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Dieiu le to chirc va hoat clang Cong ty CP Tang hop Van Canh 

CONG HOA XA HO CHU NGIliA VIFT NAM 
Di)c 	- Tkr do - 114flit Phut! 

DIEU LE 
TO CHtiC VA HOA.T DQNG 

CUA CONG TV CO PHAN TONG HciP VAN CANH 

Can cir Luat Doanh nghiep ngay 29 thing 11 nam 2005; 

Can dr Nghi dinh so 59/2011/ND-CP ngay 18/7/2011 cua Chinh phu ve chuyen 
doanh nghiep 100% von nha nu& thanh cong ty co phan; 

Can dr Thong ttr s6 196/2011/TT-BTC ngay 26/12/2011 va Thong ttr s6 
202/2011/TT-BTC ngay 30/12/2011 dm B6 Tai chinh htrang dan ban c'siphAn FAn dAu 
va quan 15/ sir clung tien thu tir co phan hoa; xir 15/ tai chinh va xac dinh gia tri doanh 
nghiep cua doanh nghiep 100% von nha ntrerc thtrc hien chuyen dOi thanh cong ty co 
phan; 

Can dr Nghi dinh so 43/2010/ND-CP ngay 15 thing 4 Wain 2010 dm Chinh phu  
ye dang14 doanh nghiep; 

Can dr Nghi dinh s6 102/2010/ND-CP ngity 01 thing 10 nam 2010 dm Chinh 
phu htrong dan thi hanh rn6t so dieu cua Lu4t Doanh nghiep 

Can cir Quyet dinh s6 3491/QQD-CTUBND ngay 21/10/2014 dm Chu tich 
UBND tinh Binh Dinh ve phe duyet Phtrang an c6 phan hoa COng ty T6ng hqp Van 
Canh; Quyet dinh so 4244/QD-CTUBND ngay 18/12/2014 cua Chia tich UBND tinh 
Binh Dinh "V/v phe duyet dieu chinh ca cau von dieu le de chuyen Cong ty TNHH 
T6ng hqp Van Canh thanh Cong ty co phan"; 

Chung tell la nhang co dOng cua COng ty c6 phAn T6ng hop Van Canh da nhat 
tri thong qua toan b6 n6i dung va cung cam ket thkrc hien nhang quy dinh trong ban 
Dieu le nay; 

Dieu le nay se chi phi toan 136 hoat Ong dm cong ty. 

Cac tir ngir viet tilt trong Dieu le: 

- DHDCD 	 h6i Ong c6 (long. 

- 1-IDQT 	 : 116i d6ng quan tri. 

- BKS 	 : Ban kiem soat. 

- DKKD 	 : Dang14 kinh doanh. 

- DKDN 	 : Dang14 doanh nghiep. 
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Di u le to chtiv va hogt Ong Ging ty CP Tang hop Van Canh 

  

Chtrolig I 

TEN, TIWASO, HINH THU'C, CHI NHANH,VAN PHONG DAI DU N 
MVC TUX KINH DOANH VA TWA GIAN HOIST DOG 

  

Dieu 1. Ten, dia chi, hinh thus va chi nhanh, van pheng dai dien: 

1.Ten ding ty : 

- Ten Tieng Viet :*CONG TY CO PHAN TONG HOP VAN CANH. 

- Ten nuoc ngoai : Van Canh General Joint - Stock Company. 

- Ten viet tat 	: VGC 

2. Tn.] so Cong ty : Them Thinh Van 2, Thi trAn Van Canh, Huyen Van Canh, 
" Binh Dinh. 

S6 dien thoai 	: (056) 3888573 

S6 Fax 	: (056) 3888573 

Ma s6 thue 	: 4100455008 

Tai khoan giao dich: 4310201000038, tai NH NO&PTNT huyen Van Canh. 

3.sHinh thirc ding ty: 	cling ty 100% von nha nu& duqc chuyen thanh ding s  
ty phan, hoat Ong thect LOA Doanh nghiep. 

4. Cong ty c6 phAn CO to each phap nhan ke tir ngay duqc cap GiAy chirng nhan` 
da ig k)% doanh pghiep, c6 con dau rieng va &roc in& tai khoan tien dOng Viet Nam va, 
ngoai to tai Kho bac Nha rank, cac ngan hang trong nu6c va ntrac ngoai theo quy dinh• 
cua phap luat. 

s  5. Cong ty c6 phAn c6 von va tai san rieng, chiu trach nhiem d6i voi cac khoin 
no bang toan 136 tai san cua minh. 

6. Cong ty c6 ph'an co quyen sa him, sir dung va dinh dog doi voi ten goi, bleu 
tugng rieng cua minh theo quy dinh cua phap luat.- 

7. Cong ty c6 phin co trach nhiem ke thira cac quyen va nghia vu hop phap cua  
Cong ty TNHH T6ng hop Van Canh tru6c day. 

8. Cong ty &roc thanh lap chi nhanh, van phong dal dien trong va ngoai ntrOc 
theo quy dinh cua phap luat. 

Dieu 2. Muc tieu, pham vi With doanh ctia Ging ty: 

1. Muc lieu hoat d6ng cita Cong ty la: 

a. Kinh doanh CO lai, bao town va Oat trien von cua c6 dong, tao thu nhap 6ri' 
dinh, lau dai va giai guy& viec lam cho can b6 ding nhan vien cua cling ty. 

b. Cong ty dugc phep lap ke poach va Lien hanh tat ca the hoat &Ong kinh doanh 
theo quy dinh cua Phap luat va aux hien cac bien phap thich hop de dal dugc !nue tieu 
etia gong ty. 

Trfino 
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Dizi le to chirc va how Ong Cong ty CP Tang Op Van Canh 

2. Nganh, nghe kinh doanh cis Cong ty g'Om : 

- Phan phi va kinh doanh di en nang (chinh); 

- Kinh doanh nuac sach; 

- Xay lip d* cong nghiep, dien dan dung, din chiL sang, dLrOng day tai dien  
den 22KV va tram bien dp; 

- Xfiy dyng cac ding trinh thily Iqi, cap thoat milk; 

- Cung ang hang hoa cho dong boo mien nui, 

- Kinh doanh cac nganh ngh6' lchac theo quy dinh cua phap luAt. 

Dieu 3. Thiyi h#n ho#t dOng cua ding ty: 

- Thiyi pion hoat dOng cua ding ty la 50 nano 1:& tir nay ducfc co quan có tham 
guy& cap Giay chirng nhan DKDN. 

- Viec chAm dirt hoac gia han theyi gian hoat dOng cua cong ty do DHDCD guytt 
dinh teen co soy thyc hien theo Dieu 157 LuAt Doanh 

Dieu 4. TO chirc Ding vi cac to chirc chinh tri - x5 	trong Cling ty: 

1. Cac to chirc chinh tri - xa hoi trong ding ty hoat dOng theo Hi& phap, Phap 
luAt va theo Dieu le cua cac to chirc minh phis hop yen quy dinh cua phap luAt. 

2. Doanh nghi0 c6 nghia vu ton trong, tao diL kien thuAn 1gi de ngtriyi lao 
dOng thanh lAp va tham gia hoat gong trong cac to chirc quy dinh tai Khoan 1 DiL 
nay. 

Chuang Il 

• VON DIEU Le, CO PHAN, CO PHIEU, CO DONG 

Myc 1 

VON DIEU LE 

Dieu 5. Vim Dieu 1e: 
' 	A 	' 	• 1. Tong so von Dieu le cua cong ty tai theyi diem thanh lap la: 2.043.000.000d 

(Hai t$, kheing tram ban =raj ba trieu °long) 

- Von DiL le dtrac chia thanh nhiL phAn bang nhau gci la co phAn; 

- Wnh gia co phAn: 10.000 &mg. 

- TZing so co phAn: 204.300 co phAn. 

2. Co cL co phAn lAn dAu: 

- Co phAn Nha mx6c nom Oa: 179.700 co phAn, chie'm 87,96% von diL le. Sau 
khi COng ty co phan chinh thCrc hoat dOng theo Luat Doanh nghie.p, co (long dai d*1 
phan von Nha nu& &roc quyen tiep tuc chuyen nhuong so co phan Bang se hitu theo 
Phtrang an co phan hoa. 

Trans1 



Di 'u 1 16 chat va hoat &Ong Cong ty CP Tong hap Van Canh 

- Co phan ban uu dai ngued lao d6ng trong doanh nghiep: 21.500 co phan, chiem 
1052% von dieu le, c6 phan ban cho nguol lao Ong cam ket lam viec lau dai tai cong 
ty o phan. la 	 co phan, chiem 	o/o von dieu le. 

- CO phan ban dau gia cong khai cho cac nha dau to thong thuimg: 3.100 c6 
ph n, chiem 1,52% von dieu 

3. Viec tang giam von Dieu le do DHDCD guyet dinh va cac quy dinh khac cua  
P p luat va Dieu 16 cong ty. 

!My 2 

CO PHAN, ( 	1111'X, CO DONG 

Dieu 6. CO phtm, co phieu, co doing: 

, 1.. Cong ty c6 phan.  chi co met loai c6 phan ph6 thong. NguOi 	c6 phAn 
pho thong la co dong pith thong. GiayschUng nhan guyen so him co phan do ding ty 
phat hanh duge,goi la co phieu. So tien ghi teen co phieu la gia tri 	phieu 	CO 
dong mua co phan &roc goi la menh gia co phieu. 

2. Co phieu la chUng chi do cong ty,c6 phan phat hanh hoc but toan ghi s6 xac 
nhan quyen s& hal mot hoc mOt so co phan ctla cong ty. CO phieu co the ghi ten hoc 
khong ghi ten. CO phieu phai c6 cac n6i dung chil yeu nhu khoan 1, Dieu 85 dm Luat 
Doanh nghiep. 

4. 

Trueng hop có sai sot trong not dung va hinh fink co phial do cong ty phat 
ha h thi quyen va loi ich cua ngtro•i so him no khOng bi anh huang. Chia tich HDQT va! 
G m deic cong ty phai lien dai chiu trach nhiem ye thiet hai do nhang sai sot do gay ra 
d v6i ding ty. 

-Tru6ng hop c6 phieu bi mat, bi ,rach, bi chay hoac bi tieu hug'croi hinh thirc
'c thi co dong dugc cong ty cap lai co phieu theo de nghi dm co (long do. 

De nghi cua c6 dong phai c6 cam doan ve cite not dung sau day: 

a. Co phieu than skr dal bi mat, bi chay boat bi tieu hug' dual hinh thirc khat; 
truang hop bi mat thi cam doan them rang cid' tien hanh tim kiem het mut va neu tim 

ducfc se dem tra cong ty de 	hug'; 

1 	b. Chiu trach nhiem ve nhirng tranh chip phat sinh tir vi'ec cap lai c6 phieu mai. 

Doi voi c6 phial co gia tri danh nghia teen mu6i trieu &mg Viet Nam, truOrc khi 
tiep nhan de nghi capo phial 	ngtr6i dai din theo phap luat 	cong ty c6 the 
you eau chu 	coO phieu dang thOng bao ve vie'c co phial bi mat, bi chay hoac bi 
tiou hug' duai hinh thirc khac va sau muai 	ngay, ke ngay clang thong bao se* de_= 
nghi ding ty cap co phieu moi. 

• , 3. CO dong c6 the la to chirc, ca nhan, du dieu kien theo quy dinh dm Dieu 13- 
Luat Doanh nghiep. 

S' So luong.  c6 &mg tai thieu la ba va khong han che so luong tai da.C6 (long ctia 
cong ty la ngtr&i se,  htlu it nhat m6t co phan da phat hanh cila cong ty co ph'an. 

Tram:, 4 
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flieu le to chz'x viz haat Ong Cong ty CP Tang hap Van Canh 

Co dong &roc cong nhan chinh thirc sau khi dOng dit tien mua co phAn va duqc 
ghi ten vac, so c6 clOng km gill tai ding ty. 

4. Khi chuyen d6i doanh nghiep 100% von nha nkrOc thanh cong ty c6 phAn, 
cong ty khong có co dong sang 1;Ap. 

5. Co dOng nha nu&c: Cac to chdc la chd s& htru, dai dien chit s& ht-ru, cong ty 
nha ntrac thkrc hien qua)) 15,  von tai cong ty c6 phAn tilting qua viec thkrc hien quyen va 

'nghia vu cua dai dien chu soy hall von vOi to each la co dong cda cong ty eo phan quail 
ly phan von nha nu& tai cong ty co phAn theo cac quy dinh hien hanh cua nha nuac va 
Dieu le cong ty. 

6. S6 dang 14 co &rig: 

- Cong ty co phan phai lap Nth kru gia so clang ky c6 (long tir khi &roc cap Giay 
chdng nhan DKDN. So clang ky c6 (long có the la van ban, tap dir lieu dien lir hoac ca 
hal foal nay. 

- S6 clang ky co dong phai có cac ne)i dung chd you nhu khoan 2, Dieu 86 dm 
Luat doanh nghiep. 

- S6 dang ky c6 dong &roc luu gift tai tru sa chinh cua cong ty hoac Trung tam 
clang kjt, kru k-5/, bd trd va thanh toan chirng khoan. Co dong c6 quyen kiem tra, tra cdu 
hoac trich luc, sao chop nOi dung so clang kj,  co (tong trong gi& lam viec cua cong ty 
hoac Trung tam dang kjf, luu ky, bit trd va thanh town chimg khoan. 

- CO dOng so hitu tir 5% tong so co phan trO len phai dupe clang 14.vOi co quan 
Bang 	kinh doanh co thArn quyen trong then han bay ngay lam viec., ke lir ngay co 
ducyc tj/ le s& hiru do (CO Danh sach kern theo). 

