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_ BAN DIRU LE
OONG TY 00 PHAN GACH NGOI TAY NINH

-Cin ¢t Lot Doanh nghiép dugc Quoc hoi nwdc Cong hoa xd hoi chii nghia
Viét Nam khéa X, ky hop thit 5 thong qua ngdy 12/6/1999,

-Cén ci Nghi dinh s§ 64/2002/ND-CP ngiy 19/6/2002 cia Chinh phd. “Vé
viéc chuyén doanh nghiép nha nudc thanh Cong ty ¢4 phin™.

-Cén ci Quyét dinh s6 319/QDP-CT ngay 09/4/2004 clia Chi tich UBND iinh
Tay Ninh, “V¢ viéc trién khai cong tdc ¢S phin héa Xi nghiép Gach ngéi Tay Ninh”,

-Cin ct Quyét dinh s§ 4827/QP-CT ngay 02/12/2004 cia Chi tich UBND tinh
Tay Ninh . “V& viéc phé duyét phuong in c§ phan héa Xi nghiép Gach ngéi Tay
Ninh”,

-Cin ctt Quyét dinh sd: /QD-CT ngay /] clia Cha tich
UBND tinh T4y Ninh. “Vé viéc chuyén Xi nghiép Gach ngéi Tay Ninh thanh Céng
ty C6 phan Gach ngéi Ty Ninh”

Tw hinh thifc doanh nghiép nha nudc, Xi nghiép Gach ngéi Tay Ninh chuyén
thanh Cong ty ¢§ phin, Bidn Diéu 1é nay dvdc thanh 1ap vdi nhitng sdng lap vién cla
Cong ty Li nhém ¢d dong Xi nghiép Gach ngéi Tdy Ninh dang nim giif ...........% 6
phin phd thong dudc chao ban. Bin Didu 1¢ niy 1a mdt phin cda hd sd ding kv kinh
doanh nhu ludt dinh vé& viéc thanh 1ip Cong ty C3 phian Gach ngéi Tay Ninh, (Sau
day goi tit 1a Cong ty). |

Khi Cong ty dugc cdp gidy ching nhin ding ky kinh doanh, thi Bin Piéu 1¢
niy trd thinh ban cam két cda 14t cd c8 dong vé viéc thanh lap, 8 chifc quin 1§ v3
hoat dong ciia Céng ty. C8 dong néi § day 13 nhitng ngudi c6 tén trong s§ ding k¥ ¢f
dong luu giif tai Cong ty v bao gdm nhiing ai khdc chdp nhin gép vén vao Céng iy
ké cd vé sau theo nhitng quy dinh cia Ban Diéu 1& nay. Ching toi xin tuyén bo ring:
Chuing t6i biét va hiéu 16 luat phdp Nha nudc, diéu chinh quan hé phdp 1y gitta chiing
t6i vi Cong ty ma chiing t6i l4p nén ciing nhv nhitng quyén, nghia vu va cdc hoat
dong clia nd. Ching t6i cam két nghiém chinh chdp hanh luit phip va sé& yéu cau
nhitng ngudi ma sau ndy 1a : C6 dong, ngudi quan ly Coéng ty, nhin vién, dai dién
ngudi dude uy quyén, ngudi duge chuyén nhugng clia Cong ty ciing chdp hinh luit
phap nhy ching t0i, va 14t ¢ déu chdp nhin nhitng hinh thitc xi¥ 1y vi pham theo lujt
dinh.

tng diéu trwde khi ky va ghi vao hd sd. Céc diéu khodn clia Bin Diéu 16 gém :
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Ban Didu 1& gém 05 Chudng va 53 Didu, dude cdc nha lién quan thong qua




CHUONG 1 .
TEN GOI, TRU SO, MUC TIEU VA NGANH NGHE: KINII DOANIL.

Pifu1: Tén Cong ty :

-Tén ciia Cong ty la: CONG TY CO PHAN GACH NGOI TAY NINH.

-Tén giao dich d6i ngoai: TAYNINH BRICKS TILES JOINT-STOCK
COMPANY.

-Tén viét tit : TANIBRIC.

-Tén cda Codng ty va tén giao dich ddi ngoai ¢6 gid tri ngang nhau d61 vdi
Cong ty khi chiing dvdc st dung.

Piéu 2: Pia chi vi nguyén t4c hoat dng:
-Tru s§ chinh cfa Céng ty dit tai : Km 26. Quéc 16 22B, dp Long Binh, x3
Long Thanh Nam, huyén Hoa Thanh, tinh Tay Ninh. .
-Dién thoai s6 : 066.827528 - 840817- 841538.

Dia chi ndy 12 dia chi phép 1y d€ Cong ty giao dich va nhan cic loai thy tir,

Cong ty hach todn dgc 14p, ¢6 con dfu riéng, dudc md tai khoin va quan hé tin
dung tai cdc ngan hang va cdc (8 chic tin dung khdc, Cong ty hoat dong kinh doanh
theo phép luit hién hanh,

Pitu 3: Muc tiéu, nganh nghé kinh doanh vi pham vi heat djng:
L. Linh vyc kinh doanh cda cong ty: | o
-S4n xudt kinh doanh gach ng6i nung v khong nung.
-Sdn xudt, kinh doanh hang may mic, kim khi dién mdy, vat liéu xay dung.
-Kinh doanh vin t3i hing hoa.
—Xﬁy dyng cong trinh din dung vi cong nghiép.
-Kinh doanh dich vy du lich.

2. Myc tiéu kinh doanh 1 huy ddng vdn va sit dung vén dat hiéu qud cao nhat
trong qud trinh t§ chic hoat dong kinh doanh va cdc linh vic khdc nhim muc dich 1a
thu 10i nhudn t6i da, tao viéc 1am &n dinh cho ngudi lao dong, ting cd tic cho cd
déng, déng gép cho ngén sdch nha nude va phét trién cong ty. |

3. Pham vi kinh doanh va hoat dong: ,

-Cong ty dudc phép lip k€ hoach va tién hianh tit c3 cic hoat dong kinh
doanh theo quy dinh cia gify ching nhin ding k¥ kinh doanh va Bin diéu 1¢ nay |

phit hgp véi quy dinh ciia phdp ludt va thyc hién cdc bién phép thich hgp dé€ dat duge
cdc myc tiéu cia cong ty. -

-Cong ty c6 thé tién hanh nhitng hinh thiéc kinh doanh khic m3 phdp luit
khong cdm va HPQT xét thdy c¢6 1di nhit cho cong ty.
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Diéu 4 ; Théti han hoat dng:
Thdi han hoat dong cda Céng ty 12 50 niim, holic cho dén khi nio ¢é quy&t
dinh gidi thé theo diéu 50 ctia Ban Piéu 1é nay.

X _CHUONG 1 .
VON PIEU LE - ¢O PHAN - €O PHIEU - €6 PONG.

Difu 5: Vén didule :

1. Vén diéu 1¢ clia Cong ty do céc 8 dong tf nguyén tham gia déng gép bing
tién dong Viét Nam, ngoai t& hodc hién vat hgp phdp cla minh. Toan bd duge hach
todn theo don vi thong nhit 13 ddng Viét Nam.

2. Von di€u 1¢ cla Cong ty tai thdi didm thanh lap dwde xdc dinh 13 -
6.198.900.000 ddng (Sdu tj'f, mot trim chin mudi tdm trieu, chin trim ngin dong).
Thyc hién theo Nghi dinh s& 187/CP cia Chinh phd s8 von nay sé dudc chia thinh
619.890 ¢ phan pho thong, mdi ¢8 phin c6 ménh gis 1a 10.000 ddng Viét Nam &
dang ¢§ phin do c8 dong g6p von 100%.

3. Vén gop 16i thiéu @é Cong ty bit ddu kinh doanh;

Céc ¢8 dong sdng lap va c§ dong gop vOn cam két gop von khi Cong ty dudc
thanh 18p va khi v6n gép dat dén 51% s6 von didu 1& s& 1a vOn (51 thidu d&€ Cong ty
bt diu di vio hoat dong

Sau khi ¢6 gidy phép kinh doanh thi Cong ty cung vdi nhitng ¢§ dong gép von
c6 lién quan s& hoan tt nhitng thii tuc chuyén quyén s3 hitu cdc tai sin ¢6 diing kv,
quyén ti€p tuc thué dit tai cd quan Nha nwdc c6 thfm quyén hoic lap bién bdn ban
giao ¢6 ndi dung nhv qui dinh cda phdp luat. -

Didu 6 : Tiing, gidm von didu 18 ;

1. Von diéu 1¢ cda Cong ty c¢6 thé dugce didu chinh theo finh hinh titng thai ky
hoat dong cda Cong ty d€ ddp wng nhu cdu kinh doanh vi bio dim quyén lgi cia cdc
c¢d dong,

2. Viéc ting hay gidm vén diéu 1& phai do Pai hoi dong c8 dong quyét dinh va
ti€n hanh theo luit dinh hoic iy quyén cho Hoi dong quin tri (HPQT) thuc hién
bing mdt quyé&t dinh cia Pai hoi dong cd dong (PHDCD) va phdi cong khai trén
phwrdng tién théng tin dai chiing,

Diéu 7: C6 dong :

1. Téng qudt: _
C3 dong clia Cong ty 1a nhifng cd nhin hay phdp nhin gép von viio Cong ty
theo cdc di€u khodn cia Ban Piéu 16 nay.

-
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ﬁép nhin 13 c8 dong s& dudc dai i%&i mot'c nhin c6 thim quyén v danh
tinh¢cd nhdn nay dudc phdp nhin %ﬂ, tiy theo tirng lic néu c6 thay ddi sé
dugc thong bdo bing vin bin cho Hoi ddng quin tri.
2. C8 déng sdng lap:
C3 dong sdng 14p Cong ty 12 nhitng c§ dong da dugc thong qua didu 1¢ 14n ddu
va chi€m ti¥ }§% vén didu 18 trd 1én. (Kém theo danh séch & déng sing lap).
3. Cdc c§ dong khdc:
Cic c6 dong khdc dude cong nhin chinh thic khi d3 déng dd tién mua c§ phin
va dudc ghi vao s8 ding ky luu giif tai Cong ty.
Cic cb dong dugc mua c§ phin wu dii gidm gid va cf phin wu dai rd chim
thyc hién diing theo quy dinh tai khodn 1, 2 Diéu 27 Nghi dinh 64/2002/ND -CP ctia
Chinh phd.

Piéu 8 : Quyén va nghia vy cf déng néi chung:

Tuy thudc vao c§ phi€u hay c§ phdn nfm gii va- dwgc quy dinh khic di rong
Bin diéu 1€ ndy, cic c§ dong c6 quyén va nghia vy sau :

1. Quyén lgi :

a. Pugc nhén g tic hodc chiu 18 twong dng vdi phin v&n déng gép theo quy
dinh ctia PHPCD.

b. Puge vu tién mua c8 phin mdi do Cong ty chio bén twong ¥ng vdi t 18
c6 phdn phd thong ciia ting ¢ dong trong Cong ty.

c. Pudc mua bén, chuyén nhugng va thita k& c¢d phén theo Didu 1é cOng ty
va phi hgp vdi phdp luat. ’

d. Yéu cdu huy bd quyét dinh cia DHPCP trong mdt s§ trwdng hgp quy
dinh § Bin Diéuy 1¢ nay.

e. Pugc thong bdo tém tit ndi dung bdo cdo tai chinh.

f. Pugc tham dy va bidu quyét cdc van dé thudc thim quyén cia PHDCD;
ctt mdi cd phan von diu 1€ ¢6 mot phiu bidu quyét.

g. Khi Cong ty gidi thé, dugc nhin lai mot phin i sin con lai cla Cong ty
widng ng vdi s6 c§ phdn gép vén vio Cong ty sau khi Cong ty thanh todn cho cdc
chi ng va cdc c§ dong loai khdc (néu c6).

h, Chi chiu trich nhiém vé ng va cdc nghia vu tai sdn khdc cda Cong ty
trong pham vi s§ vén dd gép vao Cong ty.

i. Cdc quyén 1di khdc nhu ghi trong Ban Piéu 18 ndy.

