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PHAN MdDAU
Didu lQ cta C6ng ty C6 phin B6t dQng sin vi XAy dqng Truatng Thinh

dugc lQp dua tr6n cric quy dinh sau:

- LuAt Doanh nghiAp s6 68/2A14/QHI3 dupc Qudc h|i th6ng qutt ngd1 26

thdng I I ndtrl 201I vd cac vdn ban httng dtin thi hdnh I'tLQt dounh ngltiip;

- Ctic quy dinh phdp Luqt hitn hdnh.

Diiu lQ niry ld cr:r sd phrip l;l cho t6 chuc vd ho4t dQng cua Cdng ty Co phdn Bat

d0ng san vd Xdy dung Trudng Thdnh - dugc thbnh tdp theo Gidy Chnng nbfln dnng ky

kinh doanh c6ng ty c6 phAn s6 0105167260 do Sd K6 hoach vii Ddu tu Th'rnh pho Ha

NOi c6p ldn ddu ngiry 28 thring 2 ndm 201 1.

Di€u l€ ndy duqc Dai hQi ddng CO dOng O6t thunng C6ng ty C6 phan Bar dnng

sdn vii XAy dqng Truong Thdnh quy6t dinh sira d6i, b6 sung tai Nghi quy6t DHDCD s6

l6/2015/NQ-DHDCD ngdy 12110/2015.

CHU,ONG I, QUY DINH CHUNG

Di6u l. Cidi thich lhuit ngfi'

L I ront Diiu '( n"]. nh.ing lhual ngir duoi da1 dttuc hieu nhu sau:

a) "Lu$t Doonh nghiQp" c'5 nghic lir t.udt Doanlr nghiip so 68 .2014/QlI13 duoc

Qu6c hOi th6ng qua ngdy 26 th6ng 11 nam 2014 va c6c vdn bAn sua d'li, b6

sung- rhay thd Ludl na) {ai lung lhai didrn

b) "Phtip tuAt" ao nghia ld tAt ce c6c I-udt. Phrip lQnh' Nghi dinh' Th6ng tu. Quy

dinh, Quy6t dinh vd cdc vdn ban ph6p luat khAc dugc c6c ctt tltran Nhi nutic

Viet Nam ban h2rnh theo tung lhoi kj lidn quan din to chuc \'a ho4t dong cia

C6ng ty. bao gdm cA cdc vdn bdLn sua ddi' bO sung' thay th6 cric vdn btin qu)

pham ph6p luat nd,v.

) "V6n diiu t€" h t6ng gi6 tri nQnh gi6 c6 phAn dd b6n vd quv dinh lai Dieu 5

cria Didu 16 ndy v6n do t6t ea c6c C6 d6ng ddng gop vd ghi tai Didu 19 nal

{ "Vdn phdp dlnh" ld v6n t6i thi6u theo y€u cAu cua phrip luat de Cdng ty thdnh

lap vr) tloat d6ng.

e) "NgI, thdnh ryp" ld ngdy Cdng ty C6 phan BAt dQng san va xay dqDg t'ruong

Thdnh dunc c?ip Gidy phdp thainh lap vd hoat d0ng.

t7 "Ngudi qu,in t!'" bao gdm thdnh vi€n HQi d6ng Qu6n tri, thanh vidn Ban Kiem

sodt, T6ng Girlm d6c, Pho T6ng Girim d6c, K6 todn trudng vd c6c chuc danh

rreL (-r ,r.i rl .tldr \r.. o.I"\ |b.,rd"r; rn I ro." lrr.r,1 Trang i



quen li l<hdc dugc FIQi d6ng Qurin tri bd nhi6m ldm c6n bd quan lli cia C6ng

ty.

d "Ngttdi cd fiAn quan" ld cd nhan hoac to chuc ducrc qur dinh rai khoan 17.

rjlcu 4 cua Lu4I rroann ngnrcp.

h) "Cd tftc'lii khodn lqi nhuan rong dugc tra h2rng n6m cho m6i c6 phdn bang

liAn mat hoa( hEng rai san khac tu nguon lcyi nhuan con Iai cua cong 11 cophan

sau khi dd thuc hiCn nghia vu vA tdi chinh.

| "Ci d,ng" ld t6 chuc hoic cri nhdn trong vd ngodi nu<rc dang so hiu cir phdn

cua ( onB t) t a Jurrr ghi ten tfong \.r Jdle k\ Co dong crra Cnrrg t].

| "C6 d^ng sdng IAp" ld c6 ddng so hiiu it nh6t mdt c6 phan ph6 thdng vd ki ren

lrong danh siich cd dong sdng ldp cong 11 co phdn.

k) "Cd d,ng I6n" ld Cd ddng hoic nh6m C6 d6ng so hiiu rruc ti6p hodc gian ticp

tir ndm (05) phAn trlm trd ldn t6ng s6 cO phdn ph6 thdng cua Cdng ty.

\ "C6 phin" ldVi5n Ei6u l€ duqc chia thdnh cric phAn bdng nhau.

$ "Cd phi€u" ld chlmg chi do C6ng t1 phdt hanh rdc nhan qulen sir hiu mdt

ho{c rlQt s6 c6 phdn cia Cdng ty. CO phi6u cia Cdng t)' c6 tbd la cd phi6u ghi

t6n hay kh6ng ghi t€n theo quy dinh cua phrip ludt.

"56 dnug kj Cd d6ng" li ll,lt ti\i liirr bing r an ban. rlir lietr dien rrr hoac ca hai.

Sd dang kj' CIO d6ng phiii cd ciic noi clLrng chu l err rh('u qu\ dinh ruf, phap luar.

o) "Thdi han hogt d|ng" cir ughia ld thoi han hoat dQng cua C6ng t) dugc quy

dinh trong Diiu ld ndy \a lhui gian gia han rneu cor dugc Dai hoi dong Ct'

dong cia Cong l) rhong qua bang Nghi qu) er.

p) "ViCt Namtt c6 nghia ld nudc Cdng hod Xa hQi Chn nghia Viet Nam.

q) "COngly" lit Cttng ty CO ptran ndt Oong srn r,a Xar dLrng-lltrongl hdnh.

'Irong Didu le ndy, vi€c tharn chi6rr roi bar cu qu) dinh hoAc vin bdn phiip luat

kh6c s€ bao g6rn ci nhirng sta ct6i hoac \'an bin phdp ludt thal thd chung.

Cric tieu dC (Chuong, Muc, Diiu) tai Ei6u lC ndy duoc dua vdo chi d€ thudn loi

hon cho r iec thco ddi \ a khong rnh huong roi j nghia rai Diiu li na\.

C6c til hoac thuet ngii dA duoc dinh rghia tfong I-uat Doanh nghi€p se cd nghia

tuong tu trong Diiu 16 ndy n6u kh6ng rnatr tLruin r oi chu the hoac ngir canh.
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cHUoNG rr. TtN, HiNH THilc, TRV so, cHr NHANU, vAu ruonc o4r
orEn v.A. ruor UAN HoAT EQNG ct.q cdNc rv

DiAu 2. Hinh thii'c, tAn gQi, tr|] s6, chi nhrinh, vin phdng al4i dien, thdi gian hoet

tlong vi ngudi d4i dien theo phip lual ciia Cong ty

l. C6ng ty dugc td chuc duoi hinh thuecong ty co phdn co trL cach phdp nhan, ho+t

d6ng kinh doanh theo quy dinh tai Diiu ld ndl ra phu htm voi philp luat hien hdnh

cua ViCt Nam.

2. T€n cira Cdng ty:

a) T6n ti6ng Vigt:

cdNc ry co pHiN BAT DQNG sAN vA xAy Dlr'i\c TRUONG rrrANH

b) T€n ti6ng Anh:

TRUONG THANT{ REAL ESTATE AND CONSTRUCTION

JOINT STOCK COMPANY

c) 'l'en viet rdr: TBCGROUP,. JSC

3. lru s() C6ng 1) i

a) f4r so chinh cla C6ng ty C6 phan Bdt dong san rir Xd1 dLrng lruong'fhdnh

ddt tai: 56 I8/232 ph6 Tran Dian. phuong Dinh Cong. qudn Hoang Mai, 1'P. H,r

N0i. ViCt Nam.

- Dien thoai: 04.35.599.599

- Fax: 04.38398974

- Website:rv\vw.tecgroup.co111.vn

b) ViCc thay d6i tru s<r chinh cria C6ng ty do HQi d6ng Quin tri quy6t dinh vr)

tuan theo cAc quy dinh do Nhd nudc qu) dinh.

4. Nguoi dai dien thco phrip luati

a) Chutichlloi ddng qudntr! li Ngu<ri d4i diQn theo ph6p iuat cua C6ng r) .

b) N.cuoi dai dien theo phap luat cuc Cong ty theo qu) dinh tai Diiu lC nirf phlii

thuong tru o ViCt Nan: trudnB ho. p \ang Inat trin ba Inu,ri (30) ngiLy thi phrli

uy' quy€n bang vln brin cho ngudi khic theo quy dinh cria phdp luit dd thuc

hiQn c6c quydn vii nghia vu cria ngudi dai di6n theo phrip luat cria C6ng ty:

c) Trudng hqp h6t thdi han iy qul in rnb Ngurri tlai dien theo phdp luat chua tro

lai ViCt Nam vd khdng c6 uy qulen khdc rhi nguoi duoc uil qur dn vAn ti6p lrc
thuc hien cAc quydn vii nghia vu ctia Ngudi dai di6n theo ph6p luat trong pham

r i di cluoc u1 qul in uho den khi Ngutri d4i diQn theo phdp luat cira Cdng ty tro

Diau le C6ng ry cd phin Xay dung vd Bit ddng san t,udng Thanh lrrns 5



lqi ldm viQc tai Cdng ty ho{c cho <16n khi HQi d6ng Quan fi qu)'Ct dinh ct
ngrLdi khiic ldrn Ngudi dai dien theo phdp luat cua COng ty.

d) 'frudng hqp ving m4t tai ViCt Nam qui 30 ngal rni khong u)' qu) 6n cho nguoi

hhdc thuc hiQn cric quydn vd nhiem vu cua Ngudi dai dien theo ph6p luAt cua

Cdng t),thi I16i clOng Qudn tri cit nguoi khric ldrn d4i dien thco phap luAt cua

cOng ty.

5. C6ng ty c6 th6 thdnh l{p, dong cria Chi nh6nh. VEn phdng d4i di€n. Phong giao

dich tai dia bdn kinh doanh theo quyet dinh cria IIoi d6ng Qudn tritrin cct so cac

quy cijnh cua Nhii nLtdc.

6. l'hdi hau hoat d6ng cua Cong 1)'

TriL hhi ch6m d&t ho4t dOng truoc thoi han ho4c gia him theo quy dinh tai Didu 47

Di€u lQ ndy, thdi han ho4t dong cua COng ty bat ddu tir ngdy th2rnh lip vd ld vd thdi

h4n.

CHIJONG III. MUC TIOU, NOI DTJNG TIOAT DQNG

Diilu 3. Linh vuc kinh doanh

L Cdc h.rat dong kinh rloanh chinh ctta bao gorn:

al) l\"lnn cloann oal oong sall:

b) Iir v6n. ndi gidi, dAugiabatdong san:

c) Dich vu cllnh gi6 b6t d0ng san; dieh r'9 san -eiao di(h bart dAng s6n: Djch vq

qudn Iy bdt dQng s6u;

d) Xdy dung nhd c6c loai; xdy dgng cric c6ng trjnh ddn dgng, c6ng trinh duong

sdt, dudng b0, c6ng ftinh cdng ich, c6ng trinh chuy6n dUng kh6c,...,

er lip dar he thong diAn: I ap dql he thdng c,ip. thodl nuoc. lo stroi ra dieu hoa

khdng kbi: lAp dat he thdng xay dung kh6c;

t) | hiil ki kiin truc cong trinlr: lhidr k; quy hoach xil dtrng.;

g) 'liang 1ri noi thit: Hodn thidn c6ng trinh xay d{ng:

h) Bdn budn vat lieu, thi6t bi lip cl{t trong xAy dyng; Bu6n bdn mdy Inoc. thiil hi.
phu ling may, kirr logi. qu{ng kim 1oai, thi6t bi lip dAt lrong \a) dung. di'
dr)ng gia dinh,...;

i) lloat dong tu vin dau tu:

j r \ha hirng vn cac dich vu an uong nlruc r u lttu dong:

k) Van tai hdng h6a bang duqng bQ;

l) Cric hoqt dQng kh6c theo quy dinh cia phdp luat.

Didu 1. MUc deu hoat alQng vd pham Yi kinh doanh

Diau le Cdng tv C6 phen Xay dlmg va BAt dong sdn Trudng Thanh 'liang 6



2.

3.

4.

l. Muc tiCu ho4t ddng cua C6ng ty lau Kinh doanh d6 mang l4i lgi nhudn cao nhdt cho

Co dong trong didu kidn tudn Ihu cic qu) d!nh cua plrrip lurat. Phtit trien hcrr rtrnp

lcrr dii. h,'i nh,rp ror l,'nh li rLr \u( 'a rhd gioi dc trq thirtrh tnot lronr rhun3

doarh nghiep h2rng dAu tai Viel Nam. mang lai loi ich cho cdc Co done. ngutri Iao

dong r a cung r-rng iho khdch hirng .de san phim. dich r u chdt luong eao.

Nirr bdt k1 mgc ljeu rao trong so nhing mUc lidu neu lai Kh.)an I Dieu tar cin c,'

sq ph€ duyot thi C6ng ty chi c6 thd thuc hien lr]uc tieu do sau khi clugc co quan

Nhd nuoc co tbdu.r quydn ph€ duygt.

C6ng t) duqc phip lrip k6 hoach vii ti6n hinh dt ca cric ho4t dQng kinh doanh <luoc

qu-"- dinh trong ndi dung Gi6y chung nh{n ddng ky kinh doanh v,r dugc thuc hiQn

cdc bi€n phrip thich hqp dC dat dugc c6c mlc tiCu cta Cong ty.

C6ng ty c6 th6 ti€n hirnh ho4t dQng kinh doanh trong eda iinh vuc khric duqc phdp

lu{t cho phep vA dutrc Dai hQi d6ng Cd dirng ph6 chudn.

CHUONG IV. VON DIEU I,!:, CO PIIAN, CO DONG SANG I,AP

Didu 5. Viln di6u lf, cii phnn, c6 tt6ng sing lip
1. Vdn Diiu l€ cLia COng ty ld 150.000.000.000 dong (Mot tram nirn muoi tj' d6ng).

2.

3.

1.

).

6.

't6ng s6 v6n didu le cia C6ng tl durrc chia thdnh 15.000.000 c6 phin v<'ri nrinh giii

ta tu.uuu oone co pniln.

Conf rr r,, th< rhal do' rnn diiu lrlkhi duqc Dqli hr.ri dong uo dorte tltong qur ra

phD hgp voi cdc qu.v dinh ctia phdp luit.

Cdc co phdn cua Cong t) \'ao ngdy thdng qua Eidu 16 niry bao g6m cd ph6n ph6

th6ng. c6 phin chi plOi. c6 plAn dic bidt !A co phan uu ddi. Cic quli'n vd nghia

r u k,:rn th<o turng loai uo plrin tlrr,'e qr,r dinh tai Dicu ' I l)icrr 1.1 r.rr .

Cdng 11 co thd phtit hrinh cric loqi c6 phin uu ddi l.hru sau khi rtr su chtip thu{n cLia

I)ai hQi d6ng c6 d6ng vir phi hgp voi cdc quy dinh ciLa phdp lu{t.

T6n, dia chi, s6 lugng c6 phin vd cric chi liiit lft6c ve c6 d6ng sing l{p thco quy

dinh ciia Luat Doanh nghi0p du\,^c ndu tai phu luc so I dinh kirn. PhLr tuc ndy 1ar

moi pnan cua tleu lq nav.

Cd phdn phd th6ng phai dugc uu ti0n chdo b6n cho cAc c6 d6ng hien hou thco ti le
. ,. ,i,

tuoirg Lrnp r cii ty lc .u hiiu cj phdn pho lhong cua hq Irong ( \,nP l). InI truong ho-p

Dai h6i d6ng cd ddng quy6t djnh khA". Sd c6 phAn cd ildng, kh6ng <ldng k1 rrur hdt

si do Hgr di'ng qurn tri cua ( ong l) qu)ct dinh. Hqi dong quan rr: co lhi I'hirn

fhoi 5J co phan do cho cic doi turir8 llr\ o ei. diru kiin ra cach thtrc rna Hoi donp

Diar le C6ng t! Cd ph;n Xay durg vi Lldr d6rg sin lruong'lhnnh frafg l



quan tri th6y ld phir hgp, nhung khong duoc bdn so c6 phin do ther, c6c didu ki6n
-'..thuan lqi hon so vql nhring di€u ki€n dd chdo biin cho cec cd ddng hien hiru tru

trudng hqp c6 phAn dugc bdn qua Sd giao dich chung kho6n theo phLr,rng thue ddu

gla

7. Cong t.r eo thi' rnua eo phiu do chinh cdng ty da phdt hdnh thco nhirng ciich thuc

ducrc quy dinh trong Didu le n,ry \ a phdp ludt hiin hdnh. Co phin do COng tv mua

lai ln c6 phi6u qu! vd HQi ddng quan tri co thd chAo ban theo nhing cdch thfc phir

hup r oi tluy dinh cria Diiu le ndy. LuAt Chfng khodn vd vin bdn huong ddn li€n

quan.

8. Cdng ty c6 thd ph6t hdnh cdc loai chlng lihoin khdc Lhj drLo-c D.i hui {l(,nts (i,

d6ng tJr6ng qua r,ii phu hgp vdi quy dinh cr'La pbAp luAt.

lrreu o. Lnung nnan co pnreu

l. Co dong cua Cong ty dugc ciip chung nh{n co phidu tuong ung r<ri <ocophin ra

logr co pnan s0 nuu.

2. Chung nhin c6 phii5u phdi c6 diu cria Cong ty var chD kj cr.ia dai di€n theo phdp

luat cira CdnB t) theo ciic qu1' dinh tai T.u{l Doanh nghi6p. Chung nhdn ro phi.iu

pirai ghi ro 50 luong \a loai ro phieu ., .o .lnng. nim git. ho ra rin nguoi ndrrr

giir vd cdc th6ng tin khAc theo quy dinh cia l,uit Doanh nghiQp.

L lrong lhui han 30 ngiy lirn riic Li Ii n8a] nop do1 du hi; so dd nshi chu\;n
qu)a'n so h*u co phan theo qu) dinh cua C6ng t)r hoic thdi han kh6c theo di€u

klroarr phit hdnh qu1 dirrh \i ru rca) thdnh lodn dil drr r'in rnur ,.o plrlrn thr:,' nlru

qu1 dinh tii phu.'ng tin phar lrarrh co phicu.ur Cnne lr. ncuoi sc hiu s,i eo phrl
duoc cdp chung nhan co phieu. Ngudi so hiu cd phdn kh6ng phii tra cho C6ng ty

chi phi in chtmg nh4n c6 phi6u.

4. lruong hqp chLmg nhan co phreu bi h6ng hoic bi tay xod hoac bi d6ntl tndt, mat

cap hoic hi liiu hu\. nguoi .cv hiru co phieu do co the ldu cdu duc'c cip chung

nhan ci phiiu rndi vui cliiu ki.:n phdi dua ra bing chirng vd vi6c sd hftu c6 phdn v2r

thanh todn noi chi phi li0n cluan cho C6ng ty.

Didu 7. Chi'ng chi chfrng kho{n khdc
, ,. ,.; , -Cbung chr Irdr phrdu hoic cac chring chi chring khoiin khdc ciia Cdng ty (tru cac

thu cbdo bAn, cic chfng chi t4m thoi vd cic tdi li6u tuong tU) dugc phAt hanh co dau

vd chir kli m6u cua ciai di6n thco phdp luat cua Cdng ty.

DiAu 8. Chuy6n nhuo.ng c6 phAn
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1 I 6t ca cac c6 phin ducrc tg do chuy6n nhuqmg trir kli Dieu le ndy va phdp luAt cd

quy dinh kh6c. Cir phi6u ni6m y6t tten Sd giao dich chung khodn duc.'e chLLl in

nhugng theo c6c quy dinh c0a phip lu6t vd chimg khodn vir thi truong chung

khoAn.