IVItic 3 

CHUYEN NHU'VNG, THifit KE CO PHAN, CO PHIEU 

Dieu 7. Chao ban va chuyen nhtrqng: 

I. HDQT quyet dinh th&i diem, phucmg thirc va gia chao ban cO,phan trong so 
co phAn &roc quyen chao ban. Gia chao ban co phan khong &roc thap horn gia thi 
truOng tai thoi diem chao ban hoac gia tri duqc ghi trong so sach dm co phan tai theci 
diem gan nhAt, trir nhang truOng hop sau day: 

a. Co phAn chao ban ran dAu tien cho nhang nguai khong phai la c6 (long sang 

b. CO phAn chao ban cho tat ca c6 (long theo ty le c6 phAn hien co dm ho & cong 

c. Co phAn chao ban cho nguOi,moi giesi hoac ngtrOi baolanh. Trong twang hop 
nay, so chiet khau hoac ty' le chiet.khau Cu the phai &roc sir chap thuan 	s6 c6 dong 
dai dien cho it nhat 75% tong so co phan co quyen bieu quyet; 

d. Cac throng hop khac va rare chiet khaki trong cac tru&ng hop do do Dieu re 
Ong ty quy dinh. 

lip; 
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2. Twang hop cong ty ?hat hanh them co phan' ph45 thong va cha.o ban so co 
phan do cho tat ca c6 (tong pho thong theo ty le co phan hien co cua hQ tai cong ty thi 
phai thuc hien theo quy dinh sau day: 

a. Cong ty phai thong bib bang van ban 46n the c6 dong theo phuang thirc bac) 
dam den duvc dia chi thuang tra cua ho. Thong bac) phai duvc dang bao trong ba so 
lien tip trong thai han mtrai ngay lam vice, ke tit ngay thong bap. 

b. ThOng bao phai c6 ho, ten, dia chi thuang trtl, quoc tich, soh  Giay chimg minh 
nhan clan, HO chiau hoc chimg thuc ca nhan hop phap '<Mc cua , dOng la ca nhan; 
ten, dia chi thuang trio, quoc tich, so quyat dinh thanh lap ho4c ma so doanh nghiep 
cua c6 (long la to chirc; so c6 phan va tS,  le co phan hien có cua co dong tai cong ty; 
tong so co phan du kien phat hanh va so co phan CO dong &roc quyen mua.; gia chat) 
ban co phan; thai han clang 1(.5/ mua; ho, ten, chit kjt cua nguai dai dien theo phap 10't 
cua cong ty. Thai Ilan xac dinh trong thong bao phai hgp 1St dir de co (long clang k 
mua dugc c6 phan. Kern theo thong WI) phai co mAu phieu clang ky mua do cong, ty 
phat hanh; 

c. Co (long co quyen chuyen quyen tru tien mua co phan cua minh cho ngtrai 
kink; 

d. Neu phieu clang 14 mua cc') phan khOng dugc girl ve cong ty dung han nhir 
thong ,bao thi co dong co lien quan coi Whit da khong nhan quyen tien mua. Truing 
hop so luting co phan du dinh phai hanh khOng dugc co (long va nguai nhan chuyen 

tr quyen u tien mua ding 14 	hetmuathi so co phan du kien phat hanh con lai se do 
HDQT quan HDQT co the phan phoi so CO phan do cho co dOng dia cong ty hotic 
nguai khac theo each thdc hop ly voi dieu kien khong thuOn lgi hon so vai rthang dieu 
kien da chao ban cho cac c6 &Ong, trir truing hop DHDCD CO chap thuan khac hoc co 
phan duvc ban qua trung tam giao dich chUng khoan. 

13. Co phan dugc coi la da ban khi dugc thanh town du va nhiing thong tin ve 
nguai mua quy dinh tai khoan 2 Dieu 86 dm Lthcit Doanh nghiep dirge ghi 	ghi dCi  
vao so clang ky co &Ong; ke tir thai diem dO, nguai mua co phan trot thanh co &Ong cua 
cong ty. 

4. Sau khi c6 phan dugc ban, cong ty phai phat hanh va trao c6 phieu cho nguai 
mua. Trong tri.rang hop nay, cac thong tin ye c6 dong quy dinh tai kboa.n 2 Dieu 86 
dia Luat Doanh nghiep dugc ghi vao so clang 14 co (long la du da chUng thuc quyen sn  
hal co phan cua co (tong do trong cong ty. 

Dieu
5. Cac c6 phan duvc to do chuyen nhugng, trix truing hop quy 	Khoari. '1 

Dieu nay. 

s 	V iec chuyen nhuong &roc thgc hien bar' van ban theo each thong thuang ho4c 
bang each trao tay co phieu. Giay to chuyen nhugng phai dugc ben chuyen nhugng va 
ben nhan chuyen nhugng hoc dai dien uS,  suyen cua ho 14. Ben chuyen nhtrong vdtl  
la nguai sa huu co phan CO lien quan cho den khi ten dm nrai nh4n chuyen nhuong 
dugc (rang vao so clang 14 co &m g. Truang hop chi chuyen nhugng met s6 c6 phan 
trong co phieu,  co ghi ten thi co phieu bi IRIS/ bo,va cong ty phat hanh co phieu mai 
ghi nhan so co phan da chuyen nhugng va s6 co phan con lai. 

TranaH  
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6. Dieu kit it, phtrang thirc va thu tic Chao ban c8' phiin ra cong chUng thkrc hien 
theo quy dinh 	phap luat ve chimg khodn. 

7. Co 654;  niu6n ban, chuytnt nkrong co phan phai clang 4 tai tru sa chinh cua  
cong ty. Neu cO phieu niem yet tren Trung tam giao Bich chirng khoan thi se dove 
chuyen nhtiong tIteo quy dinh cua USt ban chimg khoan va Trung tam giao dich chtIng 
khoan. 

Eau 8. Th k4: 

1. Trong tr ing hqp e8 (long la mot th6‘ nhfin qua d6i, cling ty thda nhan ngt.r6i 
hoac nhung nue i ;au day c6 quyen so him mot phan hoac toan 130 co phan cua ngtr6i 
da qua doi, nhur4; tluy dinh nay khOng giai too tai sari dm CO (long da qua doi khoi moi 
.trach nhiem gin I vii bat kS,  co phan nao ma ngtroi do nom gid : 

a. Ngtrai lioac nhilng.ngtx6i thira 	Nip phi]) theo quy dinh 	phap luat hien 
hanh va duce cc quan c6 tham quyen cda Phap luat xac nhan. 

b. Truant; hqp co nhieu ngtroi ding tiara ke hqp phap thi ho phai cir dai dien 
duy nhat bang hit tut uS,  quyen c6 cong chdng. Cong ty kh8ng giai quyet tranh chap 
gida nhuig ngr, thda ke voci nhau. 

2. Ngtrai !mac nhilng ngtreti thda ke hqp phap n6).1 clang k)■ lam chil soy hi u c6' 
phfin dtrac tin) ke se V& thanh CO dOng mai va CO moi quyen lgi va nghia vu nhu cac 
co dong khac. 

Riau 	Mina lai co phAn: 

1. Mua lai co phan theo yeu cau cua CO d8ng 

Coa. 	dong biL guy& phan doi quy6t dinh v&' viec to chdc lai cong ty hoacthay 
doi quyen, nghia vv. dm co dong quy dinh tai Dieu re cong ty co quyen yeu cau cong ty 
mua lai co phan cua minh. Yeu cau phai bang van ban, trong do neu ra ten, dia chi dia 
co eking, so luvng c8 phan tong loai, gia di; dinh ban, 1)% do yeu cau cong ty mua 14i. 
Yeu cau phai dirge gdi,den cong ty trong th6i han muoi ngay lam viec, ke ngay 
DI{ CD thong qua quyet dinh ye cac van de quy dinh tai khoan nay. 

Dieu
b. Cong ty phai mua lai phAn theo yeu cau 	co (long quy dinh tai khoan 1 

Dieu nay vii gia thi truing hoac gia duvc tinh theo nguyen tic quy dinh tai Dieu le 
cong ty trong thoi han chin muori ngay, ke tir ngay nhanuqc you cau. Truing hop 
khong thoa thulan duce ve gia thi co (tong d6 c6 the ban co8 phfin cho nguiyi lchac hoac 
cac ben co the yeu cau mgt to chirc dinh gia chuyen nghiep dinh gia. Cong ty gi6i 
thieu it nhAt ba to chirc dinh gia chuyen nghiep de co (long lira ch9n va lkra ch9n do la 
quyet dinh cuoi clang. 

2. Mua lai co ph'an theo guy& dinh cua cong ty: 

Cong ty có quy'n mua lai lchong qua 30% tong s6 c6' phAn phi thong ca ban 
theo quy dinh sau day: 

a. FIDQT co quyen quyet dinh mua lag lchong qua 10% ding sit') co phAn cua tirng 
loai eta duvc chao ban trong moi mtr6i hai thing. Trong Man-1g hqp khac, viec mua lai 
e8 phan do DHDCD quy& dinh; 

Trnno 7 
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b. HDQT tolyet dinh gia mua lai co phAn. Doi vifri ce phan phO thong, gia mua 
lai khong dugc cao han gia thi truOng tai thiri diem mua lai, trir truirng hgp quy dinh 
tai khoan c Dieu nab . Doi vai co phan loai khac, neu Dieu le cong ty khong quy dinh 
hoac cong ty va co d ing co lien quan khOng co thoa thuan khac thi gia mua lgi khong 
dugc thap han gia thi tilting; 

c. Cong ty cotite mua lai ce phtm dm tang co (long twang Ong vai ty le co phan 
cita ho trong cong ty. 'Wrong tnrOng hgp nay, quyet dinh mua lai co phan tug cong ty 
phai dugc thong bao lii:ng phuang thirc bao darn den duck tat ca CO (Jong trong thai 
hart ba mtrai ngay, ke to ngay quyet dinh do dugc thong qua. Thong bao phai co ten, 
dia chi try se( chinh dm cimg ty, tong so co phan va loai co phan dugc mua lai, gia mua 
lai hoac nguyen tac dinh O. mua lai, thu tvc va thai han thanh toan, thu tvc va thai han 
de ce (long chao ban co ph tin dm hp cho ding ty. 

Ce (long deng SI bar lai ce phAn phai gCri chao ban co phAn cilia mirth 'piing 
phuang thirc bao dam den dugc cong ty trong thai han ba,mtrai ngay, ke tit ngay thong 
bao. Chao ban phai co Ito, ten, dia chi thuirng frit, so Giay chirng.minh nhan dart, He 
chieu hoac chang thvt,ca nhan hop phop khac caa co (long la ca than; ten, dia chi 
thlremg nil, quoc tich, so quyet Minh thanh lap holac ma so doanh nghiep dm co &rig la 
to chirc; se co phAn sa hilu va ';O co phan chat) ban; phuang that thanh toan; chit q 
caa di 'Tong hoac nguai dai dies theo phap luAt oh co don. Cong ty chi mua lai co 
phan dugc chao ban trong thOi hart not tren. 

1 

 . Dieu kien thanh toan vii x1113', cac co phAn dugc, rnua tai: 

. Cong ty chi duct cluyen thanh loan ce phA.n dugc mua lai cho ce (long theo 
quy dinh tai Khoan 1, 2 Dieu nay neu ngay sau khi thanh loan het so co phAn &Ric 
mua lai, cong ty van bao dam thanh toan da cac khoan ng va ngliia vu tai san khac. 

b. Co phan dugc mua lai theo quy dinh tai Khoan 1, 2 Dieu nay dugc coi la co 
phAn thu ye va thuec se c6 phAn dugc guyen chao ban. 

c. Co phieu xac nhan guy& so hilu co phAn da dugc mua lai phai dugc tieu Ituji 
ngay sau khi co phAn Wang (mg da dugc thanh toan da. CHI tich HDQT va Giam dee 
phai lien 401 chiu trach nhiem ve thiet hai do khong tieu huS,  hoAc cham dal hul,:t co 
phial.] gay ra dei vai cong ty. 

d. Sau khi thanh toan het so co phan Irma lai, neu tong gia tri tai san dugc ghi 
trong se ke toan cua cong ty giam han 10% thi cong ty phai thong bao cho tat ca cac 
chu ng biet trong thai han intrOi lam ngay, ke, dr ngay thanh Wan het se ce phAn mua 
lai. 

u 4! 

VA M.;IrilA V11 ODA Co DOING 

Dien 10. Quyen ciia co (long Rho thong: 
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1. CO (long phO thong co cac quytn sau day: 

a. Tham dir va phat bleu trong cac Dai hOi co d8ng va thuc hien quyen bieu 
quye't true tiep he* thong qua dai clif it ciu.,?c uy gLiyen, mZsi co phan phO thong có mot 
phiL bieu quyk . 

b. Duot nhasti c6 tire 	mire theo quyet dinh ciia DHDCD; 

c. Duvc 	mua co philn men chao ban tuang ung vC i t)a.  le 06 pha'n ph6 
thong cua tixng co d'ong trong cong ty; 

d. Dugc tir da chuyen nhuong co phan -cua minh cho co (long khac va cho nguai 
khong phai la co cuing; 

d. Xem xet, tra dru va trich lye cac thong tin trong Danh sach co dong có quyen 
bieu quyet va yeu cau sixa dOi cac thong tin khong, chinh yak; 

• 
e. Xem xet, tra dru, trich luc hoc sao chop Ditu 1e ding ty, so bien ban h9p 

DHDCD va cac nghi quyet cua DHDCD; 

g. Khi.cong ty giai,tht hoc phi san, duos nhkn mot phAn tai san con lai tucmg 
ung voi s8 CO phan gap von vao ding ty; 

h. Cac quyen khac theo quy dinh cua Lukt Doanh nghiep va Dieu le cong ty. 

2. CO dOng hoc nhOrn c6 (long so hal tren 10% ding s6 co phAn pht thong 
trong thiyi han lien tuc it nhat sau thing co cac guy& sau day: 

a. Dt ngtroi vao HDQT va BKS (neu co}; 

b. Xem xet va trich lvc so Nen ban va cac nghi quyet cua HDQT, bao cao tai 
chinh giira nam va hang nam theo mau dia he thong ke Wan Viet Nam va cac bao cao 
dia BKS; 

c. Yeu cite trieu tap hop DHDCD trong truing hop quy dinh tai khoan 3 Dieu 
nay; 

d.. 'Cu cAu BKS kiem tra tirng van dt cu tht.lien quan den quan 	ditu hanh 
hog t dOng 	cong ty khi,  xet thay,can,thiet. Yeu cau phai bAng van ban; phai có h9, 
ten, ilia chi thuang trU, gag; tich, so Giay chimg minh nhan dan, Ho chieu hoc chung 
thuc ca nhan h9p phap khac dui voi co clung la ca nhan; ten, clic chi thuimg 	quoc 
tich, quyet dinh thanh lkp holac ma so doanh nghiep d6i voi co &Ong la to chirc; s6 
'wing co phan va then diem &Ong 14 co phan cua tirng co &Ong, tong so c6 phAn cua Ca 
nhom co dOng va ty le se(huu trong tong so co phan cua cong ty; van de can kiem tra, 
invc dich kiem tra; 

d. Cac quyen. khac theo quy dinh cua Lukt Doanh nghiep va Dieu le cong ty. 