2. Nghia vu : -

a. Thanh todn dd s ¢6 phan cam k&t mua va chiu trach nhiém vé nd va cic
nghia vu tii sdn khdc ciia Cdng ty trong pham vi s vén di gép vio Cong ty.

b. Tuln thi di€u 1& va quy ché quan I ndi bd clia Cong ty.

¢. Chdp hanh quyét dinh cia PHPCPD, HPQT.
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Diéu 9: Quyén cda ¢f dong va nhém cf dong s hite ti¥ 10% s6 of phin phi
théng trd 1én:

1. C8 ddng hoic nhém c§ dong sd hitu ti¥ 10% s§ cd phan phd thong trong thdi
han lién tyc it nhat 6 (sdu) thang (trit Pai hoi 1dn ddu) c6 thém nhitng quyén sau div,
ngodi cic quyén c§ dong néi chung da ghi § Pidu § cda Ban Diéu 1¢ nay:

-Dé ¢ ngudi vao Hoi ddng quan trj va Ban kiém sodt.

-Yéu cdu triéu tdp hop PHDCD khi thfy HPQT vi pham nghiém wwore
nghia vy cda ngudi qudn ly ghi tai Diéu 41 cda Bin Diéu 1é nay, hay khi ra quyé&t
dinh vigt qua thim quyén nhy dwgc quy dinh tai Diéu 35 cia Bin Diéu I¢ nay.

-Xem va nhin bdn sao hodc trich luc danh sich cd dong c6 guyén &y hop
PHDCD,

-Cdc quyén lgi khdc dwdc quy dinh theo Luit Doanh nghiép va trong Ban
Diéu 18 nay.

2. Khi cdc ¢d dong it von hanh dong nhy 1a mot nhém s3 hitu trén s ¢d phan
nhy da néu tai khodn 1 diéu 9 ciia Bin Diéu 1¢ nay, thi t4t cd nhitng ngudi trong
nhém s& clt mot dai dién va thong bdo cho Chi tich HDQT biing viin ban.

Piéu 10 : S diing k¥ c6 déng :

1. Cong ty s& 1ap va luu gi? s§ ding ky ¢8 dong ti¥ khi dugc cip gify ching
nhédn diang ky kinh doanh. S§ nay c6 thé 1a vin ban, tip dir liéu dién 0¥ hoiic cd hai
Noi dung clia s6 ding k¥ ¢ dong gdm c6 cdc chi tiét sau ;

-Tén va try sd cia Cong ty.

-Tdng s8 c8 phin dugc quyén chio bén, loai ¢8 phin dude quyén chio bén
va 58 cd phan dudc quyén chio bén cla titng loai.

-Téng 56 ¢ phﬁn da ban cia tiing loai va gid tri von ¢d phan da gop

-Tén va dia chi c§ dong, s§ lugng c& phin ting loai cda mdi c§ dong, ngiy
ding ky ¢ phan.

2. 88 ding k¥ c8 dong s& duge lwu gilt tai tru sd chinh cia Céng ty, dwdc thong
bdo biing vin bin cho cd quan ding ky kinh doanh va 4t c cdc c§ dong.

Diéu 11 : Nguyén tic chung vé cd phitu :

1. C8 phi&u 1a chitng chi do Céng ty phét hanh d€ chitng nhan ¢6 nim cf phén
trong Cong ty. Mdi c§ phin 13 s§ tién nhé nhit c6 gid tri ngang nhau mi c§ déng
déng gép vao Cong ty, du'a trén co s§ dé dé c¢d dong hudng quyen Igi va chiu trich
nhi¢m, Ménh gid mdi ¢§ phin 1a: 10.000 ddng. Tuy nhién, gi4 tri thi trwdng c6 thé
khic véi gMLMmphleu cé thé chifng nhin chmmolhaynhmwca phinvicéd |
ménh gid bing (ng tri gid s§ ¢§ phdn ma né chitng nhin,

2. Theo quy dinh tai Bin Pi€u 1& ndy, cd phi€u s& c6 nhiéu loai v4i nhiing
ménh gid khdc nhau. Loai ¢§ phi€u ndo dugc l4p s& dya trén nhu ciu s& dung vén
clia Cong ty va theo di€u kién thi trudng tai chinh ma HPQT tinh to4n va ki&n nghi
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lén DPHDCD. Vigc sit dung c8 phi€u nio d€ chao bin vio mot thai ky ndo ciing s&
quyét dinh theo qui trinh vira néu.

Céc ¢8 phidu cang mot loai s& c6 ménh gid nhv nhau khi phat hanh, di cdc
loai ¢ phi€u ¢6 khdc nhau vé ménh gid nhung nén ting in dinh cia chiing vin cin
cif vao gid tri clia moi c§ phdn, Ngudi s¢ hiu cf phén hay cd phicu cdng loai sé& c6
nhitng quyén han va nghia vy nhv nhau trong loai dy.

3. Ménh gid va cdc diéu kién cu thé cho c8 phidu cic loai s& do HPQT xem
xét va quyét dinh, sau khi dugc DHPCD chip thuin k&€ hoach huy déng va sit dung
von,

4. PHDCD quyé€t dinh loai 8 phin va tdng s6 c& phin chao bin titng loai ciing
nhu ngudi duge quyén mua cdc loai c8 phin wu dii cing vige chuyén ddi c4c 6 phin
uu ddi thanh c6 phin phd théng. HDQT quyét dinh chio bén c§ phin mdi trong pham
vi 56 ¢8 phin dugc quyén chio bin cia tng loai. Tuy nhién, néu do nhu ciu sit dung
von clia Cong ty, do tinh hinh thi trvdng tai chinh va HDQT dé nghi. Pai hoi ddng ¢
dong c6 thé trao toan quyén d4 néu & trén cia PHPCP cho HPQT bing modt quyét
dinh cia PHPCP.,

5. C8 phiéu ciia Cong ty s& dudc ghi cdc ndi dung sau day :

-Tén va tru sd Cang ty. .

-S6 v ngdy cdp gidy chiing nhan ding ky kinh doanh.

-S6 Iutgng ¢& phdn va loai c§ phin. g

-Ménh gid mdi ¢3 phdn va tSng ménh gis c§ phin ghi wén cg phi&u.

-Tén ¢6 dong (ddi véi 8 phidu c6 ghi tén). |

-Tom tit ve thii tuc chuyén nhugng c8 phin.

-Chit ky mau ciia Chii tich HDQT va du cla Cong ty.

-86 ding k¥ tai s§ dang ky c§ dong cda Cong ty va ngay phdt hanh cd
phiéu.

C3 phiéu danh cho ¢8 déng sing lip, thanh vién HDQT, Ban kiém soit, cd
phin vu dii gidm gid va tr3 chim cho ngudi nghéo trong Cong ty 13 cd phiéu ghi
danh,

Piéu 12 : Quyén va nghia vu ciia C§ ddng phd théng :
1. C3 dong phd thong ¢ quyén:
a. Tham dy va bi€u quyét cdc van d& thudc thim quyén ciia Pai hoi ddng c§
dong ghi tai Ban Diéu 1¢ nay. '
b. Nhan c6 titc v8i mifc theo quyét dinh cta Dai hoi ddng c6 dong.

¢. Pudc wu tién mua c6 phan mdi chio bin twong ¥ng vdi ty 1& ¢8 phén phd
thong cta tirng ¢4 dong trong Cong ty. .

d. Khi Cong ty gidi thé duge nhan mot phin tai sin con lai wong ng vii s6
c6 phin da £0p vao Cong ty, sau khi Cong ty da thanh todn cho chii ng va cdc cf
dong loai khdc (néu cé).
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e. Cic quyén khidc dudc quy dinh tai Ludt Doanh nghiép va Ban Didu 18

nay.
2. Nghia vu cia ¢§ dong phd thong:

a. Thanh todn di s6 ¢§ phan cam k&t mua va chiu trdch nhiém vé ng va cic
nghia vu tai sin khdc cia Cong ty trong pham vi s§ vén da g6p vao Cong ty.

b. Tuin thil Diéu 1¢ va quy ché& quén 1y noi bs cia Cong ty.

c. Chip hanh quyét dinh cia PHDCP, HDQT,

d. Thyc hién c4c nghia vy khic quy dinh theo Luit Doanh nghiép va Rin
Diéu 1& nay.

Piéu 13: Chao bédn cf phén :

1. Viéc chao bidn ¢ phan dudc thyc hién trong hai trudng hop:

a. Thoi gian ddu sau khi Cong ty duge cdp gidy chung nhén ding ky kinh
doanh va chua chao bdn cho cong chiing. ,

CG phan dwge bin theo sif cam k&t véi cd dong, khi ban nhy th& khong cin
phdi cdp cd phi€u ma chi ghi tén cic cd ddng vio s3 ding ky o6 dong dudc lp va gift
tai Cong ty 1a di d€ ching thyc quyén s& hitu 8 phdn cia c§ dong dy. Tuy nhién, sau
khi c6 dong da thanh ton dii cho s§ c¢d phin ding ky mua, Cdng ty sé& cip cd phidu
néu cd dong yéu cdu. C3 phiéu loai nay ciing duge nr do chuyén nhugng khi Cong ty
phdt hanh chitng khodn trén thi trudng. o ,

b. Trudmg hop huy dong vén cia céng chiing bing cdch phdt hanh ra thi
triuong chiing khodn. |

Viéc chao ban s& dugc thuc hién theo ding phdp luat vé chiing khodn.

2. Hoi ddng quin tri s& quyét dinh va cong bd gid chio bdn ¢ phin trong cd
hai trwng hgp trén, nhung gid &y khong duge thap hon gid thi trudng tai thdi difm
chio bdn, tri¥ nhitng trudng hop sau day:

a. C3 phén chio bin 1in ddu theo diém a khoin 1 Didy ndy.

b. C8 phdn chio ban cho 14t c3 c§ dong theo ty 1& ¢8 phan hién c6 cda ho §
Cong ty.

c. C3 phan chio bin cho ngutdi moi gidi hodc ngudi bdo lanh. Trong trudng
hgp nay, gid chio ban khong thdp hon gid thi rudng triy di phén hoa héng danh cho
ngudi moi gidi va ngudi bdo lanh. Hoa hdng dudc xdc dinh béng ty 1& % cia gis iri cd
phén tai thdi di€m chio ban.

Diéu 14 : C&p 8 phiéu - ¢ phidu b rach, hy hay mét:
fgsanﬂdr'rc{r&ﬁrrgﬁrﬁﬁtﬁén—dﬁ—gﬁf tri s6 ¢8 phan di ding ky mua, Céng ty s&
cdp ¢4 phi€u cho c§ dong. Noi dung ciia ¢§ phicu thic hién ddy dii theo quy dinh tai
khodn 5 Diéu 11 céa Bin Diéu 1& nay, va ‘Thong tr s§ 86/2003/TT-BTC ngay
11/9/2003 “V§ viéc Hudng din miu 3 c8 phicu va s§ chifng nhin cg dong trong c4
Cong ty C8 phan”. o

%
C
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Trong trwdng hgp cb phi€u bi mit, bi rich, b1 chdy hodc bi tiéu huy dudi hinh
thite khdc, ¢d dong phdi bdo ngay cho Céng ty va c6 quyén yéu ciu Cong ty cip lai
¢d phi¢u khic. Tuy nhién c8 dong phai trd chi phi theo quy dinh cia Cdng ty.

]/g Ditu 15 : Chuyén nhugng cf phin :

1. Cdc loai 8 phin dwgc w do chuyén nhugng, tri¥ trudng hdp quy dinh tai
khodn 2 Picu nay, vdi di€u ki¢n 1a sau khi dugc chuyén nhugng Cong ty s& ghi diing
v dii cdc chi i€t v€ tén ¢§ dong, dia chi, s& lugng 8 phén ting loai cda mdi ¢d dong
va ngay diing ky c§ phn vio s§ ding ky cd dong. Viéc ghi ndy 13 di d€ chitng thuc
quyén sd hitu clia ngudi duge chuyén nhugng trong Cong ty. Viéc nhin cd nfc trong
trwdng hgp chuyén nhudng cd phin sé duge thuc hién theo Didu 48 cda Ban Didu 1é
nay.