2. Cd phan chua duoc thanh to6n day dn kh6ng dugc chuy€n nhuong vd huong cdc

qutAn lgi lidn quan nhu quydn nh{n c6 tirc, quydn nhiin cii phi6u phat hinh di tang

vdn c6 phAn tu nguiin v6n chir sd hiiu, quydn mua c6 phi6u moi chiro ban

Didu 9. Thu h6i c6 phAn

l. Tru<rng hqp c6 ddng khdng thanh todn ilAy dri vd dring h4n s6 tiin phdi tri mua c6

phiilu. Hdi diing quin tri th6ng b6o vd c6 quydn y€u ciu a6 d6ng do thanh todn so

tiin cdn lqri cing voi ldi suAt trcn kboan tii:n d6 vd b6i thuong thiet hai phat sinh do

viQc khOng thanh to6n riAy d0 gdy ra cho C6ug ty.

2. lhdng brio thanh tozin neu tren phrii ghi ro thdi h4n tharh todn mdi (tdi thieu iar bri)'

(07) ngay k€ tu ngal) gui thirng bdo), dia cli6m thanh torin vri th6ng bfo phii ghi ri-r

truong hop kh6ng thanh toan theo dring y€u cdu, sd c6 phdn chua thanh todn het se

Dl tnu nol.

3. Il6i ditng quan tri c6 quydn thu h6i cac ct\ phan chua thanh todn dAy dir vii dnng

4.

5.

6.

han trong truong hop c6c yCu cdu trong th6lg brio neu tr6n kh6ng dugc thtrc hi€n

{ld phan bi thu hdi duqc coi ld cdc c6 phin duqc qu.vin chiio biin. LI6i cltrng qtrcn

tri c6 th6 truc ti6p ho[c riy quyan b6n, tdi phan ph6i hoac gi6i quy6t cho nguoi dd

scr hiiu c6 phAn bi thu hdi ho4c cac d6i tuqng khric theo nhilng didu kiQn vd crich

thuc md FI0i tldng quin tri thdy l2r phu nq p.

Cd d6ng nim gir cd phAn bi thu h6i phai tu b6 tu cach cO aong Oiii vdi nhing co

phiin dir. nhun.u vdn phdi thanh lodn 1it cri cdc khorin tidn co liOn quan cqrng rot

tian lai theo ty la (kh6ng qu,i 150% lal suAt cho vay bdng cldng Viqt Naln kj iran

12 thdng do Vietcombank quy dinh) vdo thdi di6n thu h6i theo quy6t dinh cua }{(ri

ddng qudn tri kiitii ngdy thu h6i cho di:n ngiry thuc hiQn thanh to6n HQi dong quan

tri c6 toirn quydn quyilt dinh viec cuong ch6 thanh toiin todn b0 gid tri c6 phi6u r do

thoi di6m thu h6i.

fhOng b6o thu hdi duoc gui d6n ngucri nim git c6 phdn b1 thu hdi truoc thoi diirrr

thu h6i. Viec thu hati vdn c6 hicu luc k6 ca tong lruong hqp cir sai sdt hoac hit cin

trong viec gui thdng biio.
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OIUONG V. CO CAU TO CHUC, QUAN I,i VA KIEM SOA'I'

Didu 10. Co c6u t6 chf'c quin lj
L Cdc cc/ quan quan Ij cua Cong t) bao gom:

a) uJl nol oong Ln oong:

b) Il6i ddng Quan tri;

c) Ban Ki0m sodt:

d) I6ng Gi6m d6c.

2. C6ng tl dugc phip mci Chi nhdnh. r'dn phdng dai di6n. c6ng ty con khi co nhu cau rir

duoc phip luat cho phep. Co cau t6 chfc cria cic dqn vi tren sC do Hoi d6ng Qudn tri

qul dinh ph hqp loi cic quy djnh cua ph6p lu{l.

3. BQ nrriy giip ri6c'l6ng Girior d6c

a) CAc Ph6'Idng Gi6m d6c!

D) Urlm OOC tar CnrffYNe roan truqng:

c) C6c phong, ban nghiQp vu.

CIIIIONG VI. CO D6NG VA DAI HOI DONG CO DONG

Didu I l. Quyiln ciia c6 ddng

L Cu rfung liL ngucri chu so hDu Cong ty, c6 cdc quydn vd nghia vq tuong ung lheo s6

co phdn ri lcai co phin rna ho 'o lrlLr,. ( i, dong chr chiu trdch nhidrn ve nu v,r ca(

nghia vu tdi san khdc cira C6ng ty trong phlrr vi so von dd sop \ ao CdnB ty.

/. \euor narr gru co pnan pno rnong co cac quyen sau, 
:

a)'lhanr du vd phrit bi6u tong cdc cuoc hop Dai hoi d,ing co donB vd thuc hi6n i

qul dr bidu qul al trgc tiip tai Dai hQi d6ng cd d6ng hoac th6ng qua d4i diQn .

dugcrryquydnhodcthuchiQnb6phi5utuxa;guiphi6ubi6uqu1itdinetri,e
lrop Ilrdng qua grii tJlu. lax. thu diin tu. Co dong cd the tharn du ra hiiu qulEt

qu) et thong qua hdi nghi trqc tuy€n, b6 phi6u dien tt ho4c hinh thuc dien tu

khdc. ( o ddnB gfi phidu biiu qu16t bing rhu dam bai,. la\. lhu dien tll'den Hoi

dirr.rg qudn tri ch6m nhllt m6t (01) ngiiy truoc khi khai mgc cuQc hgp. Trong

truong hnpgLri rhudarnhro. lruor;: harr kiirrrpl'iirr ,.rr:rDai Irui di,ngcoJone

c6 quyen mo phi6u bi6u qu)'01 cia cO d6n8 d6 tai cu6c hop l)ai hdi ddng c6

ddng:

b1 trhin co ruc \ oi rnuc lhco qu) el dinh cua Dai h9i di;ng c6 dong:

c) lg do chuy6n nhugng c6 phAn dd duqc thanh todn day du theo quy dinh cria

Diiu li nir-v r d phip luit hidn hanh:
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d) Dugc uu tien mua cdphi6umoi chiro bdn tLrong ung \oi t) li co phin ph6 thOng

md h9 sd h[u;

e) Xern xdt. tra cuu vA trich l\Lc cdc th6ng tin lien cluan d6n c6 dOng trong Danh

sich c6 d6ng dir tu cdch than gir Dai hoi diing c6 ddng r I 1i'u cau sua d6i cic

th6ng tin khdng chinh xdc:

t) Xern x6t, tra c0u, trich luc bodc sao chlip Eiaiu lC cdng ty, sd bi6n brin hgp Dai

hQi clong co dong va cac nghi quydt cua Dai hoi dung c6 d6ng:

g) Trudng hqp Ci,ng ty gidi the hoa-c phd sdn. dLroc nhan m6t phdn tdi sr:in cdn 14i

tuong ung vdi s6 cd phdn g6p v6n vdo cdng ty sau khi C6ng ty dd thanh toan

cho chri ng vd c6c cd ddng n6m giir 1o4i c6 pbdn khric cia C6ng ty theo quy

dinh cua phdp lu{t:

h1 Yiu iau ( ong lJ rr}uir lai cn plran (rla hQ trong cjc tru..Yng hc,p qur dinh c ri diiu

129. I l.uat Doanh nghiyap:

ir Cac qulcn khdc theo qu) dinh cda Dicu lq nirl r a phdp ludr.

3. CO d6ng hoic nh6rn cd ddng nim giil 5"o t6ng so co fhin pho thong trong thdi han

liin trtc ru ,au r0otthing lro len co cac qurin .au:

a) De cu cec img vien I{6i ddng quan tri hoqrc Ban Liirn soat theo qtry dinh tuirng

ung tai cAc Khodn 2 Di6u 24 vd KhoAn 2 DiAu 32 Diiu lQ ndy:

blYdu ciLr Hoi dong quan lri lhg( hiin riec tridu t{p Dai hQi dong co dong theo

cic quy clinh tqi Diiu I l4 va Dieu lJ6 Luil Doanh nghiap:

c) Ki6m ta vir nh{n bdn sao ho4c ben trich din danh srich cric c6 d6ng co qul in

tharr d1r r i ho phiirr tai l)ai ho' dong co dong:

d) Yiu cdu llan kidrn soiit kiinr tra tung vln dd ou thd iidn quan ddn qLrun 11. diiLr

hdnh hoirt rlQng cria Cdng t.v lhi \et tha) ci1 tl)idl. Yiu cau phai thd hiQn bing

vin bdn; phdi c6 hQ, ten, dia chi thuong tru. quoc rich. so Ci6y chfng minh

nhdn ddn. Hq chidu hozic chung lhuc ca nhdn hgp phjp khac dJi r oi co dong lir

ca nhrn: tirr. dia chr lhuong trLi. quoc tiih. so qulet dinh thlnh lap h,rae ro

dang k1 krnh dolnh doi roi iu djng la to chuc: so luong co phin rr thtii dierr

ding kj c6 phin cia tung c6 dong. tdng s6 c6 phin cira cd nh6m co dong r r t1

i6 sd hiru trong t6ng sii c6 phdn cua Cong ty; \an da cdn kiiLn tra, ngc dich

ki6m tra;

c)Cdc qu)en khac dLrgc qul dinh tai Dieu Ii n)v.

Diou 12. Nghia vq cria c6 tl6ng

Ci\ dOn.P c6 cdc nghia r,u sau:

DiCu l€ C6ng $, C6 phen Xey dlrng vd Bat dong sdn Tnrdng Tlrdnh 'Imng I I



l. 'l'rlan thu Didu 16 Cr)ng ty vd ciic quy ch6 cia Cdng t1: chip hirnh quy6t dinh cua

uar hor dong co dong. Hor d,,n8 qunn 1fl.

2. lharn gia cdc cuQc hop Dai hoi dong co done va thurc hidn qulin biiu quldt truc

liip hoac thong qua rlai dien dLrgc uy quldn hor-c thLrc hiin bo phidu tu ra. Co dong

c6 th6 iry quydn cho thdnh vi6n Hqi ddng qurin tri larn <fai dien cho minh tai Dai hoi

oong co oong.

i. I hJnh L,rdn Ju r a dung rhoi I'an so eo phin carn kit rnrra

Kh6ng dugc rut v6n da g6p bang.,r phin pho thonc ra khoi cong q dudi mgi hinh

thr'ic, trir trurdng hgp dugc c6ng t) hoic ngtroi khdc rnua lqi cd phrn. lrutrng hcrp cri

c6 ddng rit mQt phdn ho{c todn ho ldn eo phin dn gop trdi \ oi qu) dinh tari khorin

rril thi cd ddng d6 vd ngrLoi c6 lgi ich li6n quan trong C6ng ty phii cing li0n dtri

chiu trAch nhjdm vi c6c kho6n no. vii nghia vu tdi sen khdc cua c6ng ty trong ph4nr

vi giri tri c6 phdn da bi rut vd cdc thiot boi xay ra.

l. Cung cdp clia chr chinh xac (hi deng kj rnur cc phin.

5. llodn thiinh cilc nghia vu kh6c theo quy djnh cta phdp ludt hien hdnh.

6. Chiu trdch nbi€m cd nh6u khi nhan danh Cdng ty dudi mai hinh thrlc dd thr,rc hi;'n

mQt trong ciic hdnh vi sau ddy:

a. Vi phan.i ph6p lurit;

h. lien hlnlr kirrh dornh vd ca. eiuo dich khie Ji trt l.ti hobr phu( !u l(]i rch tuu Lu

chric. cd nhAn khic;

c. lhlrrh t,',,]n ei. kh.ran no clrua dcn h.rn truo( ngu) co tai chrnh co thi xar ra d,'i

voi Cdng 1y.

Diiu 13. D4i hQi il6ng c6 oOng

I. Dai h,.'i dong co clong li coquan co thim qu1in.a,, nlrit eua (,'ns l\. Dqi hOi co

dong thuorlg |icn dugc to chuc mdi nim mot (01) ldn. Dai hoi ddng c6 d6ng phdi

hep thuong nidn trong thdi h4n b6n (U4) thang kd ru ngrl kdt thuc nirn tdi chinh.

2. Hoi d6ng qudn tr! t6 chrlc tieu tAp hop Dai hdi ddng cd dong thuong ni6n vd lLra

chqr dia di6m phir hirp tr0n lanh th6 ViCt Nam. Eai hQi d6ng c6 ddng thuong nidn

qu16t dinh nhnng vAn dd theo qu1 dinh cua phdp luit rd Dieu le ('ong t),, dac biqt

thdn.q qua ciic b,o c6o tdi chinh nam vd c1g loAn cho nirn tAri chinh tiip thcu. Cdc

kiem todn vien d6c ldp c6 the du.rc nrui thurr dr.: dui htli dt 1u vin cho vidc thdng

qua cdc bdo cao tdi chinh ni]l1.

3. HQi cl6ng qurin tri phiii triQu t{p Dai hqi dine cd dong bdt thuong trong cAc fi'uilng

h0. p sau:
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a) HQi d6ng quin tri xdt thAy cin thi6t vi lgi ich clia Cdng ty;

b) Bring cdn d6i ke toan nim. ciic bAo cdo s6u (06) theng hoac quli holc bdo crio

kidrn todn cua n[rn tdi chinh phrin rinh v6n chir str hiLu di b! ndt n6t nua (lr'2)

so vcii s6 dAu k"'i;

c) Khi s6 thdnh vi6n cLia HQi ddng qudn tri it hon s6 thdnh vien m,r luat ph6p qu)

dinh hL'iic it hon mQt nua so thanh r idn qul djnh trong Didu lrl:

d) C6 d6ng ho4c nh6m co d6ng quy dinh tai Khoan 3 Di6u 11 Didu lQ nAy 1eu

ciu tri€u tdp Dai hQi ddng cO dOng bing vin ban. YCu cdu trieu Gp Dai hQi

dtrng c6 ddng phdi nOu rd ly do vir nuo dich cuQc hop, c6 du chir kj cio cde co

Jong licn qLrarr hoa( \an ban 1du uau dugc ldp thanlr nhiiu bdn trongd.rrnji

ban phai c6 chi ki cua tOi thiCu mot c6 ddng c6 1i6n quan;

e) Ban kidrn soiit y€u ciu triQu ti-p cuc.rc hop neu Ban kiem soat eo li' do tin tuctng

ring cdc thdnh vi€n ll6i dilng quan tri hoAc crn bqr quan ly cap cao vi phanr

nghi€m trong cric nghia vu cira h,r thco Didu l4q I trlrt DL'anh nghi€p hoic II6i

ddng cluiin 1ri hirnh ddng hofc c6 t dirh hdnh dQng ngoiri ph4rn vi qur en hln

cua minh:

f) Cric tuong hqp kh6c theo qu) djnh cda phdp ludt va Di!u li cong ty.

4. Trieu r;p hop Dai hoi dong co dong bir thuong

a) Iloi d6ng qu6n tri phdi trieu t+p hop Dai hoi done co dong rrong thoi han ba

nuoi (30) ngAy kd tir ngdy s6 thdnh vi6n H6i d6ng quan tri con lai nhu quy

dinh 1ai Didm c Khodn 3 Di6u 13 Di€u lQ ndy ho4c nhan dugc )cu catL qu\

dinh tai Di€rn d vd Di6rn e Khoin 3 l)ieu 13 Di€u l€ niy;

b) ltuong hoo I16i cl6ng qudn trj khOng fieu tap hpp t)+i hoi d6ng co dong rhco

quy dlnh tli Didm a Khotin 4 Di€u I3 Ei6u le nd)' thi trong thc/i han ba muoi

(30) ned) ti6p theo. Ban ki6n sodt phrii thay th6 H6i ddng quan tri triCu tap

hqp Dai hoi diing cti ddng thcu qu.r diuh Khoin 5 Di,.rtL I3b LuAt Doanh

nghiQp;

c) l'ruong hgp Ban kidm sorit khong triiu tdp hop Dai hr.ri dong co d6ng thco quy

dinh t4i Didm b Khodn 4 Didu l3 Di6u lQ ndy thi trong thdi hirn ba nuoi (30)

ngiry ti6p theo. cO ddng, nhom c6 ddng c6 y€u cdu quy dinh tai Di6m d Khorin

3 DiAu 11 Dii:u lQ ndy c6 quydn thay thii HOi d6ng quin tri. Ban kidrn soat

rridu tip hgp t}i h,'i iiine cd dong thco qur dinh Khoan 6l)iLtr llb lrrrl
I)oanh nghiCp.
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Trong truamg hgp niry. c6 df'ng hoac nh6rr co ddng tridu tdrp hop Dai hdi d6ng

co dong co quyen d€ nghi co quan ddng ky kinh doanh gi6m s6t trinh 1u, thu

luc tdeu tap, ti6n hanh hirp vA ra qul dt dinh c,'a Dai hoi dong cti dOng. t6t ca

chi phi cho viQc trifu tQp vd tiin hdnh hop Dai hoi dirng cr-' dong dutrc cdng ty

hoirn lai. Chi phi ndy kh6ng bao gdm nhring chi phi do cij ddng chi tieu khi

tharn du Dai hgi dong co dong. kd ca chi phi in s v,r di lri.

Diiu 14. Quyin ri nhiim vg cda Dai hQi d6ng c6 d6ng

L Dai hoi dong cd dong thLrong nien co quydn thao luan va thong qua:

a) 960 cdo tdi chinh ninl dugc ki6n.r todn;

h.) Hao cao cuc llor clong quan lfl:

c) tldo ciio cLia Ban kidm sozit;

J) Ki huach phiit lridn ngan han r d dai han cua Cong I\ .

2. Dai hoi dong co dong rhrrdrg nien vA bar rhLrong thonC qua qu56r dinh vi c6e rdn

dd sau:

a) Th6ng qua cric b6o c6o tdi chinh nIm:

b) Muc cd tfc thanh todn hdng nam cho m6i loai co phan phu hop v6i Luat

Doanh nghifp vir cdc quldn gin li6n voi lo4i c6 phAn d6. Muc cO tuc nd!'

khong cao hon rruc md tldi dong qutin rri di nghi sau khi di tharn Lhao j kidn

cdc co dong tai Dai hoi d6ng eo dong:

56 lugng th2rnh vi€n cria l16i d6ng qudn tri:

LiLa chon c6ng ty ki6m toiin:

lliu, rnren lrhiern, ba] nhiern va tha) the thdnh vien Hoj d6ng quan tri v,r Ban

kiem soat;

t) I ong so tien thu lao cua cdc thanh vi6n HQi d6ng quan trt v,r 860 cdo tien thii

lao cua Il6i d6ng <1udn tri;
. . ,1, ^.r ,^ ^.Bl ftlr rung va slla oor ljrcu ic ( ong t\:

h) Loai cd pbdn vd sri luqng c6 phan mdi dugc phdt hanh d6i vdi m6i loai co

phdn vd r iic chuyen nhuong co phdn ctia thdnh vi6n sring ldp lrong vong ba

nim dAu ti6n k6 tir ngdy thdnh 10p;

i) Chia. tach. h{yp nlrar. :,rip nhap hoic chul dn doi t orrg r1 :

i) To chirc lai ra ELiai thi lthrnlr lj) Cnng t1 vi chr dinh nuuui tharh l'.:

k) Ki6m tra vd xu ly cac vi pharn cua Iliri dong qudrr rri hoac Ban kienr sorit gay

lhial hai cho ( o g ry \ i cac co dong cua (-ong r) :

c)
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l) Quya:t dinh dau tu hoac bdn s6 tdi siirl c6 gi6 tri bing hoac ldn hon 35u/i, t6ng

giA tri tdi sdn cluo. c ghi trong bao cuo taj chinh gdn nhit duoc kiirn lohn:

rnl ( dng l) mua lqi hon l0oo mot loqi co phiin phdr hirnh:

n1 Viec f6ng gidm doc dong thoi larn Chu rich HQi dong quan tri:

o) C6ng ty ho{c c6c chi nh6nh cia C6ng ty ki kot hqp ddng vdi nhirng nguoi

dugc quy dinh 1ai Khoin I Diou 162 Luit Doanh nghiQp vdi giri tri bing hoac

lcrn hon 209lo t6ng giri fi tei san cha C6ng ty vd cac chi nhdnh cua Cdng t)

dugc ehi tr,,ne bao cio tai ehinh san nhat duoc kictr toan:

p) C6c vdn dA khac theo quy dinh cira Di€u 16 ndy vir cric quy ch€ kh6c cua Con-e

ty.