3. CO &Ong hoAc nhom co (long quy dinh tai khoan 2 Dieu nay có quyen yeu cau 
. trieu tap h9p DHDCD trong cac truing hop sau day: 

a. HDQT vi pham nghiem tong quyen cua co (long, nghia vu dia ngtthi quan 1)% 
hoc ra quyet dinh Nitwit qua, tham quyen duvc giao; 

b. Nhiem kY cua HDQT da 'mot qua sau.thing ma HDQT mai chua duoc bt'LLI 
that' the 
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Yeu cau trieu tap hop DHDCD phai dugc lap bang van ban va phai c6 h9, ten, 
dia chi thuOng tru, so Giay chhng minh nhan dan, HO chieu hoac chimg that ca nhan 
hop phap khac d6i vai co (long la Ca nhan; ten, dia chi thuang tru, (woe tich, so guy& 
dinh thanh 14Ip hoac ma so doanh nghiep d6i v6i CO (long la to chic; stic6 pian va th ti 
diem (tang lq",  co phan cua tirng c6 (long, tong so c6 phAn cua ca nh6msce,  dons vats,   

sat 	trong tong s6 c6 khan cua cOng ty, can cirvaVi do yeu cau trieu ta.p h9p 
DHDC). Kern theo you cau phai co cite tai lieu, chirng cir ye cac vi pham cu.a HDQT, 
mire d4 vi pham ho4c ve quyet dinh vugt qua tharn guyen. 

4. Viec de cir ngu6i vao HDQT.  va BKS quy dinh tai diem a khoan 2 Dieu nay 
ducic thisc hien nhu sau: 

a. Cac c6 &mg ph6 thong to nguyen tap hgp thanh nhom thoa man cac dieu kien 
quy dinh de de cir nguoi vao HDQT va BKS phai thong bao ve viec hop nhom cho cac 
c6 (long du h9p biet them nhat ngay khi khai mac DHDCD; 

b. Can cir s6 lugng thanh vier HDQT va BKS, co (long hoac nhom c6 (long quy 
dinh tai khoan 2 Di&J nay dirge guyen de eh mat hoac mgt so ngutri theo quyet dinh 
cua DHDCD lam irng cir vien HDQT va BKS. Throng hop so irng oh viensdugc co  
(tong, hoac nh6m c6 dOng de cu thap hon so irng cir vien ma h9 dugc guyen de cir theo 
guy& dinh cha DHDCD thi so img cir vier' con lai do HDQT, BKS va cac CO (tong 
khac de ch. 

Dieu H. Nghia vg cua co dOng ph6 thong: 

a. Thanh town da so co ph?in cam ket mua trong th6i han chin,mtrai ngay, th 
ngay cong ty dugc cap Giay chimg nhan DKDN; chiu trach nhiem ye cac lchoan nn va  
nghia vu tai san khac cua ding ty trong pham vi so von da" gap vao cong ty. Khong 
dirge rut von da g6p bang co phan pho thOng ra khOi cong ty disci mai hinh thhc, tris 
truOng hcip dugc cong ty hoac nguoi khac mua lai c6 phan. TruOng hop c6 c6 (long tilt 
mgt phan ho4c toan 136 von c6 phan da gop trai voi quy dinh tai khoan nay thi thanh 
vien HDQT va ngtrai dai dien theo phap 14t dm cong ty phai ding lien dai chiu trach 
nhiem ve cac khoan ng va nghia vu tai san khac cua cong ty trong pham vi gia tri co phial 
da bi 

b. Tan this Di&I le va. Quy ch6 quan ly not bO cong ty. 

c. Chap hinh guy& dinh cua DHDCD, HDQT. 

d. Thkrc hien cac nghia vu khac theo quy dinh cua Lu4t Doanh nghiep va. Di&i le 
cong ty. 

d. Co (long ph6 thong phai chiu tract! nhiem ca nhan khi nhan danh ding ty dual 
mai hinh thirc de thuc hien met trong cac hinh vi sau day: 

Vi pham phap luat; 

Tien hanh kinh doanh va cac giao dich khac de to loi ho4c phi e vv 	ich cua 
to ch c, ca nhan khac; 

Thanh town cac khoan no chua den han tru6c nguy co tai chinh co the xay ra 
d6i v i i cong ty. 
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Chuang HI 

C CAU Ji 	QUAN IL)? VA KIEM SOAT CONG TY 

12. G- 	to chirc gnarl ly ding ty: 

- Dai hOi c ng co (long; 

- HOi ctor4.,, quan tri; 

- Ban kien) 

- Giam ; 

IVIty 1 

D.??.IHOI DOING CO DONG 

Dieu 13 	Iii diing co &mg: 

1. DHDCD g6m tat ca co (long c6 quyen bieu quyet, la cc; quan quyet dinh cao 
nhAt cua cong ty. 

2. DHDCD có cac quyen va nhiem vu sau day: 

a. Thong qua dinh htrang phat trien cua cong ty; 

b. Quyet dinh loai co phan va tong se co phAn cua tirng loai &roc quyen chao 
ban; quyet dinh rnirc cos tirc hang nam cua tirng loai co phan; 

c. BALI, mien nhiem, bai nhiem thanh vien HDQT, thanh vien BKS; 

d. Quyet dinh dau to hoac ban so tai san có gia tri bang hoac 1&n hurl 50% tong 
gia tri tai san dtrgc ghi trong bac, cao tai chinh gan nhat cua cong ty; 

d. Quyet dinh stla doi, bo sung Dieu 18 cong ty, trir trtrang hop dien chinh von 
dieu be do ban them co phAn moi trong pham vi so lugng co phan dugc quyen chao ban 
quy dinh tai Dieu le cal-1g ty; 

e. Thong qua bao cao tai chinh hang nam; 

g. Quyet dinh mua lai tren 10% tong so co phan era ban dm moi loai; 

, 	h. Xem xet va 	cac vi pham caa HDQT, BKS gay thiet 	cho cong ty va 
co &Ong cong ty; 

i. Quyet dinh to chirc lai, giai the cong ty; 

k. Cac quyen va nhiem vu khac theo quy dinh cua Lu5t DN va Dieu 1e cong ty. 

, 3. Co gong la to chirc có quyen 	mot hoac mot s6 ngugi dai dien theo uSt 
quyen tht.rc hien cac quyen co dOng cua mink theoquy dinh ciia phap 1u5t; twang hop 
có nhieu han mot ngtrai dai dien theo uY quyen ricrac cir thi phai xac dinh cu the so co 
phan va so phieu bau cua moi ngtreri dai dien. Viec cir, ch5m4Rrt hoac thay doi ngtreyi 
dai dien theo 115,  quyen phai &roc thong bao bang van ban d8n cong ty trong th&i han 
seirn nhat. Thong bao phai có cac nOi dung chil yeu nhu. khoan 3, Dieu 96 ciia Lu5t 
Doanh nghiep. 
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Dieu le chic va haat d Ong Con ty CP Tong hvp Van Canh 

COng ty phai gal thong bao ve ngtrai dai dien theo uS/ quyen quy dinh tai khoan 
nay den ca quan DKKD trong thai ban nam ngay lam viec, ke tir ngay nhan &roc thong . 
bao. 

Dieu 14. Thiruf quyen triu tap h9p DHDCD 
1. DHDCD hop thuang nien hoc bat thuang; it nhAt m8i nam hop mOt Ian. Dia 

diem lOp DEIDCD phai a ten lanh the Viet Nam. 

DHDCD phai hop thuang Men trong thai han bOn thing, ke ngay kAt Oak 
nam t' chinh. Theo de nghi cua HDQT, ca quan DKKD co the gia han, nhung khong 
qua sa thing, ke tir ngay ket thuc nam tai chinh. 

HDCD thuang nien thao Juan va thong qua cac van de sau day:. 

. Bao cao tai chinh hang nam; 

Bao cao cua HDQT dinh gia thuc tang cong tic quan ly kinh doanh a cong 

. Bao cao cua BKS ve quan ly ding ty ctla HDQT, Gam dOc ; 

Mirc ce tire dei voi mgi ce philn cua drng loai; 

'd. Cac van de khac thuc thAm quyen. 

3. HDQT phai trieu tap hop biit thtrang DHDCD trong cac tr&mg hop sau day: 

a. HDQT xet thAy can thiet vi lai ich cua cong ty; 

b. SO thanh vien HDQT con lai it hon so thanh vien theo quy dinh cua phap lust; 

c. Theo yeu cau cua ce dong holac nhom ce dong quy dinh tai Khoan 2 Dieu 10 
cua Di'eu le nay; 

d. Theo you cau cua BKS; 

d. Cac truing hop khac theo quy dinh cua phap lust va Dieu le cong ty. 

4. HDQT phai trieu tap hop DHDCD trong thai hap ba muai ngay,ske tix ngay 
so thanh vien HDQT con lai nlnx quy dinh tai diem b hoac !than &roc yeu cau quy dinh 
tai diem c va diem d khohn 3 Dieu nay. 

Truing hop HDQT khong trieu tap hop DHDCD nhu quy dinh thi Chu tich 
HDQT phai chiu trach nhiem tnrac phap lust va phai boi thuang thiet hal phat sink doi 
voi cong ty. 

5. Truting hop HDQT khong trieu tap hop DHDCD theo ,guy dinh tai khoan 4 
Dieu nay thi trong thai ban ba mai ngay tiep theo, BKS thay the HDQT trieu tap hop 
DHDCD theo quy dinh dm Dieu le cong ty. 

Truing hop BKS khong trieu tap hop DHDCD nhix quy dinh thi Truang BKS 
phai Chiu trach nhiem truck phap lust: 'va. phai bOi thuang thiet hai phat sink ctoi voi 
cong ty. 

6. Truing hop BKS khOng trieu tap hop DHDCD theo quy dinh tai Ithoan 5 
Dieu nay thi co dong hoc nhom co dong quy dinh tai 1thoan 2 Dieu 10 ten day (la 

ty; 
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yeti eau co quyen thay the HDQT, BIOS trieu tap hop DHDCD theo quy dinh dm Dieu 
14.' nay. 

Trong truemg hop nay, co dotiii- boac 	(long trieu tap hop DHDCD c6 
the de nghi co quan DKKD giam sat v*, trieu tap va lien hAnh hop neu xet thay can 
thik 

7. Ngtrei trieu tap phai lap danh sach ce dong c6 quyen dir hop DIADCD, cung 
cap thong tin va giai quyet khieti n4ii lien quan den clank sach co (long, Jap chuong 
trinh va not dung cu'Oc hop, chnan bi tai lieu, xac dinh thai gian va dia diem hop, girl 
tilting bac, mai hop den timg co Clang c6 quyen dir hop theo quy dinh cua Luat nay. 

8. Chi phi cho viec trieu tap va tien hanh hop DHDCD theo quy tai cac Khoan 4, 
5 va 6 cua Dieu nay se dugc ding ty hoan lai. 

Dam 15. Dank sac!' co (long c6 quyen dir hop DHDCD: 

1. Danh sach co dOng c6 quyen du hop DHDCD dugc lap dira tren se clang ky  
ce (long cua cong ty. Danh sach c8 (long c6 quyen dir hop DHDCD dugc 15p khi c6 
quyet dinh trieu tap va phai lap xong cham nhat ba mtrui ngay 	ngay khai mac 
hop DHDCD neu Dieu le cong ty khong quy dinh mot thiyi han khac ngan hon. 

2. Danh sach co dong co quyen cicr hop DHDCD phai co cac nOi dung nhu 
Khoan 2, Dieu 98 dm Luat Doanh nghiep. 

3. CO d'Ong c6 quyen kiem tra, tra cult, trich luc va sao danh sach co (long c6 
quyen du hop DHDCD; yeu cAu sira doi nhfing thong tin sai lech hoac be) sung nhang 
thong tin can thiet ye minh trong danh sach co &Ong c6 quyen thy hop DUIDCD. 

Dieu 16. Chuang trinh va nOi dung hop DHDCD: 

1. Ngtrai trieu tap hop DHDCD phai lap danh sach co Ong co quyen dir hop va 
bleu quyet; chuan bi chuong trinh, not dung, tai lieu cuOc hop va dkr thao nghi quyet 
doi vai tirng van de trong chuong trinh hop; xac dinh thai gian, dia diem hop va gui 
thong bao mai hop den the CO dong c6 quyen du hop. 

2. Co (long hoac nhorn c8 &fig quy dinh tai Khoan 2 Dieu 10 dm Dieu le nay 
c6 quyen kien nghi van de dua vao chuong trinh hop DHDCD. Kien nghi phai bang 
van ban va dtroc girl den cong ty cham nhat ba ngay lain viec tnxqc ngay khai mac. 
Kien nghlphai ghi re; ten c8 dong,,s8 luong tUmg loai co phan 	CO dong, s8 va ngay 
'Tang k)% co dong tai cong ty, van de kien nghi dua vao chtrang trinh hop. 

3. 1\lgueYi trieu tap hop DHDCD chi c6 quyen tix chi kien nghi quy dinh tai 
Khoan 2 Dieu nay neu co inOt trong cac tru&ng hop sau day: 

a. Kien nghi dugc girl den kh8ng ding th6i ban hoac khong du, khong dung not 
dung; 

b. Van de kien nghi khong thuOc thAm quyen quyet dinh cua DHDCD; 

• 4. Nguiyi trieu tap hop DHDCD phai chap nhan va dua kien nghi quy dinh tai 
Khoan 2 Dieu nay vao dir kien chucmg trinh va ngi dung cu8c hop, Vir truemg hop quy 
dinh tai lchoan 3 Dieu nay; kien nghi dirge chinh thirc be, sung vao chuong trinh va nOi 
dung cu'Oc hop neu dugc DHDCD chop tlitian. 
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Dieu 17. Miri hop IDT.:.r,CD: 

1. NguOi. trieu tap 	) DHDCD phai girl thong bao mOi h9p den tat ea co dong 
co quxen du hop chlam nh' bay ngay lam viec truoc ngay khai mac. ThOng bao dugc 
gtri bang phuang thirc bac) t iitn den duo's dia chi thu6ng tru cir' a co dOng. 

Thong bao mai hop 1,• hai co ten, dia chi try soy chinh, s6 va riga),  cap Giay cht:ing 
nhan DKDN, nal DKKD etia cong ty; ten, dia chi thuimg tit dm co Tong hoac ngtrefi 
dai dien theo uSf quyen cita co (long; thOi gian va dia diem hop. 

2. Kern theo thong bisnoi h9p phai có mau chi dinh dai dien theo 4 quyen du 
hop,,  chuang trinh hop, phitt ;Dieu,  quyet, the tai lieu thao luan lam co so thong qua 

• quyet clinh va du thao nghi 	dal vOi tirng van de trong chuang trinh h9p. 