2. Trong ba nim diu, ké ¥ ngdy Céng ty dudc cdp L,xay chitng nhin d&ng ky
kinh doanh, cdc ¢ dong sdng lap phdi cling nhau s3 hitu khémg du’dc it hon 20% tGng
s§ £0 phan phd thong duge quyén chio ban. CS phan clia cf dong sdng lap va thinh
vién HPQT khi chuyén cho ngudi khong phai 1a ¢8 dong cia Cong ty thi phai dwgc
sy chdp thudn cda PHPCP. C§ dong dy dinh chuyén nhugng cd phan khéng c6
quyén bi€u quyét vé viéc chuyén nhugng cdc c¢d phin d6. C8 dong sd hifu 8 phin
bin wu dai gidm gid va trd chim cho ngudi nghéo trong cong ty chi dudgc chuyén
nhugng khi da thanh to4n xong phﬁn trd chim, va da dudc chuyén ddi thanh c8 phisy
khong ghi danh, ,

3. Sau thdi han ba nim quy dinh tai khodn 2 cda Piéu nay, cdc han ché& ddi vai
c§ phan phé théng clia cd dong sing 1ap va HBQT déu hai bo.

Diéu 16 : Vigc dinh gid va déng gép mua cd phén :

1. Viéc dinh gia tai sdn l4n dau di dugc Hoi ddng Xdc dinh gid tri donnh
nghiép tinh ddnh gid. Nhitng lin ddnh gid tai sdn vé& sau d& gép von (néu cé) s& do
HBQT thuc hién. HPQT cif ra mét thanh vién dinh gid tai sin thyc hién phéi trung
thuc va chinh xdc. Néu gid tri tai sin gép von dugc danh gid cao hdn gid tri thue €
tai thdi diém gép von thl ngudi gép vén va thanh vién dinh gid lién ddi chm frdch
nhiém bdi thudng khodn chénh l&éch d6 cho ngudi bi thiét hai.

2. C8 phan c6 thé mua bang tién Viét Nam, ngoai t& tr do chuyén déi, vang,
gid tri quyén s dung dat, gid tri quyén sd hiu trf tué, cong nghé, bi quyét ky thuat,
va cic tai sdn khdc s& dugc thanh todn dd mot 1dn cho mdi ¢d phin hay ¢ phidu da
mua, chit khong phai 13 1t ci s5 ¢8 phan hay c6 phi€u sd hitu, chi 4p dung trong thai

gian trvdc khi Cong ty phéat hanh chitng khodn trén thi trudng. HPQT 6 thé quyét
dinh viéc thanh todn cg phan theo cdc cdch khdc sao cho ¢6 Igi nhit cho Cong ty va
phtt hdp vdi phdp luit. '

Diéu 17 : CS phin mua lai theo yéu cdu ctia ¢f dong :
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1. Tuy thugc vdo Piéu 19 cla Ban Diéu 1& ndy, c§ dong nio di bifu quy&:
phén déi quyét dinh vé viéc t§ chiic lai Cong ty hoiic thay ddi quyén, nghia vy cia c6
dong quy dinh tai Bdn Di€u Ié ndy c6 quyén yéu ciu Cong ty mua lai c§ phin cia
minh. Yéu cdu phai bing vin ban, trong dé néu rd tén, dia chi ciia ¢ dong, s6 lugng
cd phan tirng loai, gid dy dinh ban, 1§ do yéu cdu Cong ty mua lai. Yéu cdu phai dugc
glti d€n Cong ty trong thdi han 10 ngay k€ tit ngay Pai héi ddng 8 dong thong qua
quyét dinh vé cdc vin dé da néu & wén. Ho ciing ¢6 thé ban cf phin dé wén thi
trvdng chitng khodn ma khdng doi Cong ty phdi mua lai.

2. Cong ty s& mua lai s ¢3 phan néu trén theo yéu cdu ciia c§ dong vdi gid thi
trtdng trong thdi han 90 ngiy, k€ tit ngdy nhin dudc yéu cdu. Trudng hdp khéng thod
thudn dugc vé gid, thi cdc bén c6 quyén yéu cdu tda dn gidi quyét theo quy dinh cia
phap luit.

Diéu 18 : C4 phdn mua lai theo quyét dinh clia Cong ty ;

Tuy theo tinh hinh t3i chinh va sit dung vdn, Cong ty s& mua lai khong qud
30% tong s6 ¢S phdn phd thong da ban theo céc quy dinh sau diy :

1. Viéc mua lai hon 10% tdng s& c§ phan da bén do Pai hoi déng c§ dong
quyét dinh . Trong trwdng hgp mua lai it hon ty 1& trén s& do Héi ddng quin tri quyét
dinh.

2. HDQT quyét dinh gid mua lai ¢§ phin, gid mua lai khong cao hon gis thi
trudng tai thdi diém mua lai, tri¥ trudng hgp quy dinh tai khodn 3 Piu niy.

3. Cong ty c6 thé mua lai ¢d phin cda ting cd dong tudng dng vdi ty 1 cd
phin cia ho trong Cong ty. Trong trudng hdp niy, quyét dinh mua lai ¢d phin ctia
Cong ty phdi dudc thong bdo dén tit cd cdc cd dong trong thdi han 30 ngay, k& wy
ngdy quy€t dinh d6 dwdc thong qua. Thong bao phdi c6 tén va tru sd Cong ty, tong s§
cd phan va loai ¢ phin dudc mua lai, gid mua lai hodc nguyén tic dinh gid mua lai,
thi tyc va thdi han thanh todn, thd tuc va thdi han d€ c8 déng chio bén c8 phén cia
ho cho Cong ty. C8 déng phai giti chio bin c¢d phin ciia minh d&n Cong ty trong thi
han 30 ngdy k& tir ngay thong bio.

4. Viéc mua lai ¢8 phdn néu trén phdi hoi di céc didu kién quy dinh tai Pidy
19 cia Ban Diéu 18 nay.

Piéu 19 : Diéu kién thanh toin va x4 Iy cdc cd phin duge mua lai:
1. Khi Cong ty mua lai c¢8 phin ciia ¢ dong theo quy dinh tai Piéu 17 va Piéuy
18 cia Ban Diéu 1¢ ndy, Cong ty chi thanh todn c§ phin dugc mua lai cho c§ dong
,,,,, néu ngay sau khi thanh todn hét s§ cd phdn dudc mua lai, Céng ty vAn bdo ddm thanh
todn di cdc khodn ng va cdc nghia vy tii sdn khdc. Tic 1 tdng gid tri tai sdn ghi trén
bing can ddi k€ todn cia ¢ty 10n hon tdng s6 ng va cdc nghia vy tai sin khic
phéi trd. Trudng hgp khong bio dam didu kién nay thi viéc thanh todn s& dugc thic
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hién theo quyét dinh ciia HPQT, néu nhitng didu kién thanh todn do HPQT dva a
khéng dudc chap nhén thi viéc mua bén s& bi hiy bé.

2. T4t ci cédc c6 phin dugc mua lai theo quy dinh tai Piéu 17 va Didu 18 ciia
Ban Diéu 1¢ ndy, dudc coi 12 ¢8 phdn chua bén trong s§ ¢8 phdn dudc quyén chio
ban, va sau ndy khi dugc ban lai, gid ban clia n6 khong bi ring budc theo quy dinh tai
Diéu 13 ciia Bin Diéu 18 nay .

3. Sau khi thanh todn hét s8 c8 phin mua lai, néu t3ng gid tri tai sin dugc ghi
trong sG k& todn ciia Cong ty gidm hdn 10% thi Gidm d6c Céng ty phai théng béo
diéu d6 bing vin bin cho tit ci cdc chi ng biét trong thdi han (15) mudi lim ngly,
ké tit ngdy thanh todn hé&t ¢§ phin mua lai.

Difu 20: Thita k€& c§ phédn:

1. Cong ty cong nhin nhitng thita k& hgp phdp c6 quyén thiva k& mdt phin
hoiic todn bd ¢d phan ciia ngudi dd mit 13 c¢8 déng ciia Cong ty. Nhitng ngudi thira k&
6 trich nhiém ¢ mdt ngudi dai dién thira k&, cong ty 1dm viéc véi ngudi dai dién
thira k€ d6.

2, Cong ty khong gidi quyét cdc trudng hgp tranh chdp giita nhitng ngu’(‘)’n thira

ké c6 dong clia Cong ty

3. Khi ¢6 quyén s6 hitu hodc thita k& hgp phdp, ngudi co quyén thu’a k€& s&
dude ding ky 13 s@ hitu chii cdc ¢8 phdn dugc thira k&, trd thanh ¢8 dong méi va dvgc
hudng moi quyén I¢i va nghia vy clia ¢8 dong ma ho k&€ quyén.

Trudng hgp thita k€ ¢4 phin theo hinh thifc trd din thi ngudi thwa k& dugc
hudng 8 phdn nady, ddng thdi chiu trich nhiém tcd hét s& tién con lai cho Céng ty 8
phan.

Pifu 21 : Trdi phifu :

Tuy theo nhu cdu st dung von ciia Cong ty va finh hmh thi trudng tai chinh.
Cong ty s€ phdt hanh trdi phi€u, trdi phi€u chuyén d6i va cdc loai trdi phiéu khic
ding theo quy dinh ciia phdp luit. HDQT s& quyét dinh loai trdi phiéu, cic didu kién
cta trdi phi€u, tdng gid tri trdi phigu va thdi diém phat hanh.

.. CHUONG I
- TO CHUC VA QUANLY

Piéu 22 : Cd cdu td chifc va quan 1y Cong ty :

Co cdu 18 chifc va quin 1y Cong ty gdm c6: Pai hoi ddng cf dong, Hoi déng
quin tri, Gidm d6c va Ban kiém sodt.

Diéu 23 : Pai dién theo phdp ludt ctia Céng ty :
Pai dién theo phdp luit ctia Cong ty 1a Chd tich HPQT.
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Diéu 24 : Dai hdi dbng c§ dong :

1. PHDCPD gdm tt ca cdc c8 déng c6 quyén bidu quyét, 13 cd quan quyét dinh
cao nhit cia Cong ty ¢ phan.

2. Pai hoi ddng cb dong c6 cdc quyén va nhiém vy sau diy

a. Quyét dinh loai ¢f phin vi tdng s6 cd phin dugc quyén chio bin cia
ting loai.

b. Quyét dinh mifc ¢8 tiic hing nim ciia titng loai c¢d phin. -

c. Quyét dinh cdc hgp ddng mua ban, vay, cho vay va cdc hgp ddng khic cé
gid tri biing hodc 16n hon 50% t6ng gid tri ti sin dudc ghi trong sd k& todn cia Cong
ty. \ ‘
d. Quyét dinh mua lai hon 10% t8ng sG ¢ phin di ban cia mbi loai.

e. Bau, mién nhiém, bdi nhiém thinh vién HPQT, thinh vién Ban kiém
sodt,

f. Quyé&t dinh mifc thu lao va cdc quyén 101 khac cho cdc thanh vién HPQT
va Ban kiém soit.

g. Quyét dinh cdc van dé cé lién quan dén quyén Idi va ddi song cia ngudi
lao dgng trong Cong ty.

h. Xem xét va xit Iy cdc vi pham cda HPQT va Ban ki€m sodt gay thiét hai
cho Cong ty va c8 dong clia Cong ty.

1. Théng qua bdo cdo tai chinh hing nim.

j. Thong qua dinh hudng phit trién cia Cong ty

k. Quyét dinh t3 chutc lai hoiic gidi thé Cong ty.

1. Quyét dinh sita d6i bd sung Ban Piéu 18 ndy trw trudng hop didu chinh
von diéu 1& do ban thém c¢§ phin mdi trong pham vi s§ lwgng c§ phdn dwge quyédn
chao bin quy dinh tai Bdn Diéu 1& nay.

m. Chép thudn cho ky k&t cic hgp ddng kinh t& va din sy c6 gid tri 16n hon
20% tGng gid iri tai sdn dugc ghi trong s§ k& todn clia Cong ty véi cdc thanh vién cia
Hoi ddng quén tri, Gism ddc, thanh vién Ban kiém sodt, c§ dong nim twén 10% cf
phén c6 quyén bifu quyét va ngudi c6 lién quan cda ho. C§ dong hoic cf dong cé
ngudi c6 lién quan 1a bén ky hgp déng khong c6 quyén bi€u quyét. |

n. Néu do tinh hinh thi rvdng ma Cong ty phdi cé nhitng bién phdp thich
tng kip thdi, dé thyc hién HPQT cin phii c¢6 nhitng quyét dinh niim trong pham vi
cla cdc quyén va nghia vy PHPCD, thi PHDCDP sé& uy quyén cho HPQT thay miit
minh thyc hién céc quyén va nghia vu d6 bing mot quyét dinh, vdi diu kién 13 quyét

dinh d6 dudc 51% tdng sG phiéu biu quyét cia tit ci c¢d dong du hop chip thuin.
Viéc uy quyén c6 thdi han va sau mdi lin thye hién HPQT phﬁi bdo cdo s viéc 1én
DHDCP gan nhat chen ra sau lan thyc hién d6.

