu 7 : Nguyén tic td chifc, hoat dong clia Cong ty '

.
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Cong ty hoat dong theo nguyén tac tu nguyén, binh dang, dan chu va ton trong
phap luat.
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Co quan quyét dinh cao nhat cua Cong ty 1a Bai ho1 dong c6 dong.
Céc c6 dong Cong ty cling gép von, cung chia Idi nhuan, ciing chiu I6 tuong tng
vGi phidn von gép clia minh va chi chiu trdch nhiém vé khodn ng cia Cong ty
trong pham vi phan von cia minh gép vao Cong ty.
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4.

i

Pai hoi dong ¢6 dong biu Hoi dong quan tri dé lanh dao Cong ty gitta 02 nhiém
ky dai hoi; bau Ban kiém sodt d€ ki€m sodt moi hoat dong kinh doanh, quan 1y,
Piéu hanh ctia Cong ty.
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Dbiéu hanh moi hoat ddng cua Cong ty 1a Tong Gidm doc. Tong Giam doc do Ho1
dong quan tri Cong ty bo nhiém.

* Diéu8: T4 chitc Pdng Cong sdn Viét Nam va cdc t6 chifc doan thé

N

Cic t6 chic: Pdng Cong san Viét Nam, Cong Poan, Poan Thanh nién, Hoi phu
nif v.v... trong Cong ty hoat dong theo Hi€n phdp, Phdp luat cia Nudc Cong hoa
xa hoi chu nghia Viét Nam.

Cong ty ton trong va tao Piéu kién dé cdc 16 chifc trén hoat dong diing chifc ning,

nhiém vu va Diéu 1€ cia minh.

CHUGNG II
VON BIEU LE - ¢ PONG - €O PHAN - €O PHIEU - ¢O TUC

Piéu 9 : Von dicu 1é

1:

4.

(%)

Vén diéu 1é clia Cong ty dugc gép bing tién, bing gia tri thuong hiéu hoidc bing
hién vat va dugc hach todn, theo ddi theo mot don vi thong nhit 1a Pong Viét
Nam.

Von diéu 1é cia Cong ty 1a 179.230.830.000 dong (Mot tram bdy muoi chin ty, hai
trim ba muoi (riéu, tAm tram ba muoi ngan dong).

Von diéu 1é ctia Cong ty do cdc ¢ dong déng gép tu nguyén, mdi c6 dong hoan
toan chiu trach nhiém vé ngudn gdoc von gép clia minh. Cong ty khong chiu trdch
nhiém vé ngudn goc von déng gép cia cic ¢ dong.

Co cau von diéu 1é gdom danh sdch nhu sau:

4.1 C6 ddng sang lap: 105.415.010.000 dong chiém ty 1& 58.82%

Tén cong ty Dia chi S6 c6 phin Tri gid ¢6 phin
1.Cty TNHH Mot thanh | S6 11, Ng6 Vian Tri, P. 8.059.967 80.599.670.000 dong

vién CTN Moi Trudng PhuL.gi, TP.TDM,Binh (chi€m 44.97%)

(A
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Binh Dudng. Duong
Dd: Nguyén Vin Thién
2.Tong cong ty dia 6c Sai Sé 41 Suong Nguyét 0 0%
Gon-TNHH MTV Anh, phuong Bén Thanh,
quanl ,TP.HCM
3.Quy Pau Tu & Phdt |01 Quang Trung, phuong | 2.481.534 24.815.340.000 dong
Tri€n tinh Binh Dudng. Phu Cuong, (chi€m 13.85% )
bd: 1.é Van Thanh TP.TDM,Binh Dudng :
4.Ngan hang thuong mai | 33-39 Pasteur, phudng 0 0
¢6 phan Phdt trién Nha | Bén Thanh, quéin I,
Tp.HCM TP.HCM
Dd: b6 Thi Hong Dung
5.Céng ty C6 phan Pau | 18 Nguyén Binh Khiém, | 0 0
tu — Kinh doanh Nha phudng Da Kao, quén 1,
Tp.HCM

4.2 Céc c6 dong khdc: 95 C6 dong 73.815.820.000 dong ty 16 41.18%
5. Viéc tang, gidm von di¢u 1¢ do Dai hoi dong c6 dong quyét dinh Vi phu hdp vdi

phdp ludt hién hanh.

6. Khong st dung von dicu 1é d€ chia cho ¢§ dong dudi bt ky hinh thic nio, trir
trudng hgp Pai hoi dong cd dong quyé&t dinh khéc, khong trai phdp luat.

Diéu 10 :C6 phan, cb phi€u
I. Von diéu 1é cia Cong ty dudc chia thanh 17.923.083 c6 phan, ménh gid mdi ¢
phan la 10.000 ddng (muoi ngan dong).
2. Tatcd nhitng ¢d phan déu 1a ¢6 phan phé thong, ¢é quyén bidu quyét va c6 gid tri
phdp 1y ngang nhau vé moi mat.
3. Chiing chi do Cong ty phdt hanh hodc bt todn ghi s xdc nhin quyén sd hitu mot

hodc mot s§ ¢6 phan clia Cong ty dude goi la ¢d phi€u. C8 phi€u ¢6 thé ghi danh
hodac khong ghi danh.

Diéu 11 :Hinh thic ¢8 phi€u

Cong ty phat hanh hai loai ¢6 phi€u :

6
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* C6 phiéu ghi danh
- C6 phi€u ghi danh 1a ¢6 phi€u c¢6 ghi rd ho tén, dia chi ctia phdp nhan hay thé
nhin s& hitu s6 ¢6 phan ctia Cong ty.
- Cdc doi wgng bt bude phdi nam gift ¢6 phi€u c6 ghi danh bao gdm : ¢6 dong
phdp nhan, ¢ dong 1a thanh vién Hoi dong quén tri cla Cong ty.
- Ngoai nhitng d6i twgng nay, cdc ¢d dong khdc néu mudn ciing c6 thé nim giit
o phi€u ghi danh.
- Viéc chuyén nhudng ¢ phiéu ghi danh phdi tudn theo cdc quy dinh tai Diéu 1&
nay va cac quy dinh khac cia phap luat.
* C6 phiéu khong ghi danh :
- C6 phi&u khong ghi danh 1a loai ¢o phi€u khong ¢ ghi tén phap nhin hay thé
nhén s§ hitu s& ¢6 phan clia Cong ty.
- CO phi€u khong ghi danh dugc phat hanh cho cic ¢8 dong ngoai cdc doi twong

dugc quy dinh néu trén.

Diéu 12 :C8 dong
15

C6 dong ctia Cong ty 6 thé 1 nhitng t6 chic ¢6 t cdch phdp nhin hodc cd nhian
dli 18 tudi (d6i vdi c6 dong tham gia thanh lap va quin ly Cong ty), ¢6 diy di
nang luc hanh vi s§ hitu it nhdt mot ¢d phan clia Cong ty. Trong sudt thdi gian
hoat dong, Cong ty ludn c6 di thiéu 1a 03 ¢6 dong. Cdc ¢ dong khdc ¢6 thé dudi
18 tuoi.

Céc quyén va 1¢i ich hgp phdp ctia ngudi gép von dudi hinh thitc mua ¢6 phin cta
Cong ty s€ dugc Nha nude cong nhian va bao hd bdi cic quy dinh cia phdp luat
hién hanbh.

C6 dong dude cong nhan chinh thic khi da dong di tién mua c6 phian va dugc ghi
tén vao s6 ding ky c¢6 dong lvu tai Cong ty.

Ngudi dai dién theo phdp luat clia ¢6 dong tai Cong ty:
a CO dong la phap nhan:Nguoi dai dién c¢6 dong tai Cong ty la ngudi dai dién
hgp phap ctia phdp nhin dé.

TETY

S A= Taaere oy
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Ngudi dai dién néu-tai cdc di€ém trén co the iy quyen cho ngudi ¢6 nang luc
phdp 1y va ning luc hanh vi thude phap nhin do lam dai dién tai Cong ty; nguai

dudc ty quyén khong dudce dy quyén lai cho ngudi khdc.
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C6 dong 1a ca nhan c6 the Gy quyén cho ngudi cé di nang luc phap Iy va ning

lu'c hanh vi dai dién cho minh tai Cong ty co phan.

Viéc iy quyén phai lam bang vin bdn, k€ cd khi thay doi, gdi Hoi dong quén

tri cua Cong ty.

Cac c6 dong cd thé ty nhém lai cir mot ngudi lam dai dién. Viéc ci hodc thay
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d61 ngudi dai dién phai c¢6 vian ban dong y cua cdc cd dong.

Trong trudng hdp ¢d dong phap nhan mdi duge sit nhap, hdp nhat tir c6 dong
cii hodc thira k& quyén va nghia vu cta phdp nhan ct thi c6 dong mdi phdi gdi
cho Hoi dong quan tri cdc van ban c6 hi¢u luc phap ly dé Hoi dong quan tri xu
Iy v& quyén Igi ¢ dong, ¢d phi€u, ¢6 phan va ngudi dai dién theo phdp luat
hién hanh. Trudng hgp cd déng la phdp nhin gidi thé thi c6 phan d6 phdi dudc

chuyén nhugng cho phdp nhan hodc cd nhin khac.

Piéu 13 :Quyén 1di cita ¢ dong

|9

Pugc nhan 8 tic twong ng vdi so ¢ phan theo quyét dinh ctia Dai hoi dong co
dong.

Pugc v tién mua ¢d phan khi Cong ty phdt hanh thém co phin, tudng tng vdi ty
1é ¢6 phan cta tirng ¢6 dong trong Cong ty.

Pudc mua, ban, chuyén nhugng va thira k€& ¢ phin theo Bicu 1¢ Cong ty va phu
hdp v6i luat phdp. Trong trudng hgp sy mua bdn, chuyén nhugng khong hgp phap
hoic khong phit hgp véi Picu 1& Cong ty thi Hoi ddng quan tri ¢c6 quyén hiy bo
su mua ban, chuyén nhugng ay.

Pugc tham dy va bi€u quyét moi van dé thudc thim quyén cia Dai hoi dong co
dong, moi & phan pho thong c6 mot phi€u bi€u quy&t.

C6 dong 1a cd nhan sd hitu tf 5% von diéu 1€ trd 1én hodc cd nhan dai dién cho
phép nhin s& hitu tr 10% von diéu 1& g 1én dude Gng cti vao thanh vién Hoi
ddng qudn tri va Trudng Ban ki€m sodt.
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l.

4

C6 dong, nhém ¢ dong dai dién cho it nhat 10% von dicu 1¢ va da s6 hitu s6 co
phin d6 lién tuc tr 6 thang trd 1&én ¢6 quyén yéu cau triéu tap hop Pai hoi dong
C6 dong bat thudng khi:

- C6 diu hiéu bat thudng vé tai chinh;

- C6 diu hiéu that bai trong hoat dong san xua't kinh doanh;

~ C6 diu hiéu tham nhiing hodc c6 ¥ giy thiét hai cho Céng ty clia Ban Téng

‘7 A~ At A . o R -
Giam doc, Hoi dong Quan tri, Ban Ki€ém soat.

Pudc thong tin thudng xuyén va dot xuat vé tinh hinh hoat dong cia Cong ty;
dugc yéu ciu Hoi dong quan tri cung cip nhitng thong tin vé két qud hoat dong
sdn xudt kinh doanh c6 lién quan dén quyén 16i ¢d dong (trir nhitng bi mat kinh t&,
ky thuat).

Pude nhin mot phan tai sin con lai khi Cong ty gidi thé theo ty 1& tuong tng vdi
s6 ¢6 phan gép vao Cong ty, sau khi Cong ty di thanh todn cho cdc chi ng theo
quy dinh cia phap luat.

Diéu 14 :Trich nhiém cla c6 dong

Tuén thi Diéu 1& Cong ty.
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G6p di von ¢6 phan va chiu trach nhiém vé ng va cdc nghia vu tai san khdc cia
cong ty trong pham vi s6 von da gép vao Cong ty.

Thyc hién nghiém chinh cic Nghi quyét cia Pai hoi dong ¢d dong, Hoi dong
quén tri; gidm sdt va gép ¥ kién vé hoat dong ctia Cong ty.

Bdo vé uy tin, 1gi ich, tai sin va giit bi mat kinh (€, k¥ thuét ctia Cong ty.

Céc trach nhiém khdc theo quy dinh ctia Pai hoi dong c6 dong.

Diéu 15 :S6 ding ky c6 dong

kS

Cong ty lap va luu giwr s6 ding ky c¢d dong tr khi dugc cap gidy chitng nhin ding
ky kinh doanh. S8 ding ky c6 dong c¢6 thé 1a vin ban, dit liéu dién ti hoidc cd hai.

2 - 7 ~ A 9 . 7 7z Al 9 e A
So dang ky cd dong phai cé ciac ndi dung chu y€u sau day :

- Tén va tru sd cia Cong ty;
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- Tong s6 ¢d phan duge quyén chao ban.

A

o 2
- Téng s6 co phan da bdn va gid tri von ¢6 phan da gop;
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- Tén ¢6 dong, dia chi, s6 lugng cd phan ctia moi co dong, ngay dang ky ¢d phan.