Neu ding ty có trang, 'hang tin dien tir thi thong bao moil hop va cac tai lieu gin 
kern theo phai dugc cong bo teen trang thong tin dien to do &Ong thoi vai.viee gui  
thong bao cho cac CO &Ong. 

Dieu 18. Quyen do. help 1)IADO-3): 

1. Co dong la Ca nhan, nguoi dai dien theo 4 quyen cOa co dong IA to ch'rc true 
tiep hoac 4 quyen bang van ban cho mot ngtrOi khac du hop DHDCD. Twang hqp co  
dong la to chirc Wong c o nguoi dai dien theo 4 quyen theo quy dinh tai K_hoan 3 
Dieu 13 oh Dieu 1e nay thi uy quyen nguoi khac du h9p DHDCD. 

2. Viec US,  quyen cho nguoi dai dien du hop DHDCD phai 10.p thanh van ban 
theo mau cua cong ty va phai có chit ky theo quy dinh sau day: 

a. Truemg hop co (king la ca nhan la nguZli try quyen thi phai có chit lcSf cf.t.  a c6 
clOng dO va nguoi dugc uy quyen du hop; 

b. Truang hqp nguoi dai dien theo uy quyen cua c6 dong la to chirc la nguoi uy  
quyen thi phai co chit 1.(3`f cua nguoi dai dien theo uSf quyen, nguoi dai dien theo phap 
luat dm co dong va ngued dugc uSf quyen du hop; 

c.Trong truOng hqp khac thi phai cc!, chit 1c$f cua nguoi dai dien theo phap lua't 
cua co dong va nguoi dugc us/ quyon thy h9p. 

NgtrZyi dugc uS, quyen du h9p DHDCD phai n6p van ban 4 quyen truck !chi vao 
phong hop. 

3. Trir tnrimg hqp quy dinh tai Khoan 4 Dieu nay, phieu Neu quyet cua nguoi 
throe uSt quyen du hop trong pham vi dugc uSf quyen van có hieu luc lchi co mot trong 
cac twang hqp sau day: 

a. Ngued uy quyen da chez, bi tan the nang hrc hanh vi clan sit ho4c bi mat nang 
luc hanh vi dan sit; 

b. Ngtred uy quyen da cham dirt viec uSf quyen. 

s4. Quy dinh tai Khoan 2 Dieu nay kW:0g ap dung neu cong ty nh4n throe thong 
bat) bang van ban ye mOt trong cac tmerng hop quy dinh tai Khoan 3 Dieu nay chijm 
nhat hai muoi to gio tnxotc gief khai mac cu6c hop cua DHDCD. 

5. TrtiOng hgp,  cophin dugc chuyen nhuong trong theci gian ngay 	xong 
danh sash co dong den ngay khai mac h9p DHDCD thi nguoi nh4n chuyen nhucing co 
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quyen du hop DHDCD thay the cho ngueYi chuyen nhugng dOi vai so co phan da 
chuyen nhugng. 

Dieu 19. Dieu kien tien hank hQp DHDCD: 

1. CuOc hop DI-IDCD dtrgc tien hanh khi c6 so co d(Ing dkr 119p. d4i dien it nhAt 
65% tong so co phan c6 quyen bieu quyet; 

2. Tru&Lg hap cuOc hop Ian thir nhAt khong dit dieu kien tien hanh theo quy dinh 
tat Khoan 1 Dieu nay thi dutyc trieu tap hop Ian thir hai trong thiri han ba muoi ngay, 
ke tit ngay du dinh hop lan thir nhAt. Curtc hop dm DHDCD trieu, taplan thir hai clugc 
tier' hanh khi c6 so co' (long du hop dai dien it nhat 51% tong so co phan c6 quyen bleu 
quyet; 

3. True:mg hgp cuOc hop trieu tap lan thir hai thong du dieu kien tien hanh theo 
quy dinh tai khoan 2 Dieu nay thi dirge trieu tap hop Ian thir ba trong theri han hai 
mtrai ngay, ke tir ngay du dinh hop Ian thix hai. Trong tru&ng hop nay, cuOc hop dm 
DHDCD dirge tien hanh khong phu thuee vao so co dung du hop va Cy le so co phan 
co quyen bieu quyet ctla cac co gong du hop. 

4. Chi co DHDCD mai c6 quyen thay desi chtrang trinh hop da dirge giri kern 
theo thong bao mai h9p theo quy dinh tai Dieu le nay. 

Dieu 20. 'Flie thire tien hanh he p va bieu quyet tai DHDCD: 

The thirc tien hanh hop va bieu guy& tai ctfcic hop DHDCD dugc tien hanh theo 
quy dinh sau day: 

,1. Truerc ngay khai mac cuOc hop, phai tien hanh clang viec du hop DHDCD 
cho den khi bao darn viec clang kY day dit cac CO (long 	quyen du h9p. Ngueri clang 
ley der hop se dirge cap the bleu quyet Wang tang vgi so van de can bleu quyet trong 
chuang trinh hop; 

2. Chit toa, thu ky va ban kiem phieu cita cue)c hop DLIDCD dugc quy dinh nhu 
sau: 

a. Chit tich HDQT lam chit toa cac cuOc hop do HDQT trieu tap; truerng hop 
Chit tich yang mat,hoac tam th6i mat kha nang lam viec 	cac thanh vien con I4i bau 
mot ngued trong so ho lam chit toa cuOc hop; tru&ng hop khong co ngtroi co the lam 
chit toa thi thanh,vien HDQT co chirc 	 i cao nhat dieu khien de DHDCD ban chit toa 
cuffic hop trong so nhang ngirOi du hop va ngtx6i c6 so phieu bau cao nhat lam chit toa 
culfic hop; 

b. Trong cac tru&ng hop khac, ngueri 14 ten trieu tap hop DHDCD dieu khien de 
DHDCD bau chit toa cuOc hop va ngueri co so phial ban cao nhat lam chit toa cuOc 
hop; 

c. Chit toa cir nguiri lam thu kY lap bien ban hop DHDCD; 

d. DHDCD bAu ban kiem phieu khOng qua ba ngtr&i theo de nghi cua chit toa 
cueic hop; 
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3. Chuang trinh va n6i dung hop phai duge DHDCD thoiN qua ngay troll* 
phi n khai mac. Chuang trinh phai xac dinh ro va chi tiet thol gian dei vii tang van de 
tro g nOi dung chuang trinh hop; 

4. Chu to va thu lc)",  h9p DHDCD CO quy'en thuc hi61 car bien phap can thiet 
di6u khien cuOc h9p mOt each hop 151, c6 ft:at tor, dUng theo chuang trinh dal dime thong 
qua va phan anh &me mong muon cua da so nguisyi du.  hop; 

5. DHDCD thao Juan va bieu guy& theo timg van de trorT nOi dung chuang 
trinh. Viec bieu quyet duae tien hanh bang each thu the Well quyet (ho'gc kiem dem) 
tan thanh nghi quyet, sau d6 thu (ho4e kiem dem) the bieu quyet khong tan thanh, cu6i 
ding kiem phieu tap hap so phieu  bieu quyet tan thanh, khong tan thanh, khong CO 5/ 

kien. Ket qua kiem phieu ducce chi tog cong b6 ngay truoc khi be mac cuee hop; 

I 6. Co ding ho4c n uai duge pry' quyen du h9p den sau khi wee h9p da khai mac 
ducyc clang 14 va co quyen tham gia bieu quyet ngay sau khi clang 14. Chii toa khong 
duac dung cuOc hop de nhinl nguoi den muon dang 14; trong truing hqp nay, hieu 
lire cua nhang bleu quyet da tien hanh khOng bi anh huang, 

7. Nguiyi tri'eu tap h9p DHDCD e6 quyen: 

a. Yeu c'au tat ea nguai du h9p chiu su kiem tra hoc cac bien phap an ninh 
khac; 

b. Yeu eau ca quan co thArn quyen duy tri trot to cu6c h9p; true xuact nhang 
nguai khong tuan thu quyen diet) hanh cua chi' tog, coy gay till tat tu, ngan can tien 
trien binh thuimg cua cuOe h9p hoac khong tuan thu cac you eau ye kiem tra an ninh ra 
khOi cu6e h9p DHDCD; 

8. Chit tog c6 quyen hoan eu6c h9p DHDCD da co du s6 ngtthii dang lc* du 1-19p 
theo quy dinh den mgt thin diem khac ho4.'c thay doi dia diem hop trong cac trueng 
hap sau day: 

a. Dia diem h9p khong c6 du ch6" ng6i thuan tien cho trot ca ngm'yi du hop; 

b. Co nguoidu.  hop c6 hanh vi can tro, gay r6i tat tu, co nguy ca lam cho cuOc 
h9p khong duct tien hanh mgt each tong bang va hqp phap. 

Th6i gian hoan t6i da khong qua ba ngay, ke tir ngay cuOc hop du dinh khai 
mac; 

9. Truing h9p chi tog hoan hcfge tam dimg hop DHDCD trai yai quy dinh tai 
khoan 8 Dieu nay, DHDCD bau met ngu6i khac trong so nhang nguiyi du hop de thay 
the chi tog dieu hanh wee hop cho den Inc ket thuc va hieu lac cac bieu quyet tai cuOc 
h9p do khong bi anh hu&ng. 

Dieu 21. Mang qua quyet dinh efia DHDCD: 

1. DHDCD thong qua cac quyet dinh thuc tham quyen bang hinh tilde bieu 
quyet tai cuOc hop hoc lay Yr kien bang van ban (tuy theo n6i dung tang van de va. xet 
they can thiet, phi hap yen tinh hinh, dO.c diem cua cong ty): 

a. SCra d6i, b6 sung Dieu le cong ty; 

b. Thong qua dinh Ilir6ng Oat trien con ty; 
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•t•,.• 	• 	• 	• 
c. Quyet dinh oAi co phrtn va tong so co phan cua timg loci dirge quyen chic, 

ban; 

d. BAu, rni.en .hiern, bai nhierroAkinh.vien HDQT va BKS; 

d. Quyet dint dau ttr hoac ban so Lai sin c6 giai hi bang ho,5c Ian born 50% tong 

. gia tri tai san dugc,hi trong bao cao tai chinh gArt nhat cCia cong ty; 

e. Thong qua Ix'to cao tai chinh hang nam; 

g. T6 chirc 10;  giii the cong ty. 

2. Quyet dinh 	DHDCD dugc thong qua tai cu6c hop khi co du cac dieu kien 
sau day: 

a. Doge so co dOng dai dien it nhat 65% tong so phieu Neu quyet oh tat ca c6 
(long dkr hop chap the an; 

b. D6i vOi guy& dinh ve loai see) phan 	tong so co phan 	ft:mg loAi dugc 
quyen chic) bin; sira d6i, b6 sung Dieu le cong ty; to,chirc 14i, giai the cong ty; dau to 
hoac bin tai san 	tri bang hoac tan hcm 50% tort gia tri tai san dugc ghi trong 
bao cao tai chinh gal. nhat cua cong ty thi phai dugc so co dOng dAi dien it nhat 75% 
to s6 phieu bleu quyet dm tat ca co dong dkr hop chap thuin; 

c. Viec bieu quyet bau thanh vien HDQT N/A BKS ,phai.thtrc hien theo phtrang 
thirc bau don phieu, i.heo d6 m8i co &Ong co tong so phieu bieu quyet ttrcmg Crng 
tong s6 co phan sa hiru nhan 

so 
so thinh vien dugc bau 	HDQT hoac BKS va co 

(tong c6 quyen don h& tong so phieu bau cua minh cho mit ho0c mot so ling dr vien. 

3. Cic quyet dinh dugc thong qua tai cu6c hop DHDCD veri s6 c6 &Ong trkrc tiep 
va uSt quyen tham dkr dAi dien 100% tong so co phan co quyen bieu quyet IA hqp phap 
va co hieu Itic ngay 	khi trinh to va thit tiro trieu tap, not dung chuang trinh hop va 
the thirc tien hanh hop khong dugc thirc hien dung nhu quy dinh. 

4. Tru6ng hip thong qua quyet dinh &Jai hinh thirc lay St kien bang van bin thi 
Ruyet dint, ,cua DHDCD dugc thong qua nett dugc so co dong dai dien it nhat 75% 
tong so phieu bieu quyet chap thuan; 

5. Quyet dinh cua DHDCD phai dugc thong bac),  den c6 dOng c6 quyen du hop 
DHDCD trong thou hp muOi 	ngay, ice tir ngay quyet dinh dugc thong qua. 

Dieu 22. Than quyen va the thin lay Y  kien co clang bAng van ban: 

Tharn quyen vi the thirc lay y kien co dieing bang van bin de thOng qua quyet 
dinh ctia OFIDCD dugc thirc hien theo quy dinh sau day: 

1. HDQT có quyen lay St kien co dong bang van ban de thOng qua quyet dinh 
cua DHDCD bat cix luc nao neu xet thay can thiet vi Igi ich 	cong ty; 

2. HDQT phii chuAn bi.phieu lay St ‘kien, dix 	quyet dinh cUa DHDCD vi cac 
tai lieu giai trinh dkr than quyet dinh. Phial lay St kien kern theo dkr thio quyet dinh va 
tai lieu Oil trinh phii dugc giri bang phtrcmg thirc bio dim den dugc dia chi thtrimg 
tru cna timg co dOng; 

3. Phial lay St kien phai c6 cac not dung chit yeu theo khoin 3 Dieu 105 cua 
Luit Doanh nghiep. 
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4. Phiau lay St kien da duce tra loi phai có chit kSt cua c6 dong la Ca nhan, cua  
ngtr&i dai dien theo uSt quyen hoac ngu6i dai dien theo phap luat cua co dong là to 
chirc. 

Phi6ulAy y kien giri ye Ong ty phai duve dung trong phong biclan kin va khOng 
ai ciugc quyen m&ru truck khi kiem phieu. Cac phieu lay kien 	, cong ty sau thai 
han da xac dinh tai n9i dung phieu lay St kien hoac da bi m& d'au kitting hap le; 

5. HDQT kiem phieu va lap bien ban kiem phieu dual sir chimg kien eira BKS 
110e dm co (long khong nrAm gib chirc vu quan 1)% cong ty. 

Bien ban kiem phieu phai et!, cac n'ai dung cha yau theo khoin 5 Diau 105 etia 
Luat Doanh nghiep. 