) 0. Cdc quyén va nhiém vy khdc quy dinh theo Luit Doanh nghiép va tai
 Ban Diéu 1é nay.
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Diéu 25: Thim quyén tridu t4p hop Pai hi déng cf dong :

1. Pai héi dong c8 dong hop it nhat mdi nim mot 14n. Hinh thitc hop ¢6 thé 13
hop chung hoic 14y ¥ kién bing vin ban.

2. bai hoi dong c0 dong dugc tridu tap hop trong nhitng trudng hgp sau div .

a. Theo quyét dinh cda HDQT.

b. Theo yéu cdu bing vin bin cia c§ dong hofic nhém cd dong quy dinh tai
Diéu 9 ciia Ban Piéu 1é niy hodc cia Ban kiém sodt dé ra trong trudng hop HBQT vi
pham nghiém trong nghia vu clia ngudi quan Iy quy dinh tai Di€u 41 ciia Bin Diéu 18
nay, hay khi HDQT ra quyét dinh vitgt qué thim quyén dugc giao.

3. HDQTphai triéu tap hop Pai hoi déng c8 dong trong thdi han 30 ngay, k&€ 4y
ngiy nhin dugc yéu cau theo quy dinh tai di€m b khoan 2 cia Piéu nay.

Trudng hgp néu HDQT kbhéng triéu tip hop thi Ban kiém sodt, ¢§ dong hoic
nhém c¢§ dong c¢6é yéu cdu di néu trén, ¢é quyén xin Toa 4n budc HDQT wriéu tap
hoiic tr ditng ra triéu tap hop Pai hoi ddng cd dong ding theo luit dinh.

Todn bd chi phi cho viéc triéu tip va ti€n hinh hop Pai hoi ddng c8 dong s&
duge Cong ty hoan lai khéng phin biét cdch thic tridu tap.

4. Ngudi wriéu tdp phdi lip danh sich c8 déng c6 quyén du hop Pai hoi dong
cd dong, cung c4p thong tin va gidi quyét khidu nai lién quan d&n danh sich ¢d dong,
1ap chuong trinh va ndi dung cudc hop, chudn bi tai lidu, xdc dinh thdi gian va dia
di€m hop, giti gify mdi hop dén titng c¢8 déng c6 quyén di hop theo quy dinh & Ban
Diéu 18 nay.

5. Trong trwdng hgp 1y y kién bing vin bin HPQT sé 1am nhv sau:

a. Quyét dinh van dé can 13y ¥ kién. :

b. Lap phi€u ¥ kién cé cdc nodi dung sau: Tén, dia chi try s3 chinh cia Cong
ty, muc dich 14y y kién va ghi ddu dé cdc tai liéu twdng déng gii kém, thdi han cudi
cang phdi g phi€u vé€ Cong ty, phuong 4n biéu quyét “nhit tri”, “khdng nh4t tri” va
“khong c6 ¥ ki€n”.

¢. G&i phidy ¥ kién vi cdc tdi liéu dinh kém dén tat cd cdc cf dong o6
quyén du hop Pai hoi ddng cd dong.

d. Ki€m phiéu va 1ap bién bin k&t qui ki€m phi&u.

e. Thong bdo k&t qui kiém phi€u vi cdc quyét dinh dude thong qua dén it
cd cac c6 dong da ghi phleu trudc kia trong vong 15 ngay, k& tr thdx han cudi cing
ma ¢8 dong phai giti y kién nhv d3 néu wén.

f. Quyé€t dinh clia Pai hdi déng ¢ dong dwdc théng qua khi s6 ¢d dong dai
- "ﬁf'fidterrrhrhat—&}‘?rtongsmphretrbretrquyeﬁcwtaﬁcwcmv&“ hap thuan. Nhitng |
vin dé doi héi phai cé su bi€u quyét cia it nhat 65% c6 dong dy hop nhv quy dinh iai
khodn 1 Piéu 32 ciia Bin Piéu 1¢ nay, thi khong dugc 14y v ki€n bling phiéu bifu
quyét,
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Pitu 26 : Danh sdch cﬁ’ déng cé quyén dy hop Dai h¢i dong c6 déng:

1. Danh sdch ¢ déng c6 quyén dy hop PHPCP dwde 1ap dya trén s6 ding ky
cd dong cliia Cong ty. Danh sdch ndy dugc 1dp khi c6 quyét dinh triéu tip va phai lip
xong chdm nhit 10 ngdy trudc ngiy khai mac hop PHPCD.

2. Danh sdch c8 dong c6 quyén dv hop DHDPCDP phidi ghi ho va tén, dia chi
thu'(Jng trd d6i vdi cd nhén, tén try s§ ddi véi 18 chtc, s6 6 lwgng cd phidn mdi loai ciia
titng ¢ dong.

3. Mbi c8 dong déu c6 quyén dudc cung cip thong tin lién quan dén minh dirge
ghi trong danh sich ¢8 dong c6 quyén dv hop.

4, C§ d6ng hodic nhém co dong dugc quy dinh tai Di€u 9 ciia Bin Diduy 18 nay,
duge quyén xem danh sdch cd dong ¢6 quyén dy hop.

5.Co dong c6 quyen yéu ciu sia doi nhng thong tin sai léch ho#ic b sung
nhiing thong tin cin thiét v& minh trong danh sich cd doéng c6 quyén dy hop.

Diéu 27 : Chuong trinh va ndi dung hop Pai hoi ddng cf dong ;

1. Ngudi triéu tip hop Pai hoi déng cd dong phai chufin bi chuong trinh va nji
dung hop.

2. C3 déng hoic nhom cd dong it von quy dinh tai Diéu 9 cia Bin Didu 1€ nay,
¢ quyén kién nghi vin dé dva vao chudng trinh hop Dai héi dong ¢6 ddng. Kién
nghi phdi biing viin bdn vi gu’1 dén Cong ty chim nhit 3 ngay trudc ngay khai mac,
Kién nghi phai ghi 15 tén c8 dong, s6 lwgng ting loai c¢d phin cia cd dong, vin &
ki€n nghi dwa vio chiang trinh hop.

3. Ngudi triéu tdp hop Pai hoi dong co dong hay HPQT chi ¢6 quyén ti¥ chdi
kifn nghi quy dinh tai khodn 2 Diéu niy n&u cé mét trong cdc trudng hdp sau day :

a. Kién nghi dwdc giti dén khong diing thdi han hoic khong du, khong ding
ndi dung,

b. Van dé kién nghi khéng thudc thim quyén quyét dinh cia Pai héi ddng
¢ dong.

4. Chudng trinh hgp Pai hoi ddng cd dong da dwdc dua ra va gdi cho cic ¢f
dong, chi dugc thay ddi khi c¢6 quyét dinh clia Pai hoi ddng ¢§ dong khi cudc hop bt
dau.

Diéu 28 : Mdfi hop Pai hdi déng cd déng :

Ngudi tri¢u tap hop Pai hdi dong cd dong s& gt gidy mdi hop d&n 15t 3 <8
dong c6 quyén dit hop chidm nhét 7 (bdy) ngdy trudc ngiy khai mac. Kém theo gidy
mdi hop phédi ¢6 chwong trinh hop, cédc tai liéu thio ludn lam co 56 d€ thong qua

quyét dinh.

Diéu 29 : Viéc tham dy hop Dai hoi déng cf dong :
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1. C6 dong c6 thé tnrc ti€p dy hop hoic uy quyén cho ngudi khic bing vin
ban dy hop thay cho minh. Gidy uy quyén phai ghi diy dd ho va tén ngudi 4y quyén
va ngudi dude Gy quyén, c6 ngay ky uy quyén cu thé, thdi gian dy quyén va gify niy
dude glti v€ ngudi ditng ra triéu tdp hop trude thdi gian dai hoi. Mdi ¢6 dong déu ¢6
quyén tham dy PHDPCD,

2. Trudng hop 8 phin duge chuyén nhugng trong thdi gian tit ngay lap xong
danh sdch c§ dong dén ngay khai mac cudc hop Pai hi ddng ¢ dong, thi ngwdi nhin
chuyén nhugng c6 quyén dy hop Pai hoi ddng ¢ dong thay th€ cho ngudi chuyén
nhiwigng d6i v6i s6 ¢d phin da dude chuyén nhugng.

Diéu 30 ;: Pidu kién ti€n hinh hop Dai hoi d(“;ng cf d6ng :

1. Cudc hop Pai hoi dong c§ dong dudc nen hanh khi ¢6 s6 cd dong dich thin
d1 “hop va qua uy quyén dax dién it nhat 51% s6 co hin ¢6 guyén bidu quyéi

2. Trudng hdp cudc nop lan thit nhat khong dd diéu kién tién hanh theo quy

di.ih tai khodn 1 Diéu nay, thi dudc triéu tip hop 133 thit hai trong vong 30 ngiy k& ty

ng iy cudc hop thit nhat dl,r_ ki€n khai mac. Cudc hgp cia Pai héi dong cd dang tridu
tip lan thit hai dudc ti€n hanh khi ¢6 s6 ¢d déng dv hop dai dién it nhit 30% s ¢d
phin c6 quyén bifu quyét.

3. Trudng hgp cudc hop triéu tip 1an thit hai khong di diéu kién ticn hanh theo
quy dinh tai khodn 2 Di€u ndy, thi dugc triéu tip 1an thit ba trong thdi han 20 ngiy,
ké it ngay cuoc hop lan thit hai dy dinh khai mac. Trong trudng hgp ndy, cudc hop
Pai hoi ddng cd dong dudc ti€n hanh khéng phu thude vao s6 ¢d dong dv hop.

Diéu 31 : Thé thdc ti€n hanh hop Dai hi d6ng cf dong :

Thé thitc ti€n hanh hop PHPCP va hinh thic bi€u quyét s& do chd toa phién
hop tuyén bd khi cudc hop bit ddu va phii dugc Pai héi ¢ dong thdng nhit,

Chii toa phién hop PHDCD 1a Chi tich HPQT. Néu vi Iy do gi ma Chi tich
HPQT khéng dim nhiém cdng viéc thi Phé Chi tich HPQT thay thé,

Ditu 32 : Théng qua quyét dinh ciia Dai hoi ddng c6 dong :
Dai hoi dong c8 doéng thong qua cdc quyét dinh thudc thim quyén bing hinh
thifc bi€u quyét tai cudc hop hoiic 1y ¥ ki€n biing viin ban :
1. Quyét dinh clia Pai hoi dong c§ déng dwde thong qua tai cude hop khi:
a. Pai vdi quyét dinh vé loai ¢d phin va s lugng ¢§ phin duge quyén chio
bin ciia titng loai, stta d6i, b8 sung Bin diéu 1& cda Cong ty, t6 chic lai, gidi thé

Cong ty, bin hon 50% t6ng gid tri tai san dugc ghi trong s6 k& todn ciia Cong ty thi

phdi dudc s6 ¢ dong dai dién it nhdt 65% tSng s6 phi€u bifu quyét cda i cd o

dong dy hop chdp thuin.
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b. Pugc s§ c¢d dong dai dién it nhit 51% tSng s§ phidu biéu quyét cia tdt ci
¢S dbng dy hop chip thuin moi vin dé. Tri¥ nhitng vin dé néu tai diém a khodn 1
Diéu nay.