3. S6 diang ky ¢ dong duge Iuu tbi tai tru sd cuia Cong ty hodc ndi khéc, nhtrng phai

thong bdo bing vin ban cho cd quan dang ky kinh doanh va tat ca cdc c6 dong
biét.

Khi ¢6 phi€u md, rach, hu hong hay bi mat c6 1y do chinh ddng co6 thé xin doi, cip
lai ¢ phleu méi véi sy dong ¥ ctia Hoi dong quan tri. Moi chi phi lién quan dén
viéc ddi, cap o ¢6 phi€u mdi do ngudi xin d6i, cap chiu.

Piéu 16 :Chio bin va chuyén nhugng cd phan

s
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Hoi ddng quéan tri quy&t dinh gid chao bdn ¢8 phin. Gid chao ban co phan khong
dugc thap hon gid thi trudng (ai thoi diém chao bdn, trtt nhiing trudng hdp sau
day:

- C6 phdn chao ban lan du tién sau khi dang ky kinh doanh:

_ C8 phin chao ban cho dt cd cdc 6 dong theo ty 18 ¢6 phan hién c¢6 cia ho &
Cong ty:

- C6 phan chao bdn cho ngudi moi gi6i hodc ngudi bdo lanh. Trong trudng hdp
nay, gia chao ban o phan khong thap hon gid thi trudng ol mot phan hoa hong
danh cho ngudi mdi gidi va ngudi bao lanh. Hoa hong dudce xdc dinh bang ty 1€
phin trim cda gid tri ¢ phan tai thdi di€m chao ban.

C6 phian da duge bdn hodc da dudc chuyén nhugng khi ghi ding va du nhu’ng

thong tin quy dinh tai diém d khodn 1 - biéu 60 ctia Luat Doanh nghi¢p vao sO

ding ky c6 dong; ké r thdi diém do, ngudi mua ¢6 phan hodc nhan chuyén
nhugng c¢6 phan trd thanh c6 dong ctia Cong ty.

Sau khi thanh todn di o phﬁn dang ky mua, Cong ly cip co phi€u theo yéu cau
clia c6 dong. Tludng hop c6 phi€u bi mat, bi rach, bi chdy hodc bi thiéu hiy dudi
hinh thitc khic, ¢6 dong phai bdo ngay cho Cong ty va ¢6 quyén yéu cau Cong ty
caAp lai ¢ ])thU va trd phi do Cong ty quy dinh. Cong ty ¢6 thé ban co phan ma
khong ¢6 ¢6 phi€u. Trong trudng hop nay. cdc thong tin vé ¢ dong quy dinh tai
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diém d khodn 1 - Piéu 60 - Luat Doanh nghiép dugc ghi vao s6 ding ky c6 dong
1a di d€ chirng thuc quyén sd hitu ¢6 phan clia ¢6 dong d6 trong Cong ty.

Théi tuc va trinh v chio bdn ¢ phan thuc hién theo quy dinh ctia phdp ludt vé
chirng khoan.

Trong ba nim dau, k& tif ngy Cong ty dugc cdp gidy ching nhin ding ky kinh
doanh, cic ¢ dong sing 1ap phai ciing nhau nim giif it nhat 20% s6 ¢ phan dugc
quyén chao ban; ¢d phin ctia ¢6 dong sing lap c6 thé chuyén nhugng cho ngudi
khong phai 13 ¢6 dong néu duge chdp thuin ctia Pai hoi dong c6 dong. C6 dong
dv dinh chuyén nhugng c¢d phan khong ¢6 quyén bi€u quyét vé viéc chuyén
nhugng cdc c6 phan do.

Sau thdi han ba nim qui dinh tai khodn 5 Piéu nay, cdc han ché d6i véi c6 phan
clia c6 dong sang 1ap déu bai bd.

Diéu 17 :Thira k&€ ¢6 phan

L

o

(9'5)

o

Trudng hdp c6 dong qua ddi, Cong ty cong nhan ngudi thira k€ hgp phdp c6 quyén
s¢ hitu ¢ phan clia ngudi da mat.
Trudng hop c6 nhiéu ngudi ciing thita k& hgp phdp, thi ho phai cr dai dién sd hitu
duy nhat bing thi tuc Gy quyén va cong ching. Cong ty khong gidi quyét tranh
chap gitra nhitng ngudi thira k€.

Ngudi thita k& duge cong nhan trd thanh c6 dong mdi, dugc hudng moi quyén Igi

va nghia vu ctia c6 dong ma ho k€ thira.

C6 phiéu clia cdc thanh vién Hoi dong qudn tri, Ban ki€m sodt ciing duge tr do
thira k& nhung ngudi thu nhin thira k&€ quyén sd hitu ¢d phi€u, khong thé duong
nhién thira k& quyén lam thanh vién Hoi déng quan tri, Ban ki€m sodt ctia Cong
ty.

C6 dong qua ddi ma khong c6 ngudi thira k€ thi ¢d phan dugc thu hdi sung vao
quy Cong ty.

Piéu 18 : Phdt hanh trdi phi€u

15

Cong ty ¢6 quyén phat hanh trdi phi&u, trdi phi€u chuyén ddi va cdc loai trdi
phi&u khic theo quy dinh ctia phdp ludt va Diéu 1é€ Cong ty
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Hoi dong quan tri quyét dinh loai trdi phicu, (Ong gid ti trdi phicu va thd diém
phat hanh

Diéu 19 :Mua cd phén, trdi phi€u

C6 phan, trdi phi€u ctia Cong ty co thé dugc mua biang tién Dong Viét Nam |
ngoai ¢ tu do chuyén doi, vang, gid tri quyén st dung dat, gid tri quyén sd hitu
tri twé, cong nghé, bi quyét ky thudt, cdc (@i san khdc theo qui dinh cua phdp
luat hién hanh va dugc su thong nhat cia Hoi dong quan tri.

O s R A A A A
Piéu 20 :Mua lai c6 phin theo yéu cau cia ¢ dong

i

Co dong bi€u quyét phan d6i quy&t dinh vé viéc to chic lai Cong ty hoic thay ddi
quyén, nghla vu cia c6 dong quy dinh tai Diéu 1& Cong ty ¢6 quyén yéu cau Cong
ty mua lai ¢ phan cia minh. Yéu cau phdi bang vin bdn, trong d6 néu 15 t€n, dia
chi ctia ¢ dong, s6 lugng ¢ phan, gid dy dinh bédn, ly do yéu cau Cong ty mua
lai. Yéu cau phai dugc gti dén Cong ty trong thoi han 10 ngay ké tif ngay Dai hoi
ddng C8 dong thong qua quy&t dinh vé cdc van dé dude néu tai khodn nay.

Cong ty phai mua lai ¢d phan theo yéu cau cla ¢6 dong quy dinh tai khodn 1
Diéu nay vdi gid thi trudng hodc gid duge dinh theo nguycn tic quy dinh tai Dicu
1¢ nay trong thdi han 90 ngay, ké tif ngay nhén dudc yéu cau. Trudng hdp khong
thda thuin dudc vé gid, thi cac bén ¢ quyén yéu cau Trong tai hodc Toa dn giai
quyét theo quy dinh ctia phdp luat.

Pidu 21 :Mua lai ¢ phan theo quy€t dinh ctia Cong ty

Cong ty 6 quyén mua lai khong qud 30% tong s0 b phan da bdn, theo quy dinh
sau day:

Viéc mua lai hon 10% t6ng s6 cd phan da bin do Pai hoi dong c6 dong  quyét
dinh. Trong trudng hgp khdc, viéc mua lai ¢d phian do Hoi dong quén tri quyét
dinh.

Hoi dong quéan tri quyét dinh gid mua lai cd phan. Gid mua lai khong dudc cao
hon gid thi trudng tai thoi diém mua lai, trir truding hdp quy dinh tai khoan 3 Dicu
nay.




Piéu I¢ 16 chire va hoal doug Long ly Co ph;fn (/:f u tir xay dung Chanh Phi Hoa

(98]

1.

o

Cong ty co thé mua lai c6 phin cta tirng c6 dong tuong Gng vai ty 1€ c6 phan cla
ho trong Cong ty. Trong trudng hdp nay, Cong ty phai thong bao dén tat ca c6
dong trong thdi han 30 ngay, thong bdo phal c6 tén va tru sd cong ty, téng s ¢o
phan dugc mua lai, gid mua lai, nguyen tac dinh gid mua lai, thu tuc va thdi han
thanh todn, thii tuc va thdi han d€ ¢6 dong chao ban ¢6 phin cda ho cho Cong ty.
C6 dong phai glii chao ban ¢6 phan cia minh dén Cong ty trong thdi han 30 ngay,

ké tr ngay thong bio.

Didu 22 :Piéu kién thanh todn va xt Iy cdc ¢d phan dugc mua lai

Cong ty chi dugc quyén thanh todn ¢ phan dugc mua lai cho cd dong theo quy
dinh tai cdc Diéu 20 va 21 cla Piéu 1é nay, n€u ngay sau khi thanh todn hét so o
phan dugc mua lai, Cong ty van bdo dam thanh todn du cdc khoan ng va cdc
nghia vu tai san khéc.

T4t ¢ cdc ¢8 phin dude mua lai theo quy dinh tai cdc Pieu 20 va 21 ctia Piéu 1é
nay dudc coi 1a ¢8 phin chua ban trong s6 ¢8 phin duge quyén chao bdn.

Piéu 23 :Tra ¢b tidc

12

o

C6 tic 1a 1oi tic hang ndm dugc trich tr 1gi nhudn ctia Cong ty dé€ trad cho mdi cd
phan. Nam dau tién k& tf nim c6 1di, sé khong chia cd tic dé tﬁp trung von cho
san xuat kinh doanh. K& it nim thit 2 trd di k€ tf ndm ¢ 1, 6 tifc sé dudc Dai
hoi dong ¢ dong quyét dinh mic chi trd

Cong ty chi trd ¢d tdc cho cdc ¢ dong khi kinh doanh ¢6 13i, da hoan thanh nghia
vu ndp thué& va cdc nghia vy tai chinh khdc theo quy dinh cua phdp luat va ngay
khi trd hét s6 ¢8 titc da dinh, Cong ty vin bio ddm thanh todn dii cdc khodn ng va
cdc nghia vu khdc dén han phéi trd. ‘

Cham nha't 30 ngay trudc mdi lan trd c6 titc, Hoi dong quan tri phai lap danh sach
6 dong dudc nhin cb tic, xdc dinh mifc ¢8 tie dudc tra doi vdi tirng ¢ phan thoi
han va hinh thitc trd. Thong bdo vé trd 6 titc phai duge gdi dén tat cd co dong
chdm nhat 15 ngay trude khi thuc hién trd ¢d titc. Thong bdo phal gh1 10 tén Cong
ty, tén dia chi cla ¢ dong, s ¢6 phin clia ¢ dong, mifc cd tic, téng sO ¢b titc
ma ¢8 dong dé duge nhin, thdi di€m va phuong thic trd co tifc.

13
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Dicu Ié 16 ciic va hoat dong Cong ty Co phan dau ur xay dung Chanh Phii Hoa

C6 dong chuyén nhugng 6 phan clia minh trong thdi gian gitta thdi di¢m két thic
lap danh sdch ¢ dong va thdi diém trd ¢ tic thi ngudi chuyén nhugng 1a ngudi
nhin co tdc tir Cong ty. '

Sau 06 thang k& tf ngdy trd ¢6 (e ma ¢6 dong chua dé€n nhan ¢d tic thi HOi dong
quan tri s€ st dung sO tién nay vao viéc kinh doanh tai Cong ty. Trong trudng hdp
nay, sO tién mang ra st dung s¢ dugc tinh 1ai can ct vao lai suat Ngan hang trong
thoi gian st dung va s tién nay sé dudc thanh todn vao ldc tra co tic sau d6 cho

co dong.

Piéu 24 :Thu hdi tién thanh todn ¢ phan mua lai

Trudng hgp viéc thanh todn c6 phan mua lai trdi v6i quy dinh tai khoan 1 -
Piéu 22 hoic tra cd tdc trai vdi quy dinh tai Piéu 23 cia Dicu 1¢ nay thi cdc o
dong phdi hoan tra cho Cong ty sO tién hodc tai san khdc da nhan. Trudng hdp co
c6 dong khong hoan tra dude cho Cong ty thi ¢6 dong d6 va thanh vién Hoi dong
quan tri phai cing lién ddi chiu trdch nhiém vé nd cia Cong ty.

CHUGNG III
cG cAU TO cHUC CONG TY

. A A A A
-DPai hoi dong c6 dong
-Hoi dong quan tri
-Ban Téng giam doc

'1() »
- Ban ki€m soat

Piéu 25 :Cdc Dai hoi dong c6 dong

I

Dai hoi dong c6 dong gdm (At ca cd dong co quyén bi€u quy€t 1a cd quan quyét
dinh cao nhi't ciia Cong ty, gdm:

- Pai hoi dong c6 dong thanh lap

- Pai hoi dong cd dong thudng nién

14




BPiéu 1é 16 chife va hoai done Cong ty Co phin diu tirxay dung Chanh Phii Hoa

. A X A A PN ~
- Dai hdi dong cd dong bat thudng

. At A ~ A 55 A < N A 9 . - AL b A .

