
1031  chic 14:1 hags dft an' 	c Thai; 	tizmovri ceingnghifp -14 as. n 

40 

13. Hop trkrc tuyen hoac cac hinh thirc khac 
CuOc hop cilia HDQT co the to chirc theo hinh thirc h6i nghi trirc tuyan giita cac 

thanh vien cua HDQT khi tat ca hoac mot so thanh vien clang a nhimg dia diem khac 
nhau voi diau kien la moi thanh vien tham gia hop dau co the: 

a) Nghe tong thanh vier HDQT khac ding tham gia phat bieu trong cu6c hop; 

b) Phat bieu voi tat ca 6c thanh vien tham du khac mot cach cl6ng then. Viec thao 
luan, trao doi gui cac thanh vial co the thvc hien mot cach trkrc tiep qua d* thoai hoac 
bang phirang t* lien lac thong tin khac (Ice ca. If* sir dung phuong On nay dien ra vao 
thai diem thong qua Dieu le sau nay) hoac la ket hop tat ca nhang phuang thirc nay. 
Theo Dieu le nay, thanh vien HDQT tham gia cuOc hop nhu vay dugc coi la "co mat" tai 
cu6c hop do. Dia diem cu6c hop dugc to chirc theo quy dinh nay la dia diem ma nhom 
thanh vien HDQT &Ong nhat tap hop lai, hoac nau khOng co mot nhom nhu vay, la dia 
diem ma Chit toa cu6c hop hin 

Cac quyet dinh dugc thong qua trong mot cu6c hop trkrc tuyan dux to chirc va 
tien hanh mot cach hop thirc se co hiL luc ngay khi ket thiic cu6c hop nhung phai dugc 
khang dinh bang cac chit k9 trong bieu ban cila tat 6 thanh vien HDQT tham du cuOc 
hop nay. 

14. Nghi guy& bang van ban. 
Nghi quyet then hinh thirc lay 9 kits Wang van ban dugc thOng qua tren ca so 

'den tan thanh 	da so thanh vien HDQT c6 quyen bieu quyet. Nejii quyet loai nay c6 
bieu Ikrc va gia tri nhu nghi quyet dugc cac thanh vien HDQT thong qua tai mot cu6c hop 
dugc triL tap va to chirc theo thong 

15. Bien ban cu6c hop HDQT 
Chu tich HDQT co trach nhiem chuyen bier ban hop HDQT cho cac thanh vien 

va nhfing Bien ban do se phai dugc xem nhu nhung bang chirng xac thgc ve cong vier da 
&rot lien hanh trong cac cu6c hop do trir khi coy kien phan doi ve n6i dung bien ban 
trong thoi han muai (10) ngay ke tir ngay girl di. Bien ban hop HDQT dirge lap bang 
tieng Viet va c6 the lap bang tieng nuac ngoai, co cac not dung chii yeu theo Dieu 158 
Luat Doanh nghi43 va phai co chit k9 cua tat 6 cac thanh vien HDQT tham du va nguai 
ghi bieu ban. Cu6c hop HDQT co the ghi am, gjli va kru giu duoi hinh thirc cli4n tir khac. 

16. Nhang nguai dugc mai hop clirr thinh 
Nguoi phu trach quan tri (Thu 1c9) Cong ty, Giam d6c diau hanh, cac thanh vien 

Ban Iciam soat, nhimg can b6 diau hanh khac (nau khong phai la thanh vien HDQT) va 
cac chuyen gia cua mot ben thin ba co the di,r hop HDQT theo loi mm ciia HDQT nhung 
Ichong dugc bieu quyet trir khi ban than ho co quyen dugc bieu quyet nhu thanh vien 
HDQT. 

Ditu 31. Cac 4'u ban ciia Hoi dOng quan tri 
, 	1. HDQT c6 the thanh lap lieu ban trkrc thu6c da phiA trach va chinh sach phat 

trien, nhan sir, lircmg thuOng, Idem soat not b6, quan ly riu ro. Thanh vier cna lieu ban co 
it nhat la ba (03) ngirai bao g6'm thanh vien cua IIDQT va thanh vien ben ngoai theo 
quyet dinh cua HDQT. Cac thanh vien d6c lap HDQT/thanh vien HDQT khOng cliau 

• 
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hanh chiem da so trong lieu ban va mot trong s6' cac thanh vien nay dugc 130 nhiem lam 
Tnrong lieu ban theo quyet dinh cua I-EDQT. Hoat d9ng cua lieu ban phai tukt thit theo 
quy dinh ciia HDQT. Nghi quyet cua lieu ban chi co hieu hrc Ichi do da so thanh vien 
tham du va bieu quyet thong qua tai cu9c hop cua lieu ban. 