2. Txu‘dng hgp théng qua quyet dinh dudi hinh thdc Lﬁy v ki€n bang vin bdn,
thi quyét dinh clia Pai hoi ddng c§ dong dwgc thong qua néu duge s6 cb dong dai
dién it nhit 51% tdng s6 phicu bi€u quy&t chdp thuin. Nhitng vin dé doi hoi phai ¢
sy bi€u quyét clia it nhit 65% c§ dong dy hop nhy quy dinh tai diém 2 khodn 1 Pidu
nay, thi khong dudc 14y ¥ ki€n bing vin ban.

Quyé't dinh cda Pai hoi dﬁng c6 dong s& dugc Coéng ty théng bio dén ¢f
dong c6 quyén dy hop Pai hoi ddng ¢6 dong trong thdi han 15 ngay, k€ 1i¥ ngay quyét
dinh dugc thong qua.

Difu 33 : Bién ban hop Pai hoi ddng cd déng
1. Cudc hop Pai hoi ddng cd dong phii dudc ghi vio sd bién ban ciia Céng ty.
Bién bdn phai c6 cdc ndi dung chi yéu sau :
a. Thoi gian va dia diém hop Pai hdi ddng ¢ dong.
b. Chuong trinh 1dm viéc.
c. Chi toa va thu ky phién hop.
d. Tém tit cdc ¥ ki€n phat biéu tai cude hop.
e. Cdc vin dé thdo luan va bidu quyét tai cudc hop Pai hdi ddng c6 déng, 5
phi€u chdp thuan, s6 phifu chdng, va s6 phi€u tring, cdc vin dé da dudc thong qua.
f. Tng s6 phicu bi€u quyét cha cic ¢§ dong du hop.
g. Tong s& phiéu bi€u quyét d6i véi tirng van dé& bifu quyét.
h. Ho va tén, chit ky cia Chi toa va Thu ky.
2. Bién bdn hop Pai hdi ddng ¢ dong phii lip xong va thong qua trude khi b
mac cudc hop.

Pifu 34 : Yéu cdu hiiy b6 quy&t dinh ciia Pai héi ddng ¢f dong :

Trong thoi han 90 ngay, k& ti¥ ngay quyét dinh dugc théng qua, ¢ dong, thanh
vién HDQT, Gidm ddc va Ban ki€ém sodt c6 quyén yéu cdu Toa 4dn xem xét va huy
bd quyét dinh clia Dai hgi ddng cd dong trong cdc trudng hgp sau diy :

1. Trinh t va thd tuc triéu tip hop Pai hoi ddng c8 dong khéng thyc hién diing
theo quy dinh ctia Bin Diéu 1€ nay.

2. Noi dung quyét dinh vi pham quy dinh ciia phdp luat, hay vi pham quy dinh
ciia Bin Difu 1€ ndy.

Difu 35 : Hoi dong qudn tri : - _
1. Hoi ddng quén tri 13 co quan qudn 1y Cong ty, c¢é toan quyén nhin danh

Caéng ty d€ quyét dinh moi vin dé lién quan d&n muc dich, quyen 1g1 cia Cong ty, ¥

nhifng van dé thudc thdm quyén ciia Pai hji dong cd dong ma khong durde uy quyén.
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2. HPQT gdém c6 05 thanh vién. Nhiém ky cida HPQT 14 03 (ba) nim . Thanh
vién HPQT do Pai hoi ddng cd dong biu ra, s6 thianh vién HPQT cé thé ting hoic
gidm do Pai hoi ddng ¢8 dong quyét dinh , nhung néu ting ciing khong vugt qus 11
nguoi.

3. Cdc thanh vién HPQT c6 thé dudc biu lai, viéc thay th& HPQT theo
nguyén tic k€ thira, bdo ddm trong HDQT mdi c6 it nhit 1/3 s§ thanh vién cii. Trong
nhiém k¥, Pai hoi ddng ¢§ dong ¢6 thé bii min va biu bs sung think vién HRQT
thay th€ cho dén hét nhiém ky dé.

4. Tiéu chuin va diéu kién thinh vién HPQT:

Thanh vién HDQT phai ddp tng di cic tiéu chudn va diéu kién sau:

a. LA cOng din Viét Nam, thudng trd tai Viét Nam,

b. Cé ning luc quén 1§ va kinh doanh. Chd tich HDQT phai ¢6 trinh d6 quén
1y kinh t€ v3 kinh nghiém quan 1y, diéu hinh it nhat 12 (3) ba nim.

c. C6 sifc khod, phdm chit dao difc, trung thyc, liém khi&t, hidu bist va ¢6 v
thitc chdp hanh phdp luat.

d. Khong thudc doi tudng bi cdm ddm nhiém chic vu quédn 1y, didu hanh
doanh nghiép theo quy dinh ciia phdp luit.

e. La ¢d dong hoic dai dién nhém cd dong s hitu s§ cd phan tir 10% vén
diéu 1¢ g 1én.

5. HPQT c6 cdc quyén va nhiém vu sau diy:

a. Quyét dinh chién ludc phét trién cda Cong ty.

b. Kién nghi myc ¢d tic dudc trd, quyét dinh thdi han va thi twe wd cd wic
hoic xi& 1y cdc khodn 10 phdt sinh trong kinh doanh.

c. Quyét dinh chio bin cd phin mdi trong pham vi s6 ¢8 phin duge quyén
chdo bdn cla ting loai.

d. Quyét dinh huy dong thém vén theo hinh thifc khic.

e. Quyét dinh mua lai khong qua 10% c6 phin da ban cia titng loai.

f. Quyét dinh phuong dn dau t. |

g. Quyét dinh gidi phdp phat trién thi trudng, ti€p thi va cong nghé; thong
qua hgp déng mua, bdn, vay, cho vay va hdp déng khdc cé gid tri Idn hon 30% va nhd
hon 50% tong gid tri tai sin dwdc ghi trong s8 k€& todn clia Cong ty tai thdi diém ky.

h. Quyét dinh ¢d ciu t8 chifc, quy ché€ quin 1§ ndi by Cong ty.

i. Quyé&t dinh thanh 13p Céng ty con, 1ap chi nhanh, vin phong dai didn v
viéc gép von, mua cd phin clia doanh nghiép khéc.

j. Kién nghi loai c6 phin va t6ng s6 c¢d phan dugc quyén chio bin clia titng

loai.
k. Kién nghi t3 chiic lai hoic gidi th€ Cong ty.
1. Quyét dinh gid chio ban cd phin va trdi phi€u cia Cong ty, dinh gid i
san gép von khong phdi 13 tién Viét Nam, ngoai 1& tf do chuyén d6i, ving.
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m. B nhiém, mién nhiém vi cich chitc Gidm ddc, Phé Gidm doc, K€ todn
tredng va cdn bo quan Iy quan trong khdc cia Cong ty. Quyét dinh mifc Iwgng vi g
ich khédc cida cdn bd quan 1y do. '

n. Trinh bdo cdo quyét todn tai chinh hing nim 1én Dai hoi dong ¢4 dong.

0. Duyét chudng trinh ndi dung tii liéu phuc vu hop Pai hoi dong o dong,
triéu tip hop Pai hoi ddng ¢ ddng hoic thuc hién cdc thd mc héi ¥ kign d€ Dai héi
ddng cd dong théng qua quyét dinh,

p. Chap thuin cho ky két cac hdp dong kinh t€, dan sy ¢ gid tri nhé bea
20% téng gia i tai sin dwgc ghi trong sO k& t«oan cua cong tv véi cdc thinh vién cia
HPQT, Gidm d6c, thinh vién Ban ¥iém sodt, c§ dong nim trén 10% 6 cf phin c6
quyén biéu quy&t va ngudi ¢6 lién quan clia ho, Thanh vién HPQT hofic thanh vién
nd0 ¢6 ngudi c¢6 1ién quan 13 bén k¥ hdp ddng khong dude bifu quyét.

g. Thyc hién cic quyén va nhiém vy khic c6 lién quan dén cdc nhiém vu
trén hay céc viéc dwgc Pai hoi ddng cd dong uy quyén theo khodn 2 Difu 24 cia Bin
Diéu 18 nay.

Diu 36 : Cht tich Hoi dong qudn tri :

1. HPQT biu ra Chi tich va Phé Chd tich trong sd thanh vién HDQT, Cha tich
HDQT ¢6 thé kiém Gidm doc Cong ty.

2. Chit tich HDQT ¢6 cdc quyén va nhiém vy san diy :

a. Lap chuong trinh, k&€ hoach hoat dong cda HDQT.

b. Chudn bi chwong trinh, ndi dung, cdc tai liéu phuc vu cudc hop, triéu t4p
vi chit toa cudc hop HPQT.

c. T8 chife viéc thong qua quyét dinh cia HPQT duéi hinh thdc thee Din
37 ciia Bin Pidu 1& nay.

d. Theo dbi qud trinh 8 chifc thyc hién cdc quyét dinh cia HDQT.,

e. Chi toa hop Dai hoi déng c8 dong.

f. Thyc hién cdc nhiém vy khidc ¢6 lién quan d€n nhiém vy xén, hofic theo
dé nghi ciia. Ban kiém sodt dugc quy dinh tai diém d khodn 2 Piéu 42 cia Bin Biéu
1€ nay.

g. Thong qua hop ddng mua bén, vay, cho vay va hdp ddng khic c6 gif
18n hon 10% va nhé hdn 30% tSng gid tri tai san dudc ghi trong s3 k& todn cda Cong
ty.

3. Trudng hop Chd tich HPQT ving mit hoic mit kha ninig thye hién nhiém
vu dude giao, thi Phé chi tich HPQT s& thyc hién c¢dc quyen va nhiém vu cdia Ché

tich HDQT. Trudng hdp khong c6 ngudi dudc dy quyén thi cdc thank vién con lai
chon mot ngwdi trong s8 ho tam thdi gilt chiic Chi tich Hoi dong quén tri.

4. Cht tich HPQT dudge thay mit HDQT dé ky ban hianh cdc nghi quyst,
dinh ctta HPQT va quyét dinh cdc van dé thudc chifc ning, nhiém vy cfia Chi
IIDQT. Chi tich HIDQT 14 ngudi dai dién phdp 1y cia Cong ty. '
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Diéu 37 : Hoat dfng ctia I14i dong quan tri ;
Sau DHDCD thanh 14p, HBQT ¢6 trdch nhiém uhdn b

an giao fodn bd lac

?ﬁng t31 sin, cdc hd so 121 liéu ctia Cong ty va cdc cOng vide
déc cii va Ban D&i méi doanh nghiép., ITDQT mdi trién khai, hoi
lai vi chiu trach nhidém tritde phép ludt vé nhitng cong viée d6.

2. Chi tich HBQT sé wiéu tdp cudc hop HPQT :

a. Cac phién hop thu'(‘)’ng 1 phai duge t8 chic it nhat mdi guf mdt 1An, rong
truding hdp cin thidt ¢6 thé 18 chifc hop bat thudng.

b. Theo d& nghi cia Ban kiém sodt, cida 3 thanh vién HPQT dwong nhidm,
hofc ctia Gism d6c Cong ty.

3. Cudc hop HPQT dude tién hanh khi cé ¥ 2/3 ifng s6 thinh vién td 1n
tham dy. P81 vdi cdc phién hop thudng 18 va cdc phién hop bit thudng Chi tich
HDQT hoiic ngudi thay th€ s& gii thong bdo cho cdc thanh vién {t nhil 13 wude (7)
bdy ngay khi hop (c6 ihé thong bdo bing nhifu cich mién 13 cdc thinh vién chip
nhin). Néu cudc hop 1dn thit nhit khong di thinh vién néi & trén, thi Chii tich HBQT
hojc ngudi thay th€ Chi tich HDQT s& triéu tdp hop 1an thif hai theo cich thife twong
ty. 86 tharh vién cho phién hop nay chi can qud bdn 1a dd.

4. Quyét dinh cia HDQT dudce thong qua néu dude qud ban s§ thanh vién tham
dv hop chip thuin. Trwdng hop s§ phi€u ngang nhau tht quyét dinh cudi cing thudc
v& phia ¢6 ¥ ki€n cia Chi tich HDQT hay ngudi Chi toa phién hop.

5. Cudc hop HPQT s& dudc ghi diy di vio s6 bién H3n va c6 cdc ndi dung
sau diy :

“Thdi gian va dia di€m hop.

-Téxn thanh vién dy hop.

-Chidng trinh hop.