3. CO ddng khdng dugc tham gia bd phi6u trong ciic truirng hgp sau ddy:

at lhonu qua .iic hgp d,,rre qu1 Jrnh t.-r. Klroan I D'du l4 Dietr re ni' khi i"
dong d., hoic ngu.,iio ien.ludn loi co dollg d,'la Ilr,'t ben crlr hLtp Jong:

b) Vi€c rnua lai c6 phdn cua cd d6ng dtr ho{c cua nguoi c6 li0n quan tsi co donu

d6 trir trudng hqp viQc mua lati c6 phan dugc thuc hien theo ti lQ sd htu cia

t5t cd cdc c6 ddng hoac viCc mua lai dugc thqc hiQn th6ng qua khop lenh hoqc

chdo mua c6ng khai trCn So giao dich chring khodn.

4. Tdt ca cAc nghi qu5'tit vd cric vdn dd da duoc dua v2ro chuong trinh hop phiii duoc

dua ra thdo lu{n vi bidu quy6t tiri Dai hQi d6ng c6 d6ng.

Di6u 15. (-dc d4i difn duqc i1 quyin

l. Cric c6 d6ng co quydn thalr du Diri hQi dOng cO ddng theo luet phap !i, thc u)

qu1'An cho dai diQn cria minh tham du. Truong hqp co nh iiu hon mqt ngudi dai didn

duc/c cu thi pbdi xdc clinh cq thd s6 od ph?in vd si5 phiiu biu dugc ul qul cn clto tnoi

ngLrdi dai diQn.

2. ViQc u:i cluyin chc, nguoi dai dien du hqp Dai hdi cl0ng cO ddng phai 1Ap thdnh vin

birr theo rndu cua C6ng ty vd ph6i c6 chil ky theo qu1' dinh sau dAy:

a) Truong hqp c6 d6ng cri nhAn Jir nguoi uj tluyin thi giirl Lly..luldnphdi c6 chir

L1 cua co ddng do r a nguoi duoc u1 quyen dtr hop:

b) Truong hop ngucri dai dien theo u! qul'An cia cd d6ng ld td chuc ld ngucri uy

quyen thi gi6y uy qu16n phdi co ch[ ki cria ngudi d4i diQn theo tr1 qtrldn.

ngudi dai dien theo phdp luat cLla cd cl6ng vd ngudi dugc ui quyin du hop:

c) 'lrong trunng hqp khdc thi gi6y uj quydn phai co chit k1' ciLa nguoi dai diOn

th(o phdp lual cua c,' dond rb ngubi duqrc uy qurin du hgp.
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NgLrdi diroc uj quli:n du hop Dqi h6i dring c6 ddng phiii ndp viin ban uy

quyin truoc khi viro phong n9p.

3. -lruong 
hgp luat su thay mAt cho ngudi ui quyen ki gidy chi dinh dpi diQn, viQc chi

dinh d4i diQn trong trudng h-o. p nd1 chi ducrc coi ld co hidu luc neu giriy chi dinh dai

dien d6 duoc xudt hinh cing vdi giAy uj quyiln cho luAt su hoac btin sao ho-p l€ cua

giil u! quyin c16 (n5u trudc d6 chua ddng ky vdi C6ng t1,).

4. 1 ru truong hgp quy clinh tai Khoan I Didu I 5. phiiu bieu qu5 et cua nguoi duoc u.

quydn du hop trong pham r,i duoc u1' quyin uin co hidu luc khi co m6t trong ciic

lruong hqp sau ddy:

:lr Nguoi u\ quydn da cher. hi han chd nang. lLrc hinh ri din .u hoai bi mal nenp.

luc hdnh vi r16n sLr:

hr \grroi .rr q rlirr ,li hrrr bu r it-e ihr ,lrrrh ur qrrrirr:

r r Ngunr ur qu\ en di hu\ bo tlrim qu' jn cLla nguui lhuc hien \ ir-c u) qu) in.

Ei€u khodn ndy kh6ng ap dulrg trong truong hqp Cdng ty nhAn dugc th6ng

brio vd mQt trong c6c su kien trdir trLroc bon muoj tarn (48) gio khai mac cuoc

hop Dai hdi ddng cd d6ng hoic truoc khi cudc hop duoc tri.au tdp lai.

Didu 16. Thay tliii cric quyiin

l. \ itc thr.r doi hoau huv bo iric quldn dac bi.'r gan licn r,ii rnut lo.ri c," fhin urr rlii
c(r hiQu ilrc khi duqc cd ddng nim giil ir nhrit 6500 co phin ph6 rhong tham du hgp

th,rng tlua .lL'ng Ihui dudc co,lJng nim gil ir nhir 750o qulin hiiu qrrlct cua loai

co phdn uu diii noj trdn biiu qurdt thong qur. \ iec to chu. cuuc hup cua (ac cu

J.nr- rrirr Biir rrr,'r llai g1', phirr rnr dii di tlri,ng qua r iic rlral doi qrrrjn rriu trin

chr ,.o ciii tri l.hr r.o ioi thicu l'ili {u2)co done {huat Jai rliin Juqe ur qrrrin iu.r hL"

vA nillr giii tdi fhieu mdt phlin ba (1/3) gi6 tri rn6nh gid cria c6c cd phin loai dd di
phdt hanh. lruong ho.p khong co dLl 16clqi bi"u nhlr neu tren thi cuoch,rpdJoclo

chuc lai trong rong ba rruoi r30r npirl sau dd ra nhring nguoi narn gri,.o phan

thuQc loqi dti (kh6ng phU thuQc viro s6 luong ngudi vd s6 c6 phdn) co rnat truc tiep

hr,a! llri'ng qua ,lai di.ln drr.-'c u1 quyin diu duqc coi la du so luong d.i bidu lcLr

cdu. l'ai c6c cu6c hop cua c6 ddne ninr giri co phin Lru dii ndu trin. nhDng ngu<ri

narn giir c6 phdn thu0c loqi d6 co Inat ruc tidp hoac qua nguoi dai di6n co th6 vdu

edu bo phiirr kin. M;i (o ph;n errng loai co qulin hieu qu\;t ngang b;ng nhru lai

c6c cuQc hgp ndu trdn.

2. -fhir 
tuc ti6n hiinh cdc cu6c hop ri€ng bi€t nhu va)i dugc thuc hien tuong tu vdi cdc

qu1 tlirrh ta' Diirr I8 r a Diirr '0 Diiu li na1 .
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3. Iru khi cric didu khoAn phdt hanh cO phdn cluy clinh khdc, c6c quydn dac biet gan

lidn vcri cdc loai cd phAn c6 quy€n uu dai ddi vdi rn6r s6 hoic t6t cii cau r,dn de lien
quan ddn vi€c phan ph6i lgi nhudn hodc tdi sin cria C6ng ty ki6ng bi thar doi khi
Cong r) phir hanh rhdm cdc c6 phdn cung loai.

Diiiu 17. TriQu tip Dai h6i adng c6 O6ng. chuoxg rnnh hop vA thdng b:io hgp Dqi
nol oong co oong

L Hoi djngquanrri trieuldpDai hrli dongcodonghoac Dai hoi dolgcodong JuLrc

2.

triCu tap theo cdc trudng ho.p quy dinh rai Di6m b hodc Ei6rn c Kho6n 4 Didu tj
t,leu te na) .

Nguoi triCu tap Dai h6i ddng c6 ddng phai thuc hien nhiLng nhi€m vu sau ri6y:

a) Chudn bi danh s6ch cac cd d6ng dLr diitu ki6n tham gia vir bidu qulct tai d.ri

lrn iltarrr rrh:rt hr tlLr.ri rJ0r Itgi\ tnt,( ngi\ biit J"lt lictr htnlt Dri llni LIonr

c6 d6ng; chuong trinh hop. yd c6c 1di lidu theo quy dinh phi hcr. p vdi ludt phrip

vd ciic quy dinh cria C6ng ty:

b) Cung cdp th6ng tin vA giai quy6t khi6u nai 1i6n quan d6n danh s6ch cdddng:

c) I-ap chuong trinh vii ndi dung cu6c hop;

d) Du thrio n-shi qu)6t cua Dai hdi d6ng c6 ddng theo nQi dung clu kidn cua euoc

hop: danh rduh \a Ihong lin chi li\rl cuc cdc Ling (u vien lrong tnrc, F hgp barl

thdnh vi€n II6i ddng qu6n tri, Kirim sorit vi6n;

e, Xdc dinh thoi gian r a dia didm lo chuc dci hoi:

f)Thdng bdo vd gui thdng bdo hop Dai b6i d6ng c6 d6ng cho t6t ca cric co dong ro
quyin du hop.

'fh6ng bdo hop Dai hirl cl6ng cd d6ng dLrcrc giri cho tdt ca cric c6 d6ng tlilrg rlrnr

c6ng bd trdn phucrng tien thdng rjn cr'La So giao djch chftng khoiin (dOi voi cac cOng

ty ni€m ydt hodc dnng kli giao dich), tren tang th6ng tin dien tu (websile) cua c6ng

ty. fhdng beo hop Dai h6i ddng c6 d6ng phrii ducrc grii it nh6t mudi lAn (t5) ngiiy
truoc ngdy hop Dai hdi ddng cd d6ng, (tinh tir ngdy ma thdng brio dugc gtli hodc

chuydn di mot c6ch hop l€. duoc tla cuoc phi hoic dugc bir vdo hom thu). Chuong

trinh hop Dai h6i tl6ng c6 d6ng. cric tdi li€u 1i6n quan d6n cric vdn d€ se iiuqc biclu

quy6t tai dai hdi duoc gLii cho ciic c6 d6ng hoAc/vd ddng tren trang rhdng tin dien tu
cua Cong t]'. 'frong trudng h. p tdi li"au kh6ng duoc giri kdm th6ng brio h9p DAi hoi
d6ng c6 ddng. th6ng b6o m<ri hop phdi n6u rd dia chi rmng th6ng rin di6n rLr de cdc

c6 d6ng cir thd ti€p c6n.
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4.

5.

C6 al6ng hotc nh6m c6 ddng dutrc d6 cAp tai Khoiin 3 Didu l1 l)idu le ndl cir
j ,\ , ,(lu) an da xurrt circ r ilD de dlril \ ilo chuoDg trinh hap l)ai h6i dting cd d6ng. I)e xudt

phdi duqc larm bing vin bdn vZr phdi drlo( gui eho CLing t\ rt rrhat ba (01) ng,ry ldrn

^ ,., ,i\ rac truqc nga) khar mAc DAi hoi dorg cO d6ng. DC xuat phai bao g6m ho vd t€n c6

d6ng, s6 lugng vd loai c6 phdn nguni do nirn gii. va noi dung dd nghi dua ldo
chuong tdnh hgp.

NgLLoi triiu t6p hop Dai h6i tliing c6 dong .o qur in rir chi'i nhrlrrre di \ual lien quan

dan Khoan I l)icu I' Diau l( na) tfonp idc lrlr.rnp huf \r|l:

a) D€ xuit duqc g[ri d6n kh6ng dirng thoi han hodc khdng du. khdng dirng ndi

dungl

b) Vdo rhoi diem dc \uat. co dong hodc nhom c6 d6ng kh6ng c6 dij it nhal 5% cd

phAn ph6 thdng trong thdi gian licn tuc rt nhAl sau t0o) rhdng rheo qu) dinh 1ai

Khodn 3 DitLr I 1 Di6u l0 nd1;

e) Vlt d< tlc rtrit Lh0ng thuoc phanr vi drdrn quy€n cia Dai hdi ddng cd d6ng

bin bac vd th6ng qua;

d) Cdc tnrong hqp khdc.
. i -.Her dong quan trl phar chuAn br du thao nghr qu)el cho tunp van di trong (huLrntL6.

lrinh hop.

?. Iruong hcr. p dt cri c6 d6ng dai diQn 100% s6 cd phin co quyin bieu qur tir rrurc ricp

lhilrn du hor( tharn du fiing qud dai diirr dLroc u1 qulcrr tri U:ri hii .lunp (,1 JnlB.

nhiing quy6t dinh duo. c Dai h()i dong co done nhat rri ihdng qua ddu duo.c coi lli

hcrp l€ k6 cri trong lrudng hop vi€c trieu t4p Dqi hQj d6ng co dong khdng theo ding
trinh tu vd thu tuc hodc nQi dung hiiLL qu\ it kh6ng co trong chuong trinh.

Diiu 18. Cdc diiu Lifn ti6n hanh hqp Dqi hQi d6ng cd d6ng

L lrri hoi tlong cd dong duoc ti.ln l-.rnh Lhi i,r so uo dong du hop dai drcnihoit nhar

5 1% c6 phdn c6 quy6n bidu quy6t.

i ruong hqp khdng co dri so lugng d?i bieu oan thiet fong vong ba rnuol (30) phirt

te tu tnOi a;6m 6n Ainh khai m4c dai hQi, nguoi trieu tap hop huli cu6c hop. Dai h6i

dong co donB phai duoc triCu lap lai tronp !ong ba muqi (30) nga5 kd ru ngdy du

dtnh tij chuc Dai h6i rl6ng cO dOng lin thrr nhd1. Dai hoi dong co dong rri6u tap lai

chi duoc tidn hdnh khi co th,rnh vien thanr r.lLr li tic eo dong \a nhirr)g dai di'rn

duLrc u) qLLl in du hup dai diin cho it nhat 33% cd phan cri quycn bicu c1u1dt.

lr'rrnng h,.rp dri hqi lan thil lni llrong dLrue tiiin hirrh do khong co du "u dri hieu

can lhiet trong rtng ba muoi (30) phrit kC tu thoi djem dn dinh khai rnac dai

Diiu 16 C6ng ty C6 phln Xay dlms va Bfu dong san Tudng Thinh
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h6i.nguoi tri6u tAp hop hul-. cudc hop. Dai h6i clOng cd d6ng ldn th ha co rhd drLoc

tridu tap fong vdng hai rnucri (20) ngdy kd tiL ngd), du dinh 1i6n hdnh dai hi,i lin hai

\c lrunts lru,yng hgp nr1 dli hoi cuu-( lt(n ltanh l(hunp phu rhudc \a!,5i lrnrr)[ co

d6ng hat <iai di€n uj qu1€n tham du vd duiro coi lir ho-p 1,A vd c6 qu-r en qul ct ,.linh

tAt ci cric vdn d6 du ki6n duoc ph6 chudn tai Dai h6i ttdug c6 d6ng lAn thu nhat.

4. Theo di rghi ChLi toa Dai h6i ddng c6 d6ng c6 quydn thay d6i chuong tjnh hop da

duoc gui kcm rheo rhong bao rnoi hop theo qu5 dinh rai Dieu l-.3 cua Dieu le na1.

Diau 19. The thi'c ti6n hinh hgp vd bi6u quy6t t4i Dli tqi a6ng c6 d6ng

L Viio ngdy t6 chfc Dai hQi d6ng co dong. Cong ty phai rhuc hien thu tuc dang ki c(l

d6ng du hop var phdi thnc hien viec dang k! cho dGn khi cac cij d6ng co qLrl en Jrr

hQp c6 mdt dang ky hdr.

2. Khi ti€n hdnh dAng ki cd ddng. Cong r) cap cho tung co dong hoac dqi diQn cluuc

u,"- quydn c6 qul in bidu quy6t mdt thi bidu quytlt, ren do ghi s6 ding ki. ho va rCn

cua c6 d6ng. ho vir t€n dai didn duqc uy quydn vd sii phi6u bidu quy€t cia cd d6ng

dd. Khi ti6n hdnh bieu quy6t tai dai hdi. sii the tdn thdnh nghi qu1.it ducrc rnu rruqc.

s6 the phrin diri nghi qulit duoc thu sau. cudi crirng d6m t6ng sd phidu thn thdnh har

phdn d6i dd qu16t dinh. f6ng sir phiilu ren thdnh, phrin ddi, bo phicu Lrcng hoau

khdng hrrp lC tung van d€ duo. c ChLi toa thdng biio ngav sau khi tien hanh bieu

quytlt van d6 d6. Dai hOi biu nbiing nguoi chiu triich nhi€[r kidm phidu hoac gidm

sdt ki6rr phi6Lr thco dd nghi cLia ChLr toa. 56 thirnh vidn cr.ia ban ki€m phiiu do Dai

h.ri d,'ne.o d"ne qulil dirrh riI cL.rl..rrulri cu. r-lt.t loJ nllrlrr Ll1..ni lLru- .l1|ii -.
nguoi thco qLN dinh culr phip lurit hi6 hr)nh.

3. Cd cl6ng d6n du Dai h6i clOng c6 rtong rrLron co quli.n clang li_i ngar,r'd sau dii cri

qu)dn tham gia vii bitlu quyct tai dal h6i. Chrh toa kh6ng c6 rr6ch nhiellr dung dai

hoi de cho co donts ddn Inuon JAng kr ra hieu llc cua cac dor bi(Lr qu)dl da licn
hirnh truoc khi cd ddrlg d6n mudn tham du khdng bi rinh huoog.

4. Chh tich IIdi ddng qurin tri liim chrl toa tae cuoc hop du tl oi dong qLr.rn tri trieu tap.

fruong h(J. p ChLi tich ving mit hoic ldnr thdi rndr kha nang liur vie'c thi cdc tbdnh

vien con Lai bdu mdt nguoi trong so ho larn ,. hrj toa cuoc hop. TrLrong hcrp khOng c6

nguoi co lhe lirn chu loa. rhdnh riin Iloi dong quan lri co chLrc ru cro nhir diiu
khien dd Dai h6i d6ng c6 ddng biu chri toa cu6c hop trong sfr nhiing ngucri du hop
r' ii nguoi c6 phi€u bdu cao nhdt ldrn chu toa cu6c hop.

1-rong cilc truong hop khtic. rrgrLoi k\: ten rriCu tqrp hop l)ai hoi ddng e,. ,lon! drL.u

iihiin Dai h6i dting cd cl6ng biu chir toa cudc hop v,i nguiri c6 phi6u b;ru clo rh.!t
duoc cir ldm chrl toa cuOc hop.
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5. Ch{i toa ld nguoi c6 quyen quyet dinh vC trinh tu. thir tuc vd cric su kien ph6t sinh

nSoiii chuong trinh cta Dai hdi d6ng c6 d6ng.

6. ChLr 1oa Dai h6i d6ng c6 ddng cri the hoiin irop dai ht)i nga) ca trong trl(ing hop alii

cd du sd dai bidu cdn thitit d6n mdt thoi diirr [hac r a rai mot dia diem do chli toa
Li ,quldt dinh rna khong cdn ldl y kidn cua dai hQi n€u nh{n thd,v fing (a) cac thdnh

vien tham du khdng th6 c6 ch6 ngdi rhuan tidn q dia didm td chuc dai hoi, (b) hanh

vi cua nhirng nguoi co rnal larn mal lral lu hoac co kha ndng lbm Iniil lral lu cuJ

crro,. hop ho5c rc) su tn hoiin li cdn thi6t dd cit cjng rier crra Jai h,'i duric triin

hirh rnot ciclr hop ld. Chu tol da; hoi co th.: hoin dai hoi khi co s.r nlrit ln hoic

r cu ciru .ua Dai hoi Jong co done dd co dtr su lurcng dri bidu dp hgp can thict. I hoi

gian hoan 16i da kh6ng qud ba ngc| ke tu ngav du dinh khai mac dai h6i. Dai hdi

hop lai sE chi xcrn xit ciic c6ng vidc li ra da duoc giri qu\ ct hop phdp tAi d1i hQi bi

tri hoen kuoc d6.