2. Dai hoi dong c6 dong thanh lap va thudng nién phdi c6 s6 ¢o dong tham du dai
A s A . A LN A . At A ~ A ~ o . s " R
dién cho it nhat 60% von diéu 1&. Pai hoi dong cd dong bat thudng phai ¢6 sO co

dong tham du:
- Pai dién cho 60% von diéu 1é: triéu tap lan thit nhat
- Pai dién cho 51% von diéu 1¢: triéu tap lan thit hai

_ Trudng hop cude hop triéu tap lan hai khong di diéu kién ti€n hanh thi dugc
triéu tap 14n th 3 trong thdi han 20 ngay, k€ tir ngay cudc hop lan hai dy dinh
khai mac. Trong trudng hop nay Dai hoi dong cd dong dudc ti€n hanh khong
phu thudc vao s c6 dong du hop va nghi quyét duge thong qua c6 gid tri khi
dude s6 ¢8 dong dai dién cho it nhat 60% quyén biéu quyét tham dy chap thudn.

Diéu 26 :Pai hoi ddng ¢ dong thanh 1ap
Pai hoi dong ¢d dong thanh l1ap c6 nhiém vu:
- Théo ludn va thong qua Diéu 1& Cong ty; {
- Bau thanh vién Hoi dong quan tri va thanh vién Ban ki€m sodt va truéng ban
kiém soat;
- Théng qua phudng 4n san xuat kinh doanh;

- Quyét dinh bd mdy t8 chiic cia Cong ty.

Diéu 27 :Pai hoi ddng c6 dong thudng nién

. I. Dai hoi dong ¢8 dong thudng nién méi nim hop mot 1an do Chi tich Hoi don
g g g I g
quén tri triéu tap, trong thoi han 60 ngay ké tir ngay két thic ndm tai chinh.

2. Nhiém vu va quyén han:
a. Quy€tdinh ¢d phin va t3ng s6 ¢6 phan duge quyén chao ban ; quy€t dinh mic

oz N - 9 ~ A
cd tirc hang nam cua cd phéan

b. Quyét dinh t3 chiic lai va gidi thé Cong ty.




Picu I¢ 16 chiic va hoat dong Cong ty C6 phan dau tr xdy dung Chanh Phii Hoa

aq

A . 9 A 2 [N A A ~ N N 9 ~
Quyét dinh stra doi , bo sung Dicu 1&¢ Cong ty, tro' trudng hdp dicu chinh von
diéu 1¢ do ban thém co6 phan mdi trong pham vi s6 Iugng ¢d phan dudc quyén
chao ban quy dinh tai Bieu I¢ Cong ty.

Thong qua bdo cdo ctia Hoi dong quan tri ve tinh hinh hoat dong cia Cong ty,
k&t qua san xuat kinh doanh, bdo cdo cia Ban Ki€m sodt;

Thong qua quyét todn ndm tai chinh; phuong dn phan phoi lgi nhudn, st dung
7 A = /? e N 7 A ~ il ~

1gi nhuén; chia ¢ tdc va trich 1ap quy: st dung cdc quy;

Quyét dinh phuong dn, nhi¢m vu sdn xuéat kinh doanh va dau tw cho nam tai

chinh méi;

A et .2 o s A 2 S 2 A 5 AR 52
Quyét dinh viéc tang, gidm von diéu 1€, go1 von co phan va phdt hanh co
phiéu;

Xem xét cdc sai pham (néu ¢6) va quy€t dinh hinh thic xi Iy doi véi cdc thanh

A At A . ~ sz ~ s R z

vién Hoi dong quan tri, Ban Tong Gidm doc, Ban ki€ém sodt ;

BAu, miém nhiém, bai nhiém thanh vién Hoi dong quan tri, trudng Ban kiém
2 N N A '/? PG

soat va thanh vién Ban ki€ém soat ;

~. . 7 N N 2 A . 9 Al A . A o cA

An dinh muc thi lao va cdc quyéen Igi cua Ho1 dong quan tri, Ki€m sodt vin;
A ™A A ~ 9 I AL A

Thong qua Diéu 1é bo sung, sua doi (néu can);

Thong qua dinh hudng phat tri€n ctia Cong ty, quyét dinh bdn so tai sdn 6 gid
tri bang hodc 16n hon 50% tong giad tri @i san dugc ghi trong s6 k& todn cua
Cong ty;

e . . P ~ A A ~ 23 A .
Quyét dinh mua lai hon 10% tong so co phan da ban ciia moi loai.

Didu 28 :Pai hoi ddng ¢ dong bat thudng

Ly do va di¢u kién tri¢u tap:

Trong trudng hgp phdt sinh nhiing van dé bat thudng anh hudng dén t6 chiic
va hoat dong cia Cong ty, Hoi ddng quan tri phai triéu tap Dai hoi dong c6

dong bat thudng theo yéu ciu cta:

16




Piéu I¢ 16 chife va hoat dong Cong ty C6 phdn diu wr xay dung Chanh Phii Hoa

~ Chu tich Hoi dong quan tri;
- Tir2/3 s6 thanh vién Hoi dong quén tri trd 1€n;
- Kiém sodt vién trudng hoac 2/3 ki€m sodt vién;

- 6 dong, nhém cd dong s hitu w 10% von diéu 1é trd 1én, trong thdi han

lién tuc it nhat sdu thang.

A ~ A 92 . Al ~ A A A " <
2. Quyén han va nhiém vu ctia Pai hoi cd dong 6 dong bat thudng:

- Nghi quy&t xit 1y cdc van dé bat thudng;

~ s X ~ A ~ el 7 N ‘A A A 92 . . R
- Bii mién va bau bod sung, thay thé cdc thanh vién Hoi dong quan tri, ki€m

sodt vién vi pham Diéu 1& giy thiét hai cho Cong ty:
- Gi4i thé chi nhanh, vin phong dai dién, Xi nghiép truc thudc;

- R A A g N A
- Biéu quyét stta doi, bd sung Diéu 1€.

Pidu 29 :Thé thic triéu tdp va ti€n hanh cdc Pai hyi dong c§ dong

1%

Triéu tip Pai hoi dong ¢ dong

- Hoi dong quan tri phai triéu tap hop Dai hoi ddng c6 dong trong thdi han 30
ngay, k€ tir ngdy nhin duge yéu ciu quy dinh tai khodn 1 Pi¢u 28 Pieu Ié nay.

- Trudng hdp Hoi dong quén tri khong tri¢u tap thi Ban Ki€m soat phdi thay thé
Ho6i dong quan tri riéu tp cudc hop Pai hdi déng co dong theo qui dinh clia
Luét Doanh nghiép va Diéu 1€ nay.

- Trudng hop Ban Ki€m sodt khong triéu tip thi c6 dong hodc nhém c6 dong
quy dinh tai khodn 1 —Piéu 28 clia Diéu I¢ nay c6 quyén thay th€ -  Hoi dong
quin tri , Ban Kiém sodt triéu tip Pai hoi ddng ¢6 dong theo quy dinh cta
Luéat Doanh nghiép va Diéu 1€ nay.

_ TAt ¢4 chi phi cho viéc triéu tAp va ti€n hanh hop Pai hoi dong co dong sé
dugc Cong ty dai tho khong phan biét cdch thiic tri€u tap.

_ Ngudi tri¢u tap phdi 1ap danh sdch c6 dong c6 quyén du hop Pai hoi dong co
dong, cung cap thong tin va gidi quyét khi€u nai lién quan dén danh sich cd
dong, 1ap chuong trinh va noi dung cudc hop, chudn bi tai liéu, xdc dinh thdi

17
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Picu Ié 16 chifc va hoat dong Cong ty C6 phin diu wrxdy dung Chanh Phii Hoa

t

6.

gian va dia di€m hop, gtii gidy mdi hop dén tiing ¢d dong c¢6 quyén du hop theo
quy dinh cia Di¢u 1€ nay.
Hoi ddng quan tri hay ngudi tri¢u ap phdi gdi gidy mdi hop dén tat cd cO dong
¢6 quyén dy hop cham nhat 07 ngay trude ngay khai mac.
Kem theo gidy mdi hop phdi c6 chudng trinh hop, cdc tai licu thdo ludn lam cd sd
thong qua quyét dinh. |
Ho1 dong quan tri hay ngudi tri¢u tap c¢é nhi¢m vu kiém tra, xdc nhan tu cdch cia

c6 dong hoac ngum dai dién tham du dai hoi, 1ap danh sdch hién di¢n (ghi 5O ¢O
phan sd hifu, c6 phan hién dién).

Pai hoi thudng nién do Chu tich Hoi dong quan tri 1a chi toa. Néu Chi tich HO
dong quan tri ving mait co thé Gy nhiém cho Phé Chu tich Hoi dong quan (ri
hoac mot Uy vién Hoi dong quan tri 1am chii toa. Pai hoi dong ¢6 dong thanh lap
thi & dong sdng lap dai dién von Nha nude lam chd toa. Pai hoi bat thudng do
ngudi tri¢u tdp lam chu toa.

Chii toa thong qua dai hoi bau ra thu ky dai hoi va Ban ki€m phi€u.

Bién ban Dai hoi ddng c6 dong duge ghi vao s6 bién ban, c6 chit ky ctia chu toa,
thu ky va hai ki€m phi€u vién sau phién hop Céc trich luc bién ban phai ¢ chir
ky cia Chu tich Hoi ddng quan tri hodac 02 Uy vién Hoi dong quén tri.

Pidu 30 :Danh séch ¢§ dong c6 quyén du hop Pai hoi dong co dong

1

Danh sdch ¢c6 dong c6 quyén du hop Pai hoi dong co dong dugc lap dya trén sO
dang ky c6 dong clia Cong ty. Danh sdch ¢ dong cé quyén du hop Dai hoi dong
c6 dong dugc 1ap khi c6 quy€t dinh tri¢u tp va phdilap xong cham nhat 10 ngay
trudc ngay khai mac hop Dai hoi dong c6 dong

Danh sdch c6 dong cé quyén du hop Pai hoi dong ¢ dong phdl c6 ho tén, dia chi
thudng trd doi vdi cd dong 1A c4 nhan; tén, tru s¢ ddi véi co dong 1a to chic; s6
lugng c¢d phan cla tirng cb dong.

Mbi ¢6 dong déu c6 quyen dugce cung cAp cdc thong tin lién quan dén minh dugc
ghi trong danh sdch ¢ dong c6 quyén du hop Pai hoi ddng ¢ dong

Co dong hodc nhém co dong quy dinh tai khoan 1 - Diéu 28 clia Piéu 1¢ nay dudc
quyén xem danh sdch cd dong cé quyén du hop Dai hoi ddng co dong.

18
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5.

R+ A A A z A A A 9 A ~ A . s 1A ~ g
Mbi ¢6 dong déu c6 quyen yéu cau sira doi nhitng thong tin sal léch hodc bd sung
. A A7 s < 7 A A z A >
nhitng thong tin can thiét vé minh trong danh sach co dong cé quyén du hop Dai
A N A 3A
hoi dong c6 dong.

Pidu 31 :Chuong trinh va ndi dung hop Pai hoi dong c6 dong

I

2

Ngudi triéu taip Pai hoi dong ¢6 dong phai chuin bi chuong trinh va ndi dung hop.
C8 dong hodc nhém ¢6 dong quy dinh tai khodn 1 -Piéu 28 ciia Diu 1€ nay cd
quyén ki€n nghi cdc van dé dua vao chudng trinh hop Pai hoi dong ¢6 dong. Kién
nghi phdi biing viin ban va dugc glii d€n Cong ty chdm nhat 03 ngay trude ngay
khai mac. Ki&€n nghi phai ghi 1o tén ¢ dong, s lugng ¢ phin clia ¢6 dong, van
dé ki€n nghi dudc dua vao chuong trinh hop.
Neudi triéu tip hop Pai hoi dong 6 dong chi c¢6 quyén tit chdi ki€n nghi quy dinh
tai khodn 2 Piéu nay néu c6 mot trong cac trudng hdp sau day :

- Kié€n nghi dugc giri dé€n khong ding thsi han hodc khong du, khong ding noi
dung;

- V&n d& ki&n nghi khong thudc thim quyén quyét dinh cta Pai hoi dong co

dong;

- Nhitng trudng hdp khac duge quy dinh trong Piéu 1é nay.

Piéu 32 :Mdi hop Pai hdi dong c8 dong

e

(N}

Neudi triéu tip hop Dai hoi dong 8 dong phai gdi gidy mdi hop dén tat cd c6

~ dong c6 quyén du hop chim nhi't 7 ngay trudc ngay khai mac

Kém theo gidy mdi hop phai c6 chuong trinh hop, cdc tai liéu thdo ludn lam co s§
dé thong qua quyét dinh.

Piéu 33 : Quyén dy hop Pai hoi ddng c8 dong

C8 dong c6 thé truc ti€p hodc dy quyén biang van bin cho mot ngudi khdc du hop
Pai hoi ddng c8 dong. Trudng hgp c6 phan dudc chuyén nhugng trong thdi gian tir
ngay lap xong danh sach ¢ dong dé€n ngay khai mac Pai hoi dong c6 dong, thi
ngudi nhin chuyén nhugng ¢ quyén du hop Pai hoi dong c6 dong thay thé cho
ngudi chuyén nhugng d6i véi s6 ¢8 phan da chuyén nhugng.
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Piéu I 16 chifc va hoat dong Cong ty Co phan diu wrxay dung Chanh Phii Hoa

Diéu 34 :Viéc ty quyén tham dy Dai hdi dong c6 dong

ks

6.