-Ngudi Chi toa va Thy ky cude hop.

-Cic vén dé thio luan, biu quyét va k&t qua biéu quyéi

-Tém tdt phés biéu § kién tai phién hep.

-Céc quyét dinh dudc thong qua.

-Chit k¢ ¢ ghi rd ho va tén cdc thanh vién dy hop. Chi toa va Thy ky &
lién ddi chiu trach nhiém vé tinh chinh xdc va trung thyc ciia bién bdn hop HPQT.

Cac cudc hop HDQT vdi thinh phin tham dy va quyét dinh nhy quy dinh tai
khodn 3 Pidu ndy. Chd tich HPQT s& cif ngudi lap bién bin. HDQT ciing 6 thé
thong qua quyét dinh biing bifu quyét, hay 14y ¥ ki€n bing viin bdn c6 it cd cdc

P

thanh vién quyét dinh,

Difu 38 : Quyén dugc cung c&p théng tin cda thanh vién HDQT:
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1. Thanh vién HPQT c6 quyén yéu cdu Gidm d&c, Phé Gidm d6c va cdn b
quéan Iy Cong ty cung cip céc thong tin, tai liéu va gidi thich vé tinh hinh i chinh,
hoat dong kinh doanh ciia Cong ty va cta cdc don vi trong Cong ty.

2. Khi dudc yéu cau, cic cdn bd qudn 1y phdi cung cdp kip thdi, day di va
chinh xdc cdc théng tin, tai liéu theo yéu cdu ciia thanh vién HPQT,

Pidu 39 : Mifn nhiém, bii nhiém va bd sung thanh vién HPQT :
1. Thanh vién HPQT bi mién nhiém trong cdc trudng hdp sau ddy :
a. Bi mit hodc bi han ch& ning lyc hinh vi din sy.
b. Tir chuc.
c. B hop HPQT khong 1§ do (2) hai 1in lién ti€p.
2. Thanh vién HPQT bi bii nhiém theo quyét dinh cia Dai hdi dong cd dong.
3. Trudng hop s6 thinh vién HPQT bi gidm qud (1/3) mot phin ba so vdi s§
quy dinh tai khodn 2 Diéu 35 clia Bin Diéu 1¢ ndy, thi HDQT sé& triéu tip hop Pai
hoi ddng cd dong trong thdi han khong qui 60 ngay d€ biu b3 sung thanh vién
HPQT. Trong thdi gian chd ddi s6 thanh vién con lai ti€p tuc thyc hién nhiém vy,
hop hanh va quyét dinh dya trén s3 thianh vién con lai.
4. Trong cdc trwdng hdp khdc, cudc hop gin nhit cia Dai hdi dong c8 dong s&
biu thanh vién mdi d€ thay th€ cho thinh vién HPQT d3 bi mi€n nhiém, bii nhiém.

Piéu 46 : Gidm d6c Cong ty :

1. Gidm d6c Cong ty do HPQT b3 nhiém va mién nhiém, Gidm ddc khéng
nhat thiét 13 c8 dong clia Cong ty va ¢ thé 13 thanh vién HPQT. Chi tich HPQT cé
thé kiém Gidm ddc Cong ty. |

2. Gidm ddc 13 ngudi diéu hanh hoat dong hing ngiy clia Cong ty va chiu |
trach nhiém trude HPQT vé viéc thue hién cdc quyén va nhiém vu dudc giao. %

3. Gidm déc cé cdc quyén vi nhiém vu sau diy:

a. Quyét dinh vé t4t ca cdc vAn dé lién quan dén hoat dong bhang ngdy clia
Cong ty. a

b. T8 chitc thic hién cic quyét dinh cia HDQT.

c. T3 chifc thyc hién k& hoach kinh doanh v3 phudng 4n dau tw cia Cong ty.

d. Ki&n nghi phudng 4n bd tri cd cdu t3 chite, quy ch& quan Iy ndi bd Cong

ty. :
’ ¢. B8 nhiém, min nhiém, cich chic cdc chic danh quan ly trong Cong ty,
triY cac chitc danh do HPQT b nhiém, mién nhiém, cich chitc.
——f. Quyét c}in}rhfdngv& phu cdp d8i voi ngudi lao dong trong Cong ty, kéed
cén bd quan 1y thudc thim quyén b3 nhiém cia minh, : |
g. Quyét dinh cdc hgp déng c6 gid tri bang hoic nhé hon 10% tong gid tri tai

san dudge ghi trong s§ k& todn cla Cong ty.
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h. Cdc quyén va nhiém vu khdc theo quy dinh cda phdp luft, Bin Piéu 1&
niy va cdc quyét dinh ciia HDQT.

Diéu 41 : Nghia vy va trich nhiém clia ngu¥i quin Iy Cong ty :

Thanh vién HPQT, Gidm doc va cdn b quin 1y khdc cia Cong ty 12 ngudi
quin 1y Cong ty. Trong pham vi trdch nhiém va quyén han ctia minh ho c6 cdc nghia
vy sau diy :

1. Thyc hién cdc quyén va nhiém vy dudc giao mét cdch trung thyc, man cdn
vi 1di ich clia Cong ty va c6 dong cia Cong ty.

2. Khéng dwge lam dung dia vi va quyén han, si¥ dung tai sin cia Cong ty daé
thu 1di riéng cho ban than, cho ngudi khéc; khong dudec dem tai sdn clia Cong ty cho
ngudi khdc; khong duge tiét 1§ bi mat cia Cong ty, trit trudng hop dwge HDQT chdp
thudn.

3. Khi Cong ty khong thanh todn di cdc khodn ng va cdc nghia vy 1ai sdn khic
dén han phdi trd thi Gidm ddc phdi thyc hién:

a. Thong béo tinh hinh tai chinh ciia Céng ty cho t4t cd chi nd va ¢ dong
biét, théng bdo phii bing vin bdn trong vong (7) bdy ngav sau khi ¢6 xdc dinh cia
HbQT.

b. Khong dudc ting tién lwdng, khong dugc trd Uen thudng cho cong nhin
vién ctia Cong ty, k€ ca cho ngudi quin 1y.

c. Phai chiu trich nhi@m c4 nhan vé& thiét hai xdy ra d6i véi chi ng do khong
thyc hién nghia vy quy dinh tai cic diém a va diém b khoan nay.

d. Kién nghi bién phdp khic phuc khé khin v€ tai chinh cia Cong ty.

4, Thanh vién HPQT, Gidm ddc va cdn by quin 1y vi pham khong hodn thinh
nghia vy cia minh véi sy c4n trong, min cdn va ning lyc chuyén moén s& phdi chiu
trach nhiém v& nhitng thiét hai do hanh vi vi pham cia minh giy ra.

Diéu 42 : Ban kiém sodt :
1. T8 chitc :

a. Ban kiém sodt cda Cong ty gdm c6 03 thanh vién, trong d6 c6 it nhat mot
thinh vién c6 chuyén mon vé k€ todn, Ban kiém sodt bdu 01 (mot) ngudi 1am Trudng
ban, ngudi nay phai 13 ¢8 déng. Nhiém ky ctia Ban kiém soét theo nhiém ky cia
HPQT.

b. Ch€ d6 lam viéc va tht lao clia Ban kiém sodt do Trudng ban dé nghi va
duge Pai hoi ddng c8 dong chdp thuin,

2. Ban ki€m so0dt c6 cdc quyén va nhiém vy sau day :
a. Kiém tra tinh hdp 1y, hop phdp trong quén 1y, di€u hanh hoat dong kinh
doanh, trong ghi chép s k& todn va bdo cédo tii chinh, '
b. Thdm dinh bio c4o tai chinh hing nim cida Cong ty, kiém tra tu’ng vin dé
cu thé lién quan dén quén 1y, diu hanh hoat dong clia Cong ty khi x€t th4y can thi&t

DIEU LE CONG TY CO PHAN GACH NGOI TAY NINH Trang 20




hodc theo quyét dinh clia Pai hoi ddng c8 dong, theo yéu ciu cia cd dong, nhom cd
dong it von quy dinh Diéu 9 cda Bin Diéu 1¢ nay.

c. b€ nghi cdc bién phdp x& 1y thich hgp cho Chii tich HDQT thyc hién sau
khi kiém tra hay thim dinh ma thdy nhifng vi pham hay dau hiéu vi pham khién gy
thiét hai cho Cong ty.

d. Thudng xuyén thong bdo vdi HDQT vé két qui hoat dong, tham khdo ¥
ki€n cia HPQT trudc khi trinh cdc bdo cdo, k&t ludn va kién nghi 1én Pai hoi dong
c§ dong, ngoai tri¥ trudng hgp néu § diém c khodn 2 clia Diéu nay.

e. Bdo cdo Pai hoi ddng cd dong vé tinh chinh xdc trung thuc, hgp phip cia
viéc ghi chép, luu gilf ching tix va 1ap s k€& todn, bdo cdo tai chinh, cdc bdo cdo khic
ctia Cong ty, tinh trung thyc, hgp phép trong quin 1, di€u hanh hoat dong kinh doanh
cua Cong ty.

f. Kién nghi bién phdp bs sung, sita d6i, cdi ti€n cd ciu (5 chufc quin 1y,
diéu hanh hoat dong kinh doanh ciia Cong ty.

g. Viéc thyc hién cdc quyén va nhiém vy d3 néu rén vio lic ndo s& do
Trudng ban quyét dinh hay khi c¢é yéu cau cia HDQT hoiic hai ngudi trong s6 thanh
vién ctia Ban kiém soit.

h. Trudng ban kiém sodt dugc quyén tham dy va phds bidu ¥ kién trong cdc
cudc hop ciia HPQT nhung khong dude biéu quyét.

i. C4c quyén va nhiém vu khdc theo quy dinh cda phdp ludt va Bdn Difu 18
ndy.

3. Cdc gidi han cda Ban kiém sodt:

a. Ban kiém sodt chiu trich nhiém trudc Pai héi dong ¢ dong vé nhitng sai
pham gy thiét hai cho Cong ty khi thi hinh nhiém vy.

b. Viéc ki€m tra theo quy dinh tai di€m a vi diém b khodn 2 Diéu nay
khong dvdc can trd hoat déng binh thudng cia HPQT, va khong giy gidn doan trong
diéu hanh hoat dong kinh doanh hing ngiy ctia Cong ty. |

Didu 43 : Cung c4p thong tin cho Ban ki€m soit :

HDQT thanh vién Hoi ddng quin tri, Gidm ddc, cdc cdn bd quén ly khac phéi
cung cAp ddy di va kip thoi thong tin, tai liéu cling nhu nhitng gidi thich vé hoat dong
kinh doanh cta Céng ty theo yéu cdu ctia Ban ki€m sodt.

Ban ki€m sodt, thinh vién Ban kiém sodt khong dudc 1i€t 16 bi mat clia Cong
ty.

Difu 44 : Nhitng ngu¥i khéng dugc Iam thanh vién Ban ki€m sodt :
1. Thanh vién HPQT, Gidm ddc, ngudi ¢6 lién quan cia thanh vién HBQT,
Gidm d6c, k& todn trudng clia Cong ty . Ngudi c6 lién quan dudc hi€u theo dinh
nghia trong Ludt Doanh nghiép.
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2. Ngudi dang bi truy citu trach nhiém hinh sy hoiic dang phai chap hinh hinh
phat ti hoidic bi Toa dn trwdc quyén hianh nghé vi pham cdc tOi budn 14y, 1am hing
gid, budén ban hing gid, kinh doanh trdi phép, trén thué, lira ddi khach hang va cdc 16t
khic theo quy dinh ciia phip luit.

Pifu 45 : T3 chidc Pdng Cong sdn Viét Nam va cdc td chife khdc :

Cic t3 chifc: Pang cong san Viét Nam, Cong doan, Poan Thanh nién CSHCM
va cdc doan thé khic trong Cong ty hoat dong theo Hié'n phép, phép ludt cda nwde
Cong hoa x3 hoi chd nghia Viét Nam va Bze le cpa ] o lgu’g

Cong ty ton trong} ¥ tao diéu kxeny é cac 48 chitc trenf hoat dong diing chitc
ning, nhiém vy, diu & cia minh.