Cac thanh vien HDQT va ngtrai giam sat kiem phieu phai lien dai chiu trach 
nhiem ye tinh trung thkrc, chinh xac cua bien ban kiem phieu; lien dai chiu trach nhiem 
ye cac thiet hal phat sinh tir cac guy& dinh dugc thong qua do kiem phieu khong trung 
thkrc, khong chinh xac; 

6. Bien ban kat qua kiem phieu phai duve giri den cac co dong trong th4i han 
rnuai lam ngay, ke tir nay kat thiic kiem phieu; 

7. Phiau lay 3% kien da &Ric tra liri, hien ban kiem phieu, toan van nghi quyet da 
cluoc thong qua va tai lieu có lien quan girl kern theo phieu lay St kian dau p125i drive 
ltru gi it tai trki soy chinh cua cong ty; 

8. Quyat dinh duac thong qua theo hinh thirc lay St kien c6 (long bang van ban 
có gia tri nha quyat dinh dtrac thong qua tai cu9c hap DHDCD. 

Dieu 23. Bien ban h9p DHDCD: 

1. Cu9c hap DHDCD phai duqc ghi vao so Nen ban cua cong ty. Bien ban phai 
lap bang tieng Viet, có the ca bang tieng nuac ngoai va phai có cac nOi dung chu yeu 
theo khoan 1 Dieu 106 cua Lu'4t Doanh nghiep. 

Bien ban duqc lap bang tieng Viet va tieng nuck ngoai deu có hieu luc phap 1St 
nhu nhau. 

2. Bien ban hap DHDCD phai lam xong va thong qua truck Ichi be mac cu9c 
hop. 

3. Chu toa va thu lc* cu9c hap phai lien 'Rd chiu trach nhiem ve tinh trung thuc, 
chinh xac cua not dung bien ban. 

Bien ban hap DHDCD phai duqc giri clan tat ca c6 (long trong tho'i han muiYi 
lam ngay, ka tirngay be mac cu9c hap. 

Bien ban hap DHDCD, phi 'pc danh sach co 'eking dang lc* dir hap, toan van 
nghi guy& da duqc thong qua va tai lieu do lien quan giri kern theo thOng bao mei hap 
phai duqc Itru giix tai Wei soy chinh cua cong ty. 

Dieu 24. Yeu cau huy bo quyet dints cua DHDCD: 

Trong thari han chin muoi ,ngay, ka ngay nhan duvc bien ban hap DHDCD 
hoac • ien ban ket qua kiem phieu lay St kien DHDCD, co (tong, thanh vien HDQT, 
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Gam doc, BKS c6 quyen yeu cau Toa an hoac Trong tii xem xet, huy b6 quyet dinh 
cult DHDCD trong cac twang hop sau day: 

1. Trinh ttr va thu tuc trieu tap,Itop DHDCD (thong thirc hien dung theo quy dinh 
clan Dieu le ding ty; 

Dieu
2. Trinh 

	

	tic ra quyet dinh va not dung quyet dinh vi pham phap luat hoac 
Dieu le cong ty. 

Niue 2 

1101 BONG QUAN TRI 

Dieu 25. Wo'i dtmg quart tri: 

1. HDQT la co quan quan ly cong ty, c6 toan quytn nhan danh cong ty de quyet 
dinh, thtre hien cac quytn va nghia vii cua cong ty khong thuOc tham quytn cua  
DHDCD. 

2. HDQT c6 cac quyen va nhiem vu sau day: 

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

b. Kien nghi loci co phAn va tong so c64  phAn dugc quyen chao ban cua tirng 

• 	

loai; 

c. Quyk dinh chao ban e6 phan' mai trong pham vi so co phan duet quytn chao 
• ban cua tirng loci; quyet dinh huy dOng them von theo hinh thirc khac; 

d. Quyet dinh gia chao ban co phan va trai phieu cua ding ty; 

d. Quyet dinh mua lai co phAn theo quy dinh tai Diem a, Khoan 2, Dieu 9 dm 
Dieu1(.3 nay; 

e. Quyet dinh phthang an das u to va dir an dAu to trong thilm quyen va giai hp 
theo quy dinh dm Dieu le cong ty; 

g. Quyk dinh giai phap phat trien thi tn.romg, tiep thi va congrighe; thong qua 
hop&Ong mua, ban, vay, cho vay va hop (long khac c6 gia tri bang hoac Ian horn 50% 
tong gia tri tai san dugc ghi trong bao cao tai chinh gan nhAt cua cong ty, trir hop (long 
va giao dich quy dinh tai Khoan I va Khoan 3 Dieu 120 dm Luat Doanh nghiep; 

h.,  BO' nhiem, mien nhiem, each clii:rc,14,11gp (fang, chAm dirt hqp d6ng 416i v6i 
Giam doe va cac chirc danh: Ph6 Giam doc, Ice toan truang cong ty; quyet dinh mut  
luting va lgi ich khac cua,nhimg ngtrai quart 1S, d6; 	nguai dai dien theo uS/ quyen 
thvc hien quyen sa hau co phan hoac phan von gop a cong ty 'chic, quyet dinh mix 
this lao va Igi ich khac cua nhung ngtrai d6; 

i. Giam sat, chi dao Gam dOc va ngtrai quan ly khac trong dien hanh cong viec 
kinh doanh hang ngay cua ding ty; 

k. Quyet dinh co cau to chirc, quy the quan IS/ nOi b4 cong ty, guy& dinh thanh 
lap cong ty con, lap chi nhanh, van phong dai dien va viec g6p von, mua co phAn cua  
doanh nghiep khac; 

• Trn rt r. 111 
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I. Duyet chtrang trinh, not dung tai lieu phic vv hop DHDCD, trieu tap 119p 
DHDCD hoc lay y kien de DHDCD thOng qua quyet djnh; 

m. Trinh bao cao quytt toan tai chinh hang nam len DHDCD; 

n. Kien nghi mix di tire &rot tra; guy& dinh thai ban va thti tic tra ca tirc ho4c 
phat sinh trong qua trinh kinh doanh; 

o. Kien nghi viec to chfrc lai, giai the hoc yeu eau pha san cong ty; 

p. Cac quyen va nhiem vv khic theo quy dinh Dieu le cong ty. 

3. HDQT thOng qua quyet djnh bang bleu quy& tai cu8c hop hoac lay 3% kien  
bang van ban. MOi thanh vien HDQT c45 mgt phieu bieu quyet. 

4. Khi thkrc hien chirc nang va nhiem vv cua minh, HDQT tuan tha dung quy 
dinh cua phap luat, Dieu le cong ty va quyet dinh cua DHDCD. Trong trtrang hop 
quyet djnh do HDQT thong qua trill vai quy dinh cua phap luat hoc Dieu le cong ty 
gay thiet hai cho cong ty thi cac thanh vien chap thuan thong qua 9uyet djnh do phai 
ding lien dai chiu trach nhiem ca nhan ve 9uyet dinh do va phai den bit thiet hai cho 
cong ty; thanh vien phan dOi thong qua quyet dinh not tren &roc mien trir tract' nhiem. 
Trong trtriktg hop nay, co dong sof him co phan cua cong ty lien tic trong thai han it 
nhat mgt nam c6 quyen yeu eau IIDQT dinh chi thkrc hien quyet dinh not ten. 

Dieu 26. Nhiem 16,  va so lmyng thanh vien HDQT: 

1. HDQT c6 tir 3 den 5 thanh vien, so thanh vien HDQT phai thtrang tra a Viet 
Nam. Nhiem kjf cua HDQT la 05 (nam) nam. Nhiem kSt cua thanh vien HDQT la 05 
(ti5m) nam, thanh vien HDQT co the &roc bau lai vai so nhiem ky khong han che. 

2. HDQT cua nhiem kS,  vira ket thitc tiep tvc hoat dOng cho den khi HDQT mai 
dtrqc bau va tiep quan cong viec. 

3. Trtrang hqp c6 thanh vien &roc bau bo sung ho4c thay the thanh vien bi mien 
bai nhiem trong thai han nhiem kSr thi nhiem ky cua thanh vien do la thai han 

con lai cua nhiem kS,  HDQT. 

4. Thanh vien HDQT khong nhat thiet phai la et') dong dm cong ty. 

5. Dieu kien de dtrqc img cir va de dr vao thanh vien HDQT, trir DHDCD d'au 
tien thanh lap khi chuyen cong ty nha mac thanh cong ty CO phan: 

Cac c 76 dong nam gii co phan co quyen bieu quyet trong thai han lien tvc,it nhat 
sau (06) thing co quyen 	quyen bleu quyet citatirn nguai lai vii nhau de de dr 
cac Ung vien HQi dong cran tri. Co dOng hoc nhom co (long nam gift tir 10% den 
dual 20% tong,  so co phan c6 quyen bleu quyet &roc de dr toi da rni)t (01) Crng cix  
vien; tir 20% den dtrai 30% &Pat de dr Col da hai (02),irng cir vier); dr 30% den dtrai 
40% &roc de Cu t6i da ba (03) Ung vien; tir 40% den dual 50% &roc de cir t8i da 
blin (04) Ung cif vien; tir 50% tra len dtrqc de dr toi da nam (05) lrng cur vien.  

Dieu 27. Thu chan va dieu hien lam tit',"mh vien HDQT: 

1. Thanh vien HDQT phai co cac tieu chuan va dieu kien sau day: 

a. Co du nang lvc harth vi clan sv, khOng thu8c d8i tuvng bi cam quan 1/ doanh 
nghiep theo quy dinh Khoan 2 Dieu 13 cua Luat Doanh nghiep; 
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b. La co (long ca than so him it nhat 5% tong s8 co phan ph8 thong hoac ngtthi 
khac c6 trinh dO chuyen mon, kinh nghiem trong quart ly kinh doanh hoac trong nganh, 
nghe kinh cloanh chit. yeu ctla cong ty, 

, 2. Doi vai cong ty con la cong ty  ma Nha mrac so.  flan s6 c6 phAn tren 50% vein 
Dieu 1e thi thank vien HDQT khorig dtrac la ngtthi 	quan cita ngtrOi quan 132, ngutfi 
co thIm quyen bo nhiem ngtrai quan 1Sr cong ty me. 

3. Co dor$ la phap nhan c6 the di,' cir ngtthi cua minh vao thanh vier' HDQT 
theo Khoan 5 Dieu 26 cita Dieu le nay. 

Dii&t 28. Chu tich HDQT: 

1. HDQT bau Chu tich HDQT trong so thanh vier' HDQT. Chii tich HDQT c6 
the kiem Giam dOc cong ty. 

2. Chu tich HDQT co cac quyen va nhiem vu sau day: 

a. Lap chuong trinh, ice hoach hoat ging cua HDQT; 

b. Chuan bi hoac to chirc viec chuan bi chuang trinh, not dung, tai lieu phtjc vki 
cuOc hop; trieu tap va chit toa cuOc hop HDQT; 

c. T8 chirc viec thong qua quyet dinh cita HDQT; 

d. Giam sat qua trinh to chirc tlArc hien cac guy& dinh ciia HDQT; 

d. Chit toa hop DHDCD; 

e. Cac quyen va nhiem In) khac theo quy dinh cira Dieu le cong ty. 

3. Tnxong hip Chu tich HDQT yang mat thi uSr quyen bang van ban cho mit 
thanh vien khac de‘thkrc hien cac quyen va nhiem dm Chu tich HDQT theo nguyen 
tfic quy dinh tai Dieu le cong ty. Truing hap Ichong có ngtthis  duo( uSr quyen hoac Chu 
tich HDQT Wong lam viec dtrgc thi. cac thanh vier' con lai bau mot ngtrOi trong so cac 
thanh vien tam thai gal chirc Chit tich HDQT theo nguyen tac da so qua ban. 

Di&I 29. {Cugc h9p HDQT: 

1. Twang hop HDQT bau Chit tich thi cuOc hop dau tien cita nhiem kSr HDQT 
de bau Chit tich va ra cac quyet dinh khac thuOc tham quyen phai dtrgc tien hanh trong 
thai Ilan bay nay lam viec, ke tix ngay ket thitc bau cir HDQT nhiem k'r do. Cucic hop 
nay do thanh vien CO s8 phieu bau cao What trieu tap. 

Tnrang hop co nhieu hon mit thanh vien co so phieu bau cao nhat va ngang 
nhau thi cac thanh vien da bau theo nguyen Vac da so mit ngtroi trong so ho trieu tap 
hop HDQT. 

2. HDQT co the hop dinh lc.Sr hoac bat thutrng. HDQT c6 the hop tai tru so chinh 
cua cong ty hoac o nai khac. 

3. CuOc hop dinh lcy cua HDQT do Chu tich trieu tap bat cir khi nit° neu xet thay 
can thiet, nhung moi quy phai hop it What rnOt 

4. Chit tich HDQT phai trieu tap hop HDQT khi CO mot trong cac trtrang hop 
sau day: 

a. CO de nghi cua BKS; 

• Trnna 71 
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b. CO de nghi cua Giam dec hocit nhat nam nguiyi quan13% khk; 

c. CO de nghi ctia it nhat hal thanh vien HDQT; 

d. Cac truang hqp khac do Dieu le cong ty quy dinh. 

De nghi phai dtrqc lap thank van .ban, trong do neu ro muc Bich, van de can thao 
luan a quyet dinh thuec thamquyen cua HDQT. 

5. Chil tich phai trieu tap hop 1-HDQT trong theri han mueri lam ngay, ke ttr ngay 
nhan dugc de nghi quy dinh tai khoan 4 Dieu nay. Trtrang hqp Chit tich khong trieu 
tap h p HDQT theo de nghi thi Chit tich phai chit' trach nhi'em ve nhfing thiet hai xay 
ra d v6i cong ty; ngtriyi de nghi cep quyen thay the HDQT trieu tap hop HDQT. 

6. Chia' tich HDQT hocnguai trieu tap hop HDQT phai giri thOng bao mai hop 
chat nhat nam ngay lam viec trugc ngay hop. Thong bao mai h9p phai,  xic dinh cu 
the t ai gian va dia diem hop, chuang trinh, cac van de thao Juan va quyet dinh. ,Kern 

• theo thong bao mei hgp phai có tai lieu sir dung tai et* hop va phieu bieu quyet cita 
thank vien. 

Thong bao tried h9p dugc giri bang buu dien, fax, thtr dien tir hoac plitrang tien 
khk, nhung phai bao darn den dugc dia chi dm tirng thanh vien HDQT duqc dang 
tai cang ty. 

7. Chit tich HDQT holac ngtrai trieu tap phai giri thong bao mai hop va cac tai 
lieu kern theo den the thanh vien BKS va Giam doe nhtr dal vai thanh vien HDQT. 