7. 'lruong hop chir tea hoAD hoilc tqun dLrnr Dai hoi clorrg.'o dung trdi rni quy dinh tai

khorin 6 Didu 19. I)ai h6i ddng cr'r donr bau rnot neuni khac trong sd rrhiLng thiurh

ricrr tharn du di lha) thi clru toa diiu hinh cu,-rc hop eho dirr luc kil lhuc: lat ca

neh; qulet dLlgc lhdng qua tai cuoc hop do ddu co hidu luc thi hdnh.

8. Chu toa cua dqi hQi hodc fhu kj dai hoj co thd tidn hdnh cdc hoat dong ein rhii:t de

driu khren Dar hor ddng co dong mot c6ch hop lC vd c6 trat tu hoac d€ dai hoi phdn

inh duuc rnong rnrron cua da.i' dai biiu tharn .lLr.

9. I Iiri cl6ng qurin 1ri c6 thd y6u ciu ctic cir ciirng hoic tiai dien duoc uj qul un th.rnr drr

Lrai hii d;'rrs to iijng chi.r .u kiirn Ira lr,'a. eic biirr phjp arr ninlr rrrLr ll',i dnng

quiin tri cho lar thich hop. 'l nLong ho,p co cd dirng hodc <lai di€n dLror u.r qu1'en

khdng chiu tudn thu nhfng qu.v dinh rc kiirn tra hoac cdc hiin phdp an ninh n6u

rren. Hoi dong quan t|i sdu khi xern \cl m9t cdch cdn trong co the tu choi hoAc truc

xudt c6 ddng hoac dqi diQn n6u tr6n tharn gia dai hdi.

1 0. HQi d6ng quin tri, sau khi dd xern xct nrot cich cin trorrg. co thd l iin hdnh cric bidn

phaf duo.' Hoi doug qrrrn tri cho li thich hop di:

r) Bo tri chu ngoi tri dir diitn hL.,p Dai hi'i di'ng io di'ng:

b) 86o diim an todn cho moi ngudi c6 r'nit l4i cric dia di6m hop;

fl I oo diiu kiin iho cd dong tham dq rhoac tiep tuc tham dq r dai hqi.

d) II6i d6ng qudn tri cri toin cluy€n thay d6i nhong bien phip neu tretr vii ip dung

t6t ca cac bien plrrip n6u lliri duLru qrran tri thil\ uin thict. ('ic bieir phdp ip
dLrng cti thd lri c6p gidl r'io cria hoic sir dung nhing hinh thuc lya chon kh6c.

Dirju l€ C6ng ty Cd phAn X6, dlmg vd Bir dong san Truong Thanh
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I l. l rong truong hcrp tqri Dai hali d6ng c6 dtlng o6 rip dung cdc bien ph6p neu tran. ll6i
dnng qLan tri I'hi r"e d inh dia diern dai hoi co rhd:

a) Thdng bdo dai hoi dutrc ti6n hirnh tqi dia diarn ghi trorrg rhdng bAo vd chri roa

dai hoi co rntr tai do r"Dia diem chinh cu! dai hoi ):
b) 86 tri. t6 chtlc d6 nhtng c6 d6ng hoic dai di6n duoc u;i' quydn khdng du hqp

duoc theo Die.l khoan na) hoAc nhine nguoi muon rham gia odia Jiirrr khac

vcii dia di6rr chinh cua dai hOi c6 thd ddng thoi tham du dai h6i;

c) lhdng bdo vd vi€c td chuc dai h6i khdng cdn n€u chi ti6t nhing bifn phap ro

chuc theo Didu khoan ndy.

12.I-rong Didu lC nn.y (trn khi hodn cAnh v€u cdu khAc). moi c6 ddng dugc coi ld tham

gia dai h6i d dia di6m chinh cria dai h6i.

HAng nfun C6ng tv rii chuc DAi ha)i d6ng cd d6ng i1 nh6t mOr (01) ldn. Dai hoi dnng

cd ddng thuong ni0n kh6ng drroc t6 chuc duiri hinh thuc lAy l kidn bing vin bdn.

Diiu 20. Th6ng qua quy6t dinh ciia Dai h6i tl6ng c6 tlong

1. 1'rir trudng hgp qu! dinh 1ai Khodn 2 Didu na\ . cdc qu) et dinh cua Dai h6i cidng c6

d6ng vd c6c v6n dd sau ddy sE dugc th6ng qua khi c6 tu 51% tro len iong so phidu

biu cia cdc c6 d6ng c6 quydn bi,!u quyilt c6 mdt truc ti6p hodc thdng qua dai di€n

duoc u1 qulin co Inal lai Dai hji dUrrg co dong:

a) |honp qua hu,' eiio tai chrnh rrirn:

b) K€ ho4ch phrit triCrr ngin vir ddi han cLra cdng q'i

c) Biu. rni,3n nhi0m. bdi nhiem \a tha) thi thanh viirl llui dong qudn tri. tsan

kiiinr sodt vd bdo cao viQc II6i ddng qurin tri b6 nhi€m Tdng gidm dL-rc.

L Cic quret dinh eua Dai hoi donp codong re noi dung'a.rJi1 duocthongqJan(u
dugc s6 c6 d6ng dai di€n it nhAt 65% tdng s6 phiSu bidu quyiit cua tar ca (o di)ng

du hop tdn thdnh hoac it nhit 5 I % t6ng sir phi6u bdu cria cdc cd cl6ng co qu; dn bieu

quydt chAp thudn (d6i voi trudng hqp ld.r v kiin eo dong bing r an hrn.;:

a) Sira d6i vd b6 sung di6u lQ

b) Loai c6 phAn vn tdng s6 c6 phin cua tirng loai;

c) Thay d6i ngdnh. nghd vd linh vLrc kinh doanh;

d) thay cliri co ciu t6 chilc quan ht cOng 1y;

cr Drr rin Jau lu h,'i. h.r Iri sani,,.i.-r tribitngh,,a. l,;l llon Jl',, I,,ir:gi., tri ni
sdn duoc ghi trong b6o c6o 1di cbinh gdn nhdt ciuoc kiilm todn cria cong ry.:

f)T6 ch0c lai, gi6i thi! C6ng ty.
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Diiu 21. Ih,im quyin \ri thi thric liy i kian ci dbng bdng \5n ban dA th6ng qua

qut€l dinh cua l)1i hQi d6ng c6 d6ng

l-ham qrLl cn \ a the ljruc la1 I kien c6 d6ng bing vdn ban d€ th6ng qua quyet dinh

cua Dai h6i cl6ng c6 ddng dugc th;Lc hiQn theo qul,dinh sau dAy:

1. flgi dong quan trj co quydn lay j l<i6n c6 d6ng bing vin bdn dd th6ng qua quydt

dlnh cia Dqri hoi d6ng c6 d6ng bdt cri llic nao ndu xet rhdl cdn rhi6t vl loi ich cria

Cdng ty.

2. I16i d6ng qudn tri phdi chuAn bi pLri6u liy j kien. du thao qulet dinh cua Dai h6i

done co ddng ra cac tai lidu giai trinh du thao quldt dinh. Phieu lar r kidn kcrn

theo dU thao quy6t dinh vd tdi li(u gidi tnnh phai duoc gui bang phuorg thirc bao

drin d6n cluoc ilia chi ding ki cua tunB cd dong. I loi dong qurn tri phai drirn b6o

giri. cond bo tai Iic'. cho cac io dong lrons rnor lhoi gian h,'p Ii di rerrr rct biitr
quler ri phai gui ir nlrrit rrrusi lirrr rl5r ngal trur-c ngrr her han nhdn phicu la1 '.

kidn.

J. Phrcu lii\ \ kren phri co cac no! dunp chir rdu rau dar:

a) T€n, dia chi tru sd chinh. so r,ir ngirl cdp Giiv chung nhin dnng ki doanh

nghi€p, noi ddng ky kinh doanh cia C6ng t1;

Mnc dich l6y y kiOn;

llo. lan. dia chiLhuonp tri. quoc lich. so Cia) chung rninh nhan ddn. Ilochieu

hodc chung thuc c6 nhAn htr.p phrip khdc cua cc, dong ld cii nhdn: tdn. dia chi

thrrong tr[. quoc tich. so qul dt dinh th,rnh lep hodc s6 ddng ki kinh doanh cLia

cn rldng h,'lc dii diin rhco u1 qrrljrr cua co done l.r ro ihu,:: -l lu.rnu i,', phan

i'.a tu nE luai t .r sJ plt ieu bii,r Llu) i I (ur (, ' ,li'r,8:

Vrn J.i tin li) i kicn ,li tlrolg qur .lU\ ul dilrh:

Phuorg dn bidu quy6t bao g6m tdn thanh. kh6ng tdn thdnh vd kh6ng c6 r Li€n

cl6i vdi titng vdn dd ldy y ki€n:

l)lhor han phar gur vc ( ong t1 plridu ldy j kidn da dLrsc tra Ioi:

g) FIq, tdn" chi k)' cta Chn tlch Hqi d"ng qudn tri vir ngLroi doi diQn theo ph6p

luat crha Cdng ty.

4. Cr-, dong co the gui phieu Lil j [.ien da tri ldi den c6ng ty theo mdt trong cdc hinh

thirc sau day:

a. Grij thur Phi€u lAy j ki6n da dugc trA loi phdi c6 chir kj cia c6 d6ng lA cd nhdn"

cira r.rgucri clai diQn theo iy quyen hoaic nglLoi dAi dicn thco phdp luAt cua c,l donr lr

oJ

{
i,
)l(

)

ct)

c)
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tii chuc. Phi6u l6y y ki€n giri v€ c6ng ty phdi duo-c dung trong phong bi d6n kin va

hh6ng ai duoc quyin mo truoc khi kiiim phi6u;

b. Gui fax ho{c thu <1i6n tir: Phi6u ldy ! ki6n giri v€ cdng ty qua fax ho4c thu dien

tu phai duq. gin bi In;l din thoi diem kiem phiau.

Cdc philu ldy j ki6n gui vd c6rg ty sau thdi hp da xic dinh tai nQi dung phi.u lir
y kii5n hoqrc da bi md trong trudng hgp gui thu vA bi ridt 19 nong trLrong hqp giri

fax, thu diQn tri ld kh6ng hop l€. Phi6u 16,''. y kitln kh6ng duqc giri v€ duoc coi ld

phi6u kh6ng tham gia bi6u quyilt.

IIdi clilng qurin tri ki6m phi6u r';i lAp bien bdn ki6m phi6u dudi sr,L chimg kien tua

Ban kidm sodt hoac cua cii ddng kh6ng nim giir chirc vq quan l)t Cdn-e.11'. Bien bAn

ki!rn phicu fhai \,' ccL rr,,i dung chrt lctr ,.Lu da1:

a) Ten. dia chi trq so- chinh, md s6 doanh nghiQp;

b) Mqc dich v2r c6c vdn dC cAn lAy y ki6n d€ th6ng qua quyi5t dinh;

c) 36 cd d6ng vrri tdng s6 phieu bi6u quy6t dd tham gia bi"iu quy6t. kong d6 phdn

biet sd phi6u bieu quyilt hcrp ld vd sd bi6u quy6t kh6ng hqp 10. kdm thco phr,r

luc danh srlch c6 d6ng tham gia bi6u quy6t:

d) l6ng si) phieu tdn thdnh, i(h6ng trin thdnh vd khdng c6 y ki6n d6i v6i nLrrg'in

d6:

c) CAc quyet dinh da duoc thdng qua;

1) Hq, tOn. chn ky cua ChLi tich II6i ddng quan lri. ngudi dai diEn thco phAp luat

cua C6ng t1. n-suqi gidm s6t ki6n phi6u vd ngutri ki6m phi6u

CAc thdnh vidn HQi c16ng quan tri. ngudi gi6m srit kidn phi6u vir neuoi kiirn

phi€u phai licn doi chiu trdch nhi6m va tinh trung thqc, chinh xdc cua bi€n bdn

ki€m phi6u; li€n ddi chiu triich nhiQm vd cric thiQt hai ph6t sinh tir c{ic qu)dt dinh

dugc th6ng qua do kiiim phi6u kh6ng tmng thgc, kbdng chinh x6c.

Bidn bdn ki6m phi6u phdi dugc c6ng b6 tren website cua Cdng ty trong thdi han hai

muoi tu (24) gio vd gui d6n cric c6 d6ng trong vdng mudi ldm (15) ngirl. L.l tir

n!il\ h('t tlrLlc Krcnl pnleu.

Phieu ldl y kidn dd dugc tLa lcri. bidn bdn ki6m phi6u, toin vdn nghi quJ'el da drrqc

thdng qua vd t,ri lieu co li€n quar giLi kdm theo phidu liy y ki€n deu phdi dugc luu

giir tai tr! sd chinh cia C6ng ty.

Cdc nghl quy6t duec th6ng qua theo hirh thrlc l6y ! ki6n cO d6ng bing vin brin

phai duqc sO cO dOng dai di€n it nhdt 5lX t6ng s6 c6 phin co quydn hitu qtr,r et

Dii le Cdng ry C6 phin Xay d$ns va BAr dong sdn Truong lhinh
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chdp thuAn vd c6 gi1] tri nhrr quy6t dinh dugc thOng qua tai cudc hop Dai hur dong

cd d6ng.

Di6u 22. Bi€n brin h9p D?i h0i d6ng c0 al6ng

Ngucri chir tri Dqi hdi dOng cO ctOng ehiu trauh nhitrn td chuc luu tr0 cdc bidn bdn Dai

hdi cldng co di,ng. Biin birr Dai hgi dong co done phoi dLroc cong ho rren r'r r;h.itc eua

COng t! trol.rg thdi hqrn hai muiri biin (24) gid vd gui cho tAt cd c6c cd d6ng trong thoi

han mudi lirn (i5) ngay k6 tiL ngd), Dai h6i ddng co ddng kdt thuc. Biin bdn Dai hdi
, ,. ,: ,

dung c6 dong dLLoc coi lir bing chung xiic thlrc v0 nhilng cdng vi6c dd dtroc ti€n hdnh

lai Dai hQi ddng cti ddng trir ktri c6 I kiin phan iioi ri noi Jung brrrn ban drLoc dua ra

theo dung thri tuc quy dinh trong vdng muoi (lU) ngdl ke tn khi gui bjdn bhn. Bi6n bdn

phdi duoc lAp bang tieng Vi+t. co chl k"i xdc nh{n cia Chu tqa dai hQi vd Thu ky vd

dugc lAp theo quy djnh cua Ludt Doanh nghii'p r a DiiLr lcr na). Ctle ban ghi chip. bien

brin. s6 chn kj cira c6c cii d6ng dr.L hop vir vi brr ur qrr\'dn rhrrr du phri dLLoc lLru giir

1ai 1r'U s(i chinh cira (l6ng ty.

l)iiu 2.1. \ iu ciu htiv ho quyct dinh cda l).li hQi donq c6 d6ng

'frong thdi han chin nutri (90) nga). kd tu ngay nhdn duoc bjdn bain hqp Dai hOi
,i

dong co dong hoac bidn brn k€t quZr ki6m phi€u ldy j ki€n Eai hQi d6ng c6 d6ng. c6

dorg. rhirnh rierr lldi ddng quan tri. thanh riin Ban kiirr.odt. Tong giirn d,li e,'

qul cn 1iu eau Toa dn ho+c Trong tli xem xit. hui bi, qu)'et dinh cua D1i hQi d6ng c6

d6ng trong cdc truong hgp sau ddy:

l. 'lrinh tu vii thri tuc trieu €p hap Dai hdi ddng cir ddng kh6ng thuc hien dlng theo

qu1 dinh cua I urt Dornh nglri.lp r i Diiu lc Cirng 11 .

l. lrinh t$. thi tqc ra quydt dinh ra ndi dung quydt dinh vi pham phzip luat hoac Dieu

le Cdng t),.
-l 

rLLing h...p quy6t clinh cia D4i h6i cl6ng cd d6ng bi hLrl bo thco clurit dinh eLru

'lbd iin hoiic Trong tiri. ngucii trieu taf cuou htrp Dai hor dong ro Llong bi huy bir c6

thil xen xdt t6 chuc lai Eqi hOi ddng cd dong thco trinh tu. rhi tuc quy dinh tai I-uat

uoann ngnrep va ureu iq na].

cHuo\c v . Hot Dot\G QU4N rRl

Di6u 2,1. 'I'hdnh phin, nhifm kj'vir nguy6n lic di cu, ing cd UOi dilng Qur'in tri

L HOi d6ng Quan trj lir co quan quan tri cira Cong t). co roan quyin nhAn danh C6ng

t) cli qu)dt dinh cac van cte lidn quan d€n mqc dich. quy€n lgi cLia C6ng ty, tru

nhring rdn dd rhuoc rhirn q,rlin cur l)ai hoi donp t o dong.

\
t

\
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2. 56 luong thdnh vi€n H6i d6ng Qunn ri it nhdt ld ba (03) nguoi vd nhi6u nhAt ld

muoi rnor (ll1 nguoi. So ludng thanh ricn H6i dong Qudn trl cq rhi.lo Dai hoi

ddng C6 d6ng C6ng ty quy6t dinh.T6ng so thirnh \,ien Ftoi dilng Quan tri d6c lAp

chi6m it nhdt l/3 (m6t phin ba) tdng s6 thdnh vi€n HQi ddng QuAn tri. So Ltrting t,ri

thidu thdnh vi0n HQi d6ng qurin tri dQc lQp duo-c xic dinh theo phuong thuc ldm

l.

4.

trdn xuong.

Nhiem ki cta HOi d6ng Qudn tri ld ndm (05) nam. NhiQm k! cira thdnh vien HQi

d6ng Qudn tri kh6ng quri ndm (05) nam, thcnh r icn IIdi dong Quan tr! cd th6 duoc

bau lai rrli :,i nltien kj khi,nc hrrr chc. lruonE ltop uo tlr.rnh ti.'n d r'ri Litr h'l

sung hoic thai thd thdnh ri€n f{6i cldng QuAn tri bi miin nhiqrr, bdi nhidnr trong

thoi hqn nhiern kj thi nhitrn ki cria thdnh f iCn dd iar tha)i h4n cdn l4ri cia nhiQm k!
lldi dirng Qudn tri. llQi d6ng Qudn tri vua k6t thirc nhiern kj ph6i 1i6p tuc ho4t

dQng cho d6n khi HQi ddng Qudn tri mcri dugc bAu vir ti6p qudn cdng vidc

Nguydn t6c dd cu, ring cri viro HQi ddng Qudn tri:

Cdc c6 ri6ng nirn gio c6 phAn c6 quyin bidu quy6t kong thoi han lien tuc it nhJl

sdu (06) fteng c6 qlryin gQp sd quy6n bidu qry6t 
"uu 

t.tng,tguiri lqi voi nhau dc di

cu cdc irng vien H6i d6ng qurin tri. C6 ddng hoic nh6m c6 d6ng nin giiL tu 5%

d6n du6i l0% t6ng sti cf, phdn c6 quy6n bi€u quytjt duqc dC ct mOt (01) ung \ idn;

tu l0% diln duoi 30% duqc di caL t6i da hai (02) irng vien; tir 30% d6n duni 40%

rlugc di cri ldi da ba (03) tng vi0nt tu 40% diln clucri 50u/o duoc di ciL toi dr bon

(04) ung vien: tu 50% d6n duoi 60% dLrgc de cu ta)i da ni1n (05) iLng vien: tit 60'l'i,

ddn duoi 70% duoc da cil tdi da sdu (0t') ung !iin: tu 7000 dcn 8000 duoc de cu toi

da bri) (07) ung vi€n; vd tiL 80% ddn duiri 90% duoc rie ciL t6i da tdm (08) ung

vien.

Trudng hap sii lugng c6c L?ng vi€n HQi ddng quAn tri th6ng qua di cu r'ir ung eu

vAn kh6ng dri s6 lutrng ciin thitit. HOi diing quri.n tri duong nhiQm c6 thd cie cu thdrn

ring cLi vi€n ho{c td ohuc di cu thco mQt co ch6 do C6ng 11 quy dinh. Ctr che dd

cu hal ciich thuc tl6i d6ng quAn tri duong nhiQm dd cu riLng cti vidn ll6i dong quin

tri phAi dugc cdng bir ri rirng vir phri ducrc Dai hgi dong eo dong thong qua tfuctc

khi titin hdnh cl€ cu.

5.