Diéu 46 : Niim tai chinh cia Céng ty :

Nim tai chinh cia Cong ty bdt ddu tif ngdy 01 thing 01 mdi nim va két thiic
vao ngay 31 thing 12 cla niim d6, trif nim dau sau khi thanh 13p va nim ké&t thic thi
nim tii chinh bit ddu vio ngdy hoat dong hay chim ditt vio ngiy cé quyét dinh gidi
thé.

Piéu 47 : Ch€ d9 luu git hd so - Viéc ki€m todn va cong khai théng tin:
~ Cong ty s& dp dung ché& do Iuu gi¥ hd sd, kiém todn cdc bdo cdo 1ai chinh ciing
nhy viéc cong khai thong tin ciia Cong ty theo diing quy dinh cda phdp luit.

Diéu 48 : Phén chia I¢i nhudn, tra cd t¥c va chuyén 15 :

1. Cong ty sé tri ¢6 tiic.cho ¢8 dong theo loai ¢8 phin ho nim vi theo quy dinh
danh cho moi loai cd phin &y nhu trong quy dinh § Chwong II cia Bin Diéu 1& nay.
Cong ty cling c6 thé trd ¢6 tic bing cdc hinh thitc khic theo ki€n nghi cia HDQT
duge Pai hoi ddng c6 dong chdp thudn.

2. Cén c vao ké&t qua thim dinh bdo cdo tai chinh hing nim cda Ban kiém
sodt hoiic kiém todn ddc lap, Cong ty s& chi trd ¢8 tic cho ¢§ dong khi kinh doanh c6
1ai, sau khi d4 hoan thanh nghia vy ndp thué va cdc nghia vu tai chinh khic cling nhy
b ddp cdc khodn chi phi hgp 1& m3 khéng dugc tinh vio gid thanh, dong thdi trich
1ap cdc quy theo quy dinh tai Ban Diéu 1& niy, va khi trd hét s6 ¢ tic dd dinh Cong
ty phdi bio ddm thanh todn dd cdc khodn ng va cdc nghia vu tii sin khdc dén han trd.
Su bdo dim thanh todn nay dugc hiéu 1a : '

-Cong ty khong c6 ng qua han, khong c¢6 cdc nghia vy tii sdn khdc di qud

han ma chva thanh todn.
-Cong ty khong ding vén vay méi, k€ c& ddo ng dé thanh todn cdc khoan nd .
va nghla vu tai sdn khdc dén han phai trd. '
Miic trich 1ap cdc qu¥ nhu sau :
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a. Trich 14p qu§ dy phong : 05% cho d&n khi c6 s3 du biing 10% von difu 12
cia Cong ty.

b. Trich lap qu¥ tich luy tdi dau wr.

c. Trich 1ap quy khen thudng, phiic 1¢i .

d. C8 uic phén chia cho cic ¢d dong theo s ¢§ phan sd hiu,

Tai cdc diém b, ¢ va d tf 1¢ trich s& do HDQT trinh Pai héi dong cd dong quyét
dinh.

Quy dinh sif dung cdc qu¥ cia Cong ty :

a. Quy dy ph(‘mg : Dung d& b dip cdc khodn rii ro khong thu hdi dudc von
hoic cdc trudng hop ton that bAt kha khing gdy thua 10 cho Cong ty.

b. Quy tich lu§ t4i ddu tv : Ding d€ dau v, mua sém trang thiét bi phyc vu
yéu ciu sdn xuit.

¢. Quy khen thudng, phiic l¢gi : Ding d€ khen thu’dng cin bd cOng nhin vién
thuoc Cong ty quén 1y, hodc nhing cd nhin, t8 chifc ngoai Cong ty c6 gép phan vao
k&t qua hoat dong kinh doanh ciia Cong ty. Péng thdi st dung vdo cdc phic 1¢i tip
thé, xa hdi khéc.

3. Néu Céng ty c6 nhitng dy 4n mdi c¢6 khd ning sinh 10i 1dm gia ting gid cd
chiing khéan ciia Céng ty, thi theo ki€n nghi cia HPQT dudc Pai hoi ddng c6 dong
chdp thudn, Cong ty s& khong chia ¢ tu’c cho cd dong,

4, HBQT sé€ lap danh sdch cdc c8 dong dudc nhin ¢ tic, xdc dinh mifc ¢4 tic
dudc trd ddi voi titng c§ phén, thdi han va hinh thic trd, chdm nhdt 13 30 ngay trudc
mdi lan tra ¢8 wic. Thong bdo vé trd c§ tic s& duge gii dén cdc ¢l dong chdm nhat 15
ngay trude khi thyc hién trd ¢d tic. Thong bdo phai ghl rd tén Cong ty, tén, dia chi
cha cd dong, s6 ¢d phan tirng loai clia ¢d dong, mitc ¢6 tifc d6i véi tu’ng ¢§ phin va
tng s8 ¢d titc mé c6 dong dé dudc nhﬁn thi diém va phudng thifc tra c8 tic.

Nhitng ¢d ti¥c néu chwa dugc ¢6 dong dén nhin sau 1 (mdt) nim k€ tr ngay
thong bdo chi trd, HPQT cé thé tam thdi st dung vao cdc hoat dong kinh doanh vi lgi
ich cia Cong ty cho dén khi dugc nhan (khong tinh 13i).

Né&u sau 2 (hai) nim k& 1 ngay chi trd va sau khi c6 cdo thi ghi 10 tén, s6 ¢d
tifc chia ¢ dong dudc cong bd trén it nhat 1 nhat bdo ti€ng Viét xudt bin tai Vit
Nam, lién ti€p 03 s& chufa c¢6 c8 dong dén nhan, thi toan bd ¢4 titc khdng dwge nhin
lanh s€ sung vao quy du phong cia Cong ty. -

5. C§ tic dugc phan chia cho cdc c¢d dong theo ti 1& g6p von. Thdi han 01 nim
/ mot 14n va 61 da sau 45 ngay khi két thiic nim tal chinh.

6. P6i véi trudng hgp chuy&n nhwdng 8 phén, cd dong chuyen nhugng c6
phin cla minh trong thdi gian giita thdi diém két thic Iap danh sich c8 dong va thdi

dlem trd ¢8 tic, thl ngudi chuyén nhugng 1a ngudi nhin cd tic oY Cong ty.
7. Nam nao kinh doanh bi 15, thi Cong ty s& chuy&n s0 10 sang nim sau aé
dige triY vio thu nhdp chiu thué, thdi gian chuyén 13 theo quy dinh ciia phip luit.
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_ CHUONG IV.
GIAI THE, THANH LY, TRANH TUNG

Diéu 49 : Nguyén tic gidi quy&t tranh chidp ndi bo

Cic tranh chip ndi bd trong Cong ty gdm cé viéc ¢8 d6ng v6i tr cdch cd nhén
bi thiét hai vi nhitng viéc lam hay khong lam cia Cong ty khién quyén 1¢i cta ho bi
thiét hai, hay khi ho thdy nhitng ngudi qudn 1y c6 dfu hiéu lira ddo trong vi€c mua
ban ¢§ phi€u, khong min cén, trung thyc trong viéc quin 1§ va diéu hanh trong Cong
ty. hodic vi pham vao nhiing nghia vy cla ngudi quan 1y néu tai Piéu 41 cia Ban
biéu 1& ndy. :

Khi c6 mot trong nhitng trudng hgp trén x4y ra, ¢8 d6ng s& néu sy viéc cho
Ban ki€m sodt va yéu cAu Ban ki€m sodt xem x¢t, ddt vin dé& véi HDQT dé xic
minh, xem xét va tra 19i. '

Sau 30 ngay ké tir ngdy khifu nai véi Ban kiém sodt ma thdy sy viéc khong
dude gidi quy&t théa ddng vdi minh, c§ dong c6 th& dem noi vu ra Tda dn kinh 1€ gidi
quy&t. Khi khdi kién nhw thé, Chi tich HDQT s& dai dién thay mit cho Cong ty hay
HDPQT nhin gidy triéu tip cia Toa dn, cdn cd nhin ndo bi khdi kién thi ngudi 4y
nhén gidy triéu tap. |

C§ dong c6 thé xin Toa 4n budc Cong ty hay ngudi vi pham 6 lién quan boi
thudng cho ¢4 nhin minh, hodc bdi thudng cho Cong ty.

Céc c8 dong c6 thé két hgp nhau lai thinh mot tap thé€ va khdi kién Cong ty
hay ngudi quén 1§ vé nhitng viéc trén. Trong trudng hgp thing hodc thua kién thi 4n
phi s& thi hanh theo luit dinh cua Toa an.

Pidu 50 : Cdc trutng hyp gidi thé va phd sin :

Cong ty & gidi thé trong cdc tridng hgp sau : |

1. Khi k&t thiic thdi han hoat dong kinh doanh da ghi tai Piéu 04 chia Ban Difu
1& nay, ma Cong ty khong xin gia han.

2. Theo quy&t dinh ciia Dai hoi dong c6 dong.

3. Khi trong vong 6 thang lién wc Cong ty khong con dd s8 lugng thanh vidn
161 thiéu 13 3 ngudi. |

4. Khi Cong ty bi thu hdi gidy ching nhin ding ky kinh doanh,

5. Céng ty tuyén bd phd sdn theo quy dinh clia ludt phd sin doanh nghiép.

Piéu 51 : Trinh ty gidi th€ va tha tuc thanh 1y :
1. Viéc gidi th& Cong ty trong trudng hgp binh thudng thi HDQT thye higncac
bwde sau day : ‘
a. HDQT s& hop ban bac va dé ra phwdng dn gidi thé chi trong dén cdc vén

d2 nhy thdi gian, thé tuc thanh 1§ hgp dong, thanh todn cdc khodn ng ciia Cong ty,
phuong dn xi¥ 1§ cdc nghia vu phat sinh i hgp ddng lao ddng, thanh 13p 1§ thanh Iy
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tii sdn diing theo quy dinh hién tai clia phdp luit va triéu tdp hop Pai hoi dong cé
déng bat thudng d€ ra quyét dinh gidi thé.

b. Hop Pai hoi déng c8 déng s& xem xét va gép ¥ kién vé& phuong dn gidi
thé, 1ap quyét dinh gidi thé va thong qua quyét dinh gidi thé bing bifu quyét it nhit
65% tOng s& phi€u biéu quyét ciia 14t cd ¢b dong du hop chip thudn.

K& tir ngay thong qua quyét dinh gidi thé, Céng ty ngung moi hoat dong kinh
doanh, viéc di€u hinh Cong ty sé& do tJ chifc thanh 1y phu trach vdi nhiém vy chinh 13
thyc hién phudng 4n gidi thé.

c. Cong bd: Trong thdi han 7 (biy) ngay, k€ tf ngdy thong qua quyét dinh
gidi thé, Cong ty phai giti quyét dinh d6 dén co quan diing ky kinh doanh, cdc chi ng,
cdc ngudi ¢6 quyén, nghia vy va Idi ich lién quan, ngudi lao dong trong Cong ty.
Quyét dinh ndy dudc niém yé&t cong khai tai tru s chinh cda Cong ty vi ding bio dia
phuong hoiic bdo hing ngay Trung wdng trong (3) ba sd bdo lién tiép.

Riéng d6i vai cdc chid ng, quyéEt dinh gl di sé kém theo thong bdo vé phudng
4n gidi quyét ng trong d6 c6 néu s6 ng, thdi han, dia diém va phiong thite thanh todn
s0 nd, cach thitc va thoi han gidi quyét khifu nai clia chi nd.

d.Thanh 1y tai sdn va thanh todn cdc khodn ng ciia Cong ty:

Sau khi thong qua quyét dinh gidi thé, HPQT lip ngay t3 thanh 1y gdm 5
ngwdi, trong d6 ¢6 Gidm doc, K& todn trudng cida Cong ty va 3 thinh vién 13 cf dong
ctia Cong ty ho#ic 13 ngudi tif bén ngoai. Trong t§ phii cé it nhit 1 (mde) k& todn vién
¢6 kinh nghiém, Gidm ddc va K& todn trudng khdéng dude 1am (8 trudng 13 thanh 1y,

Thoi gian thyc hién phuong dn gidi thé khong qué (6) sdu thang k€& ¥ ngiy 3
thanh 1y dudc thanh 1ap. Sau khi thanh todn hé&t ng cia Cong ty, 1§ thanh 1y sé& gii hd
sd gidi thé d&én co quan ding ky kinh doanh d€ lam thi tuc x6a tén Cong ty trong 3
ding k¥ kinh doanh.

e. C6 thé nhitng vin ban dudi luat hudng din vé viéc thanh 1y, gidi thé. Thi
tuc thanh 1y, gidi thé dudc dua theo phdp ludt hién hanh.