Thanh vier' BKS, Giam el& khO'ng phai la thanh vien HDQT, có quyen du cac 
cuec hop dm HDQT; co quyen than lu'an nhung khOng dugc bieu quyet. 

8. Cuec hQp HDQT dugc tien hanh khi co tir ba phan to tong so thanh vier' troy 
len du hop. 

Thanh vier' khong trkrc tiep du hop CO quyeri bieu quyet thong qua bo,phieu 
bang van ban. Phieu bieu quyet phai dung trong phong bi kin va phai dugc chuyen den 
Chit tich HDQT cham nhat met gier tru6c gia khai mac. Phieu bleu quyet chi dugc ma 
tnx6c sir chirng kien cua tat ca nhling ngtrai du hQp. 

Quyet dinh cua HDQT dugc thong qua nett dugc da se thanh vien du hop chap 
thuan. tnrang hap so phieu ngang nhau thi quyet dinh cuoi ding thuec ve phia có 
kien aita Chit tich HDQT. 

9. Thanh vier' phai tham du ,day cac cuec hop 	HDQT. Thinh vien dugc
uy  cho ngueri khk du hop nett dugc da so thanh vien HDQT chap thuan. 

Dieu 30. Bien ban h9p HDQT: 
s 

 

I. Cac cuec hop 	HDQT phai dugc: ghi vao bien ban. Bien ban phai lap 
bang tieng Viet va co the ca bang tieng mac ngoai, có cac nOi dung chit yeu theo quy 
dinh Idloan 1 Dieu 113 dm Lust Doanh nghiep. 

Chu toa va this ky phai chiu (rich nhiem ve tinh trung thkrc va chinh xac cua. ti(5i 
dung bien ban hqp HDQT. 

2. Bi8n ban hQp HDQT va tai lieu sir dung trong cuec hop phai dugc luu giii• tai 
tru ser chinh cua ding ty. 

Trance 
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, 

3. Bien ban 14p bang tieng Viet va tieng nu& ngoai có gia tri phap ljr ngang 
nhau. 

Dieu 31. Quyen dove cung chinbong tin curl thiinh vie') IIDQT: 

1. Thant) viers HDQT có ciu)4n yeu cau Giam d6c, Ph6 giam dOc hoc Pho tong  
giam doe, nguai quan ly cac don vi trong cong ty cung cap cac thong tin, tai lieu ve 
1;nh hint' tai chinh, hog Ong kinh doanh cua cong ty va cua cac don vi trong cong ty. 

2. Nguoi quan 1S,  cluqc yeu cau phai cung cap kip thiYi, day du va chinh xac cac 
thong tin, tai lieu theo yen cau ciaa thanh vien HDQT. 

Dieu 32. Mign nh4m, bfii nhiem va bo sung than!' vien HDQ'F: 

Thanh vien HDQT bi bai nhiem, mien nhiem trong cac tru&ng hqp sau day: 

a. Khong có du tieu chu'an va dieu kien theo quy dinh tai Dieu 27 dm Dieu le 
nay; 

b. iClong tharn gia cac hog d6ng cua HDQT trong sau thing lien tvc, trix twang 
hqp bAt kha khang; 

c. Co dt ,c1 xin tir chUc; 

d. Cac trtr -,ng hqp khac do Dieu le cong ty quy dinh. 

2. Ngoai %;1c twang hqp quy dinh tai lchoan 1 Dieu nay, thanh vien HDQT c6 
the bi mien nhF., it bat cir hac nao theo quyet dinh cua DHDCD. 

3. Tru& Lg hqp s6 thanh vien HDQT bi giam qua mot phan ba so veil s6 quy dinh 
tai Dieu le c ,ng ty thi HDQT phai trieu tap h9p DHDCD trong_ theri han sau muoi 
ngay, ice dr .gay so thanh vier' bi giam qua met phan bade bau b6 sung thanh vien 
HDQT. 

Trong clic tru?mg hqp khac, tai cu6c hop gin nhAt, DHDCD Wan thanh vien mai 
thay the thathi vien HDQT da bi mien nhiem, bai nhiem. 

4. Trt.thng hqp có thanh vien da duqc bAu la dai dien cua c6 dOng phap nhan 
nhung khOng the tiep tuc tham gia hog doing trong HDQT thi co &Ong phap nhan do 
duqc quyen cir ngtrai thay the va dtrang nhien la thanh vien HDQT cua cong ty va 
HDQT phAi thong bao cho c6 d8ng biet tai cu6c DHDCD gin nhAt. 

M v c 3 
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Dieu 33. Giam dOc cong ty: 

1. HDQT 136 nhiem met nguai trong s6 h9 hoac thue ngtraci khac lam Giam d6c . 

Clam dOc lh nguiri dal din then phap lufit dm cong ty. 

2. Giam d6c la ngtroi dieu hanh cong viec kinh doanh hang ngay cua cong ty; 
chiu si,r giam sat cUa HDQT va chiu trach nhiem truck HDQT va truorc,phap 	ve 
viec thuc hien cac quyen va nhiem vu duqc giao. Nhiem kSt 	Giam doe khong qua 
nam nam; có the duqc 66 nhiem lai vai so nhiem lcS/ IchOng han che. 
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Tieu chuAn va dieu kien cua Giam die ip dung theo quy dinh tai Dieu 57 cua 
Lua ;Doanh nghiep. 

Giam dot ding ty khong dugc ding thai lam Giam die cua doanh nghiep khac. 

3. Giam doic c6 cac quyen va nhiem vu sau day.: 

a. Quyet dinh cac van de lien quan den cong viec kinh doanh.  hAng ngay cua 
con ty ma Bong can phai co guy& dinh cua HDQT; 

b. Ti chirc thyc hien cac quyet: dinh cua HDQT; 

c. Ti chUc thvc hien ke hoach kinh doanh va phtrang an dau to cua ding ty; 

d. Kien nghi phirang an ca cAu to chirc, quy the quail 15f not bi cong ty; 

d. Bo nhiem, mien nhiem, each chirc cac chirc danh quan 15,  trong cong ty, trir 
cac chirc danh thuic thArn quyen cua HDQT; 

e. Quyet dinh luang va phy cap (neu c6) doi vgi 	lao dOng trong cong ty ice 
ca nguiyi quan 1)./ thuic th'Arn quyen bo nhiem. cua Giam dic ; 

g. Tuyen dyng lao Ong; 

h. Kien nghi phuang an tra c6' tire hoac xir 15118 trong kinh doanh; 

i. Cac quyen va nhiem vu kb& theo quy dinh cua phap luat, Dieu le cong ty va 
quy& dinh cua HDQT. 

4. Giam die phai dieu hanh cong viec kinh doanh hang ngay cua cong ty theo 
dun* quy dinh cua phap luat, Dieu le cong ty, hop ding lao ding k:(,f ye:6 cong ty va 
guy& dinh cua HDQT. Neu dieu hanh trai voi quy dinh nay ma gay thiet hal cho cong 
ty th Giam doc phai chiu trach nhiem truck phap luat va phai boi thuang thiet hai cho 
cong ty. 

Dieu 34. Thu lao, tien ltro-ng 	19i feli khac cua thanh vien HDQT vi Clam 
die 

1. Cong ty co quyen tra thu lao, tier' luting cho thanh vien HDQT, Giam die va 
ngu6i quell 15,  khac theo k'et qua va hieu qua kinh doanh. 

2. Thu lao, tien luting va lqi ich 'chic cua thanh vien HDQT, Gam doc dugc tra 
theo quy dinh sau day: 

a. Thanh vien HDQT dugc hu&ng this lao cong viec va tien thuang. Thu Lao 
cong viec dugc tinh theo so ngay ding can thiet hoin thanh nhiem vu cua thanh vien 
HDQT va mire thU lao moi ngay. HDQT dor tinh mire thu lao cho timg thanh vien theo 
nguyen tic nhAt tri. Ting mac thu lao cua HDQT do DHDCD quyet dinh tai cuOc hop 
thui:ing nien; 

b. Thanh. vien HDQT co quyen dugc thanh toan cac chi phi an, 6., di 14i NIA chi 
phi hap 15/ khac ma ho chi tra khi thyc hien nhiem vu dugc giao; 

c. Gam doe dugc tra luting va tien thugng. Tien Luang dm Gam doc do HDQT 
quyet dinh. 

3. Thu lao cua thanh vier' I-IDQT va tien luting cua Giam dic va ngtroi quart 15,  
khac dugc tinh vao chi phi kinh doanh cua cong ty theo quy dinh cua phap luat ve thue 
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thu nh5p doanh 	phai duct the hien thanh mix rieng trong bao cao tai chinh 
hang nam cua doll; ty, phai bito di° DHDCD tai cuOc hop thtrang nien. 

Ditu 35. 	Ichai cac: loi ich4len quan: 

1. Thanh 	FIDQrr, thanh vien BKS, Gam d8c va cac trirang, phO phOng, ban 
cua cong ty phai 1. e khai cac lqi ich lien quan city ho vai cong ty, bao 

a. Ten, dia 	tru scr chinh, nganh, nghe kinh doanh, so va ngay cap Giay,cht:rng 
nhan DKDN, not ding 14 kinh doanh 	doanh nghiep ma ho,  có soy ht phan von 
gop ho5c co phan; ty va dial diem so. 	phan von gap ho5c c8 phan do; 

b. Ten, din :.:hi try so. chinh, nganh, nghe kinh doanh, so va ngay cap Giay chtrng 
nh5n DKDN, nal (tang ky kinh doanh cua doanh nghiep s  ma nhiIng ngtrai co lien quan 
cua ho ding so.  1,i:iv hoc so 	rieng co phan hocphan von gop troll 35% von diet' 

2. Viec k6 thai quy dinh tai Khoan 1 Dieu nay phai &roc thkrc hien trong that 
hart bay ngay lay n viec, ke tir ngay phat sinh lqi ich lien quan; viec sum dot, b8 sung 
phai &roc khai tdo voi cong ty trong thOi han bay ngay lam viec, ke tir ngay co sera 
doi, bo sung -mil tg, 

3. Viec ke khai quy dinh tai Khoan 1 va Khoan 2 Dieu nay phai &roc thOng bao 
cho DHDCD tai cuelc hop thu*ng nien va dtrov niernyet, ltru gift tai try so chinh cua 
doanh nghiep. 	&Ong, dai dien theo uy quyen cua co &Ong, thanh vien HDQT, BKS, 
Gam doc có quyen xem xet n8i dung Ice khai bat ct:r luc nao neu xet thay can thi6t. 

4. Thanh vien HDQT, Giam doc nhan danh ca nhan ho'5c nhan danh ngtrai khac 
de thkrc hien cong viec dtxOi mei hinh tht:rc trong pham vi cong viec kinh doanh cua  
cong ty deu phai giai trinh ban chat, nOi dung cua cong viec dO truck HDQT, BKS va 
chi dirge thkrc hien khi duvc da so thanh vien con lai cua HDQT chap thu5n; neu thus 
hien ma khong khai bao hoclchong &roc sir chap thu5n cua HDQT thi tat ca thu nh5p 
co duvc to hoat dOng do thuOc ye ding ty. 

Ditu 36. Nghla vu eiia ngtriri quart IS/ cong ty: 

1. Thanh vien HDQT, Giam d6c va nguiyi quart 15/ khac co cac nghla vv sau day: 

a. Thuc hien cac quyen va nhi'ern.vu du.qc giao theo dimg quy dinh 	Lulat 
Doanh nghiep, phap lot co lien quan, Dieu le cong ty, quyet dinh cua DHDCD; 

b. Thirc hien cac quyen va nhiern vu &roc giao met cach trung thkrc, can trong, 
tot nhat nham bao dam lqi ich hop phap Vol da cua cong ty va co (long cua cong ty; 

c. Trung thanh voi lgi ich cua cong ty va co Tong cua cong ty; Wong sir dung 
thong tin, bi quyet, ca het kinh doanh cua ding ty, lam dung dia vi, chirc vv va tai san 
cua cong ty de to lgi hokic phut vu lqi ich cua to chirc, ca nhan khac; 

d. Thong bao kip thai, day du, chinh xac cho cong ty ve cac doanh nghiep ma ho 
va ngued co lien quan cua ho lam chu hocco phiin von gop, co ph5n chi phOi; thong 
bao nay &roc niem yet tai tru soy chinh va chi nhanh cua cong ty. 

C 
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2. Ngoai cac nghT vu quy dinh tai khoan 1 Dieu nay, HDQT va Giam doe 
khon v dugc tang Luang. tra thuirng lchi cong ty khong thanh toan du cac khoan ng den 
han. 

3. Cac nghia Inj zhac theo quy dinh ctla Lu4t Doanh nghi0 va DiL le cong ty. 

Dieu 37. Hxyp ing, giao dich phai duvc DHDCD ho4c HDQT chAp than: 

1. Hop dong, g Sao dich gicra cong ty v6i cac dOi tugng sau day phai dugc 
DHD D chap thu4n: 

a. Ce dong, ngui dai dien uY" quyen cua CO' &mg sa hiru tren 35% trigc•') 
ph'an he thong dm 	g ty va nhttng nguai có lien quan cua ho; 

b. Thanh vien HE QT, Giam do'c ; 

c. Doanh nghiep iuy dinh tai diem a va diem b khoan 1 Dieu 118 dm LuOt 
Doanh nghiep va nguoi ( 6 lien quan cita thanh vien HDQT, Gam dec. 

2. HDQT chAp thu: in cac hgp dong va giao dich c6 gia tri nho hurt 50% tong gia 
tri tai san doanh nghiep 	trong bao cap tai chinh gan nhat. Trong true'ng hop nay, 
ngtrOi dai dien theo phap hit phai girl den cac thanh vien HDQT; niem yet tai tri sn  
chinli chi nhanh cua eking ty du thao,  hop dong hoac thong bao nei dung chit yeu cua  
giao dick HDQT quyet dinh viec chap thulan hgp dong hoac giao dich trong thoi han 
mtrei lam ngay, ke tir ngi'y niem yet; thanh vien c6 lgi ich lien quan khong co quyen 
bieu quyet. 