C6 dong dugce uy quyén cho dai dién thay the tham dy Pai hoi dong co dong.
Ngudi duge ty quyén dude bi€u quyét bau cd tai Dai hoi ddng c6 dong nhung
khong dudc dé cif, ing cd tai Dai hoi dong ¢6 dong vdi w cdch cd nhan.

Ngudi dai dién khong nhat thi€t 1a co dong cia Cong ty.

Viéc Gy quyén phédi dudc thuc hién bing van ban, ngudi dudc uy quyén phai trinh
cho Ban t6 chtc dai hoi trude khi khai mac dai hoi mdi dudce thue hién cdc quyén
han dudc dy quyén.

Trong trudng hgp bén ty quyén la phdp nhén thi vdn ban iy quyén phai dudc
ngudi dai dién hop phdp cia phdp nhan d6 ky, dong ddu mdi c6 gid tri.

Viéc dy quyén chi duge thuc hién mot lan. Ngudi duge uy quyén khong dudc ty
quyén lai cho ngudi thi ba.

Ngudi ty quyén c6 thé thu héi sy Gy quyen bing cach lap vin ban thong bio gdi
thdng cho Hoi dong quén tri.

Pidu 35 :Thong qua cdc quy&t dinh clia Pai hdi ddng c6 dong

1.

Pai hoi dong c6 dong thong qua cdc quy&t dinh thudc thim quyén bang hinh thic
bidu quy&t tai cuge hop hodc 1y ¥ ki€n bang van ban.

Quy€t dinh ciia Dai hoi dong 6 dong dudc thong qua tai cuoc hop khi duge s0 ¢O
dong dai dién it nhat 60% tong s6 quyen bi€u quyét clia (At cd co dong du hop
chap thuin trong cdc quyét dinh sau :

- Quy&t dinh vé loai ¢6 phan va s lugng ¢6 phin dugc quyén chao ban.

- Quy&t dinh stia d6i, bd sung Dicu 1¢ Cong ty

- Quy&t dinh 6 chic lai Cong ty

- Quy&t dinh gidi thé Cong ty

- Quy&t dinh béan hon 50% tong gid tri (@i sdn ghi trong s0 k€& todn cia Cong ty.

Cic quy&t dinh khdc thude thim quyén cta Pai hoi ¢ dong dugc thong qua khi
s6 ¢§ dong dai dién cho it nhat 51% tong s6 quyen bi€u quy&t ctia tat cd c6 dong
du hop chap thudn.

Bi€u quyét tai dai hoi phdi cong khai, triyc ti€p va bd phi€u kin.
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5. Mbi ¢b dong c6 sd quyen bicu quyét dugc tinh bang s6 ¢6 phin ma ho sd hitu
hodc dai dién.

6.  Trusng hop thong qua quyét dinh dudi hinh thic 1y y ki€n bang van bdn, thi
quyét dinh ctia Pai hoi dong c6 dong duge thdng qua néu dude sd c6 dong dai
dién it nha't 51% t6ng sd quyeén bi€u quy&t chap thuin.

7. Quy&t dinh cia Pai hoi dong ¢6 dong phii duge thong bdo dén c6 dong ¢6 quyen
du hop Pai hoi dong ¢d dong trong thdi han 15 ngay, k€ tir ngay quyét dinh dugc
thong qua.

Diéu 36 :Bién bdn hop Pai hdi ddng ¢ dong

I. TAt ci cdc cude hop Pai hoi ddng ¢d dong phai duge ghi diy di vao so bién ban
ctia Cong ty. Bién ban phdi c6 cdc ndi dung chi yéu sau day :

~ Thdi gian va dia di€m hop Pai hoi dong c6 dong.

- Chuong trinh lam viéc.

- Cht toa va thu ky.

~Tém tit cdc y kién phat biéu tai Pai hoi dong c6 dong.

~ C4c van dé thdo ludn va biu quyét tai Pai hoi dong c6 dong, s6 phi€u chap
thuin, s6 phi€u chong va s phi€u tring, cdc van dé da dugc thong qua.

_ T6ng s6 phi€u biéu quyét clia cdc cd dong du hop.

~ Tdng s6 phi€u bi€u quyét d6i véi tiing van dé bi€u quyét.

- Ho tén, chit ky ciia chu toa va thu ky.

2. Bién ban hop Pai hoi ddng ¢6 dong phdi lam xong va thdng qua trudc khi bé& mac
" cudc hop.

Piéu 37 :Yéu cAu hiy bd quyét dinh ciia Dai hoi dong ¢d dong
Trong thdi han 90 ngay, ké tf ngdy quyét dinh dugc thong qua, c6 ddng, thanh
vién Hoi dong quén tri , Ban Ki€m sodt , Gidm doc c6 quyén yéu cau Toa dn
xem xét va hily bd quy&t dinh ctia Pai hoi dong c6 dong trong cdc trudng hdp sau
day:
1. Trinh tr va tha tuc triéu tap hop Pai hoi ddng c6 dong khong thuc hién ding theo
quy dinh cia Luat Doanh nghiép hodc Diéu 1é Cong ty.
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)

N6i dung quyét dinh ctia Dai hoi dong c6 dong vi pham quy dinh ctia phdp ludt,
hoac Luat Doanh nghi€p, hoac Picu & Cong ty.

DPiéu 38 :Hoi ddng qudn tri

l.

(OS]

Hoi dong qudn tri 1a co quan quan ly cao nhat cia Cong ty gitta hai ky Pai hoi
ddng 8 dong, 6 toan quyén nhan danh Cong ty d€ quy€t dinh moi van de lién
quan d&€n muc dich, quyén Idi cda Cong ty - trir nhitng van dé thuoc tham quyén
ctia Pai hoi dong co dong.

Hoi dong quén tri thong qua quyét dinh bing bi€u quyét tai cugc hop hoac lay y
kién bing van bin. Mdi thanh vién Hoi dong qudn tri ¢ mot phicu biu quyét.
Hoi ddng quéan tri ¢6 07 thanh vién do DPai hoi dong c¢& dong bau hodc mién
nhiém - biing thé thic truc ti€p bd phi€u kin. Thanh vién Hoi dong quan tri duge
(ring ¢t vdi s6 phi€u tin nhiém cao nhat va phai dat trén 50% s0 ¢O phan c6
quyén biéu quy&t hién dién tdn thanh. :

Hoi ddng quan tri biu va bai mién Chi tich HOi dong qudn tri, Phé Chu tich Hoi
déng quén tri (khong qua 02 Phé Chi Tich HDQT). Chu tich Hoi dong quan tri ¢6
nhiém vu gidi quy&t cong viéc hing ngay ciia Hoi dong quin ui - véi da s6 phi€u
bing thé thic truc ti€p bd phi€u kin.

Piéu 39 :Tiéu chudn @ng ct thanh vién Hi dong quén tri

Ung et vién Hoi dong qudn tri phdi la ngudi c6 du cdc dicu kién sau :

La cd dong cd nhdn sG hitu tr 5% von diéu 1& trd 1én hodc cd nhian dai dién cho
7 A ~ & A [N A A 2 e 9 7 2 A N ~
phap nhén sd hitu f 10% von diéu 1¢ trd 1én. Co phiéu cua cdc co dong nay cting

bi rang budc theo Di€u 11 Piéu 1€ nay.

2 ~ A e A~ A (e Z 2 2 A~ N A ’
C6 pham chat dao dic tot, trung thuc, liém khi€t, co y thic chap hanh ludt phap
va Picu 1é cua Cong ty.

s ~ A ~ z - A 2 - ‘A s 7, 2 .

C6 trinh do hoc van, ¢ ning lyc 6 chic quan Iy doanh nghiép, c6 stic khoe (0t

Am hi€u chuyén mon vé nganh nghé kinh doanh ctia Cong ty.

N
N
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Piéu 40 :Nhiém ky cia Hoi dong qudn tri

=

o

(%)

Nhiém k¥ ctia Hoi dong qudn tri 1a 05 nam. Cdc thanh vién Hoi dong quan tri cd
thé dugc bau lai.

Viéc thay th€ thanh vién Hoi dong qudn tri phdi theo nguyén tic k& thira, dam
bao trong Hoi dong quan tri mdi phai c6 it nhat 1/3 thanh vién cu.

Trong nhiém k¥, Pai hoi dong ¢d dong c6 thé bii mién va bau bd sung thanh vién
Hoi dong quan tri thay thé cho d€n hét nhi¢m ky.

Piéu 41 :Quyén han Hoi dong quén tri

o

(OS]

D

Hoi dong quédn tri ¢6 nhifng quyén han sau day :

Quy&t dinh chién luge phdt tri€n ctia Cong ty.

Quy&t dinh chao ban ¢8 phan mdi trong pham vi s6 ¢6 phan dugc quyén chao bén;
quyét dinh huy dong thém von theo hinh thitc khédc.

Quyét dinh phudng dn dau t, duyét cdc du todn, thi€t k€ va quyét todn cua cdc
cong trinh dau tu da thong qua tai Pai hoi ddng co dong.

Nhan danh Cong ty d€ quyét dinh moi viéc lién quan dén muc dich, quyén Idi cla
Cong ty, trif nhitng viéc thude thim quyén clia Pai hoi dong ¢ dong.

Quyét dinh giai phdp phat trién thi trudng, ti€p thi va cong nghé thdong qua hop
ddng mua, bdn, vay, cho vay va cdc loai hop ddng khac c6 gid tri bing hodc thap
hon 50% von diéu 1& ctia Cong ty.

B4 nhiém, midn nhiém, cich chic Téng Gidm doc, cdc Phd Téng Gidm doc va
K& todn trudng ctia Cong ty; quyét dinh mufc ludng va cdc 1¢i ich khdc cta Ban

Téng Gidm doc. Trudng hgp Chu tich Hoi dong quan tri ki€m Téng Gidm doc thi
mifc ludng va thudng cia Téng Gidm doc do Pai hoi ddng c6 dong quyét dinh.

Quyét dinh co cau t6 chic, quy ché qudn ly noi bo Cong ty, quyet dinh thanh lap
Cong ty con, 1ap chi nhdanh, van phong dai dién va viéc gép von, mua ¢ phin cla

doanh nghiép khac.

Quyet dinh gid chao ban ¢6 phan va trdi phi€u cia Cong ty; dinh gid tai san gop
von khong phdi 1a tién Viét Nam, ngoai ¢ v do chuyén d6i, vang.

Quyét dinh mua lai khong qua 10% s6 ¢6 phan da bén.

| T
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10.

13.

Quyét dinh cdc dinh mic kinh (€ k¥ thuat - k& hoach kinh doanh hing nam, cac du
s ’ A 9, A ~
an phdt tri€n co sd vat chat.

. Quyét dinh ban hanh cdc quy ché vé tién luong, khen thudng, ky luat, tuyén dung,

cho thoi viéc nhan vién cia Cong ty pht hgp véi quy dinh cta phdp luat. Quyét
dinh mtc boi thudng vat chat khi nhan vién gay thiét hai cho Cong ty.

A : R A 7 A . = A R A e P
. An dinh vé viéc trich 1dp cdc quy thudc tham quyén va cach st dung quy theo

. > 2 . A A A A
quyét dinh cua Pai hoi dong ¢6 dong.

At A % . P AN QP A . ~ (s A~ A~ % A
Ho6i dong quan tri ¢6 thé dinh chi cdc quyét dinh ciia Tong Giam doc néu xét thay
trai phdp luat, vi pham Diéu 1&, nghi quy&t va cdc quy dinh ctia Hoi dong quan tri

7 KRy A A =48 ~ . A z 7 7z 1A ~
. Xem x€ét va uy quyén cho Tong Gidm doc khdi kién cdc vu dn ¢6 lién quan dén

quyén 1gi va tai sdn cia Cong ty.

’ A7 . A A i / 2 BPa > .
. Xem xét quyét dinh viéc chuyén nhudgng cac co phi€u cé ghi danh.

. Hoi dong quan tri khong dugc phép - truc ti€p hay gidn ti€p - cho vay hay cho

mudn tai san cia Cong ty dé€ thé chdp hodc bdo lanh ho cho cdc d6i tuong :
- C6 dong clia Cong ty;
- Nhiitng ngudi trong Hoi ddong quan tri , Ban Ki€m sodt , Tong Gidm doc, Phd
Tong Gidm doc Cong ty;
~ Nhitng doanh nghiép khiac ma mot hay nhiéu chi doanh nghiép d6 dang la co
dong ctia Cong ty.

17. Cdc quyén han khdc dugc quy dinh cu thé theo Luat Doanh nghiép va Diéu 1¢

nay.