6. Thdnh vien H6i ddng. Quan tri kh6ng con tu cdch tu cdch thdnh vidn tl6i d6ng

Quan tri trong cec tnrong hqrp sau:

a) Thdnh vi€n do khdng du tu cich larn thanh vien Floi don-e Qu.rn lri theo c1u1

dlnh cira Luit Doanh nghiQp, Diiru le n2Ly hoic bi luAl phrip cdm khdng dui.rc

lAm thinh vien HOi d6rg Qurin tri;
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b) Thdnh vi6n do giri dctn bdng vin bdn xin ti chtc den trg sd chinh ciia Cdng ty:

c) Thdnh vi€n do bi han ch€ hoac rndt nang luc hlnh r i ddn su va thdnh vi€n kh6c

cia llQi ddng Quan tri e6 nhnng bing chtmg chlnin rnon chrnrg to nguoi d6

.h,,nf c(,n Irru I'rc hirr lr r i .lair srr Llar Llu:

d) lhdnh vien di) r'ing mdt kh6ng tham du cAc cu6c hop cLia II6i di'ng Quan tri

li€n tgc lrong vdng s6u thdng. va rrong thoi gian nav Hoi dong QuAn tri khdng

cho phdp thdnh vi€n d6 v6ng mdt vd dn ph6n quy6t ring chrtc vu crla nguoi ndy

bi bd tr6ng;

cr lhirnh,,iin do bi cdch cl'Lrc thrnhvien Hoi dong Qurn rri theo qr).:t Jinh rua

rrar nor onng ( o oo]lg.

C6c rrudng hop qu) dinh tai didn a, b, c. d tr6n day. Thiinh vi€n Il6j ddng quan tri

,e khong con tu ca(h thanh viin ngal sau kni Hoi dong Lluan lri co qulir dinh xac

nhdn Thdnh vi6n d6 dd kh6ng con tu cach thanh vi€n md khdng can c,' 5u phg

cnuan cua taL nor oong co dong

7. I l6i d6ng qudD tri co thij b6 nhj0n ngLii)i khrlc tanr thiri liim thirnh r iirr Iloi dong

quin tri dt tha) lh6 ch6 tr6ng phit sinh Vd thirh vidn miri ndr phai du'trt chap

lhuan Iai l)ai lroi Ji'rrg 6' LIi'I8 nga) ricp 'ru do. Sau khi dLroe Dai hoi dong cu

d6ng chAp thuan, viec bt\ nhiQm thdnh vi6n moi d6 duoc coi ld cti hieu luc vdo

ngdy dugc HQi ddng qudn trt b6 nhiQm. Nhi€m k! cria thdnh vi6n Hoi dong quan

tri mrii ducvc tinh tit ngdy viQc bo nhi€rn co hieu luc ddn ngil ket thuc nhiem ki
cua tl6i ddng qutin tri. Trorrg tlLrdng hop thdnh vi€rr rndi kh6rg duoc Dai hoi dong

c"' .l,lrs ,ihal lhuiin. rrui qrrl ir dirh cua I lr''i JonB quarr tri clru din lruoc llroi diinr

drin r:r l)ai lroi dong co dons co su thilrn gi:l bidu qurit cua thanh rien Hoi dong

qudn lri thay thij vin ducrc coi ld c6 hieu luc.

8. Vi€c b6 nhiem c6c thdnh yien Hoi dong quan rri phdi duqc cong bo th6ng tin theo

cdc quy dlnh cria phiip ludt va chung khodn vd thi trudng chtng khoiln.

a. lhirrrh riin Hci dnng quan rr:(i, rhi klri'rp ph,ii lr rreLroi rr6rrr giLi (d llrAn cu.l

C6ng ty.

Diiu 25. Quy6n h4n vi nhiQm vq cria Hoi tl6ng Qunn tri
L Hoart dQng kinh doanh vd ciic cdng viec cdra C6ng ty phdi chiu su gi6m s6t v,r chi

,lao Lua Hoi donp quun Lri. Hor dong qudn trj la co quan co dd1 du qulin han di
rhrrc hien tirt ca cdc qulin nhdn danh Cdng t1 rru nhlng thdrn quSin thuoc re Dri

nQl qong co qong.

\

):

v
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2. FIQi ddng quan ti c6 trrich nhiQm gidm sdt T6ng gidm d6c vir cdc cdn bQ qurin 1!

kh6c.

I Quldn vir nghia rucua lloi dongquantri do lLrir phap va Diiu le Corg t1 ,aquf it

dinh cua D4i hoi dung co dong quy dinh. Cu Ihi. lloi dong quan tri co nhing quyin

han vd nhi€m vg sau:

a) Quytit dlnh kt! ho4ch ph6t tri6n srin xuAt kinh doanh vd ng6n srich hirng nin;

b) Xric dinh ciic muc tieu hoat dong tren co so cic rntLc tiiu chien luoc duoc l)ai

h6i d6ng cO d6ng thdng qua;

c) fro nhidrn ra hii nhiirn cr. c.rn bo quart l) C,,ng tr theo de nchi crt' l,'nr'

girlm d6c vd quy6t dinh muc lurrng cia h9;

d; quy6t dinh co cdu t6 chuc cria C6ng ty;

e1 Ciai quydt cd. khiiu nai cuJ Conp l) dii tJi can bo quan ly crlne tthu qurct

dinh lua chgn d4i diQn cia Cdng ty d€ gi6i qu,vet cdc v6n dd lien quan toi caic

thu tuc phdp li d6i \di c6n b6 quiin li do;

fDC xuAt cric loai cd phi6u c6 th€ phrit hanh vd t6ng sd c6 phi6u phet h,rnh theo

tirng loai;

gi Dd xudt viec phat h)nh trdi phidu chulin.loi ra cac chung qurin cho phep

ngudi so hfu ]nua c6 phi6u theo m(Lc gi6 dinh tntoci

hr Urrrit dinh tsia iha', \dn tr.ri thiirr. rn pl'iiu r. ua. churtg klro n elrrr-'.n,1,'i

rrong rrui,rr'l,rp Jutr-i Drr hoi done e,l rlong ur qLrrin:

i)B6 nhi€n, rniin nhi6r'n, bai nhiQm T6ng.eirim r16c, crin bQ qurin ly kh6c. nguoi

dai di6n cLia C6ng ty. ViQc bAi nhiQm ndu trdn ki6ng dugc tr6i v<ri cdc qur en

theo hgp dong cua nhirng ngu<ri bi bdi nhiirn rndu cot:

.i1tsao crln Dai hoi dong co dong r iic Hoi dong quan lri bo nhidrn lorrg giirn d,ic:

k1 Dd rudt rnuc co tuc hang nalrn \a riic dinh rtruc c6 tuc tqm Lrng: lo chur \iJi
cnt lra co Iuc;

llDc rudt vidc to chuc Iqi hoqc giai thd Cong ry.

4. \hlng r an de rau drv phai duoc I loi donp quan tri phd chudn:

a) fhrinh ldp chi nh6nh hoirc cric vin phdng dai dien cia Cdng t!:

b) l'hdnh lip cdc cdng ty con cia C6ng ty:

c) ]rong pham vi quy dinh t+i Khoihn 2 Eidu 149 Luit l)oanh nghiep vd tril

trudng hr.rp quy dinh t4i Khodn 3 Didu i 62 LrLit Doanh nghiqp phAi do Dqi hQi

diing c6 d6ng ph€ chuAn, H6i riiing qurin tri tiiy tung thdi di6m qur it dinh r iic
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thlrc hien. sira dOi vd hui bo cdc hap ddng lcrn cira Cdng ty (bao 96rr cdc hgp

ddng mua, brin, sAp nhap, theu t6ln adng t), \'d lien doanh);

d) Chi dinh vd bai nhi€m nhiing ngutri dugc C6ng ty uy nhiem la dai dien thuong

lrrqi vd Lu{t su cria C6ng t.v:

e) Viic va1, nq vd vidc thuc hi6n cric khodn th6 chdp. bdo drim. bdo linh \; b;i

thudng cua Cdng ty;

l)Cdc khoan diu tu kh6ng thuQc k6 hoach kinh doanh v2r ngdn siich vtLgt qud 50 tli

d6ng ViQt Nam ho{c c6c khorin dAu tu vuor qu6 10% giri tri k6 hoach vd ngdn

s6ch kinh doanh hdng n5m;

g) ViCc mua hoac ban cd phdn, phdn v6n g6p tai cac cOng [' khdc duoc thaLnh lap

o ViQt Nam hay nudc ngo2ti;

hr Viic dinlr gii ctic tbi .an p,op vdo ( ong t] ll'jn8 lhdi bang licrr liin qurn din

ricc phiit hinh uo pltiiu h,'ic trai phieu euu ( ong l). hao gom rang. qulin su

dung ddr. qul in so hiu trt tuq. cdng nehc r a hi qul it cong nghi:

i)ViQc c6ng ty mua hoac thu hdi khdng quri l0% m6i loai c6 phdn;

.i)Quy6t dinh muc gi/r mua hoic thu hdi cil phin cua Cdng t-r':

k) Ctic vlu da kinh doanh hoac giao dich mii Iloi ddng qu"v6t dinh cin phdi c6 sr.r

cb6p thu{n trong pham vi quydn han vd trdch nhiQm cia minh

IIOi ddng quriLn tri ph6i brio c6o Dai hOi ddng co d6ng,'C hoat dQng cOa mrnh, cu thc

ld vd viQc girim srit cria HQi ddng qudn tri d6i vdi Ti5ng girim ddc vd nhtng crin bQ

qurin l;i khric trong nAm tdi chinh. Trudng hqp Hoi d6ng qudn tri kh6ng trinh brio

c6o cho Dai hQi ddng c6 d6ng, bdo c6o tari chinh ndm cta Cdng t,v bi coj Id kh6ng

c6 gi6 tri va chua dLLqc HQi ddng qudr'] tri thdng qua.

'frir kbi luit ph6p vd DiAu l0 qul dinh kh6c. IJQi dirng qurin tri c6 th6 u! qulin ch'r

nhdn vi0n cAp duni vd cric ciin bQ qudn li dai di€n xu iy c6ng viQc tha)' rndt cho

C6ng t1.

7. Thdnh vi6n H6i cliing qudn tr! (khdng tinh c6c dari diQn duqc ui qu)en tha) thi)

duilc nh{n thir lao, luong, thudng cho c6ng viCc cia rninh dudi tu cdch la thdnh

vidn IIQi ddng quin lr!, cg th0 nhtL sau:

a) Thdnh vi€n Hdi ddng Qudn tri Corrg t\ si duor' nhan tiin lumg \ a/hoqrc thu lao

cho c6ng viQc tr6n co so Quy chtl tdi chinh vA Quy ch6 luong cia Cdng ty.

b) C|ic thanh vi6n I{Qi ddng Quan tri c6 thi! se dugc nhan tien thuqng do nhiing

d6ng g6p vdo k6t quri kinn doanh cua C0ng ty. Tdng muc tidn thuong cho cdc

thdnh vi6n lloi d6ng QuAn tri dugc xric dinh tren co sd ciic ngu) dn tec trich

(t

\

5.

6.
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thuong da duoc Dai HOi ddng c6 d6ng th6ng qua. Khodn ti6n thuong ney se duoc
chia cho c5c thAnh vi6n Hdi ddng QuAn tri theo thod thuan hoAc chia diu trong
truong hgp kh6ng thoa thuan duoc.

c) Thdnh vi6n I.l6i ddng Quan tri nim giir chirc vu didu hdnl hoAc lim viec tai cdc

tiiiu ban cua I-I6i d6ng Qudn lri, hoAc rhuc hiQn nhitng cdng vi6c khdc mir theo
quan di6m cia I16i ddng Qudn tri lA nim ngodi pham vi nhiOm vu rh6ng thudrg
cua m6t thAnh vidn ll6i ddng Quan lri. c6 th6 duoc tra thenr tien rhir lao du(ii
dang m6t khoan tidn cdng tron g6i theo timg lin. hoa hdng, phdn trdm loi nhuan

hodc duoi hinh rhuc khdc theo qr-r,v-6t dinh cira H6i ddng eudn ffi.

8. i6ng s6 tidn rrri cho tii[g thainh vi€n I{6i d6ng qr]an tri bao g6rn thi lao" chi phi.
hoa hdng. quy6n mua cd phdn vd cdc loi ioh kh6c ducrc hudng tir C6ng t),, c6ng t),
con. cong ty 1i0n ket cLia C6ng t! vd ciic cdng tl kl.rric md thdnh vi€n FIoi clo|g quan

tri lii dai didn phdn v6n gop phrii dugc c6ng bti chi det trong b6o crio thuong nien

cta COng ty.

9. Thdnh vi€n Hdi d6ng qudn tri n6m gif chfc vu didu hdnh hodc thdnh r icn Hoi dong
quiin tri ldm vi6c tai cdc ti€u ban cria Hoi dong qtLan tri hoac thuc hi€n nhfng cdng
vidc khdc rri theo HQi ddng quAn tri lir nam ngoiri pham vi nhJerr vu thdng thudng
cua m61 thdnh vidn lloi d6ng qudn tli. cd rh€ durc rri th6ur riin thir lao duoi dang
rn61 khodn tiOn c6ng trorr gdi thco tilng 1iiu. luong, hoa hdng. phin trirrr lrri nhuin
hodc ducii hlnh tht'ic khdc theo quydt dinh cia H6i d6ng quin tri.

10. Thdnh vion H6i d6ng qudn tri c6 quydn duoc thanh todn tdt cii cic chi phi di lai. dn.

cr vd ciic khodn ohi phi hoD l! khrlc nir ho dn phii chi trd khi thuc hi€n trdch nhi€rn

thdnh vien lliri d6ng quin tri cia rnrnh. bao gurr cd cae uhi phr phjt sinh lrong viec
tcri tharr du cdc cudc hop Dai hdi dirng c6 d6ng, H6i ddng quiin tri hoac cic rieu

ban cta II6i d6ng qudn tri. Cric khoin chi phi ndy phdi phir ho.p voi euJ uhi rai cia
C6ng ty vd duclc tinh vdo chi phi hoat ddng cia C6ng ty.

Didu 26. Chu tich. Ph6 Chd tich HQi ddng Qudn lri
l. tldi ddng Qudn tri lua chon h.ong s6 cic thlnh vien IIOi d(lng eu,u tfi dc biu lr rrrrrt

Chu tich 1l6i d6ng Quarr rr.i vA m6t s6 ph6 Chir tich Uoi cldng eudn tri thco neLr_\in r:ic
qua ban.

2. Tdr khi Dai h6i d6ng Cd d6ng quy0t dinh khric. Chu rich H6i ddng euan tri se kh6ng
ki6m chuc T6ng ci6m ddc cLia Cdng ty. Chir tich H6i ddng eudn tri ki€rr nhiQm chtc
'I6ng Gi6m diic phai ducrc ph6 chudn hdng ndnr tai Eai hQi d6ng C6 d6ng rhuong nien.

i. Clhu tich HOi d6ng qurin tri c6 rrich nhiCn rriou tap vd ldm chu toa L)ai h6i ddng c6
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dOng vd c6c cu6c hop cta Hdi ddng quan tri. d6ng thoi c6 nhiing quydn vir trdch nhi0m

l,h-c.l ry di.rh rci l).eu le na) \r I u1r Doa|h n5rhrep.

1. ChitichH6i ddng qudn tri phrli co trach rhiem dan bao \iec Hoi dong qudn tri gui

b6o c6o tAi chinh ndrn. b6o cdo hoat dong cua Cdng t), bdo cao kiem to6n var b6o c6o

liin tra cua ltui dong qurn rri cho ccc ci dong l.ri Dai hoi Jong .i' dtrng.

5. Ph6 Chn t jch li ngudi girip viQc ch'r Chu tich trong rni)t 5r: llnh ruc duoc phdn cdng.

Ph6 Clhu tioh cii cric qu1,dn rir nghia vr,r nhlL Chu lich trong trudng hclp duo. c Chu tich

uj quyin.

6. -l lucrng hop Chu tich [I6i ddng qui'n tri tii chirc hoac bi bni nhi€m. H6i dong qLran tri

phai bAu ngudi thay thii trong thdi han muqi (10) ngny.

7. Truong hgp ca Chir tich vA Ph6 Chi tich tam thui kiong the thuc hiin nhiQm v9cirah9

ri ly do nao do. Hoi d6ng Qurn tri c6 Lhi bo nhidm mdt ngr-roi lhic rrong so ho dc rhuc

hien nhienr r u cuc ( hLr rich rhen ngu\ er rAc da so qLi t'dn.

Di6u 27. Cric cuQc hgp cria HQi al6ng qudn tri

l. 'Iruong hgp IlQi d6ng qudn tri bau Chu tich thi cuoc h9p dAu lien cria nhiern k,i II6i
ddng qudu rri di beu Chi tich vd ra cdc quydt dinh khdc thuQc tham qu)en phdi

duuc lien lrdnh rron$ lhoi hJn hd\ tU-,nga1 larn riic. ki ru ngrl kil rhu. bau cu

lloi dcrrg quan tri nhidrr kj do. CLrdc hop nar do thanh rien,.o,o phi.:' barr eao

nhal lriau lif. lrur'rg hu.p ei' nhiiri lrun rnOl r0l, rhJnh \iin co {o plricr, hru ciro

nhil ngang nhru thl cdc thrnh \ idn rdy bdu mQt nguoi trong sd hA triQu tap hgp I lQi

dong qudn tri thcn ngu) in tic da so.

2. Lhu tich HOr ddng quan trt phar tljeu tap cac cudc hqp Hoi d6ng quihn tri thuong

kj. ldp chucrng trinh nghi sV, thdi giun va dia diim hop rt nhdt nam 105) ngay tluoc

nga) hop du kien. t hLr rich co the t-icu rap hop b;r kj khi nio rhdl cin thi.it. nhung

it nlrdt li rnoi qui phri lrop rndt l0 l) larr.

J. ( hu riih Il,'i d,'ng q,rxr tri tri.irr tap cJc !u(,c h,,f hat thrron: ll-i tlr:Lr "in rlrjit vr

loi ich cua Cdng t). Ngo,ri ra. Chu tich IIoi dong quan rri phai tr;iu tap hop LI6i

dong quan ul, khorg clugc tr i hoin neu lih6ng c6 ij do chinh dring. khi rn6t trong s6

c6c dfii tuong durii driy d0 nghi hang \an ban trnh birl mr,ic dich cuQc hQp vd cdc

v6n dA cdn bdn:

ar I ong giam dol hoac it nhit n;rn r 05) can bo quan lj Lhje:

br lt nhdL hai t0'rrhanhvienlloi ddngquantrr:

c) Ban kiem so6t ho+c thdnh vien doc lap;

4. Cac cuoc hqp HQi ddng quan tri neu tai Khorin 3 Dieu ndy phii duqc ti€n hdnh

trong thdi han bdy (07) ngdy ldm r iic sau khi cd dd xudt hop. Truong hgp Chir tich

:<
;/
i6

,\
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6.

1.

5.

8.

9.

H6i ddng qu6n tri kh6ng chdp nhfln triQu tap ho.p theo dC nghi thi Chir tich phni chiu

lrich nhiem \ d nh*ng lhidl hai ral ra doi voi Cong r1: nhirng nguoi de nphi to chLr.

cuQc hpp ducrc dA cQp diln q Khodn 3 Didu ndy co thd tF mlnh tri.'u tip hop llQi

d6ng qudn tri.

Trucrng h<r. p co y6u cdu cira kiiim todn r ien doc ldp. Chu tich Tloi dong quAn tri phdi

tri6u tdp hop I{6i ddng qudn tri dd bin r i bdo crio kiim toan \ a trnh hinh Cdng ty.

C6c cuQc hgp ttQi ddng quin tri duor ticn hanh o dia chr da dine k1 eua Cdng t1

hoac nhtng dia chi khdc o Viet Nanr hoac rr ntruc ngoai thc,.r qLrrdt dinh cua Chti

ti.h lloi dong qrr:rrr tri r- du,.'. :u nhdl ln cLr! Hoi dorrg. quin tri.