2. Viéc gidi thé Cong ty trong trudng hdp bi thu hdi gidy ding k¥ kinh doanh,
trinh ty va thil tyc gidi thé cling thyc hién cdc budc nhu trén va phii thuc hién trong
vong khong qud 6 (sdu) thdng.

_ CHUONG V.
PILU KHOAN THI HANH

Piéu 52 : Thé thifc sira ddi, b8 sung Bin Diu ¢ :

Khi muén sita d6i, b sung Bin Piu 1& nay, HPQT s& théng qua PHPCD
quyét dinh. Noi dung Piéu 1& s& dudc sita d6i, bd sung phidi dugc it nhit 65% s6.
phi€u bifu quyé&t cia tdt cd cd dong du hop chdp thudn hoic it nhat 51% s§ phicu
biéu quyét chap thuiin néu liy ¥ kién bing vin bin.
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idu 53 ¢ Didn khodn thye hién ;

Sau khi dude cap gidy ching nhan ding k¢ kinh doanh, céc e§ dong sang lap
dd ky tén vio Ban Diéu 1é nay sé& thyc hién cdc viée sau day :

1. Cong ty sé thuc hién cdc thit tuc cOng bd viéc thanh lip Cong ty theo luat
dinh.

2. P& vdi cac hgp ddng da ky két trudc khi thanh 1§p Cong ty, thi Gidm dbc
Cong ty s& ti€p nhdn quyén va nghia vy phét sinh ti¥ cdc hgp dong d6. Cic chi phi
phat sinh 3& dudc tinh vao chi phi cda Cong ty.

3. 13an Diéu 1¢ dugc 1ap thinh 10 (mudi) bdn ¢6 gid tri nhw nhay, trong d6:

-01 ban dugc nop tai Phong Cong chifng Nha nudc tinh Tay Ninh,

-05 ban duge ding k¥ tai cdc co quan chinh quyén theo quy dinh cia UBND
tinh Tay Ninh.

-04 bdn lyu tai Viin phong ctia Cong ty.

Cdc ban trich hay bin sao phdi c6 chi ky ctia Chi tich HPQT Cong ty mdi c6
gid tri. :
T4t ¢ cdc cd dong sdng lap cd tén dudi diy da doc lai va k¥ tén vio ngdy 25
thdng 3 nim 2005 tai vin phong Cong ty ¢d phan Gach ngéi Tay Ninh./-

ek etk (ﬂ-&) stk pesieshopek

CAC CO DONG SANG LAP :

1/ Vin Tan Hién | Q72815 | TS
2/ Chdu Vin Thun KY 81 covvvverseereeessseneeenseseeenennons
3/L& Vin Liém _ | 38 1=} | RO UPORURT
4/ Tran Th€ Huyén KY 1811 oo
5/Lé Hung Diing | S ZR1<; ¢ WO P

6/ Duong Viin Thanh | 1) 1 R
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MUC LUC

Ban Diéu I¢ gém : 05 Chudng va 53 Piéu.

Chuong I : Tén goi, try s§, myc tiéu va nganh nghé kinh doanh.

DI 1 1 TN CONEXLY. cevrviriririrrirersrereseesssesesesssesssnssssessssesessessssessaascsssssans trang 02
Pifu 2 : Pia chi va nguyén tc hoat dOng ......cccorrvvnrervermeresecsniesneonns trang 02
Diéu 3 : Muc tiéu va nganh nghé kinh doanh..........cceeeereeireecnccrnnccnnn. trang 02
Piéu 4 : Thdi han hoat dong .........ccovrevevevvrvenneen eeeeereee ettt ree b ereatereas trang 02

Chudng II : Vén didu 18 - cf phén - c8 phifu - c6 dong.

DI 5 VOR GIEU 1B oottt eeses et sn s en e trang 02
Diéu 6 : Tang, gidm vOn difu 18, ..o, trang 03
DU 7 1 CE AONE. vvvvvevereeeirieeerere e e erare s erese e s s s e renssenesrsieneseans trang 03
Diéu 8 : Quyén va nghla vu ¢ dong néi chung ....................................... trang 04
Piéu 9 : Quyén ctia ¢8 dong va nhém cd dong sd hitu t 10% 8 ¢ phin phd thong
TG LBI0, 1ovicsersiiinrrerereerreeeesiessssssssserssnnnsenssrsssesssererseeesesassoresonarssssonsnsossnnsssesarsne trang 04
Diéu 10 : SE d3ng kY €8 GONE. ..vuveireereeiceeireeeeeierreeeressesasesese s ssessscnenes trang 05
Diéu 11 : Nguyén tic chung v& ¢8 phi€U......ccovveermrenenreneeeerenneernneceerenencnns trang 035
Diéu 12 : Quyén va nglﬁa vu ctia 8 dong phd théng ........ccccevrvreveernnne. trang 06
Diéu 13 : Chdo ban co phan ..................................... trang 07
Piéu 14 : Cép cd phiéu - c¢d phleu bi rach, hu hay 111:1 O trang 07
Diéu 15 : Chuyén nhwgng ¢d phén............... T SOV trang 07
Diéu 16 : Viéc dinh gid va d6ng gép mua c phan beeireeseeesseeerenesseresnsesane trang 08
Diéu 17 : C6 phin mua lai theo yéu cu cla ¢d dong. ........c.ceevverreenenese.. trang 08
Piéu 18 : C8 phin mua lai theo quyé&t dinh cia CONZ 1Y ..vvvvvecrerreeccncnnes trang 09
Piéu 19 ; Diéu k1¢n thanh todn va xit ly cdc ¢4 phan dugc mua lai.......... trang 09
Diéu 20 : ThiYa K& €8 PHANL c.covevviveeceeereceiecete e s enacenne trang 10
Didu 21 ¢ Trai PhiGU. c.vcveveieeereiree e ssase s s enas trang 10

Chuigng IT1 : T§ chic va quan 1y,

Piéu 22 : Co ciu t8 chitc va quan 1§ CONZ 1Y couvvuererrererreceereerereeacencacnons trang 10
Piéu 23 : Pai dién theo phap ludt cldia CONG £y c.ovvvevrrevevrreercrecvenens trang 10
Didu 24 : Dai hoi dONE C8 AONE ovevvereeeerereeeeesresevsessene s ssen s trang {0
Diéu 25 : Thim quyén triéu tip hop Pai hoi dong c6 dong.......veveececeees trang 11
Diéu 26 : Danh sich ¢8 dong c6 quyén dy Dai hoi déng cd dong. ........... trang 12
Piéu 27 ; Chudng trinh va ndi dung hop Dai hdi dong c8 dong................ trang 13
Diéu 28 : MJi hop Dai hoi dOng c8 dOng. .....o.cvevvivererireereerreeeeseveieennes trang 13
Diéu 29 : Viéc tham dy hop Dai hoi dong c8 dong ......coceevvveeveeereeerereenennns rang 13
Piédu 30 ; Didu kién ti€n hanh hop Pai hdi ddng cd dong.........ccvvvenee. trang 14
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Diéu 31 : Thé thic ti€n hanh hop Pai hdi déng c8 dong. «....ccovvveveereennes trang 14

Dicu 32 : Théng qua quyét dinh cta Pai hoi ddng ¢ dong .....c.coevvenn.... trang 14
Diéu 33 : Bién ban hop Dai hoi ddng c8 ddNE. ...eveeeeeeeeeeeeeeeeeeen trang 15
Diéu 34 : Yéu ciu hiy bd quyét dinh ciia Pai hoi ddng ¢ dong. ........... trang 15
Di€u 35 : HO AONZ QUAT [i.evevoveeeereveeeereeseeessesssssesseressssssesssssssssssssosess trang 15
Di€u 36 : Cha tich H6i d0ng qUAN trh. ....o.veoeeeeeeeeeeeee e e, trang 17
Diéu 37 : Hoat déng cia Hoi dOng quan tri. ......o.eveeveveeeeererenereeeensses trang 17
biéu 38 : Quyén dugc cung cip thdng tin cia thanh vién HPQT............. irang 18
biéu 39 : Mién nhiém, bai nhiém va b3 sung thanh vién HPQT. ............ irang 18
DiCu 40 : GIAm 30 CONZ 1Y ..ruverrreeeereiereerecescssasssssessesiesssssessesssesssesaonae trang 19
Diéu 41 : Nghia vy cla ngudi quan 1§ CONE Y. covvevveervveinreererensrensenenn, trang 19
Dibu 42 : Ban Ki€Im SOGt.....cvcvviveereieeeeereereeeeseeeiessessseeesesesessesssesseseesas trang 20
Diéu 43 : Cung cap thong tin cho Ban Ki€m SOAL. .eueeveeeeeveeeeeeeereensenne irang 21
Di€u 44 : Nhitng ngudi khong dwgc 1am thanh vién ban kiém sodt. ......... trang 21
Diéu 45 ; T§ chitc Pang Cong sdn Viét Nam va cdc 1§ chic khéc ........... trang 21
Diéu 46 : Nam (i chinh ctia CONZ tY........oovveeovereeeerreeereeseeeeereeseeerersenens trang 22
Diéu 47 : Ché do lwu gii¥ hd so - Viéc kiém todn va cong khai thong tin. trang 22
Diéu 48 : Phin chia Idi nhuin, trd ¢d titc va chuy@n 18.......ooovvveerereeenen.. trang 22

Chuigng IV : Gidi th€, thanh If, tranh tung,

Diéu 49 : Nguyén tic gidi quy&t tranh chip n0i bd......cvvvvevreveereennnen, trang 23
Piéu 50 : Céc trudng hgp gidi the va phd AN ......evevverveeeieeeeeeeernn, trang 24
Diéu 51 : Trinh ty gidi th€ va thd tuc thanh 1Y, ...c.eveeeeeeeeereeeeeereeeennns trang 24

Chudng V : Pifu khodn thi hanh. |
Diéu 52 : Thé thitc stta d6i, b3 sung Ban Didu 18....eoeeeeveeeereeeeeern, irang 25

Diéu 53 : Diu Khodn thie BISN. ......ooovvieiireeeee oo eeeseesseseesesserenans trang 25
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DANH SACH CO PONG SANG LAP
CONG TY CO PHAN GACH NGOI TAY NINH

Skt deodok kb ok etk ok

-Tdng 56 c§ phén dugc quyén chio bén: 61,989 c6 phin.
-Ménh gi4 c8 phdn: 100,000 déng.
-T8ng s6 v6n didu 1¢: 6.198.900.,000 ddng.

56 Tdng s ¢8 phdn ¢ hitu | Thoi difm | Ti 16 %

‘TT| IIQ VA TEN Dija chi Ciphin | Ténggidtr] | gépvén | so von

¢d phin | didule

01 | Vin T4n Hién Long thinh Nam, HT, TN 18.400 | 1.840.000.000 | 25/02/2005 29,68
02 | Chau Vin Thuin [T cwong Tay, HT, TN 7.181 718.100.000 | 25/02/2005 11,58
93 | L& Viin Liém Céng ty du lich TN 10.081 | 1.008.100.000 | 02/3/2005| 16.26
M | Trdn The Huyén | Céng ty du lich TN 6.200 620.000.000 | 02/3/2005 10,00
)5 | Lé Hiang Diing Co6ng ty du lich TN 6.200 620.000.000 | 02/3/2005 10,00
6 | Dudng Viin Thanh Trudng Tdy, HT, TN 6.200 620.000.000 | 02/3/2005 10,00
TONG CONG 54.262 | 5.426.200.000 87,53

Ngay 25 thdang 3 ndm 2005.

CAC CO PONG SANG LAP KY TEN

1/- VAN TAN HIEN. K 60
2/- CHHAU VAN TIHUAN. K 0ttt
3/- LE VAN LIEM. K 0o
4/- TRAN THE HUYEN. KF 880
5/- LE HUNG DUNG. K 80
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