Piéu 42 :Trdch nhiém clia Hoi déng qudn tri

s

A A 92 . . ~ * A 4 . At A A A A ~ ‘A
Ho61 dong quan tri chiu trach nhiém trude Dai hdi dong c6 dong vé nhiing vi€c
sau day :

Quan tri Cong ty theo ding phap luat clia Nha nudc; Dicu 1¢ Cong ty va nghi
quy€t cia DPai hodi dong c6 dong; Hoi dong qudn tri chiu trdch nhiém trude Dai
hoi ddng c6 dong vé nhitng sai pham trong quan 1y, vi pham Di¢u 1& Cong ty, vi
pham phdp ludt gay thi¢t hai cho Cong ty.
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Chi dao, ki€m tra, gidm sal toan b cac hoat dong kinh doanh ctia Téng Giam doc
Cong ty dé dam bdo thuc hién cic nghi quyét, quyét dinh cia Hoi dong quén tri
va ctia Bai hoi dong co dong.

D

3. Khi ¢6 yéu ciu, Hoi dong quéin tri ¢6 trach nhi¢m cung cip va cong bd cdc thong
tin, tai liéu can thi€t; trd 151 cdc cAu hdi chit vin cia Ban Ki€m sodt , cdc co

dong va cdc cd quan quin Iy Nha nuGe ¢6 thaim quyén theo ludt dinh va theo
Diéu ¢ nay.

4. Chuén bi chudng trinh, ndi dung tai liéu va 8 chic Pai hoi dong c¢6 dong dinh ky
va bl thuong. Tri¢u tap hop Dai hoi dong ¢ dong hoic thuc hién cdc thi tuc hoi
y ki€n dé Pai hoi dong c6 dong thong qua quyét dinh.

n

. Trinh Pai hoi dong ¢ dong quy&t dinh cdc van dé sau :

Kié€n nghi c6 phan va tong so ¢ phian dugc quyén chao bén. Tang gidm von
dicu I& va chuyén nhugng von ¢b phan. L

Kién nghi cdc chién luge va k& hoach phdt tri€n trung - dai han ctia Cong ty, )
chién lugce va k& hoach huy dong von. ‘
Bdo cdo hoat dong clia Hoi dong qudn tri, k€t qua kinh doanh, bdo cdo quyét i
todn tai chinh hang ndm; phuong dn phan phdi I6i nhuin, phan chia ¢ tic.

Kién nghi mic c8 tic duge trd: thoi han va thi tuc trd ¢6 titc hoic quyet dinh xu

1y cdc khodn 16 phét sinh trong qu4 trinh kinh doanh.

Kién nghl stta d6i hoic bd sung thém Piéu 1¢ hoat dong cla Cong ty. Kién nghi |
viéc t6 chifc lai hodc gidi thé Cong ty.

6. Bé dn thire hién nhiém vu d6i ngoai va quan hé quoc té.

7. Cac trach nhiém khdc duge quy dinh cu thé theo Luat Doanh nghiép va Diéu 1¢
nay.

Diéu 43 :Ché& do hoat déng ctia Hoi ddng quan tri

1. Hoi dong quan tr hop thudng ky mdi Quy mét lan. Tru’(‘ing hgp dic biét khodng
cach gitra hai ky hop khong dugc qui sdu thang Trong méi phién hop phai c6 it
nhdt 5/7 s6 thinh vién chinh thic hodc iy quyén c6 mat. Hoi dong quan tri quyét
dinh theo nguyén tic da s, néu sd phi€u tdn thinh va khong tdn thanh ngang
nhau thi quy€t dinh theo bén c¢6 phi€u ctia Chi tich Hoi dong quan tri.

2. Trudng hdp can thi€t Hoi dong quan tri c6 thé hop bat thudng theo yéu cau cia:
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Chu tich Hoi dong quén tri;

Tir 3/7 s6 thanh vién Hoi dong quan tri trd 1én;

Trudng Ban ki€m sodt.

3. Chi phi hoat dong ctia Hoi ddng quan tri dugc tinh vao chi phi qudn Iy cia Cong
ty, trtr luong va thu lao khéc.

4. Chu tich Hoi ddng quan tri chi tri cdc phi€n hop Hoi dong quan tri , néu Ch tich
ving mat phai uy quyén cho thanh vién HDQT khdc thay thé. Viéc iy quyén
phdi bing van ban.

5. Thanh vién HDQT ving mat c6 thé dy quyén cho thanh vién HDQT khdc lhay
th&, mdi thanh vién HDQT chi duge dai dién cho mdt thanh vien HDQT ving
mit. Vin ban ty quyén phdi dugc gtii cho Chu tich Hoi dong quan tri it nhat mot
ngay trude phi€n hop.

6. Phién hop Hoi dong quan tri phdi c6 bién bdn, ghi ddy da y ki€n va dién bi€n
phién hop, c6 chit ky ctia cdc thanh vién c6 mat.

7. Moi i liéu lién quan phdi dugc luu gilf cung vGi bién ban phién hop. Cac bdn
sa0 bién ban phai c6 chit ky ctia chi toa phién hop mdi co gia tri.

Pidu 44 :C4c trudng hgp mat t cdch thanh vién Hoi dong quén tri

[. Chd tich, Phé Chu tich, thanh vién Ho1 dong quan tri mudn tir chic hoac ¢ dong
phdp nhin mudn thay d8i ngudi dai dién cia minh dang gilr chiic Chu tich, Pho
Chu tich va cdc thanh vién Hoi ddng quan tri ctia Cong ty thi phai ¢6 don, van
ban gdi dén Hoi dong quan tri cta Cong ty. Trong thdi han 60 ngay ké (i ngay
nhan don hodc van ban, Hoi dong quan tri s€ hop lai d€ xem xét va quyét dinh.

5> Thanh vién Hoi ddng quan tri bi mién nhiém, bai nhiém hoac bi mat tu cdch thanh
vién Hoi dong quén tri theo quy€t dinh ctia Dai hdi dong c6 dong trong cdc
trudng hgp sau :

_ Ché&t, mat tri hoidc bi tudc quyén cong dan.
_ Tir chiic va dude Hoi dong quén tri xem xEt chap thuin.
- Tu ¥ bd nhiém sd hodc khong hoan thanh trach nhié¢m theo Diu 1& nay.

_Trd thanh céc doi tugng bi han ch& quyén thanh lap va qudn 1y doanh nghi¢p
theo Piéu 9 Luat Doanh nghi€p.
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- C6 dong phap nhan ma't tuf cich phdp nhan.
- Mat tv cdch dai dién cho ¢6 dong phap nhan.
- Cong ty bi gidi thé trude thdi han theo quyét dinh cia toa 4n.

3. Trudng hgp Chu tich Hoi dong quan tri duong nhiém mat tu cdch thanh vién Hoi
dong qudn tri theo quy dinh thi Phé Chi tich Hoi dong quan tri 1én thay.

4. Ph6 Chu tich Hoi dong quan tri mat tr cdch thinh vién Hoi dong quén tri thi Hoi
, dong qudn tri bau Phé Chi tich thay thé.

5. Trudng hgp cd Chu tich va Phé Cha tich Hoi dong quan tri déu mat tu cdch Hoi
dong qudn tri theo quy dinh thi cdc thanh vién Hoi dong quan tri con lai phai ctt
ngay mot ngudi trong s6 thinh vién Hoi dong quin tri con lai d€ ddm nhiém
cong viéc clia Chi tich. N€u s6 thanh vién Hoi dong quan tri con lai khong di
2/3 s6 thanh vién theo quy dinh thi cdc thinh vién nay phai ciing Ban Ki€m sodt
ctf ngay mot ngudi trong s6 ho dé ddm nhin cong viéc cia Cha tich Hoi dong
quén tri va triéu tip Pai hoi dong c6 dong bat thudng dé bau di s6 luong vao
cdc chitc danh Hoi dong quan tri.

6. Trudng hgp gitta hai ky Pai hoi dong c6 dong thudng nién, s6 thanh vién Hoi
dong quén tri bi gidm qud 1/3 so vdi s6 thanh vién quy dinh trong Piéu 1& nay

thi Hoi dong qudn tri phdi triéu tdp Pai hoi dong cd dong bat thudng trong thdi
han 60 ngay dé bau bd sung. Moi trudng hgp khuyét thanh vién Hoi dong quin
tri khdc s& chd Pai hoi dong ¢6 dong gan nhit biu thanh vién méi thay thé cho
thanh vién dd bi mién nhiém, bii nhiém...

. Di€u 45 :Nhiém vu va quyén han giita cdc thanh vién Hoi dong quan tri

3 1. Cht tich Hoi dong quén tri c6 trach nhiém va quyén han sau :

- Lap chuong trinh, k€ hoach hoat dong ctia Hoi dong qudn tri va phan cong
cdc thanh vién trong Hoi dong qudn tri thuc hién viéc ki€m tra, gidm sdt cdc
hoat dong cia Cong ty.

- Chuan bi chuong trinh, ndi dung, cdc tai liéu phuc vu cudc hop; triéu tap va
chti toa cdc phién hop thudng ky hodc bat thudng ctia Hoi dong qudn tri.

- T6 chifc viéc thong qua quyét dinh ctia Hoi dong quan tri vé cdc vin dé thude
thAim quyén ctia Hoi dong quéan tri dudi hinh thic khdc ngoai hinh thirc cude
hop.
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- Theo ddi qua trinh 6 chic thuc hién cdc quy¢t dinh cua Hoi dong quan tri.

- budc st dung bd may Cong ty dé€ thuc hién nhiém vu va c6 thé tuyén thu ky
dé gitip viéc cho minh. Thu ky dugc xem nhu nhan vién ciia Cong ty.

~ Cht toa hop Pai hoi dong ¢ dong.
Ch toa hop Pai hoi dong c6 dong :

~ Trudng hdp Chii tich Hoi dong quan tri vdng mat, hodc mat kha nang thuc
hién nhiém vu dudc giao thi Cht tich Hoi dong quan tri ¢6 thé Gy quyén cho
Phé Chu tich hoac fly vién Hoi 6611g quéan tri thyc hién cdc quyén va nhiém vu
ctia Chii tich Hoi dong quan tri . Trudng hgp khdng c6 ngudi dude dy quyén thi
cdc thanh vién con lai chon mot ngudi trong s6 ho tam thdi gifl chic Chu tich
Hoi dong qudn tri.

- Ph6 Chi tich Hoi dong qudn tri ¢6 trdch nhiém thuc hién nhitng nhiém vu do
Cht tich phan cong, thay mat Chu tich thuc thi cong viéc dugc 4y quyén trong
thdi gian Chii tich ving mat.

3. Thanh vién Hoi dong quan tri tryc ti€p thuc thi nhi¢ém vu da duge Hoi dong quén

tri phdn cong; khong ty quyén cho ngudi khdc; nhiem vu va quyén han cta
thanh vién Hoi dong quan tri nhu sau :

- Nghién ctu, ddnh gid tinh hinh k&t qua hoat dong va déng gép vao vi€c xay
dung phuong hudng phat tri€n, két qua hoat dong kinh doanh cia Cong ty trong
tung thoi ky.

~ Pugc quyén yéu cau cdc cdn bo chic danh trong Cong ty cung caAp day di moi
thong tin, tai lieu vé tinh hinh i chinh, v& hoat dong clia Cong ty va cla cic
don vi trong Cong ty dé thuc hién nhiém vu cia minh.

- Tham du céc phién hop Hoi dong qudn tri , thdo ludn va biu quyét cdc van
dé thudc ndi dung phién hop, chiu trach nhi€m cd nhan trude phdp ludt, trude
Dai hoi dong c6 dong va trude Hoi ddng quan tri vé nhiing ¥ ki€n va hanh vi
ctia minh.

- Nghiém tic thuc hién Diéu 1¢ cia Cong ty va nghi quyét ctia Pai hoi dong co
dong. Thuc hién nghi quyét ctia Hoi dong quan tri ¢6 lién quan dé€n ting thanh
vién va theo su phan cong, phan nhiém ctia Hoi dong quan tri.
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Diéu 46 :Trdch nhiém cia thanh vién Hoi dong quén tri
I. Tuyét doi trung thanh véi Igi ich cia Cong ty.
2. Thuc hién nghiém chinh cac nhiém vu dugc giao.

Khong dudc hanh dong vudt qua quyén han duge giao. Khi thanh vién HDQT
quyét dinh hoac hanh dong vugt qua thim quyén gay thiét hai cho Cong ty thi
phdi chiu thiét hai ¢4 nhan vé nhitng thi¢t hai d6 va phdi bdi thudng theo quy
dinh phap luét.

(OS]

4. Ngudi truc ti€p quan 1y phan von Nha nude tai Cong ty thuc hién quyén va nghia
vu ctia minh theo qui dinh ctia Nha nuGc.

Piéu 47 :Quyén 1di clia thanh vién Hoi ddng quén tri

1. Pugc hudng thu lao do Pai hdi ddng c6 dong quyét dinh theo hiéu qua sdn xuit
kinh doanh ctia Cong ty va theo chic trach dugc giao.

. Pugc thanh todn moi chi phi lién quan dé€n cdc hoat dong sdn xudt kinh doanh ctia

b

Cong ty.

Thanh vién HPQT khong dude hudng luong. Trudng hdp thanh vién HDQT dong
thoi la ngudi lao dong trong Cong ty thi nhitng ngay thuc hién nhi€ém vu thanh
vién HPQT van dudc tinh nguyén luong va cdc phu cip khdc.