'I hdng bdo hqp H6i d6ng quan tri phdi dtrgc gtli tnrdc cho c6c thdnh vi6n Hoi ciong

quao tri it nhdt ba (03) ngiry ldm viQc tru6c khi t6 chric hgp. cdc thiinh vi€n lldi
ddng c6 th6 tu ch6i th6ng bdo moi hgp bing vin bdn va vicc tir chiii nd; co the co

hiQu luc h6i tfi. Thdng brio hqp HQi diing phAi duoo ldm bing vin bdn ti€ng ViQt vd

phdi thdng bAo dAy dn chuong trinh, thoi gian, dia di6m hop. kdm (heo nhlng tiri

Iidu cirn thiir re nhirnp ran tli dLroc ban hac rd bidu qu5er tai cuoc hop Hi'i dong vr

cic plriiu biL, ,.ho nhirng thinh r iirr ll,'i d,'nP khone thd LIq hAp.

ThOng b6o m<ri hgp dugc gLii bing buu dien, fax. thu diQn tu hodc phucrng tiQn

khac, nhung phai bio drim dtln dugc dja chr cia lirng thanh r ien lloi dong qudn tri

duoc ddng ki tai C6ng t).
( ac cuoc hop cua Il,,i J,'n! qrran rrj ldn thir nlrit chr drtu. ticn hanh cac qulit dinlr

khi co ir nlrir h,,r fhan lu ' J 4) .o rhinh r iirr lloi donp qLrdn lri co Inal lru( li(l\ hod(

lhong qua nguoi dai dien tngLrni .lur.c u1 quydnl.

Truone hgp kh0ng di sii thanh vi6n dU hop theo quy dinh, cuQc hqp phrii duoc tri6u

tap lai trong thdi han bdy (07) ngdy kd tu ngav du dinh hop ldn thu nhdt. CuOc hop

tri+u Ldp iAi duoc tien hinh niu co hon rnQt nua { I 2) so thanh r idn lloi dinu .ludn

tri drr hop.

Bidu quy€t:

a) Tru quy dinh t?i Diam b Khoin 9 l)iiu nirl. urii thanhrii'nl{oi dong quan lri
dugc coi ld tham du vA bidu quydt tai cuoc hep trong trumg hop sau ddy:

- lharn du ra bidu quldt truc tidp tai cuoc hop:

- Uy quyi,n cho nguoi khdc d6n du hop n6u dutrc da s6 thiinh vi€n lloi dong
quin tri ch6p thudn.

- Tham du vi bidu quy6t th6ng qul hoi ngbi lfuc tuven hoac hrnh rnuc tu(tng

tu kh6cl

- Gtii phiilu biiiu quy6t d6n cudc hop th6ng qua thu, fax, thu dien di.
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TrLrongl fuong ng-p gln pnlgLr o19u quyer ocn cugc nop mong qua rnu. pnreu oreu
quydt phaii dung trong phong bi kin vi ph6i dugc chuy6n ddn Chu tich HOi

hq'p giti phi€r.r bi6u quyet ocn cuoc hap th0ng thu. phi€u bi€u

d6ng qu6n tri chAm nhat m6t gid trudc khi khai mac. Phi6u bicu qu)ct chi
duoc rns lruoc :u chung kiin cua ril ca nh*np neuoi du hop. M6i thanh \ ien

I lji done quan tri co rn'.'t (0l) phieu biirr qrrlet.

br lhanh ricn lloi donp quan trr lihjrrg Juuc bicrr qrrlii ri eic lr,1 rli,nr. cic
giao dich hoic dO xuAt mii thdnh vjen do hoac ngLroi iien quan toi thdnh vi€n

do c6 lqi ich vir lgi ich d6 rnlu thuin ht,5e eu th.- rnlu thuin vdi ltri ich cua

t-onB1y. I h,rnh vlen Hor ddng quan ri kh6ng dugc tinh vdo s6 luong dai bi€u

roi thiiu can lhiil co lnal de eo the to chuc (uoc hqp ll\'i done qrrrn lri \e
nhUng qul er dinlr ma thanh \ ien do khong co qu) ir hiiu qu) cr:

c) lheo qu) dinh t+i Diem d Khoiin 9 Di€u ndy. khi c6 vdn dC phdt sinh rrong

mdt cudc hop cL'ra HQj ditng qudn nj lidn qurn ddn Lui ich cua thdnh vi6n II6i
dong quan tri huac liin quan aldr quyen bi6u quy€t tr-tQt thdnh,,,i€n mri nhlng
rdn di do khong drroc €Liai quyet hang \ier: ru ngulen ru bo qu\en bidu qurcr

cira thdnh vion HQi ddng quan 1ri co lien r1uan. nhln-e van dd ph6t sinh d6

ducrc chul,dn tdi cho chir toa cu6c hgp qu1,€r cljnh. Ph6n qu)Cr cria chir tua li6n

quan c16n vAn d0 ndy c6 giri ni ld qu1,6t dinh cudi cin€i tru tru(ing hgp tinh chel

hoic pharr vi lo-i ich cua thtnlr ri..rr tloi dong qur n tri lirn quan chrra duoc

c6ng bd day du;

d) Thdnh vi6n FIQi d6ng qudn tri huorC loi lu mot hgp clong durrc quy dinh tai

Diern a r a Diern b l(hoan 4 Dieu l5 Didu le na1 duuc c.ri la io lt'i ie h Lljng ki
rfong nop oong oo.

10. 'fhdrrb vi6n HQi d6[g qr.r6n tr! t4Lc tiiip ho4c gi6n tiilp dugc huirng loi tii mot hop

djng hoac giJo dich JA dLrqc ki ket lloilc danF dLr kidn 11 ket \oi ( uns l.\ \a bi(l
bdn than ld nguoi co lqi ich trong d6 c6 tr6ch nhiem c6ng khai bzln char. ngr dung

eua qul in lqi dd trong cuqrc hgp mir HQi d6ng qudn rri ldn d6u tien xcm xdt van dd

ki kC1 hqp ddng hoqrc giao dich nd1. Truilng hop nl6t thdnh vi€n llQi dong quan rri

kholg biit ban thdn r,a ngLroi iicr cluan c6 lcri ich vdo thiri diOrr hop ddng. giao dich

dlLoc k)i vcti Cong tr'. thinh vi6n floi dt',ng quan tri nrl phui ctrnu khai cdc loi ich

liOn cluan t4i cuQc hgp dAu ti€n cLLa IIoi dong quin tri duqc to chuc sau khi rhdnh

vien ndy bii:t ring n.rinh c6 loi ich ho{c sc co lgi ich trong giao dich hoac ho. p dong

ii0n quan.

'.''.''..I I . FlQi dong qudn trj thong qua cdc quy€t dinh vd ra nghi quyet tr€n co sd i kien kin

thainh ciia da s6 thdnh vido Hoi d6ng quiin 1ri co llr5t (tren 50%). fruong hoo so
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phi6u tdn thdnh vd phan d6i ngang bing nhau. phi5u bi€u quy6t cua Chn tich H6i

ddng qudn tri ld phiilu quy6t dinh.

12. Cuoc hqp cta lIQi ddng quan tri co th6 t6 chtic theo hinh thuc nghi su gi[a cac

thdnh vi€n cna HQi d6ng qudn tri khi tdt ca hoac mot s6 tharnh vi€n dang o nhtng

dia diirn khac nhau r oi diiu kian ld rndi thanh r ien Ih,rm pia h,rp ddu co llrd.

ar \ghc rirrrg th:rt'lr rien ll,lr Jore,lultt. tri klr.-t. i.-rttp tlJrn':..r fll'rl lriiu lr"n!'

cuQc hgp:

h'; Phar h,iu \ oi Ut (a ca( tlranh r iin tlrarrr du khtic rrot cich dong tho.'i.

Viec trao d6i giria c6c thiinh vion c6 thd thgc hiQn mQt caeh truc tiep qua didn

thoai hoac bdng phuong tiQn lien lac th6ng tin khAc (kd cd viQc sir dung

phuong ti6n niy di6n ra v2ro thrri diiim th6ng qua Di6u lQ hay sau rrd,v) hoqc lir

k6t hop dt cr,i nhing phuorg thuc nd1. Ihdnh r idn Hni dong quan lri tham gia

cuQc hQp nhLr va)' duoc coi ld "c6 mat" tai cuOc hop c16. Dia diern crrnc hop

duqc td chftc theo quy dinh n2ry ld dia ditim mir nh6m thdnh vicn l loj dong

quen tri d6ng nhAt tap hgp Jai. hoic neu khong co rndt nhom Lthu vd1,. lir dia

di6m mri Chri toa cuQc hqp hi€n di€n.

Cric quydt dinh dugc thdng qlla lrong lnQt cuQc hgp qua ilidn th,,ai dtroc to

chue var tion hinh rn6t c6ch hqp thuc c6 hi6u luc ngay khi k€t rhlc cudc hop

nlrung phar Llrriic Lhrnf ditth I'at.e i.rr chU i(\ lr.)rrt hiin bln it.a.-l cl li-lllrh
vi€n HQi ddng qurin tri tharn dy ctiQc hgp ndy.

i3.Nghi quyiit theo hinh thf c ldy i kii5n bing vdn bin duoc thOng qua tren cq so ) kicn

ldn thanh cua da so Ih;nh rien Hdi ding quatt tri iu qulin bidu qu\dl. \8hi qu\et

ndy c6 hi€u luc vd giti tri nhu nghi quy6t dur.rc c6c thdnh vien I-{()i dong quan tri

thdng qua tai cuoc hop duoc trieu tAp ve tii chric thco th6ng lQ.

l-|.( hu tich Hoi dnlc quxn tri co trtich trhidn' .hu1in hiin ban hop H',i dong quJn lri

cho c6c thinh vidn vd bi€n bdn dd lii bing ching x6c thr,rc vd cdng vidc di tluoc lijn
hinh trong cdc cuQc hgp d6 t.u khi co j kien phrn doi re noi dung bien bdn lrong

thoi han muqi (10) ngdy kC tiL khi chuldn di. Bidn hdn hop Iloi dong quen tri duqc

lAp biing tiilng Viet vli phdi c6 chii k! ciia t6t ca c6c thirnh vien IIQi dr,ng quan tri

iham du cuQc hgp hoirc tlidn bin dune lap thanh nhietr ban r a rroi hi€n bdn cri chiL

kli cia it nhdt ln6t (01) thdnh vien Hgi dong qudn h i thrnr gid (uuc hup.

t5.Hoi ddng quAn tri c6 the thdnh lap vi1 Li1 qnren cho cde tiiu han lruc thuoc. lhiLnh

vi6n cua ti6u ban cd thC gdm mQt hoic nhi€u thanh vi€n cia HQi ddng qu6n tri vd

mQt ho4c nhidu th2rnh vi€n b€n ngodi theo quy6t dinh clia HQi ddng qu6n tri. Trong

qud trinh thuc hien quydn h4n duqc ui thdc. cdc tiiu han phai tudn thLl cdc quy dinh
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mA Hdi dOng quan hi di: ra. Cdc quy dinh nAy c6 fie di6u chinh hoic cho phip k6t

nan !hiln nhlng nguoi khi'ng phai la thirnh r idn llor dong guan tri rau cie triu ban

neu tren vd cho phip nguiri do ducrc qulin biiu quyit roi tLr cdch thiinh vi6n cua

ti6Lr ban nhung (a) ph6i dam bdo so luong thanh \ ien bdn ngoiri it hon mQt nfta t6ng
/,

s6 thanh vien cta tieu ban va (b) nghi quyCt cua c6c ti€u ban chi c6 hi6u luc khi co

da s6 thdnh vi6n tham dg vd bi6u qu)6t tai phitn hop cua tiiu ban la rhdnh vidn II6i
oong quan ln.

l6.Viec thuc thi qul'6r dinb cLia II6i cl6ng cludn tri. hoac cLia tidu ban tryc thuoc floi
da)ng quan tn. hr)e! eua ngLror c6 1u cdch thiirrh vien lieu ban ll6i dirng clurin tri

ilugc coi ld c6 giri trj ph6p ly ki! ca trong trong trucrng hgp viec bdu. chi dlnh thdnh

vi€n cLja ti6u ban hodc I16i ddng qurin tri c6 th6 co sai sot.

CIIUONG VIIT. TONG GIAM D6C VA cAN BO QUAN I,V KIIAC

Diitu 28. T6 chric bQ m6y qurin lj
H€ th6ng quan lj ciia C6ng ty phdi dAm bdo bQ mriy qudLn li chiu trAch nhiem ruoc

H6i d6ng quan tri vd truc thudc sq JAnh d4o cua l{oi ddng quan tri. Cong ty c6 mot (01)

long gidm doc. cic Pho gianr Jie r Phj tong giin doc| didu hcnlr !a mor Ki l.in lrrr.rn8

\- ciL crrirc drri' lhic do Hoi ,i,ing.ludn lri r.o n 'ii -. \ ici ho nhiem rnirln rrhicrr. hii
trh:L-rn .-. il .li .br ' rir tr.'r' plr." J...,, L'tlti i r l_irtc rtj li (lr,\cl llo ,1 ,n, r' Jn Lr'

dudc thting qua mdr cach hop thic.

Di6u 29. Crin bQ qunn lj
1. Theo dd nghi cua T6ng Gi6m <I6c vA dugc sU ch6p thuAn cria H6i ddng Quan trj. Cdng

l\ dJgc sLr dung so lLrorrg ra lori cin bo quan 11 can rhi6r hoac phu h.ip rLri co eau ri
rlrone l( qurn lj Cdn5 l) .lo llui dorrg Quen rr' di \uar ru\ rung rhoi Jirm. (dn bo

qurin Lj phdLi cri su mdn cin cin thj[t dd c,ic ]rort dong \ a to chuc cuJ l ong t) d4t duqc

ciic muc lieu dd ra.

2. Muc lumg. ti6n thi lao, 1,,,^i ich vd cIlc didu khoAn kh6c tlong hqp d6ng lco.long ddi

vdi cdc bO qudn li thuQc thdm quydn quan l;i cria H6i dirng Quan tr! st do tlgi dong

QuAn trj quy0t dinh vd h9p d6ng voi nhiing cdn bd qudn li khric sC do ldng Ci,im doc

clu) et dinh tren co sd ch6 d6 chinh sdch cua C6ng t).

Didu 10. lld nhiCm, mi€n nhiCm, nhiem vU vi quy6n han cria T6ng Girim tl6c

L II6i dfing qudn tri b6 thiQn mQt thirnh r idn trong H6i dong huie Lndt ngudi khdc

litm Tong giAm doc; Li hqp dong trong d6 quy dinh muc luong. thi lao. lqi ich vil

cdc diiu khoan khdc lien quan khdc. IhongrinvemuclLrcrng.trocap.qulinloi cua

1

cf
i'Y

Jl{\

t
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2.

3.

T6ng gidm c16c ph6i duqc biio cIio t?i Dai hQi ddng cd ddng thudng ni€n vA dugc

nCu trong Bdo c6o thudng nien cfia COng ty.

\hidrr kj cua fong giam doc lb ba r0J r narn \a co Ihi duoc tdi bo nhiim. Viec ho

nhiim co the hdr hidu luc cun cu rio cac qrrl dinh tai h,1p dorrc Iao dQrg li'r"
giarn dnc klrnrrg ph:ri h rpuoi rrri phip lu4t ritn gii chuc r u nar.

-ldng girim d6c co nhirrg quyin h4n v2r trdch nhiQm sau:

a) Thuc hiQn cric nghi quy6t cia H6i ddng quan ti vd Dai hQi <liing c6 d6ng, k6

hoach kinh doanh vd k6 ho4ch dAu tu cria Cong ty da duqc Hoi dong quan tri

va uar nQl oong co oong rnong qua:

b) Qu)'61 dinh tdt cA crio v6n d€ khOng can phhi co nghi quyet cha IlQi d6ng qLtin

tr!, bao gdm viec thay rr4t C6ng ty ki k6t chc h.p d6ng tdi chinh \'ar thuong

mai, t6 chuc vd didu hdnh hoat dong san xuat kinh doanh thuong nhat cia

Cdng ty thco nhirng th6ng lC quan li tdt nhat;

o Kien nghi so lLrong rb cric loai cdn bo quan ly mir Cong t1 cin tulin dung dd

II6i dting qurin tri b6 nhiQrn hoqrc mi6n nliQm nbam thuc hien ciic hoirt ddn-c.

quan li t6t thco dd xudt cira FI6i dong qtrdr tri. r a tu r in rli floi dong quan ri
qu.r.6r dinh mirc luon-e. thir lao. cac loi ich ra cac clitu khocn kh,1c cL'la llgll

dong la,' dong uua can bo qurn l1:

d) Tham khrio j kiiin cira HQi rt6ng qu6n tri d6 quy6t dinh s6 luong ngudi lao

d6ng. muc ludng. trg cdp, lgi ich, vi6c b6 nhiQm. mi6n nhiQm vd cdc diiu

khoan khdc liin quan ddn hop di'ng lao dong cua hg:

c) Kh6ng muQn hon ngdy 31 thdng l2 hang na,m. long gidm doc phai trlnh IIoi

d6ng quin trj phd chuAn k6 hoauh kinh doanh cbi tiet cho narn lai chinh ti6p

theo trCn co so ddp fng cric y€u ciu cua ngdn srich phr) hgp cing nhu ke hoqch

tdi chinh ndm (05) nimi

fDi xu6t nhnng biQn phdp ning cao ho4t d6ng vi qudn li c aCdngty;

g) ChuAn bi cric bin du torin dhi h;Ln, hirng ndm vi hdng quli ctia C6ng ty (sau dd1'

goi lir brin du toAn) phuc vu ho4t d6ng quAn 1,v'. ddi han. hiing nlm v,r h,rng qui

cria C6ng ty theo k6 hoach kinh doanh. Bin dq to6n hAng ndrn (bao 
-eo 

rt tu

bdng cdn diii kt! torin, bao c6o kdt qud hoat dong kinh doanh \a trio cdo luu

chuldn tidn ti dq kidnr cho lung nam tai chinh phdi du.rc trtnh de Hqi dong

quan tri thdng qua vA phAi bao g6m nhing th6ng tin quy dinh t4i cdc qu) che

cira COng ty;
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h) ThrLc hien tat cA c6c hoat ddng khac theo quy dinh cua Dii5u lQ na1 ra cac elu1

chd cua Cong t), c6c nghi quyet cta ll6i d6ng cluan tj. hop ddng lao d6ng cria

f,''rr* * ,n di'c r i phdp ltrit.

4. T6ng gidn d6c chiu tr6ch nhiern trrroc llor dong quin rri r a Dai hoi diing cii d6ng

ri riic thuc hi91n nhiem ru ra quydn hqn dLroc giau ra phai hao cao cac co quan

ndy khi duoc y€u cdu.

5. Hai dong qudn rri c6 the bii nhiem Tdng gidm ddc khi da sd thdnh vien H6i d6ng

crrran t.i drr hnn co qulin bidu qu)it lin thanh rr bl nh;errr Inor fotrg giar't doc ltoi
thal'th6.

OiAu 31. I hu ki Cdng ty

ll0r doDg qurn trl chi dinh mot (01) hoao nhi6u ngudi ldm Thu kj C6ng ty viri

nhiQm k! vd nhiing di€u kho6n theo quyiit dinh cria H6i d6ng qu6n tri. lloi dong qudn

tri co the bai nhiqrn Thu ki Cong ry kii cdn nhr-rng kh6ng trdi vdi c6c quy dinh phrip

lrrat hiin hanh \ i lao dnrg. I ldi done qudn tri cirns co thi hj rrhiirr Inol h,r\ nhicu I rL)

lj lhLL ky Cl6ng r) tir} tirng thoi dien. Vaj trd vi nhidn r u cLia I'hLr ki C6ng t) bao

go1'l'r;

L Chual bi cac cuoe hop eua IIoi ddng quan tri. Ban kiem so6t vd Dai h6i d6ng cd

donB lheo )du cdu cua Hoi clong qu;n lri hoa! Ban kiirr soar.

2. 'fu vdn v6 thir tuc cira cdc cu6c hop.

3. 1'harn du cdc cudc hop.

l. ll;rrr bro tac rruhi qrrrit cua lloi dong qurn tri phu hcrp rui lrrar plra1.