3. DHDCD chap thiqin cac hop (long va giao dich khac trir truZyn hgp quy dinh 
tai khoan 2 Dieu nay. HD QT trinh dir thao hgp dOng hoac giai trinh ve nei dung chit 
you cua giao dich tai cuec hop DHDCD ho4c lay Si kien co donF, bang van ban. Trong 
truom hgp nay, ce 'Jong (-5 lien quan khong co quyen. bleu quyet; help dong hoac giao 
dich ugc chAp thu4n khi CO se) co clang dai dien 65% tong phieu bieu quy6t con Lai  
dtmg 

4. Hgp dong, giao dich bi vet hieu va xir ljt theo quy dinh dm pita!) lu;at khi dugc 
giao ket hoac thkrc hien ma chtra dugc chap thukin theo quy dinh tai Khoin 2 va Khoan 
3 Dieu nay. Nguili dai dien theo phi') lu'4t cila cong ty, co dong, thanh vier' HDQT 
ho4c Giam doe c6 lien quan phai Wei thuOng thiet hai phat sinh, hoan tra cho cong ty 
cacoan lgi thu dugc t& viec thkrc hien help dong, giao dich dO. Ic. 

Muc 4  

BAN MDEM SOAT 

Dieu 38. Ban kiem sok: 
1. BKS c6 ba thanh vien; nhiem kS/ cua BKS la nam ram; thanh vien BKS co 

the dugc bau 14i voi so nhiem kS,  khong han eh& 

2. Cac thanh vien BKS bat' met ngtriYi trong so Ito lam Truong BKS. Quyen va 
nhiern vu ctla Truong BKS do Dieu le cong ty quy dinh. BKS phai c6 ban met nira ,s6 
thanh vien thuong trd & Viet Nam va phai c6 it nhat met thanh vien la Ice toan vien 
hoac kiem toan vien. 

Trance ?6 



;FA,vtr.i. 

Dieu to chirc va hogt eking Gong ty CP Tdng hqp Van C'anh 

Dieu kien des clugc Ung cir va de cu.  vao BKS nhtx quy dinh tai Khoan 5 Dieu 26 
cua Dieu le nay. 

3. Trong twang hap vao thai diem ket thiic ,nhiem IcY ma BKS nhiem kY mai 
chtra (kw bat, thi BKS clä het nhi6n kS/ van tiep tyc thin hien quyen va nhiem vu cho 
den khi BKS nhiem kY mai dirge bau va nhan nhiem vu. 

Dieu 39. Tien chain va (lieu kien lam thanh vien BKS: 

1. Thanh vien BKS phai c6 tieu chulin va dieu kien sau day: 

a. Tir 21 tuoi tra len, c6 du nang hrc hanh vi clan sp.  va khOng thuOc doi ttmng bi 
cam thanh 1ap va quan ly doanh nghiep theo quy dinh cua Luat Doanh nghiep; 

b. Khong phai la vg hoac ch8ng, cha,,cha nuoi, me, me nuoi, con, con nuoi, anh, 
chi, em runt 	thanh vien HDQT, Giam dOc va nguai quan l khac. 

2. Thanh vien BKS khong &me giir cac chirc vu quan ly cong ty. Thanh vien 
BKS khong nhat thiet phai la co citing hoac ngueri lao dOng cua cong ty. 

Dieu 40. Quyen va nhiem vu oh Ban kiem soat: 

1. BKS thyc hien giarn sat HDQT, Giam do'c trong viec quan ly va dieu hanh 
cong ty; chiu trach nhiem truck DHDCD trong thtrc hien cac nhiem vu dugc giao. 

2. Kiem tra tinh hop 13%, hop phap, tinh trung thyc va mire di) can trong trong 
quan ly, dieu hanh hoat dOng kinh doanh, trong to chirc cong tac ke toan, thOrtg ke va 
lap bao cao tai chinh. 

3. Tham dinh bac) cao tinh hinh kinh doanh, bao cao tai chinh hang nAm va sau 
thang cua cong ty, bac) cao dinh gia cong tac quan ly cua HDQT. 

Trinh bao cao than.' dinh bao cao tai chinh, bito cao tinh hinh kinh doanh hang 
nam cua cong ty va bao cao dant gia cong tac quan 1)% dm HDQT len DHDCD tai 
cuOc hop thuang nien. 

4. Xem xet so ke toan va cac tai lieu khac cua cong ty, cac cong viec quan 	dieu 
hanh hog &Ong 	cong ty bat cir khi nao neu xet thay can thiet hoac theo guy& dinh cua 
DHDCD hoac theo yeu cau cua co &mg hoac nhOm co dong quy dinh tai Khoan 2 
Dieu 10 dm Dieu le .nay; 

5. Khi co yeti cau cua co dOng hoac nhom c8 (long quy dinh tai Khoan 2 Dieu 
10 dm Dieu les?  nay, BKS thyc hien kiem tra trong theri han bay ngay lam viec, ke tir 
ngity nhan dirge yeti cau. Trong thai h in mtrai lAm ngay, ke tir ngay ket th6c kiem tra, 
BKS phai bao cao giai trinh ve nhimg van de clugc yeu cau kiem tra den HDQT' va co 
(ong hoac nhorn c8 &rig c6 you can. 

Viec kiOrrt tra cua BKS quy dinh tyi khoan nay khong &Tic can tra hoat Ong 
binh thuang cua HDQT, khong gay gian doan dieu hanh hoat dOng kinh doanh cua 

. cong ty. 

6. Kin nghi HDQT hoac DHDCD cac bien pilaf) sira dOi, b8 sung, cai tien co. 
can to chirc quart ly, dieu hanh hoat dOng kinh doanh cua cong ty. 

7. Khi phat hien c6 thanh vien HDQT, Giam dOc vi pham nghia vu cua nguai 
quanl con ty quy dinh tai Dieu 36 dm Dieu nay thi phai thong bao ngay bang van 
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ban v6i HDQT, yeti cau ngu6i c6 hanh vi vi phom cham dirt hanh vi vi phom va co 
giai phap khac phvc hau qua. 

8. Thvc hien cac quyen va nhiem vu khac theo quy dinh cua Luat Doanh nghiep, 
DiLlu 1e cong ty va quytt dinh cua DHDCD. 

9. BKS co quyen sir di:mg to van d6c lap de thvc hien cac nhiem vu duac giao. 

BKS co the tham khao y kien cua HDQT buck khi trinh bao cao, ket Wan va 
kien ghi len DHDCD. 

Dieu 41. Quyen duce cung cap thong tin dm Ban kien sok: 

1. Thong bao m6i hop, phieu !Sy y kien thanh vien HDQT va cac tai lieu kth-n 
theo hai dugc gin den thanh vien BKS ding th6i diem va theo phuang thirc nhu doi 
vol thanh vien HDQT. 

2. Bao cao cua Giam d6c trinh FIDQ.T hoc tai lieu khac do cong ty phat hanh 
ducic girl den thanh vien BKS ding thoi diem va theo phuang thirc nhu doi v6ri thanh 
vien HDQT. 

3. Thanh vien BKS có qu}ten tiep can cache) so., tai lieu dm cong ty luu giei• tai 
try sv chinh, chi nhanh va dia diem khac; 06 quyen den cite dia diem nai ngu&i quart l5f 
va nh,an vien cua ding ty lam viec. 

4. HDQT, thanh vien HDQT, Gam d.6c, nguoi quan 15,  khac phai cung cap Ay 
du, c inh xac va kip thin thong tin, tai lieu ye cOng tac quart ly, dieu hanh va hog d6ng 
kinh oanh cua ding ty theo yeti eau cua BKS. 

Dieu 42. Thu lao va loci ich kimic dm thank via Ban kien soat: 

Thu lao va lgi ich khac cua thanh vien BKS dugc thvc hien theo quy dinh sau 
day: 

1. Thanh vien BKS dtrac tra thu lao theo cong viec via duac huOng cac Lai ich 
khac theo quyet dinh cua DHDCD. DHDCDquyet dinh tong mire thu lao va ngan sach 
hoot Ong hang nam 	BKS can dr vao ‘ ngay lam viec dkr tinh, so luvng va tinh 
chat Cua cong viec va mire thu lao binh quan hang ngay cua thanh vien; 

2. Thanh vien BKS duce thanh town chi phi an, 0, di Jai, chi phi sir dung dich vv 
to v d6c lap von mire hqp ly. Tong mire dui lao va chi phi nay khong vuot qua tong 
ngan ach hog d6ng hang nam cua BKS da dugc DHDCD chap thuan, trir tru&ng hap 
DHDCD co quyet dinh khac; 

3. Thii lao va chi phi hoot dOng cua BKS duvc tinh vao chi phi kinh doanh dia 
cong ty theo quy dinh cua phip lust ye thue thu nhap doanh nghiep, phap lust co lien 
quan va phai dirge lap thanh mvc rieng trong bao cao tai chinh hang nam cua cling ty. 

Dieu 43. Nghia vy cua thank vien Ban kiem sok: 

1. Tuan thil dung pita') lust, Dieu le ding ty, quy& dinh cua DHDCD va dao dirc 
nghe ,ghi0 trong thirc hien cac quyen va nhiem vu dupc giao. 

12. Thuc hien cac quyen va nhiem vv dugc giao mot each trung thvc, can trong, 
tot nh t nham bao dam Lai ich hap phap toi da cua cong ty va co (long dia cOng ty. 

R 
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3. Trung thanh voi loi ich cua cong ty va co dong cong ty; khong dtroc sir dung 
thong tin, bi quyet, co hOi i r h doanh cita cong ty, lam dung dia vi, chirc viii va tai san 
cua cong ty de to lqi hoac ph vu loi ich cUa to chirc, ca nhan khac. 

4. Cac nghia vu khac th quy dinh cCla Lu;at Doanh nghiep va Dieu le cong ty. 

5. Trung hop vi phi; i nghia vu quy dinh tai cat; khoan 1, 2, 3 va 4 Dieu nay 
ma gay thiet hai cho cong ty )'ac nguiyi Bac thi cac thanh vien BKS phai chiu trach 
nhiem ca nhan hoac lien dOi bi;t throng thiet hai do. 

Moi thu nhap va lgi icl, i_hac ma thanh vien BKS trirc tie!) hoac gian tiep co 
dugc do vi pham nghia vu quy 	tai khoan 3 Dieu nay deu thuOc so hQu ctia cong 
ty. 

s  6. Tilt.?Ing hqp phat hien có ihanh vien BKS vi pham nghia Nip trong thirc hien 
guyen va nhiem vu &roc giao thi 11-)QT phai thong bao bang van ban den BKS; yeu 
cau nguiri co hanh vi vi pham cham - `1".rt hanh vi vi pham va có giai phap khac phpc 
hau qua. 

Dieu 44. Mien nhiem, IDai nhWt Ban kiem suit: 

Dieu

1. Thanlyvien BKS hi mien shier f, bai nhiem trong cac truemg hqp sau day: 

a. Khongs  con du tieu chuAn va 	kin lam thanh vien BKS theo quy dinh tai 
Dieu 39 dm Dieu le cong ty; 

b. Khong thkrc hien guyen va nhietn Nip cua minh trong sau thing lien tic, trir 
trugng hop bAt kha khang; 

c. Co dart xin tir chirc; 

2. Ngoai cac twang hop quy clinh tai khoan 1 Dieu nay, thanh vien BKS có the 
bi mien nhiem bat cir khi nao theo quyet dinh cua DHDCD. 

3. Truting hop BKS vi pharn 	trong nghia vu cua minh c6 nguy co gay 
thiet hai cho cong ty thi HDQT trieu,  tap DHDCD de xem xet va mien nhiem BKS 
&rang nhiem va bAu BKS moi thay the. 

Chuang IV 

• 	CAC CHiNH SACK , CHE Dc) VA QUYEN LSI 'ODA NGUbI LAO ONG 

Dieu 45. Chinh sach, ched0 va quyen lqi cua ngtriri lao ding:  

- 	

Duvc huOng cac chinh sach uu dai theo quy dinh hien hanh ve.chuyen cong ty 
nha nu& thanh cong ty co phan, 

- Dugc twang cac guyen lgi khac theo quy dinh cua Phap 1u4t va Dieu le ding 
ty; 

- Viec tuyen dung lao d'Ong, tra luang theo the dO hop dOng lao dOng ding cac 
the dQ khac cua nothi lao dOng phi hap vii quy dinh cua Phap 1u4t hien hanh va Dieu 
le dm cong ty. 
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chirc 
ctia 

- Ngtrai lao Ong Juvc tkr do thane gia sinh hoat trong cac doan the va the. to 
khac theo &mg Ph.ip luat; dOng th6i &roc tham gia trong qua hoat Ong quart 1 
ng ty. 

Chtrang V 

kCH TOAN, PHAN PHOI LQt NHUAN 

VA TRiC 	CAC QUC( VA BAO CAO TAICHiN1-1 

Diu 46. 110ch 
1. Nam tai chinb cua cong ty bdt (fail ter ngay 01 thong 01 va ket thim vao ngay 

31 th ng 12 hang nam. Nam tai chinh dau tien bat d'au tir nay cong ty &roc cap Giay 
chirp; nhan DKDN va ket thitc vat) ngay 31 thang 12 nam do. 

2. lie,theing 	cong ty sir dung la he thing ke toan Viet Nam (VAS) 'mac 
bat k' he thOng nao khac do B6 Tai chinh quy dinh. 

3. Trong thai ILtn chin muai ngay ke ti.r ngay ket thitc nam tai chinh, bao cao tai 
chinh hang nam cua cong ty phai &roc giri den ca quan thue, DKKD va cac ca quan co 
lien an theo quy dinh cim Phap luast hien hanh. Twang hop c6 don vi hoat Ong phu 
thu6c thi phai girl k,tin theo ban sao co cong chimg bao cao tai chinh ding nam cua 
dam v do. 

Dieu 47: TRliath bao cao hying nava: 

1. Tai thai diem ket thitc nam tai chinh, HDQT phai chuin bi cac bao cap va tai  
lieu sau day: 

a. Bao cao ve tinh hinh kinh doanh cua cong ty; 

b. Bao cao tai chinh; 

c. Bao cao danh gia cong tac quan 13r, dieu hanh cong ty. 

2. D6i vai cong ty c6 phdn ma phap haat yeu cau phai kiem toan thi bao cao tai 
chinh hang nam dm cong ty c6 phan da phai &roc kiem toan truac ldii trinh DHDCD 
xem xet, thong qua. 

, 3. Cac bao cap va tai 	quy dinh tai khoan 1 Dieu nay phai &roc giri den BKS 
de tharn dinh cham nit& ba muai ngay truac ngay khai mac cu6c hop thtrang nien cua  
DHDCD. 

4. Bao cao va tai lieu do HDQT chuan bi; bao cao thdm dinh cua BKS va bao 
cao kiem toan phai co a tru sa chinh va chi nhanh cua ding ty chain nhdt bay ngay lam 
viec truck ngay khai,  mac cu6c hop thtrang nion cua DHDCD 

CO (tong sec htru c6 phan dm cong ty lien tnc it nhdt m6t ram ca quyen to mink 
hoc cang vai ludt su ho4c ke toan va kiem toan vi'en CO chimg chi hanh nghe truc tiep 
xem xet cac bao cao quy dinh tai Dieu nay trong thai gian hop 13%. 