(%)

Piéu 48 :Chi tich H6i dong quén tri

1. Chu tich Hoi dong quan tri 1a ngudi dai dién theo phédp ludt ciia Cong ty. Chu tich
Hoi dong quan tri c¢6 thé kiém nhiém Tong Gidm doc.
2. Quyén han va nhiém vu ca Chi tich Hoi dong quan tri :
- Lap chudng trinh k& hoach lam viéc ctia Hoi dong qudn tri
- Chuan bi ndi dung, triéu tAp va chi toa cudc hop Hoi dong quan tri

- T4 chidc thdng qua cdc quyét dinh ctia Hoi dong qudn tri va theo doi qué
trinh thuc hién cdc quyét dinh nay.

- Ch toa cdc phién hop clia Pai hoi dong c¢d dong.

- Cédc quyén va nhiém vu khic theo qui dinh clia phdp luat va Diéu 1€ nay.

T 1 Gy
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3. XAy dung ki€n nghi phudng dn bo tri cd cdu 6 chiic, quy ché& quan Iy ndi bo Cong
ty, quy hoach dao tao cdn bg, cong nhan vién trinh cho Hoi dong quan tri duyét.

4. Trudng hgp Chd tich Hoi dong qudn tri vang mat hay mat kha nang thuc hién
nhi¢m vu thi ¢6 th€ Gy quyén cho Phé Chi tich hodc thanh vién Hoi dong quin tri
thay mat dam trach cong viéc. Néu khong c6 su ty quyén thi cac thanh vién Hoi
dong quan tri con lai s& chon mot ngudi trong s6 ho tam thdi thay quyén Ch tich
Hoi dong qudn tri.

Diéu 49 :Téng Gidm doc - 4 s

I. Trong trudng hop Chi tich Hoi dong quan tri khong kiém nhiém Tong Gidam doc
thi Hoi ddng quan tri c6 thé bo nhiém Tong Gidm ddc tif mot trong s thanh vién
Hoi dong quén tri hodc thué ngudi khéc.

2. T6ng Giam doc 1a ngudi Diu hanh quan 1y moi hoat dong san xudt kinh doanh
ctia Cong ty. Tong Giam ddc do Hoi dong quan tri bd nhiém va mién nhiém,
khong nhat thi€t 1a c6 dong va cé thé 1a thanh vién Hoi dong quan tri.

3. Téng Gidm ddc chiu trach nhiém truc Hoi dong quan i va DPai hoi dong ¢
dong vé quan 1y va Diéu hanh Cong ty.

4. Gitip viéc cho Tong Gidm doc c6 cdc Phé Tong Giam doc va K& todn trudng, do
Hoi dong qudn tri bd nhiém, mién nhiém theo dé nghi ciia Tong Gidm doc.

Piéu 50 :Tiéu chudn Iva chon Tdng Gidm doc

1. Chua tiing c6 tién 4n, tién su.

z /.

2. C6 stc khde, c¢6 pham chi't dao dic t6t, trung thuc, liém khiét, c6 ¥ thic chap
hanh luat phdp va Diéu lé Cong ty.

3. Khong dugc lam viéc & bat cd don vi sdn xuét kinh doanh, don vi nao khéc.

4. Ngudi thin cua Téng Giam doc (vd hodc chong, bo me, con) khong dugc lap cdc
Cong ty TNHH, Cong ty ¢6 phin, DNTN va cd s& san xuit dé ti€n hanh hoat
dong kinh doanh trong pham vi nganh nghé chinh ctia Cong ty.
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'A 2 4 ~ SN )(, AF < A/
Piéu 51 :Chifc ning va nhiém vy cia Tong Gidm doc

. Quan ly diéu hanh moi hoat dong sdn xuit cia Cong ty theo Diéu 1& Cong ty,
Nghi quyét Pai hoi dong c6 dong, quyét dinh ctia Hoi dong quan tri va tuan thu

ludt phap hién hanh.

2. St dung, bao toan va phat trién von theo phuong dn sin xuat kinh doanh da dugc
Hoi dong quan tri phé duyét va thong qua Dai ho1 dong c6 dong.

. 3. Xay dung k& hoach san xuit kinh doanh dai han va ngan han trinh Hoi dong quan

3 tri phé duyétva t6 chic thuc hién.

£ 4. Xay dung cdc phudng an dau tr trong nam tai chinh trinh Ho1 dong qudn tri phé
duyét va 6 chic thye hién.

5. Xay dung, ki€n nghi phudng dn bo tri cd cau 8 chifc, quy ché quan ly ndi bo
Cong ty; cdc phuong dn quy hoach, dao tao CB CNV va trinh Hoi dong quan tri
phé duyét.

6. Quyét dinh va ki€n nghi cdc bién phdp khuyén khich ting nang suat lao dong,
ting chit lugng, ha gid thanh sin phdm, tuyén truyén ti€p thi dugc Hoi dong
quan tri qui dinh chi i€t trong Qui ché lam viéc va phin cong chiic ning, nhiém
vu ctia Ban Gidm doc.

7. D& nghi Hoi dong qudn tri bd nhiém, mién nhiém, khen thudng, ky luat cdc chic
danh Phé Téng Gidm doc, K& todn trudng, Gidm doc cdc don vi truc thude.

8. Quy&tdinh b6 nhi¢m, mién nhiém, khen thudng, ky lut doi véi cdn bd cong nhan
vién dudi quyén.

9. Ky két cdc Hop dong Kinh &, hop dong tin dung, thé chap theo quy dinh cia Hoi

. dong qudn tri .
: 10. Ky két hodc cham dit hdp dong lao dong v4i cdn bo cong nhén vién Cong ty.

X4y dung ndi quy lao dong ctiia Cong ty; ky k&t théa udc lao dong tap thé theo
quy dinh ctia Ludt Lao Dong.

11. Bdo cdo truée Hoi ddng quan tri vé tinh hinh hoat dong, k&t qud sdn xudt kinh

doanh Cong ty.

Piéu 52 :Quyén han va trdch nhiém clia Tdng Gidm déc

1. T6 chic thuc hién cdc quyét dinh cia HPQT.
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Piéu 1é 16 chife va hoat dong Cong ty C6 phan dau ur xay dung Chanh Phi Hoa

2. T6 chic thue hién k€ hoach kinh doanh, phuong dn dau tr ciia Cong ty.
3. Quyét dinh v& (At ¢i cdc vin dé lién quan dén hoat dong hing ngay ciia Cong ty

Ki&n nghi phuong 4n bd tri cd cdu t6 chic, quy ché quan 1y ndi bo Cong ty.

A=

B& nhiém, mién nhiém, cdch chic chic danh quan 1y trong Cong ty, trif cac chtc
o “ A <X *A 7z Z
danh do HPQT bd nhiém, mién nhiém, cach chic.

N

6. Quyét dinh luong va tr¢ ciAp (neu ¢§) doi vdi ngudi lao dong trong Cong ty, k€ ca
can bo quan 1y thudc thAim quyén b6 nhiém ctia Gidm doc (Tong Giam doc).

7. Cdc quyén va nhiém vu lién quan dén phap luat, dicu 1 cong ty va quyét dinh
cua HDQT

Pidu 53 :Tit nhiém va dudng nhién mat t cich Téng Gidm doc
I. Khi Tong Gidam ddc mudn tif nhi¢m phdi c6 don gdi Hoi dong quan tri ; trong thdi
gian 60 ngay ké i ngay nhan don, Hoi dong quan tri phdi xem x¢ét va ra quyét
dinh.
2. Téng Gidm ddc duong nhién mat t cdch Téng Gidm doc khi xdy ra mot trong cdc
truong hdp sau :
- Ty ¥ bd nhiém sd.
_ Trd thanh cdc doi tugng bi han ché quyén thanh l4p va qudn 1y doanh nghi¢p
theo Piéu 9 - Luat Doanh nghiép.
- Cong ty bi giai thé trudc thdi han theo quyét dinh clia toa dn.
3. Trong trudng hdp Tong Gidm déc bi mat tu cach Téng Gidm doc, Hoi dong quan
tri phdi cit ngay mdt ngudi co dd Didu kién dé dam nhiém cong viéc cla Tong

Gidam doc. Trong thdi han t0i da 30 ngay, Hoi dong qudn trj phai tim ngudi thay
th& va ti€n hanh cac thu tuc b6 nhiém Tong Giam doc mdi.

Diéu 54 °ny quyén - Gy nhiém
1. Tong Giam doc Cong ty co thé Gy quyén, ty nhiém (bdng van b’lll) cho cdc Pho
Téng Gidm ddc hodc ngudi khdc thay mat minh glal quy&t mot s6 cong viée clia
Cong ty va chiu trdch nhi¢m phédp 1y trudc iy quyén, iy nhiém ctia minh.
2. Ngudi duge Tong Gidm doc ty quyén, Gy nhiém phdi chiu trdch nhi€m phdp ly
trude Tong Gidm doc va trude phap ludt vé nhitng cong viéc minh lam.




&
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3. Moi sy iy quyén, Giy nhiém c6 lién quan (i con ddu Cong ty déu phdi dudc thuc
hién bang van bén.

4. Cic Trudng phong ban trong Cong ty ¢6 thé ty quyén, iy nhiém cho cdc nhan
vién cAp dudi ciia minh va chiu trach nhiém trude cdc cd quan hiru quan vé hau

qua giy ra ton that,

Diéu 55 :Ban kiém so4t
I. Ban ki€m sodt 12 nhitng ngudi thay mat Dai hoi dong c6 dong hodc dai dién o
- déng 1a phdp nhan cia Cong ty dé cif dé ki€m sodt moi hoat dong kinh doanh,

quan tri va diéu hanh cia Cong ty. Ban kiém soat hoat dong doc lap véi Hoi
ddng quan tri va bd may diéu hanh ctia Tong Gidm dac.

2. Ban ki€m sodt chiu trdch nhiém trudc Pai hoi dong ¢6 dong vé nhitng sai pham
oAy thiét hai cho Cong ty trong khi thyc hi€én nhi€m vu.

3. Ban kiém sodt c6 03 thanh vién do Pai hoi dong c6 dong bau hodc bai nhiém,
mi&n nhiém vdi da so phi€u bing thé thic tryc ti€p va bd phi€u kin.

4. Chi phi ctia Ban ki€m soat dugc hach todn vao chi phi qudn ly cia Cong ty, trir
luong va cdc khodn thu lao khdc.

Diéu 56 :Tiéu chudn lya chon thanh vién Ban kiém so4t
|. Trudng Ban kiém sodt phdi la ¢8 dong ctia Cong ty hodc dai dién do ¢ dong 1a

phdp nhin dé ct.

b

. Thanh vién Ban kiém sodt phdi c6 trinh do Dai hoc, am hi€u cong viéc kinh
4 A 7. . ~ ~ CA - R z z ~ A A
doanh ctia Cong ty. C6 it nhat mot thanh vién Ban ki€m sodt ¢6 trinh d6 chuyén

mon vé tai chinh - k€ todn.

Nhitng ngudi khong duge lam thanh vién cia Ban ki€m sodt :

(98]

3.1 Thanh vién Hoi dong quan tri, Tong Gidm d6c, K€ todn trudng ctia Cong ty va
ngudi ¢6 lién quan cda thanh vién Hoi dong qudn tri, Tong Gidm doc, K€ todn
trudng Cong ty. Ngudi c6 lién quan duge dinh nghia trong Luét Doanh nghiép.

3.2 Ngudi dang bi truy cttu trdch nhiém hinh sy hodc dang phai chap hanh hinh

phat ti hodc bi Toa an tuGce quyén hanh nghé vi pham cdc t6i budn lau, lam hang
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Piéu I¢ 10 chife va hoat dong Cong ty C6 phan diu ur xay dung Chianh Phii Hoa

gid, budn ban hang gid, kinh doanh trdi phép, ton thug, lita doi khdch hang va cic
tdi danh khéc theo quy dinh ctia phdp luat.

- A A AN R 2, SA
Piéu 57 :Nhiém ky cia ki€m sodt vi€n
<A N ? R 7z S A A N &2 N ‘A A A 2 3
I. Nhiém ky ctia ki€ém sodt vién cting nhiém ky vdi thanh vién Ho1 dong quan tri va
s N e ‘A N ? A A . , g «9 . AL 72 A~ A
kéo dai hon nhiém ky ctia Hoi dong quén tri 03 thang dé gidi quy€t cdc cong viec
ton dong.

2. T10ng nhi€ém ky, néu cé khi€m khuyét thanh vién Ban ki€m sodt thi Pai hoi dong
c6 dong hop gin nhit phai biu bo sung theo thé thic bau truc tlep va bd phi€u
kin.

Pidu 58 :Tir chifc, tif nhiém va mat tw cdch thanh vién Ban ki€m sodt

| Thanh vién Ban ki€m sodt mudn ¥ nhiém hoic ¢ dong phdp nhan mudn thay
th€ ngudi dai dién clia minh lam thanh vién Ban ki€m sodt thi phdi gdi vian ban
d&n Ban kiém sodt va Hoi ddng quin tri duge quy dinh tai Diéu 1¢ nay.