5. (lung cap cac thong rin tiii chinh. bdn sao bi6n b6n hop II6i ddng quan tri \,ar cac

th6ng tin khric cho thdnh vi€n cua II6i ddng qudn tri v2r Ban kidm sorit.

Thu ky c6ng ty co triich nhi€m b6o mat th6ng tin theo ciic quy dinh cria phdp

rual !a urcu lc Long Il.

CHI i'NG IX. B{\ KIUM 5OAT

Didu 32. Sll lugng, nhiQm kj', nguy6n tic dd cii, ring cii vio Ban KiSm so{t

l. llan Ki€m so6t ld co quan clo Dai h6i d6ng Cd d(ing bAu ra, thay nldr Dai hoi dong Co

d6ng d6 ki6m so6t mdl crich dQc l{p. khdch quan vii trung thuc moi hoar d6ng kinh

doanh. qudn tti vd didu hanh Cdng ty, chiu tr6ch nhiem truoc Dai h6i ddng Co dong

trong thuc hien nhient vu duoc giao.

2. Sd luong thirnh ridn cira Ban Kidm soAt ld 03 (ba). Cdc thdnh viin Ban kreur sodL

kh6ng phai lA ngudi trong b6 ph6n ke todn. t,ri chinh L-Lra L6Dg r) rd kh6ng phrii ld

Diau lC C6ng iy C6 phan Xe) dllng va ildt d6ng san Truong Thanh lran!:36



th?rnh vi€n hay nhdn vien cua cdng ty ki6m toan doc lap dang thuc hiCn vi6c ki;m toan

b6o c6o tdi chinh cua Cong ty Ban kidm soat phdi c6 it nhit mQt (0i) thAnh I icn lc ke

todn vi6n hoic kidm krrin vi€n

CAc thanh viCn Ban ki6m soAt kh6ng phdi lir nguoi c6 li6n quan voi cic lhinl'r !'iCn

HQi ddng qudn tri. ldng gi6m d6c vi c6c c6n bQ qudr.r lli kh6c cua C0ng tl Ban kienr

soat phdi chi dinh not (01) thiLnh vi6n lAm Truong ban Truong ban li'm solit lc

ngu<ri c6 chul'6n m6n ui k6 toan. Truong ban ki6m soiit c6 cic quydn viL trdch nhi€m

saul

a) l'ridu t{p cuQc hop Ban ki€m so6t;

b) Y€u ciiu HQi ddng qudn tri, ldng gidm d6c vri c6c ciin bd qudn li khric cung

cdp cdc thong tin lidn quan di b;o cdo Ban kietn 'oat:

c) I-dp vir ki b6o cdo cria Ban ki6m sodt sau khi da than klao :l ki6n cua tlQi

diing quiin tri d0 trinh Dai hoi d6ng cd d6ng.

3. Cdc c6 d6ng cir quldn gQp s6 phiiiu bi€u qul6t ciu tung ngu'ri Liri \'6i nh'rrdtdecrL

rat u|]r rr.r' l|.rn kr,.rrr .rrt. t 'r dotlr rl,'Jc tholll .i'.lol g rld n t:L l.' i ' d'lt' 'l r"t

10% t6ng s6 cir phiin c6 <1u1dn bi6u quy6r dugc ald cu m6t (0i) img vi6n: tLr I0"o d':n

dutri 30% duqc dd cu toi <Ia hai (02) ung vi6n; tn 30% d6n duoi 40% duqc dd cu tOi

da ba (03) ung vien: tu 40% d6n dudi 50% duoc d' cu t6i da b6n (04) lng vicni tu

50% d6n du6i 60% cluqc dil cu t6i da nim (05) 0ng vien

4. Truong hop s6 luong ctic fng vi0n Ban ki0m soit thdng qua d€ cu va Lrng ctr rin

kh6ng clu s6 lLLong cin rhidr, Ban kiem soat duong nhi{nr co the di'L'u them ilng cil

r icr hoac to chLrc di cu theo co che duoc cong l\ qu) dirrh rai Qul 'h[ no; b; ' e q']an

tri cong t]. Co chii Ban ki6m so6t duong nhiQm dd cu ring vien Ban kiem sodt phdi

dugc c6ng b6 16 rAng vd phdi dtt<rc Dai hoi c10ng cd ddng th6ng qua truoc khi tien

hAnh dd cu.

5. Cac thanh vien cua llar kierri soit do Dai hQi ddng c6 ddng biu' nhietl L,i cua Batr

kidm sodt khing cluri ndm (05) ninr; th,tnh r iiu BaI kiirr sc'at co tLri dugc bAu Liri rrri

s6 nhiQnr kj'khdng hqn chd.

6. Thanh vien Ban kidm so6t kh6ng cdn tu c6ch thAnh vien lrong c6c truong hgp sau:

a) Thdnh vi6n do bi ph6p ludt cdm ldm thirnh vi6n Ban kj6m sodt;

b) fhinh vidn do tu ch[Ic bing Irc.'t ran ban thong bdo dLroc gui dcn tru so chinh

cia C6ng 1,"-:

c) fhdnh vien do bi r6i loqn tdlrr thAn vd cdc thdnh vien khec cua Ban kicm sotLt

c6 nhirng bing ching chuyen mdn ch*ng t6 nguoi d6 kh6ng cdn nlng luc

hdnh vi den su:
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d) 'lhdnh vi6n do v6ng mlt khdog tham dU cic cu6c hop ciha tlan kiern soat lien

1uc trong vong sdu (06) th6ng Iiin tuc khong dugc su chap thuan cia Ban kiCm

sodt vd Ban kiiim sorit ra quyilt dinh ring chuc vu cua ngudi niry bi bo trong:

c) e. Thdnh rien d6 bi (dch chuc lhanh \idn Ban ki€m 'odt rhco qu\ir dlnh 'ua
Flai h6i d6ng c6 d6ng.

Dilu 33. Quydn h4n vir nhiQm vg cia Ban Ki6m sorit

L Cdng ty phei co Ban ki6m so6t vd Ban ki6m so6t c6 quyi:n h4n vd tr6ch nhienl thao

qu)' dinh t4i Dii:u 165 Ludt Doanh nghiQp vir Di6u 16 ndy. chir 
,u- 

6u lii nhing qtrl in

hqrn vir trdch nhiQm sau ddY:

a) Di xLr6t lua chon c6ng t,Y kiim lodn cl6c l{p. nriLc phi ki6n lodn r I rr.,i ' an di

cir li0n clLtan;

b) Thao luin voi kiijm torin vi€n dQc ldp vi tinh qh6t vd phirm vi ki6rn toin tru<rc

khi bat dau vi€c ki€m todn;

c) Xin y kiiin tu vAn chuy€n nghiqp dQc ldp hoac tLr \'an r'e phdp Jj vir d6m bho sq

tbam gia cria nhttrg chuy€n gia bdn ngoiii c6ng ty vdi kinh nghiQlrr trinh dQ

chuy€n mdn phu hqrp vdo c6ng viec cua cdng ty n6u th6l cdn thi€t:

d) Ki6m tra c6c bdo cAo 1di chinb ndm. sdu thiing vd quli:

c) 'fhio lu{n vd nhiing vdn da kh6 kh[n vd t6n tai ph6t hien tir cric k6t qui kidra

torin giira kj, ho4rc cu6i ky cing nhu moi v6n di mir ki6m toiin vien doc lap

muiin birn bpc;

1) Xcnr xit thu qudn li cua ki6m toiin viOn ddc lip vd ! ki5n phan hi'i uua ban

quan l1i c6ng tY:

g) Xcln xdt b6o edo clia cdng ty vc cAc hQ th6ng ki6m so6t nOi bO truoc khi II0l

d6ng quiin tri chAP thuQn; vd

h) Xerr xdt nhirng k6t quA di6u tra nQi b6 r'd y ki6n ph6n h6i cua ban quin l1! '

2. Thanh vi6n HOi cl6ng qu6n tri, T6ng gi6m diicvdc6nbdqu6n lj kh6cphdi cungcip

tAt cri ciic th6ng tin vir tdi liQu li6n quan d6n hoqt dQng cua C6ng ty theo ) eu cau cua

.Ban kiirn soiir. lhu k! O6ng ty phai hao dinl rlng h'irn bo hrrn sao cdc th6ng lin tii
chinh. ciic thdng 1in khdc cung c6p cho c6c thiinh vien lI6i diing qurin tri !i bdn sao

.ac l'i.n ban hqp Hoi ddng qu:rn tri phdi dugc cung c;p uho lhanh ricn Rctr lidrr

so6t viro cirng thdi di6n.r chirng dutrc cung c6p cho H6i ddng quan fti

3. Ban ki6rn sorit c6 thd ban hdnh crlc quy dinh vi! c6c cu6c hqp cua Ban liim soat vit

cdch ihfc hoat dong cta Ban ki6m sodt. Ban ki6tr soAt phei hqp tdi thiitr hai (02)

).
-

s

n,
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lin m6t ni[r vd s6 lugng thdnh vi€n tham gia cdc cu6c hop t6i thieu la hai (02]

nguol.

,1. Vue rhu lao cua cac tharrh rierr Ban kicrn"oltdo l)ai hoi don€ (o dons q(r'cl dinh.

Thdnh vi€n cila Ban kidm soiit dugc thanh torin o6o khorin chi phi di lai, kh6ch san

vd c6c chi phi phht sinh Ot cdch hop li khi h9 tham gia cric cuQc hqp cira Barr

kiern qoir hoai rhuc rhi eac ho4t clr.rng lhac cua Ban kiern "oil.

cHI'oNG X. NHTB.M VU CUA THANH VION UQI DONG QUAN TIT!, THANH

VIIN BAN KIEM soAT, TONG GIAM DOC VA CAN BQ QUAN LV KHAC

Didu 34. Trdch nhiQm cin trgng

l'hirnh vi€n IlOi ditng quen tri, thdnh vidn Ban kitlm so6t, 'fdng giirn doc \ a can

bd qurin lj khic c6 trdch nhi€m thuc hidn ci-Lc nhiem r,tt etLrL tntnh. ke ca nhiing nhiirri

\'u voi tu cdch thdnh r,ien cdc ti6r.r ban cua IIdi ddng cludn tri. mdt crich trung thr,Lc r'1 loi

ich cao nhAt cira COng ty vA vcri muc dO can fQng rnd mQt nguoi than trgng phrii co khi

ddm nhiQm vi tri tuong duong vA trong hodn cdnh tuong tu.

Didu 35. Trrich nhiQm trung thr,rc vi tr{nh cic xung tlQt v0 quy6n lgi

L l h2urh vidn tldi cl6ng qurin tri, thirnh vidn Ban ki6m sotit, I dng girim dirc vd cdn bQ

qudn 1j khric kh6ng duqc phdp si dung nhfng co hdi kinh doanh c6 thd mang. lai

lcri ich cho C6ng tl vi Inuc dich cd nhan: dong thoi khong dugc su dung nhin-e

thdng tin c6 dugc nho chLic vr; cta minh dii tu lqi c6 nhan hay dd phuc vg lgi ich

cua t6 chric hodc crl nhan khdc.

2. Thdnh vi6n FIOi datng quan tri, thinh vi0n Ban kidn sodt. Tfing girim doc \ il cdn ho

quan lj kha. co tt3ltia rrt lhuns bdu clr., Iloi d,'rg rlllJll tll til cl cic (Ii l.lr (u lll(
ga),xun-e dot rtii icri ich cua C6ng tr Lua ho co the duLr! hu,rng tht,ng qua cdc plilip

nhdn kinh td. c6c giao dich hoqrc cd nh6n kh6c.

3. C6ng t) kh6ng clp c6c khodn vay boac bao lanh ctlo cdc thirnh vi6n Iloi dong quan

tri. thdnh vien Ban ki6m sorit. T6ng girim d6c. cdn b6 qu6n iy khric vir nhllng ngLrdi

c6 1i6n quan tcri c6c thdnh viCn neu trdn hoic ph6p nhdn mit nhlng nguni nc1 err eie

loi ich tAi chinh, lrir'lrudng hgp cac khorin vay hodc bao linh ndu tren da duq-c Dai

hQi ddng cd ddng chAp thu{n.

4. Hoo dong hoac giau dich gi0c Conp tr rcii ntot ho6c nhidu thanh ridn Hqi dorrg

quan tri, thanh vi6n Ban ki6m sodt. Tong gidrn d6c. cdn b6 qu2rn ly khic honc

nhun! npuoi liin quarr din hL, hoac rong 11. doi tic. hidp hoi. h, ae 1., chui Ina

tharrl. r iin lli'i rlonJ qr.,rn rfl. I rJnl \ iin ltln l(icIr 'uit. l',ng p rrn 1I,,.. crr nc
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quan li khdc ho4c nhirng ngr.rdi li6n quan d6n ho ld thinh vi6n. hodc c6 lidn quan

lo-i ich tdi chinh khdng bi vd hiQu ho6 trong c6c truong hgp sau dA]:

a) D6i vdi ho.p ddng co gid trl tLr drroi 20oo tong Bid tri tari sdn dLroc ghi trong bdo

cAo tdi chinh gdn nh6t, nhing 1i'u td quan trong \c\ htrp dong ho4c giao clich

cing nhu cric mdi quan h€ vd lqi ich cua crin b6 qu6n ly hoac thdnh vien H6i

di;ng qurin trj dd dugc b6o c6o cho HQi ditng qudn tri ho4c tidu ban lidn quan.

Di'rf ll'oi. Hoi dong quin tri lroic tjdu ban do da cho phep thue hidn h.ro clong

hoic giao dich dd mQt cdch trung thu! hing dr s,r phiuu trn thanh cua nhirng

lhanh \ i(n HL-'i djng l<hong co loi rch licn qurn:

b) D6i voi nhirng hqp cldng c6 gia rri lon hr'rn 20oo cua tonC gii lri 1,ri san duoc

ghi trong brio c6o tdi chinh gan nhat. nhiine 1iu to quan tr.'ng r'6 hirp d6ng

hoic giao dich nd)'cing nhu nroi qurn he \a lqi rch cuc can bd quiin l! hoic

thdnh vien FI6i ddng qurin tri di ducrc cdng b6 cho ciic cd d6ng kh6ng co Ioi

ich li€n quan co quydn bidu cluydt vd ran dd do. ra nhDng co ddng d6 dA bo

phi6u tdn thanh hop ddng hoic giao dich niiy:

c) Hgf dong hoac giao dich do dugc mQt t6 chuc tu r dn doc ldp cho la cdng ban€L

vd hq! li xdt tr6n mqi phuong di€n lidn quan ddn cdc co dong cLia c6ng tv vdo

thcri didm giao dich hoac hop cl6ng ndy duoc II6i d6ng quin tri hoac mor tieu

ban truc thu6c lldi diing qudn lrj hal cdc co donB cho phcl lhuc hien.

fbanh r iin lloi dong qudn tri, tharnh yidn llan j<iam sodt. l'6ng girim ddc. c6n

bQ qLrdn ly i(hdo vd L,htng ngudi c6 li6n quan voi cdc thdnh vien neu tren

khdng duoc sir rlung cdc thf)nB ljn (hua dLrrrc phcp cong bo cliir cdng ty hoAc

liet lO cho nguoi klrlic dC thpc hiQn cdc giao dich c6 li€n quan.

Didu 36. I'rrich nhi6m vd thi6t hai vi bdi thudng

l. -fhanh viin IIoi tlong qudn tri, thdnh vien Ban kiem soit. T6ng gidm d6c vi c6n b6

qurin ly kh6c vi pham nghia vu. rrdch nhiirr Lrung Lhrrc \ r cAn trong. khdng hodn

thdnh nghia vu cua minh voi su mdn ciin r a nang luc chul dn mon phiii chiti trdch

nhi6m v€ nhiLng thi€t hai do hdnh vi vi phqun cria rninh gdy ra.

2. C6ng ty biii thuong cho nhiing ngudi di, dang ho4c c6 th6 trd rhdnh mot bCn lien

quan trong cdc vu khi6u uai. ki6n, khi'i to 1ba,r gorn rdc r u r icc dan su. hdnh chinh

vd l$6ng pheii l2r cic vg hiQn do ('ong tl' lr ngLroi khni Liin I nciu ngucri dii di hodc

dang ld thdnh vion II6i d6ng quan tri. crin bc.) qu/in l]*, uhin ri€n hoac ld dai di€n

dugc C6ng 1y uj quydn hodc nguiri do da huac d..rng lanr thctr ) !'u ciu cua COng ty

\'di trr cdch thdnh vi€n HQi ddng qudn td. can bO quin l1i, nhdn vi€n hodc dai dien

theo u1 qulin cur Corrg t1 voi diiu kien nguoi do da hanh dqng trunp (huc. cdn

,I
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trgng, lnan cdn vi loi ich hoac kh6ng ch6ng lai 1gi ich cao nhAt cira Cdng i.v, tr6n co

sd tuan thu lu{t phrip vir kh6ng c6 bin-e chung x6c nhdn ring nguoi d6 dd vi pham

nhing trdch ohien cua ninh. Khi thuc hiQn chrlc nnng, nhiim vu hodc thuc thi cic

cdng vi6c thco uy qul dn cua Cdng ty, thirnh vi6n HQi d6ng qudn tri, thdnh vi€n Ban

kidm sorit, cdn bd qudn ly, nhdn vi6n hoac la dai didn theo i) quydn cria C6ng ty

dugc C6ng ty b6i thudng klti trd thdnh mot ben lien quan trong c6c r u khieu nai.

kiQn, khdi t6 (trii cac vu kien do C6ng ty ld ngudi khdi kiQn) trong cdc trudng hgp

sau:

a) Dd hdnh dQng trung thuc, cAn kong, mdn c6n vi kri lch v2r khdng rrau thuin

vcri lcli ich ct.ia Cdng tY;

b) Tuen thi ludt phrip vd kh6ng c6 bdng chring xiic nhdn dd kh6ng thqrc hien

trich nhiem cua minh.

3. Chi phi biii thucrng bao g6m cdc chi phi phdt sinh (k6 cri phi thue luat sLr)' chi phi

phdn qu16t, cdc khoin tiin phat. cric khorin phdi thanh to6n phdt sirh trong thue rc

hoac clugc coi ld muc hcrp lj khi ginl qLry6t nhiing v1L viQc ndy trong khLrrin kho luar

phrip cho phnp. C6ng ty c6 thd mua bAo hidm cho nhirng ngudi do dd ftdrh nhing.

trach nhiem b6i thuong nCu tren.

CHU,ONG XI. QUYEN DIEU TRA SO SACTT VA UO SO CONG TY

Di6u 37. Quydn di€u tra s6 sdch ri hd so'

1. C6 ddng ho4c nhirm c6 d6ng di cap tQi Kholn2 Eiiu 24 rakhoan 2 t)i€u l2Di€u

16nAl c6 quydn tlgc ti6p hodc clua nguiri dugc u! qu10n, giii vdnbinliLr eaudtnc

kidm tra danh sdch cd d6ng, c6c hiin ban hup Dai hqi dong co dr.,ng vd sao cltup

hoac trich luc cAc hd so d6 trong gitr ldrn viQc vd tai tru sd chinh cira c6ng ty yCu

cdu ki6m tra do dai <tiQn dugc uj quyin cia c6 d6ng phrii kdrr theo grdl' u1 qu1€n

cira c6 ddng m?r ngucri d6 dai diQn hoac mot ba,r] sao c6ng chtng coa gi6y u! quydn

na,!.

2. 'lhiurh viCn tlQi ddng quan tri, thdnh vi6n tsan ki6rn sodt, Tiing gidn.r doc ra cirn bo

qurin lll khdc c6 quy6n kidm tra sii ding ki c6 d6ng ctia Cong ty, danh sach co dong

vd nhilng s6 srich v2r hd so khric cira C6ng ty vi nhfng muc dich li€n quan tdi chLic

vu cta minh voi dii:u ki€n cdc thdng tin niiy phAi dugc b6o mQt

3. C6ng ty phdi luu Di€u lQ ndl vd nhfng brin sira ddi b6 sung Di6u li. (iral chtrng

nhdn dang kj, doanh n-ehiOp. cdc quy ch6. cdc tdi lieu chilng ninh qulcrr so hilLr tar

sdn. ngh! qulit Daj hQi d6ng c6 tlong 'i l{i'i dong qu.rn tri. hicn han hop Dai hQi

d6ng cfi tlirng vd HQi diing quan lrj. cxc bao cdo cua tloi dong quan lri cac bdo cio
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cira Ban kiiim sodt, b6o c6o tdi chinh nim, sd sdch kij todn vd bit cu giril tu nao

kh6c theo quy dinh cira phdp ludt tai ftu so chinh ho{c rnQt ncri khdc voi dicu kiqn ld

rai.i,Jdnlr \a (o quar ddrte kr kinh doanlt dtr.'u thi,ng har' ,i ijio Jiim luJ lrti cic

glay t(j nay.