Dieu 48. Ging khai thong tin ve cong ty c6 phAn: 
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1. C8ng ty c8 phAn phai giri bAo ea() tai chinh hang nam da dugc DHDCD thong 
qua den ca quan nha nu& co thAm quyen theo quy dinh cua phap luat ve ke toan va 
phap luat co lien quan. 

2. Tom tat not dung bao cabtai chinh hani lam phai dugc thOng bao den vat ca 
co dong. 

3. Mgi to chirc, ca nhan deu c6 quySn xem hoac sao chop bao cao tai chinh hang 
nam cua cong ty co plan tai ca quan DKKD co tham quyen. 

Dieu 49. Trich lap cac quy: 

1. Hang nam ding ty se phai trich lgi nhuan sau thus cila minh vao cac Quy: 

a. Quy chr trot tai chinh khong qua 5% lgi nhuan rang a lap chr trtl tai chinh cho 
den khi quy du tra bang 10% von Dieu le thi khong trich 

b. Cac quy khac nhu: Quy dAu to phat triSn, quy khen thu&ng, phuc lgi v.v... do 
HDQT trinh DHDCD quyet dinh. 

2. HDQT c6 trach nhiem xay dung quy chS phan ph8i lgi nhuan va sir dung cac 
quy dS trinh DHDCD quyet (firth cho tirng nam. 

Dieu 50. Tra ce tire: 

1. Co tut tra cho c6 plan ph6 thong dugc xic dinh can dr vao s6 lqi nhuan rang 
da thkrc hien va khoan chi tra co tirc dugc trich tit ngu6n lqi nhuan gift lai cua cong ty. 
Cong ty co phan chi dugc tra co tirc cho co (long khi ding ty da hoan thanh nghia vu 
thuS va cac nghia vu tai chinh khac theo quy dinh cua phap luat; trich lap cac quy ding 
ty va VI dap Jo tru6c do (neu co) theo quy dinh cua phap luat va DiSu le cong ty; ngay 
sau khi tra het so co tirc da dinh, cong ty van phai bao dam thanh toan du cac khoan nog 
va nghia vu tai san khac den han. 

Co tire dugc chi tra bang tinmat (ding Viet Nam). 

Co tire c6 the dugc thanh toan bang,chuySn khoan qua ngan hang khi cong ty da 
CO chi tier ve ngan hang dm c6 (tong de co the chuyen trip tiep dugc vao tai khoan 
ngan hang dm co don& Neu cong ty da chuyen khoan theo dung cac thong tin chi tilt 
ye ngan hang nhu thong bao dm co (long thi cling ty khong chiu trach nhiem ve cac 
thiet hai phat sinh tix vise chuySn khoan do. 

2. HDQT phai lAp danh sach c6 &zing dugc nhan c6 tire, xac dinh mixc c6 tiro 
dugc tra dOi vai tirng co phAn, thai han va hinh thirc tra cham nhAt ba multi ngay tru&c 
mai lan tra co tire. Thong bao ve tra co tiro phai dugc giri bang phuang thirc bao dam 
den dugc dja chi dang ky tat ca co (tong charn nhAt mtrai lam Nay trtrac khi thuc hien 
tra co tirc. Thong bao phai co cac not dung theo Khoan 3, Dieu 93 dm Luat Doanh 
nghiep. 

3. Truang hqp c6 (long chuySn nhugng ca phan cua minh trong thai gian giira 
thai diSm kSt thiic lap danh sach co (tong va thai diem tra co tirc thi nguai chuyen 
nhucmg la ngtrai nhan co tire tir cong ty. 
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4. Hang ram ding ty tra co tut melt tan vao cuocii ram, HDQT c6 the quyet dinh 
thanh toan tra co tire glib kSt neu )(et thay viec chi tra nay phil hop vii kha ran sinh 
loi ciia cong ty. 

Dieu 51. X& IS/ klub doanh thus hi: 

Trong tru6ng help kinh doanh thua 16, HDQT trinh DHDCD c6 the quyet dinh 
giai q yet viec thua to theo cac giai pia!) sau: 

- Trich tir quy dux phOng tai chinh de VI 

ChuyerynOt phan to sang tam sau; diing thati DHDCD phai quyet dinh 
bien ap de khac phvc. 

CluroTtg VI 

TO CHU'C 	THE, PHA SAN DOANH NGHItP 

VA TRANH CHAP, TRANH TVNG . 

Dieu 52. TO chin( lai: 

Bao g6m cac hinh thirc: Chia, tach, hop nhAt, sap nh'ap, chuyen doi cac loai hinh 
. doanh nghiep... theo quy dinh tai Chuang VIII cila Luat Doanh nghiep. 

Dieu 53. Clic truirng hop va dieu kien giai the, phis san doanh nghiep: 

1. Cong ty giai the trong cac truOng hop sau day: 

a. Het thoi han hoat d'Ong da ghi trong Dieu le cong ty ma khong c6 quyet (-111.11 
gia han; 

h. Theo quyet dinh cua DHDCD; 

c. Cong ty khong con du su lacing co dOng tai thieu theo quy dinh cira Luat 
Doanh nghiep trong th6i han sau thing lien tyc; 

d. Bi thu h6i Giay chirng nhan DKDN. 

2. Cong ty chi (kw giai the khi bac) darn thanh town het cac khoan ng va nghia  
vy tai sem khac; 

3. Thu tyc giai the : Duqc thyc hien theo Dieu 158 ciia Luat Doanh nghiep. 

4. Pha san doanh nghiep: Viec pha san doanh nghiep &roc ihyc hien theo quy 
dinh cua Phap luat ye pha san. 

Dieu 54. Gal quytt tranh ch4p not Iug:  

1. Khi phat sinh tranh chap hay khieu nai tai lien quan cua hoat dOng cong ty 
hay cac quyen cua cac co <long phot sinh dr Dieu le hay dr bat cur quyen hoar nghTa vv 
do Luat Doanh nghiep hay cac Luat khac hoc cac quy, dinh hinh chinh quy dinh, 
gitra: 

a. MOt co &mg hay cac co <tong vii cong ty, hoc 

b. Melt c6.  (long hay cac co (tong voi HDQT, BKS, Giam d6c dieu hinh hay can 
bO quail 1y khac 
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• 

Thi cac ben lien quan se" co gang giai guy& tranh chap dO thOng qua thuang lacing hoa 
giai. Trir truimg hop tranh chap lien quan tai HDQT, ChU tich HDQT se chu tri viec 
giai quyet tranh chap va se yeu cau mai ben trinh bay cac you CO thirc tier' lien quan 
den tranh chap trong \tong 10 ngay lain viec, ke tir ngay tranh chap phat sinh. Neu 
tranh chap lien quan tai HDQT hay ChO tich HDQT bat cix ben nao cung co the yeu 
cau Toa an tinh Binh Dinh chi dinh mot chuyen gia dOc lap de hanh eking voi tir cach 
la trong tai cho qua trinh giai quyet tranh chap. 

2. Neu khong CO quyet dinh hoa giai nao dat dtrot trong yang sau tuin to khi bit 
dau hoa giai hoc neu quyet dinh cua trung gian boa giai Ichong &roc cac ben chap 
thuan thi bat dr,  mot ben nao cling co the dtxa tranh chap d6 ra Toa an nhan dan tinh 
Binh Dinh, quyet dinh cua toa an la quyet dinh cuoi ding, cac bEn phai nghiem chinh 
chip hanh. 

3. MiSi ben tkr chiu chi phi cua minh có lien quan den thi:i tuc thutrng luting hoa 
giai. Cac chi phi cua toa an se do Toa phan quyet ben nao phai chiu. 

Chtrung VII 

DIEU KHOAN THI HANH 

Dieu 55. Sun dill, 136 sung Dieu le va hieu lorc thi 

Khi st:ra dOi, bo sung Dieu le cong ty phai dixoc DHDCD quyet dinh va (tang 
1c)",  tai cac co quan có thim quyen. 

2. Trong twang hop co nhang quy dinh cua Philp lat co lien quan den hoat 
dOng cua cong ty (Luat Doanh nghiep, hoc Luat khac) cht.ra ducic de cap trong ban 
Dieu le nay, ho5c trong trtremg hop co nhang quy dinh mai cua phap luat khac voi 
nhang dieu khoan trong Dieu le nay thi nh&ng quy dinh cua Phil) luat do ducmg nhien 
&roc dp dung vao hoat dOng cua cong ty. 

, 3. Ban Dieu le nay gem 7 chtrong va 55 Dieu a &roc DHDCD Cong ty phan 
TOng hop Van Canh thong qua, c6 	ke tir ngay ducc cap Giay chi mg nhan 
DKDN. 

4. Cac ban sao hoc trich luc Dieu le Cong ty ph4i CO chi:x ky cua Chu tich 
HDQT ho5c ngtroi dai dien theo phdp luat cua cong ty. 



Dieu re to chzic va hoot dc5ng Cong ty CP Tong hop Van Canh 

DIEU 14 CiJA CONG TY CO PHAN TONG HOP VAN CANH 

Chuorng I 

TEN, TRU SO, HINH THUC, CHI NHANH,VAN PRONG DAI DIEN 

MUC TIEU KIM-I DOANE VA THOI GIAN HOAT DQNG 
Fe/ Dieu 1. Ten, dia chi, hinh thirc va chi nhanh, van phong dpi dien 

Dieu 2. Muc tieu, pham vi kinh doanh dia Cong ty 

Dieu 3. Thiyi han host dOng cua cong ty 

Dieu 4. T6 chirc Dang va cac to chin chinh tri - xa hoi trong Cong ty 

Chuang II 

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

Muc 1- VON DIEU a 

Dieu 5. V6n Dieu 1e 

Mix 2- CO' PHAN, CO PHIEU, CO DONG 

Dieu 6. Co pilaf), c6 phi6u, co (long: 

Mtic 3- CHUYEN NHUONG, THUA Kt CO PHAN, CO PHIEU 

Dieu 7. Chao ban va chuy&I nhugng: 

Dieu 8. Thin. 
• 

Dieu 9. Mua lai co phan: 

Mge 4- QUYEN VA NGHTA VU CUA CO DONG 

Dieu 10. Quyen ciaa co (long ph6 thong: 

Dieu 11. Nghia vu cua co clung phO thong: 

. 	Chuang III 

CO CAU TO CIAJC, QUAN LS" VA KIEM SOAT CONG TY 

Dieu 12. Ca ctiu to chirc quan 1 cong ty: 

Muc 1- DAI ROI. DONE CO DONG 

Dieu 13. Dai hC). i d'Ong co (long 

Dieu 14. Than) quyen trieu tap hop DHDCD 

Dieu 15. Danh sach co dOng co quyi?...n du hop DHDCD 

Di'eu 16. Chuang trinh va not dung hop DHDCD 

Ditu 17. Men hop DHDCD 

Di'eu 18. Quyen du hop DHDCD 



Dieu le ta chic va he  Ong COng ty CP Tong hop Van Canh 

Dieu 19. Dieu ki8n i,en hanh hop DHDCD 

Dieu 20. The thirc i ien hanh hop va bieu quyet tai DHDCD 

Dieu 21. Thong qui- quyet dinh cua DHDCD 

Dieu 22. ThAm quyen va the that lay y kien co (long bang van ban 

Dieu 23. Bien ban hcp DHDCD 

Dieu 24. Yeu eau huS.  ho guy& dinh cua DHDCD 

Muc 2- HQI Dc NG QUAN TRI 

Dieu 25. Hqi dozing gain tri 

Dieu 26. Nhiem kS,  va se') luvng thanh vien HDQT 

Dieu 27. Tieu chuan die'u ki8n lam thanh vien HDQT 

Dieu 28. Chu tich HDQT 

Dieu 29. Cueic hop HDQT 

Dieu 30. Bien ban hop 1-IDQT 

Dieu 31. Quyen duvc cling cap thong tin dm thanh vien HDQT 

Dieu 32. Mien nhi8m, bdi nhi8m va l06' sung thanh vien HDQT 

Muc 3- BAN GIAM DOC vA BO MAY GIOP vir:c 
Dieu 33. Gam d6c cong ty 

Dieu 34. Thu lao, tier lucmg va lqi Ich khac cua thanh vien HDQT va Gam deic 

Dieu 35. Cong khai cac lgi Ich lien quan 

Dieu 36. Nghia vu cua ngtari quan 1S,  cong ty 

Dieu 37. Hop ck)ng, giao dich phal dtrgc DHDCD hoc HDQT chap thu'an 

Muc 4-BAN KIEM SOAT 

Dieu 38. Ban kiem soat 

Dieu 39. Tieu chuAn va dieu ki(.s,t) lam thanh vier' BKS 

Dieu 40. Quyen va nhi8rn viii dm Ban kiem soat 

Dieu 41. Quyen duvc cung cap thong tin cua Ban kiem sok 

Dieu 42. Thu lao va lgi Ich khac cua thanh vien Ban kiem sok 

Dieu 43. Nghia vu cua thanh vien Ban kiem sok 

Dieu 44. Mien nhi8m, bai rthi8m Ban kiem sok 

Chuang IV 

CAC CHINN SACH , CHE FX) VA. QUYEN LQI CUA NGUOI LID 

'Tana 1F% 



DiL 1e to chic va hogt d5ng Cong ty CP Tang hop Van Canh 	 • 

Dieu 45. Chinh sach, cite di vet quyen lc>ri ciza ngut'yi lao Ong 

Chucmg V 

HACH TOAN, PHAN PHOI LQI NHUAN 

VA TRICH LAP CAC QIR VA BAO CAO TAI CHINH 

Dieu 46. Hach town 

Dieu 47. Trinh bao cat.) hang nam 

Dieu 48. 0:mg khai thong tin ve cong ty c6 phAn 

Dieu 49. Trich lAp cac quy 

Dieu 50. Tra co tic 

Dieu 51. Xir ljt kinh doanh thua to  

Chuong VI 

TO CHOC LAI, GIAI THE, PHA SAN VA TRANFI CHAP, TRANI-I TVNG 

Dieu 52. TS chic Iai  

Dieu 53. Cac trueyng hgp va dieu kien giai the, pha san doanh nghiep 

Dieu 54. Giai quyet tranh chAp nOi bo; 

Chuang VII 

DIEU KHOAN THI I-IANH 

Dieu 55. Su.a doi, bo sung Dieu le va hieu 	thi hanh 

Trrino 
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