5 Thanh vién Ban kiém soat duong nhién bi mat t cdch thanh vién Ban ki€m sodt
khi x4y ra mot trong cdc trudng hgp nhu thanh vién Hoi ddng quan tri dude quy
dinh tai khoan Diéu 45 Dicu 1¢ nay.

3. Trudng hop khuy€t thanh vién Ban ki€m sodt thi Hoi dong quan tri phdi tri¢u tap
Pai hoi ddng cd dong bit thuding d€ biu bo sung.

Didu 59 :Nhiém vy, quyén han ctia Ban ki€ém sodt

‘/\9 I e / o A ~ A 'A? 7 A / N\
|, Ki€m sodt vién trudng c6 trach nhi¢m phin cong ki€ém sodt vién phu trach ting
loai cong viéc.

2. Ki€m tra tinh hdp 1y, hop 1 va hgp phdp trong quan 1y, diéu hanh hoat dong sdn
xuat kinh doanh, trong ghi chép s6 sdch k€& todn va bdo cdo tai chinh ctia Cong ty.

3. Tham dinh bdo cdo tai chinh hang nam ctia Cong ty, kiém tra ting van dé cu thé
lién quan dén qudn ly diéu hanh hoat dong clia Cong ty khi xét thdy can thiét
hoac theo quyet dinh cia Dai hoi dong ¢ dong, hodc theo yéu cAu cda co dong
& hitu 10% von diéu 1€ g 1én.
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Trinh Pai hoi dong ¢d dong bdo cdo thim tra bing tong két ndm tai chinh. Bio
c40 vdi Pai hoi dong ¢6 dong vé nhitng su kién tai chinh bat thudng (néu co).
Thudng xuyén thong bio vdi Hoi dong quan tri vé két qud hoat dong, tham khdo
y ki€n Hoi dong quan tri trude khi trinh bdo cdo, két ludn va ki€n nghi 1én Dai
hoi dong c6 dong.

Bdo cdo Pai hoi dong ¢ dong vé tinh chinh xdc, trung thyuc, hdp phdp cla viéc
ghi chép, luu gilt chitng ttr va lap s6 k€& todn, bdo cdo tai chinh, cdc bdo cdo khdc
ctia Cong ty; tinh trung thuc, tinh hgp phdp trong quén 1y diéu hanh hoat dong san
xuét kinh doanh ctia Cong ty.

Ki€n nghi bién phap bd sung stta ddi cdi ti€n cd ciu t6 chic quan ly, diéu hanh
hoat dong sdn xudt kinh doanh ctia Cong ty.

Yéu ciu Hoi dong qudn tri , Tong Gidm ddc va cdc cdn bd quan 1y khdc cung cip
day du, kip thoi tai liéu, thong tin vé hoat dong sdn xudt kinh doanh ctia Cong ty,
(it trudng hop Pai hoi ddng ¢6 dong quy&t dinh khéc.

Yéu ciu Hoi dong quén tri triéu tAp Pai hoi dong c¢6 dong bat thudng trong
trudng hop phat hién nhifng sai pham nghiém trong (tham chi€u Diéu 28).

.Viéc ki€m tra ( muc 2 va 3 Diéu nay) khong duge giy can trd cho hoat dong ciia

Hoi dong quén tri, khong giy gidn doan trong di¢u hanh hoat dong sdn xudt kinh
doanh ctia Cong ty.

_Céc ki€m sodt vién khong dugc tiét 16 bi mat clia Cong ty. Ban ki€m sodt chiu

trach nhiém trudc Pai hoi dong ¢d dong vé nhitng sai pham ctia minh trong qud
trinh thuc hién nhiém vu gay thi¢t hai cho Cong ty.

_Ki€m sodt vién trudng hoic ki€m soat vién duge phan cong tham du cdc cudc hop

ctia Hoi dong quan tri , phdt bi€u y kién, ki€n nghi nhung khong tham gia bi€u
quyét. Néu ¢6 ¥ kién khdc véi quy€t dinh cia Hoi dong qudn tri thi c6 quyén
yéu cdu ghi y ki€n ciia minh vao bién ban hop va tryc ti€p bdo cdo cho ban ki€ém
sodt, Pai hoi dong ¢ dong gan nhat.

_Kiém sodt vién hudng thi lao theo quyét dinh cia Pai hoi dong ¢ dong. Chi phi

cho hoat dong ctia ki€m sodt vién dudc hach todn vao chi phi qudn 1y cia Cong
ty.

Trudng hdp ki€m sodt vién dong thdi 1a ngudi lao dong trong Cong ty thi ngoai
viéc hudng thu lao theo quy dinh, nhitng ngay lam nhiém vu ki€m sodt vién dugc
tinh luong nhu ngay lam viéc chuyén mon.
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Piéu 60 :Kié€m todn

7/ 7 St /z N ~ A ? . /\') /s AN /7 A A
Bdo cdo tai chinh hang nim ctia Cong ty phdi dudc to chiic ki€m todan doc lap

Piéu 61 :Cung cap thong tin vé hoat dong clia Cong ty

I. Trong thdi han 90 ngay, ké tif ngay k&t thiic nim tai chinh, Cong ty glii bdo cdo
tai chinh hang nim da dudc Pai hoi déng cd dong thong qua d&n co quan thué va
cd quan dang ky kinh doanh

2. Tém tdt ndi dung bdo cdo tai chinh hing nim dudc thong bao dén tat ca cic co
dong.

3. Moi t6 chiic, cd nhian c6 quyén xem hodc sao chép bdo cdo tai chinh hing nam
cta Cong ty tai cong ty cd quan dang ky kinh doanh va phai tra phi.

Piéu 62 :Ch€ do luu trit tai li€u clia Cong ty
1. Cong ty luu trlf cdc loai tai li¢u sau day:

- Piéu 1é Cong ty; stra ddi; bo sung Picu 1& Cong ty; quy ché& quan 1y ndi bd
Cong ty ; S6 diang ky c6 dong.

~ Gidy chitng nhin ding ky kinh doanh ; gidy ching nhan dang ky thay ddi kinh
doanh; gidy ching nhan quyén s& hitu cong nghiép; gidy ching nhin ding ky
cha't lugng san pham;

- Céc tai liéu va gidy tJ xdc nhan quyén sd hitu tai sdn ctia Cong ty.

- Bién ban hop Pai hoi dong ¢6 dong, Hoi dong quén tri ; cdc quyét dinh da dugc

xdc nhan trude khi trinh Pai hoi dong ¢ dong.
thong qua;
- Ban cdo bach dé phat hanh ching khodn;

B4o cdo cia Ban ki€m sodt ; k&t ludn ciia Ban thanh tra; k&€t ludn cda to chic
- Q2 Z A A
ki€m todn doc lap.

P A 7 2, N ~ z z z N o z ~ ~
- SO k€ todn , ching ti k€ todn, bdo cdo tai chinh hang nam.

- C4c tai liéu khdc theo quy dinh cta phap luat.
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2. Cong ty phai luu gitf cdc loai tai liéu trén & tru sé chinh hodc mét ndi khac nhung
phai thong bao cho ¢6 dong va co quan ding ky kinh doanh bi€t. Thdi han lvu trit
thuc hién theo quy dinh cta phap luat.

Diéu 63 :Nguyén tic gidi quyét tranh chdp

I. Tranh chip gitta cdc thanh vién sing 1ap trudc hét phdi dudc gidi quyét thong qua
thuong ludgng va hoa gidi

2. Trong trudng hdp cdc bén tranh chip van khong thda thuin dudc véi nhau thi vu
tranh chap sé dugc dua ra TS chiic trong tai hodc Toa 4n quyét dinh.

CHUGNG IV
QUYEN HAN VA NGHIA VU CUA CONG TY

Diéu 64 :Quyén han ciia Cong ty

1. Cht dong md rong (hodc thu hep) quy mo sdn xuat kinh doanh theo kha ning ctia
Cong ty va nhu cau thi trudng. Duge md rong linh vuc kinh doanh nhitng nganh
nghé khdc theo Phap ludt Viét Nam.

2. Luwa chon hinh thic va cdch thic huy dong von;

3. T8 chitc bd mdy quéan Iy va nhan su; kinh doanh. Pudc tuyén dung lao ddng, thi
viéc, cho thoi viéc theo BO Ludt Lao BPong. Xay dung va dp dung cic dinh miic
lao dong, cdc phuong dn vé tién ludng, tién thudng theo két qui hoat dong sin
xudt kinh doanh ctia Cong ty.

4. Chu dong trong cdc hoat dong sdn xuat kinh doanh di ding ky.

5. Quy€t dinh viéc st dung phan thu nhip sau thué.

Diéu 65 :Nghia vu clia Coéng ty
1. Sén xudt kinh doanh ding nganh nghé da dang ky theo phap luit quy dinh.
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2. Tudn thi ché do hach todn, k& todn théng ké va cdc nghia vu vé thu€: trich lap
cac quy theo quy dinh Phap luat.

3. Chap hanh cdc quy dinh vé ché do tuyén dung, hop déng lao dong va quan Iy lao
dong theo BO Luét Lao dong.

4. Chdp hanh nghiém chinh Luét phdp Nha nudc vé bio vé moi trudng, bao vé di
tich lich sw, van héa, trat tu an toan xa hoi.

5. Thuc hién ch& d6 bdo cdo dinh ky va chiu su ki€m tra cda cdc co quan Nha nudc
c6 thAm quyén.

6. Cong ty chiu trach nhi¢m vét chit d6i v6i khdch hang trong pham vi von didu 1é
ctia minh.

CHUONG V
CHE PO TAI CHINH KE TOAN
PHAN PHOI LOI NHUAN VA LAP QUY

Diéu 66 :Hach todn k& todn - tai chinh

I. Nam tai chinh ctia Cong ty bt dau tf ngay 01 thang 01 va k&t thic vao ngay 31
thing 12 hang ndm (ndm duong lich). Nam tai chinh diu tién bit dau tr ngay
Cong ty dudc cap gidy ching nhian dang ky kinh doanh va két thic vao ngay 31
thang 12 nam d6.

2. Trong thdi gian 60 ngay k€ tr ngay két thic nim (ai chinh, Téng Giam déc phii
hoan thanh cdc bdo cdo tai chinh va gdi dén Hoi dong quan tri, d€ xem xét,
chuin bi hop Pai hoi dong cd dong.

3. Hoi dong quén tri va Ban ki€m sodt ¢6 trdch nhi¢m trinh Pai hoi dong co dong
cdc tai liéu v tai chinh ca Cong ty gdm :

- Cdc bdo cdo tai chinh : ban ki€m ké tai sdn, bang cin doi tai khodn, bdo cdo
k&t qud kinh doanh, ghi 16 14i 16 ctia ting nganh kinh doanh va tirng don vi truc
thudc (néu cod), bang luu chuyén tién mat,. . . va cdc ban gidi trinh, phan tich
tinh hinh tai chinh ciia Cong ty.

2 7 2 2 . 2 - A s , N e -
- Bdo cdo tham tra ciia Ban kiém sodt vé bdo cdo tai chinh.

s A 2 A 2 2, o A ’ A A A LI 7 2 A
- Thu xdc nhan cia mot t6 chic ki€m todn doc lap vé tai chinh cia Cong ty.
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Piéu I¢ 16 chuie va hoat dong Cong ty C6 phan diu urxay dung Chanh Phii Hoa

e s g s 1A - A g . ~ > A z ~ 2 9 ~
- Céc phuong an x1t 1y 16 hoac phan phéi lgi nhuén, trich ldp cdc quy, mic tra co
tue,. . .

4. Trong thdi han 90 ngdy ké tir ngay k€t thiic nim tai chinh, Hoi dong quan tri va
~ sz ~ 9e N 2 v 7 Pa e s * s A ~ A~
Tong Giam doc phai hoan chinh cdc bdo cdo tai chinh sau Pai hoi dong ¢6 dong
o : ~ A0 2 L x / 0 S
dé gdi dén cd quan thué€ va cd quan dang ky kinh doanh ¢6 thAim quyén.

Diéu 67 :Ldi nhuin, phan phdi 1¢i nhuin va 1ap quy

I. Lgi nhudn 1a phan con lai cta tong doanh thu sau khi trir di t6ng chi phi va cdc
khodn thué.

Tru6c khi phan chia 6 tic cho cdc c6 dong phai trich 1p quy:

o

a. Quy du trit bat budc: it nhd't bing 5% Igi nhuin cho dén khi bang 10% von diéu

Ie.

St I

b. Cdc quy khdc do Hoi dong quan tri trinh Pai hdi ddng c8 dong quyét dinh:

o~

- Quy dau tr va phat trién

AN )N

- Quy khen thudng
- Quy phtc lgi

3. Céc quy khong hinh thanh tir I¢i nhuén:

Quy bdo hanh sdn pham

- Quy kh4u hao tai sin ¢ dinh

Quy khau hao stra chira 16n

Quy giam gid hang ton kho

4. Hoi dong qudn tri ¢6 trach nhiém xay dung phuong d4n phan phdi 16i nhuin va st
dung cdc quy trinh Pai hdi dong ¢6 dong quyét dinh cho tirng nam.