4. Diiu li Cong t\ phai duoc cong ho trin r'rcb.itc etia uong t1.

CHI'ONG XII. CONG NHAN VI6N VA CONG DOAN

Didu 38. C6ng nh6n vi6n vi c6ng tloin

l. lolrg siar'r doc plrai lap ki h,'aeh Je lloi dong qrran tri thong qua cal rhn dd Iien

quan dOn viec tLr10n dung, cho nguoi lao dQng th6i vi6c. luong , bdo hicm ri hoi.

phuc igi. khen thuong v,r ki llrat doi r oi ngucri lat' dong r u edn ho quan lj.

'. ldrrg ciarn,l"u plr.ri lap kti h,,rch de lloi dong qurr tn lhong qua crc ran dc icn

q an ddn quiln hi crrr Cong t) voi ciic ro chuc cJng .loan thc,' cie chuan rnuc.

thdng lQ vd chinh siich quan li t6t nhiit. nhtng thong le vd chjnh sdch quy dinh tai

Didu lQ niry, cric quy che cua C6ng ty vd quy dinh phrip ludt hi6n hdnh.

CHI'O}{G XIII. PHAN PH6I LOI NTIUAN

Di6u 39. PhAn phdi lo. i nhu{n

L Dai hqi ddng co dong quydr dinh rnuc fhi Ird eo tLrc rd hrnh Ihu( (hi lra co luc hang

irin] tii lgi nhuan duoc giil lai cua C6rg ty.

2. 1'heo quy dinh cLia Luiit Doanh nghiep. lldi cldng quan trj co thd qLrret dinh trrr
irng c6 tuc gila kj n6u xdt thi\, \'i6c chi lrd niil' phi hqp voi kh6 ning sinh liri cira

cOng ty.

J. ( ong tl khong thanh toin ldi cho khorin tiin tra co tuc ha1 khoan ticn chi tra liin
quan tor m9t loar co pnreu.

,1. Hdi d6ng quan tri c6 the da nghi Dai hpi d6ne c6 dong thong qua \ ioc thanh to6n

toiiu bO lro+c mQt phAn c6 tirc bing c6 phi6u vd Fl0i ddng qudn tri ld co quan thuc

rnr qrlyer qrnn na).

5. fru.,ng h.Jl co luc hay nhing khoan tien khdc lien quan ldi mor luai crr phiiu dLr,'e

chj trri bing tian mdt. Cdng ty phdrj chi trd bang tiin dong Viet Narn. ViCc chi tra c6

thd thuc hien truc tit'p hoac thong qua cdc ngan hdng tran co so cric thdng tin chi

Lict rc ngin hrng do co ilons curg cip. lruonr hn1 Cong tr dA chu\en khoan theo

dirng cic th6ng tin chi ti6t va ngiin hdng dt, to tl,rng eung cap rna eo r16ng d6 kh6ng

nhin drLgc tidn. Cong t) khong phii chiu trdch nhiQm v€ khodn ti6n C6ng ty chuy€n
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cho c0 ddng thu hucrng. Vi6c thanh todn c6 tfa d6i \oi crio cir phieu rrer]t )ct l.i S,r

giao dich chLng khoin c6 the dlruc rjdn hanh rhonts qur rone l\ clrung khodn hoic
Trung tam luu k1: chrlng khorin ViCt Nam.

6. Cin cri Ludt Doanh nghiCp, Luat Chfng khodn, H6i d6ng qu6n tri th6ng qua nghi
quy6t xric dinh mQt ngdy cu th6 dti ch6r danh s6ch c6 ddng. Can cri theo ngdy rt6.

nhing ngudi dang ky vdi tu crich c6 ddng hoic ngudi sd hiru cric chtng khoAn khAc

ducrc quy€n nhdn c6 tuc. Iai sudt, phan phiii loi nhuan. nhdn cd phi6u. nhan thong
bdo hodc t2ri li6u khric.

7. Ciic vAn d€ khric li€n quan d6n phiin phdi loi nhudn dugc thuc hidn theo quv dinh
cta phiip luet.

CHUO'NG XIV, T'AI KHOAN NGAN I{ANG,

QUV DU' 'I'RO, NAM 'I'AI CHiNII VA HT THONG KE OAN

DiAu 40. Tdi khorin ngAn h?ing

1. C6ng ty m& tdi khoin tai cric ngan hdng Viot Nam hodc tai cdc ngdn hdng nuoc
ngodi ducrc phep hoat ddng tai ViCt Nam.

2. fheo su chip thuan Irudc cua co qurn co rhrirn qu)en. tronts rruong hqp ctin rhiet.

Cdng ty co the mo tari khodn ngidn hdng o nu6c ngodi thco cdc quy dinh cua phaip

luat.

3. C6ng ty tien hdnh tAr ca cdc khoan thanh to6n vd giao diah Ld todn th6ng qua cdc rdi

khor:in ti6n Viet Nam hodc ngoai tC tai cac ngan heng mir Cdng ty mo tdi khorin.

Didu 41. Nim tii chinh

\anrta. ri-rnh cux ( org l) bal d;Lr rL ngd) 0l thi g 0i LlLrqlp i,ch ]allg n;m \.r kel
thic lAo nga) 31 thdng 12 duong lich ciing nam. Nim tdi chinh cl6u ti6n b;r d.iu ru ngi)
cap Gie), chimg nhan ddng k1' kinh doanh vir hdt thric viio ngdy 3i thang 12 cing ninl
duqc cap ciey chirng nhdn ddng ki kinh doanh d6.

DiAu 42. Ch6 dO kC to{n

i. Che dd kC todn Cdng ty sti dung ld Chii d6 K6 to6n Viet Nam (VAS) hoac che do

ke toan khac duac l3o lai chrnh chap rhudn.

2. C6ng ty ldp s6 srich k6 todn bing ti6ng Vidt. C6ng t1 lLru giit h6 so k6 todn theo loai
hinh cria ciic hoat d6ng kinh doanh ntd C6ng ty tharn gia. Nhilng ho so Dar fhJr
chinh xdc. cap nhAr. co hd rhdng vi phAi dn de chung minh vd gidi tr.inh cric giao
dich cua C6ng ty.
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3. C6ng ly stl dgng cl6ng Viet Nam (hL,ac nguri ti tu do ehulcn doi trong 1ruong ho.p

duuc co eluan nha nutic eo tharn cluy€n chdp thudn) liim d<rn vj tien te ding lrong ke

loiirr.

CHI'ONG XV. BAO CAO THIIONG NI6N,
'rRdcH NHr{M C6NG Bo THoNG TrN, TH6NG BAO nA C6lC CUUN<;

Diau 43. 860 cio t,ri chinh nirm, sriu thring vir quf

L Cdng t)' phrii lAp brin b6o c6o tdi chinh ndm thao quy dinh cua phdp luAt cing nhu

cdc quy dinh cliLa Uj'ban Chfng khorin Nhd nudc vd brio c6o phdi duoc kiem todn

theo quy dinh tai Di€u 45 Di€u le ndy vd rrong thoi han 90 ngiiy k6 tir khi kdt rhuc

rn6i ndln tdi chinh, phdi nQp b6o crio tiii chinh hdng ndm di dutyc Dai hdi d6ng c6

d6ng th6ng qua cho co quan thu{ c6 thirn qurin. Irr hrrr Chirng khodn Nhd nu(ic.

So giao djch chilng lihodn (ddi voi cic cong t\ niinr )ct) \i co qurn cling kj kinh

doanh.

2. Biio ciio tdi chinh ndln phii bao gom hdo cdo ket qua hoat dong kinh doanh phiin

6nh mdt c6ch trung thqc vd khiich quan tinh hinh vC lAi vd 16 cira C6ng ty trong nIm
tdi chinh. beng can dOi tti toan phan enh mQt c6ch trung thuc vd khiich quan tinh

hinh ho4t ddng cira C6ng ty tinh d6n thcri di6n lflp bio crio. b6o cdo luu chuyin ti6n

td vir thu"v6t ninh bio c6o tdi chinh..

3. Cdng ty phai l{p vd c6ng b6 cic brio crio sriu thiing vd quy theo c6c quy dinh cia Ui
ban Chring khodn Nhd nudc, Sd giao dich chung khodn (doi voi cdc c6ng ty niCm

y6t) vd nQp cho co quan thu€ hilu quan vd co quan ddng ki kinh doanh theo cric quy

dinh cia Lu{t Doanh nghiQp

4. Cic b6o cho ttii chinh duoc ki6rr todn (bao gdm li ki0n cira kiem torin vidn). b/ro ciio

sriu lhiing !a qu! cria c6ng ty phdi rlLLt,c eirng h{, trcn uchsitc cui} ('ons t\.

5. Cric td chuc, c6 nhan quan 1am dtu dugc qu5 err kiern rc ho6c sao chup ban bdo cdo

tdi chinh ndm duoc ki6rr to6n, brio cao siiu thiing vd quy trong gid ldm vi€c cira

Cdng ty, tai trU s6 chinh cia Cdng ty vd phAi td mot mfc phi hcr. p Iy cho vicc sao

chup.

Diiu 4.1. Biro cdo thu'dng rien

Cdng ty phdi l6p vd c6ng b6 Brio crio thutlrg nidn theo ciic quy dinh cLia ph6p

ludt vd chung khoin v,L thi trudng chirng lftodn.
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CHU.ONG XVI. KIEM TOAN CONG TY

Di6u 45. Ki6m toin

1. Dai hQi d6ng c6 ddng thuirng nien chi dinh mQt c6ng ty kiem torln ddc 16p ho4c

thonp qua danh:dch cic cong t) kiern torn Jdc Iqp ra u) qu;in chu lloi donp qurn

tli qu)6t dinh lga chgn l.rQt trong s6 c6c don vi ndy ti6n hdnh ciic hoqt d6ng kiOm

to6n C6ng ty cho ndm tdi chinh ti6p theo dua tren nhirng didu khoin r a driu kidn

thoa thuan vdi Hoi diing quan t . Cong q phdi chuan bi \A gui bao c6o tai chinh

nam cho cong l) kiern Iodn doc lap sau khi kel lhuc nam tai chlnh.

2. C6ng tJ, kiiirr todn d6c lip kidn tra, xac nhan r i bao cdo vi bzio cac, tdi chinh ndm

phin inh cdc khorin thu chi cia ( ong t1. lap bdo cao l<iitn toiin r i triirh bho cdo clir

cho IlQi ddrrg qudn trj trong vdng hri (U2) thang [e ti ugiL\ (dt thLrc nam Di chinh.

3. Bin sao crha b6o cdo kidn todn dugc gui dinh kdn b6o crio tdi chinh ndm ciia COng

ty.

4. Ki6m todn vi0n thgc hiQn viQc ki6m to6n C6ng ty duga ph6p tham dlr cec cuQc hQp

Dai h6i ddng c6 d6ng vd duirc c1uy6n nhfn cdc thdng b6o vd cAc th6ng tin khric li6n

quan ddn D4i hQi ddng c6 d6ng rnd cdc cd d6ng duqrc quyirn nhin vir dugc phat biiu

\ ki(n lai dai hoi ve cce ran dc co Iien quan J6n kiern toan.

ctrLloNc x\ ll. coN DAI

Diiru 46. Con dAu

1. HQi ddng quirn tri qu16t djnh rhong qua ron clau chLnh thLr( (ua Cldng t)'vd

con dAu dugc khAc theo quy dinh cua luAt phdp.

2. FI6i d6ng qudn tri, Gidm ddc (Tiing giritr d6c) di6u hdnh sil dung vd quan li
con d6u theo quy dinh cia phdp luet hien hdnh.

CHLIONG XVIII. CHAM DUT HOAT DONG VA THANH LY

Didu 47. Ch6m ditt ho?t alQng

1. C6ngtyct,th6bj girii thii ho4c chrrn dl"t hoat dong lrong nhing truong hop sau:

a) Khi ki:t thuc thdi han hoat dOng cua C6ng ty" k6 ci sau khi da gia han:

b) l oir dn tuy6n b6 C6ng ty phA sin theo quy dinh cta phrp luat hien harnh:

c) Gidi th€ truoc thcri han theo c1ul dt dinh cia Dai htii tlong co dong;

d) Cic trudng hqp khdc theo quy dinh cia ph6p lu4t.
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2. Vi6c girii thd Cdng ty trudc thdi h4n (kd ci thoi h4n da gia h4n) do Dai hoi dirng cr)

dong qu),it dinh. HQi dong qudn tri thuc hi6n. Quy€t djnh gidi th€ niry phdi th6ng

bdo hay xin cb6p thudn cria co quat co tharr qur en tneu bar huoc) thco qu) dinh.

Diiu 48. 'I'hanh ly

L f,li llriiu.i|| 'r,,'j llrangrar. klri co rnor qurir Jinh giri rhc t .,ng l). lloi don!quan

tri phai thanh l{p Ban thanh lj gorn ba (Ul) thAnh r ien tlai (02) thbnh vi6n do Dai

hdi ddng c6 ddng chi dinh vd m6t (0lJ thanh,'ien do HQi dong qudn tri chi dinh tir

mot c6ng ty ki6m torin dQc lAp. Ban thanh J1 chudn bi cric qu1 che hoat ddng cua

mirrh. Cdc lhanh \ido cua Ban thrnh l) co llrc dudc lua ch'.'n lrunt sn nlran rien

C6ng ty hoac chuy6n gia doc i4p. fdt ca cac |Jhi phi licn quan dcn thanh li dlroc

Cdng ty Lru lien thanh to6r trudc ciic khodn ng kh6c cia Cdng t)'.

2. Ban thanh li c6 trAch nhi6r'n b6o c6o cho crr quan ddng ky kinh doanh ri ngav

thdnh lap vd ngdl bit dAu hoat dqng. Ke tn rhoi diem do. Ban thanh li thay mdt

C6ng t), lrong dt cA cic cdng vi6c liin quan din thanh h ('ong r) rrudc l'od 6n vd

ciic co quan hinh chinh.

3. I idn thu cluirc tir vi6c thanh li dugc thanh lodn thco thu lu saui

a) Cdc chi phi thanh ly;
, -,1 ,b) Tidn luong vi chi phi bao hidrn cho cong nhdn viin:

c) Thu6 vd cdc khoin nQp cho Nhir nu6c;

d) Cdc khoin vay (n€u c6);

e) Cdc khodn ng khdc cira C6ng ty;

ll So du r:on lai ..ru Lhi dA lhanh Io;n tit ca cac khoarr no lu muc (a.l dcn

(e) trdn dAy dugc phan chia cho cdr: ct, dong. Cdc co phdn uu dai dugc uu tien

thanh todn trudc.

cflrjoNG xrx. GrAr QUyET TRANH CI{AP NOt BO

Diiu J9. Giai quydl rr:rnh chnp n0i bq

l. 'lruong hqp phrit sinh tranh chAp hc1 khiiu nri co lidn quan toi hoat dQng cua Cdng

t) ha) toi qu)in ra nghia vu crla c6c c6 d6ng theo quy dinh tai Dieu ld cdng ty.

Lu{t Doanh nghiQp. c6c luAt khic hodc cric quy dinh hdnh chinh quy djnh giLia:

a) Cd ridng vdi Cdng ty;

b) Co dong vui ltoi dong quin 1ri, Ban kiem soht, Gjdln ddc (f6ng girim d6c)

diiu lrarrh hrr cin b9 qurn lj cro Lip.
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2.

L

c) C6c ben lidn quan c6 ging gidi quytlt tranh chdp d6 thdng clua thuong lugng

vir hoii girii. Tru tnL{)ng hqp tranh ch6p 1i6n quan toi FIQi d6ng qudn tri ha1'

t hu tieh Hoi dong quan lri. Cllu lich Hoi dong quan tri chu tri viec girri qLnit

lranh chap va ydu cdu tung bin trrnh ba5 cac 1du Io lhuc tiin lien quan den

tranh ch6p trong vdng 60 ngiry lam viec ki tu ngay tranh chip phzlt sinh.

fruong hop tranh chdp lidn quan tui Hdi doog quarr rri ha1 Chu tich lloi dong

qudn tri, bdt c{r ben ndo caing ct' thd 1iu cdu Cong t1 chr dinh Inot chu)en 
-s,ia

dQc l{p de hdnh d6ng voi tu cdch ld trong tii cho cltLi trinh gidi qu.r tit tranh

chdp.

I ruong hor khong dat dLrgc qu) dt dinh hod gi6i trong vdng s6u (06) tudn tir khi bit

ddu qud trinh hod giiii hoAc n6u quy6t dinh c[ra trung gian hoii giii kh6ng duqc cdc

b€n chAp nhd-n, bdt cu ben niio ciing c6 thii dua tranh chAp clo ra TrQng tai kinh ta

ho4c I od rin kinh t6.

Cdc bdn tq chiu chi phi crha ninh c6 lien cluan 1di thri tBc thuong lugne. vd hoi gitii.

ViCc thanh torin cdc chi phi cria Tod an dugc thFc hidn theo phdn qur et cua Toi rin.

CHI'ONG XX. BO SUNG VA SLIA DOI DIETJ I,P

Diiu 50. Bd sung vn siia d6i Diau lC

. \ it-r ho \una. suJ cloi l)iiu lq ri] phri tlLr,'r Dai hqi .lure co d.,ttg r. trr r.t qrt).it

olnn.

2. Trong truong hop c6 nhirng quy dinh cua phdp lu4t co lien quan ddn hoiit dQng cua

Cdng ty chua duoc dd cip trong bdrr Didu li na) hoac trong truonB hop c6 nhimg

quy dinh mni cria phrip lud-t khtic vdi nhirng di6u khodlr trong Dieu 1Q niLy th) nhilng

qu1' dinh cua ph6p luat d6 duong nhrdn dugc dp dpng ra dieLt chrnh hoat ddng cta

Cdng t).

CHU.ONG XXI. NGAY HIEU LUt
Didu 51. Ngdy hieu luc

I Ran drer.l,. ndr entr 2' .httutrc 5l diL.r drrnc Dai h.'i d"r, (u ri',ni ( ,,n! l\ .o nl,ir

Bit dQng srin vd Xi"v durrg frudng lhanh nhiit rri thong quJ ngil l3 thdll-s.08 rlinr

20l . ld; lnr s, chrnhCongLr ri.Lrrg rhip rhrrirr hieu Ir( loin \ an crr l)iiLr le rrir.

2. Diiu 16 duoc lAp thAnh muoi ( 10) bar. cd gi6 tri nhu nhau, trongd6:

a. Mot (01) brjn nop t4i l'hdng cdng chfng Nhd nudc cta dia phuong

Dlau a C6ng r) C6 ph;n Xay dlrg vi Bet dong san 'ftuong Thanh lrang lT



b. Ndm (05) ban d6ng lry tai cq quan chinh quydn theo quy dinh cta Uj' ban nh6n ddn

Tinh, Thdnh ph6;

c. Bdn (04) ban luu git t4i Try sd chinh cr.ia C6ng ty.

3. Di6u lQ ndy ld duy nhat vd chinh thric cira C6ng ty.

4. C6c ban sao ho4c trich lqc Ei6u l€ COng ty c6 gi6 tri khi c6 chil k1i c0a Cht tich

Hoi ddng quan tri troFc t6i thi6u mot phen hai (llD t6ry si' thanh vien u6i ddng

qudn tri. #.--

TM. c6NG TY cP BAT DONG SAN

vA xAY DI.,NG TRI'ONG THANH

DA.I DIE LUAT /CHU TICH HDQT

G DiNH LqI

P\IRlJdXGThJ\ai>.;

C6fli; iY
c6'FiiiN

aii oiNo s

vi XAY DdN

IRdiNGIHAT
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