5. C6 tic chia cho cdc c6 dong theo phan von gép, tily tinh hinh thuc & Hoi dong
quén tri ¢6 thé tam g 6 tifc cho cdc ¢ dong theo quy, hoic 6 thdng.

6. Tuy thudc tinh hinh hiéu qua kinh doanh cho phép, Hoi déng quén tri c6 thé dng
trude 6 tic cho cdc c6 dong theo tirng thdi han 03 thang hodc 06 thang.
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Piéu 1¢ 16 chifc va hoat dong Cong ty Co phan dau i xay dung Chanh Phi Hoa

Diéu 68 :X{ Iy trong trudng hgp kinh doanh thua 16

I. Trong trudng hgp Cong ty kinh doanh bi thua 16, Pai hoi dong ¢ dong c6 thé
quyét dinh gidi quy€t kip thdi theo hai phuong an sau :

~Trich @ qu§ du trir d€ bu 16.

~Chuy&n mot phan 16 sang nam sau, dong thdi Pai hoi dong c6 dong thuc hién
cdc bién phdp dé khic phuc.

2. Trudng hdp Cong ty kinh doanh thua 10 kéo dai nhiéu nim ma van khong khic -

phuc dudc bing cdc bién phdp tai chinh cin thi€t thi Pai hoi dong cO dong sé »
xem xét quyét dinh céc bién phdp xt 1y theo Luat Phd sin doanh nghiép. N

DPiéu 69 :Kiém todn tif bén ngoai

1. Bdo cdo tai chinh cudi nim cia Cong ty phai dugec mot bén t6 chiic kiém todn doc
lip xdc nhan vé tinh chinh x4c, trung thuc, hgp phdp va hgp ly trude khi Pai hoi
ddong c6 dong xem xét va thong qua.

2. Ngoai viéc ki€m todn dinh ky hang nam, n€u c6 yéu ciu ctia Pai hoi dong co
dong, hoic clia Hoi dong quén tri , hoac clia Ban Ki€m sodt , Cong ty ¢6 thé mdi
mot t6 chic ki€m todn doc 1ap d€ tién hanh ki€m todn tirmg phan hodc toan phan
hoat dong ctia Cong ty, tiy theo yéu cAu cu thé cia viéc can ki€m todn. Phi ton
ki€m toan do Cong ty dai tho.

N&u mot ¢d dong bt ky nao mudn mdi mot 18 chic ki€m todn doc 1ap khéc de ti€n

hanh ki€ém todn phic tra cdc két qua ki€m todn néu ¢ khodn 2 Biéu nay, co dong

nay dudgc quyén mdi va tu dai tho phi ki€m todn. Cong ty c¢é trdch nhiém hgp tic
bang cach cho phép t8 chiic ki€m todn doc 1ap nay tham khdo s6 sdch va cdc tai li¢u
can thiét.

CHUGNG VI
THANH LAP - TO CHUC LAI - GIAI THE
THANH LY - TRANH TUNG
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Piéu 70 :Thanh ldp
1. Cong ty dudc thanh lap sau khi ban Diéu & nay dudc tap thé thanh vién sang lap
- Cong ty chap thuin va dugc c¢o quan diang ky kinh doanh cip gidy chirng nhan
dang ky kinh doanh .
2. Moi phi ton lién hé dén viéc thanh 1ap Cong ty déu dugce ghi vao muc chi phi ctia
Cong ty va dudc tinh hoan gidm vao chi phi clia ndm tai chinh dau tién.

Piéu 71 :T§ chitc lai

. 1. Khi can thiét, Cong ty ¢6 thé dugc & chifc lai bing cdc phuong thitc theo Luat
Doanh nghiép quyét dinh tai cdc Diéu 105, 106, 107, 108, 109 va Diéu 110 nhu
sau :
- Chia doanh nghiép : Cong ty chim dit ton tai d€ chia thanh mdt s6 Cong ty
mdi cung loal.
- Téch doanh nghiép : Cong ty chuyén mdt phan tai sdn - ng - von ctia Cong ty
hién c6 dé thanh lip mdt s& Cong ty mdi cling loai. Cong ty s€ ti€p tuc tOn tai
v6i phan tai sdn - ng - von con lai.
- Hop nhit doanh nghiép : Cong ty chim dift su t6n tai d€ hdp cing mdt hoic
mdt s6 Cong ty khac hinh thAinh mdt Cong ty mdi cling loai.
- Sdp nhdp doanh nghiép : Cong ty chim dit sy (0n tai d€ sap nhap vao mot
Cong ty khic - hoic Cong ty ti€p tuc tOn tai c6 sy ti€p nhan cac Cong ty khic
sdp nhap vao.

- Chuyén ddi Cong ty : Cong ty dang 1a Cong ty ¢d phan chuyén thanh Céng ty

; TNHH.
- 2. Hoi ddng quan tri c6 trach nhiém chuin bi cdc phuong 4n t6 chifc lai Cong ty dé
- trinh Pai hoi dong c¢d dong quyét dinh.

Diéu 72 :Gidi thé
Gidi thé Cong ty ¢d phan 1a viéc cham dift sy tdn tai cia Cong ty. Cong ty c6 thé
bi gidi thé trong cdc trudng hop sau :

I. Khi hét thdi han hoat dong theo Piéu 1é nay ma Pai hdi déng c¢6 dong khong
quy€t dinh gia han.
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Dicu I¢ 16 chiic va hoat dong Cong ty Co phian ddu i xay dung Chanh Phii Hoa

o

Khi ¢6 1y do chinh ddng, Hoi dong qudn tri 6 thé dé nghi Pai hoi ddng 8 dong
ba't thudng quy&t dinh gidi thé Cong ty.

Cong ty khong con dii s6 ¢6 dong 61 thi€u theo quy dinh ctia Luat Doanh nghiép
trong thdi han 06 thang lién tuc.

. Toa dn va cd quan Nha nudc c6 thim quyén quyét dinh thu hdi gidy ching nhin

dang ky kinh doanh ctia Cong ty.

Trudng hgp Cong ty bi 16 dén % von di€u 1€, moi ¢d dong déu c¢6 quyén yéu ciu
Hoi dong quan tri triéu tdp Pai hoi dong c6 dong bat thudng dé xem xét va
quy€t dinh gidi thé Cong ty.

Diéu 73 :Thi tuc gidi thé

1.

d.

i

Viéc gidi thé Cong ty dugc thuc hién theo qui dinh sau day:

Thong qua quyét dinh gidi thé Cong ty theo qui dinh ctia Luat doanh nghiép.
Quy&t dinh gidi thé Cong ty phdi c6 cdc ndi dung chii y&u sau day:

Tén, tru s¢ Cong ty;
Ly do gidi thé;
Thoi han, thi tuc thanh 1y hop dong va thanh todn cdc khodn ng cia Cong ty ;

thoi han thanh todn nd; thanh 1y hgp dong khong dudc qud sdu thing, k€ tir ngay
thong qua quyét dinh gidi thé;

Phudng dn xif 1y cdc nghia vu phdt sinh (& hgp dong lao dong;

Thanh I4p t6 thanh 1y tai sdn; quyén va nghia vu cla 8 thanh Iy tai san dugc quy
dinh trong phu luc kém theo quy€t dinh gidi thé;

Chir ky cta ngudi dai dién theo phdp ludt ctia Cong ty .

2. Trong thdi han 07 ngay, k€ tf ngay thong qua, qilyé’t dinh gidi thé phai dugc gii

dén co quan dang ky kinh doanh, 4t c chi ng, ngudi c6 quyén, nghia vu va 1di
ich lién quan, ngudi lao dong trong Cong ty ; quy€t dinh ndy phdi dugc niém yét
cong khai tai tru sd chinh ctia Cong ty va dang bao dia phuong hodc bio hiang
ngay Trung Uong trong ba s lién tiép.

3. Quyét dinh gidi thé phai dudc glii cho cdc chli ng kém theo phuong 4n gidi quyét

ng. Thong bdo phdi c6 té€n, dia chi cia chd ng; s6 nd, thdi gian, dia di€ém va
phuong thic thanh todn s6 ng d6; cdch thic va thdi han gidi quyét khi€u nai ctia
chi no.
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4. Thanh ly tai san va thanh toan cac khoan ng cua Cong ty.

5. Trong thdi han bay ngay, ké tir ngay thanh todn hé&t nd ctia Cong ty, to thanh ly
phai glti hd so vé gidi thé Cong ty d€n cd quan diang ky kinh doanh.
Trudng hdp Cong ty bi thu hdi gidy chiing nhan ding ky kinh doanh, Cong ty phdi
gidi thé trong thdi han sdu thing, k€ tir ngay bi thu hdi gidy chiing nhan diang ky
kinh doanh. Trinh tu va tht tuc gidi thé thuc hién theo qui dinh tai Diéu nay.

Diéu 74 :Thanh Iy

»

. 1. Khi c¢6 quyét dinh gidi thé Cong ty, Dai hoi dong c6 dong sé 1ap mot hoi dong
thanh 1y thay thé Hoi dong quén tri € cling Ban ki€m sodt lam nhiém vu thanh
Iy Cong ty theo thdi gian quy dinh va theo thé 1¢ tai chinh hién hanh.

2. Trong thdi gian thanh Iy, cdc thanh 1y vién va Ban ki€m sodt c6 quyén dé nghi
triéu tap Pai hoi dong ¢ dong d€ xit 1y cdc van dé khi xét thiy can thi€t phéi c6
quy€t dinh ctia Pai hoi dong ¢ dong.

Piéu 75 :T6 tung, tranh chip

I. Chu tich HPQT la ngudi dai dién Cong ty truGc phdp luat trong cdc giai doan
tranh tung.

2. Cong ty c6 quyén binh ding truc phap ludt véi moi phdp nhén, ca nhan khi ¢6 0
tung tranh chap.

3. Trong thGi gian hoat dong binh thudng cling nhu trong thdi gian thanh ly, moi
quyét dinh xit 1y cdc tranh tung lién quan dén Cong ty déu thudc thim quyén cla

. cdc ¢ quan Nha nuGe cé chitc ning theo ludt dinh.

4. Moi c6 dong déu c6 quyén khi€u nai doi quyén 1¢i chinh ddng ctia minh va doi
bdi thudng thiét hai do 18i clia bAt ctt thanh vién nao trong Cong ty gdy ra. Néu
Hoi ddng quén tri bé qua thi cdc cd dong c6 thé ty minh hodc cf dai dién ding
don khi€u nai trudc cd quan ¢6 thim quyén.

CHUONG VII

PIEU KHOAN CUOI CONG
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Piéu Ié (6 chife va hoat dong Cong ty C6 phin diu ur xay dung Chanh Phii Hoa

Diéu 76 :Thé thifc sita ddi, bd sung ban Piéu 1&

I. Nhirng van dé lién quan dén hoat dong Cong ty khong néu trong ban Dicu I1¢é nay
sé do Luat doanh nghiép va cdc van ban phép luat lién quan khdac Diéu chinh.

2. Khi muén tu chinh, stra d6i ban Diéu 1é nay; Hoi dong quan tri sé& dé nghi nhiing
muc hay van dé can thay d6i hay tu chinh va trinh Pai hoi dong c6 dong quyét
dinh. Quyé€t dinh ctia Dai hoi dong c6 dong phdi duge 65% s quyén bi€u quyét
chap thuan.

Piéu 77 :Con diu

1. Con diu cia Cong ty dudc khic theo mau quy dinh thong nhit cia Bo Cong An.
Trudc khi st dung, con ddu phdi duge ding ky tai cd quan Céng an c¢6 thim
quyén, cd quan ding ky kinh doanh va cdc Ngan hang thuong mai noi Cong ty c6
md tai khodn giao dich.

2. Tat cd cdc van bdn cia Cong ty khi cong bo chinh thifc phdi c¢6 con diu ctia Cong
ty trén cdc chit ky hoidc ctia Chu tich Hoi dong qudn tri , Phd Chi tich Hoi dong
quan tri ; hodc ctia Trudng ban Ban ki€m sodt ; hodc clia Téng Gidm ddc, Phé
Téng Gidm doc Cong ty. Chir ky cia cdc chiic danh khdc trong Cong ty khong
dudc stt dung con dau.

3. Hoi ddng quan tri giao Téng Giam ddc st dung va quan Iy con diu theo quy dinh
ctia phdp luat hién hanh.

Piéu 78 :Ping ky Diéu 1&
1. Piéu 1& nay gébm 07 Chuong, 78 Piéu;, dugc Pai hoi dong ¢d dong nim
2014 stta d6i bo sung va thong qua ngay 28 thdng 05 nam 2014 . C4c cd nhén,
t6 chic c6 lién quan thudc ddi tugng 4p dung cta Diéu 1& nay phai c6 trich
nhiém thuc hién ding theo nhiém vu va quyén han dudc giao.

2. biéu 1é dugc 1ap thanh 06 bdn ¢6 gid tri nhu nhau, trong do :

+ 01 bdn ding ky tai cdc cd quan chinh quyén theo quy dinh cia UBND tinh
Binh Dudng.

+ 04 ban giao cho 02 ¢6 dong sang lap (mdi cd dong giir 02 ban)

01 béan luu gitf tai Van phong Cong ty.
TP. TDM, ngay  thiang nam 2014
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