2. Viec thud thi quyet dinh cua HDQT, hoac cua lieu ban trkrc thu9c HDQT, phai 
phit h9p,vgi cad quy dinh phap luat hien hanh va quy dinh tai Dieu lecOng ty, Quy the 
not b'9 ve quart tri COng ty. 

Dieu 32. Nguiri phu trach quan tri Cong ty 
1. I-B3QT Cong ty bO' nhiem it nhat mot (01) nguoi lam Ngtroi phiA trach gain tri 

Cong ty deg trg hoat d'9ng quan tri Ong ty tai doanh nghiep. Ngdri phu trach quan tri 
COng ty kiem lam Thu ky Cong ty theo quy dinh tai Ichoan 5 Dieu 156 Luat Doanh 
nghiep. Nhiem ky cua Ngtroi phv trach quart tri Cong ty do HDQT quy& dinh, toi da la 
nar-  n (05) narn. 

2. Nguoi phv trach quan tri °Ong ty phai dap img cac lieu chuan sau: 

a) Co hieu biet ye phap luat; 
b) Ithong dugc dOng thoi lam vied cho to chirc kiem town Oc lap clang thud hien 

kiem Wan cad bao cao tai chinh cua Cong ty. 
„ 

	

	c) Am hieu hoat Ong kinh doanh va quan tri not b9 cua Cong ty; co kha Wang 
tong hop, sir dung thanh tha.o tin hoc, va cad thia bi van phong; 

d) Cac lieu chuan lchk theo quy dinh cua phap luat, Dieu le nay va quy& dinh cua 
HDQT. 

3. HDQT co the bai nhiem Nguai phu trach quan tri Cong ty khi can nhtmg khong 
trai voi quy dinh phap luat hien hanh ve lao O'ng. 

4. NguOi phi trach quart tri COng ty CO cad quyen va nghia sau: 

a) Tu van HDQT tong vied to chtly hgp Dai hOi clang co dong theo quy dinh va 
cac ding vied lien quan giva 05ng ty va co dong; 

b) Chun bi ode cu9c hop HDQT, Ban kiem- soat va Dai hoi dZing co clang theo 
yeu cau cua HDQT hoac Ban kiem soat; 

c) Tu van ve thit tuc cua cac cuOc hgp; 
d) Tham du cad cu9c hop; 
d) Tu van thit tvc lap cac nghi quy& cua HDQT phit hop voi quy dinh cua phap 

e) Cung cap cac thong tin tai chinh, ban sao bier' ban hop HDQT va cac thong tin 
kit& cho thanh vien cua HDQT va Kiern soat vial; 

g) Giam sat va bac) cap HDQT, Ban kiem soat ve hoat Ong cong bti thong tin cua 
Cong ty; 

h) Bao mat thong tin theo quy Binh cua phap luat va Dieu le G5ng ty; 

i) Dugc hub ng thit lao (ph4 cap) theo Quy the quart 1ST n9i b0 cua Cong ty va/hoac 
theo quyet dinh cua H9i clong quki tri; 

k) Cac quyen va nghia vu Ichac theo quy Binh cua phap luat va Dieu le G5ng ty. 

t chitcva hocrut(')ng Ging ) ce-; phiin Tu. n clau tzt m o va Gong nghiep: 

luat; 
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Chuffing VIII 
GIAM DOC CONG TY VA NOLA:4i BLEU HANH KHAC CiJA CONG TY 

Dieu 33. TO claire bo may quan ly 

Gang ty thiet lap va ban hanh mot he th6ng quan 1S,  dam bao WO may quan ly chiu 
trach nhiem truac HDQT va chiu skr giam sat, chi_dao 	HDQT trongcong viec kinh 

hang ngay 	Cong ty. Cong ty có Giam doc, mot so Pho giam d'oc, mot Ke toan 
Inking va the chirc danh dieu hanh khac do HDQT bo nhiem, mien nhiem theo Quy the 

quan 1S7 cda Cong ty. Viec bo nhiem, mien nhiem cac chdc danh neu ten phai duce thvc 
hien bang nghl guy& HDQT dugc thong qua mot thch h9p thuc. Giam doe va. cac Pho 
giam Mc Gang ty co the dong theri ding la thanh vien HDQT. 

Dieu 34. Ngittri (lieu hanh Cong ty 
1. Theo de nghj  cua Gam d6c va dugcsv c thuan HDQT, Cong ty dugc 

quyen tuyen dung nguai dieu hanh khac voi , hrgng va tieu chuan pha hop yen ca cau 
va co the quan 1S, cong ty do HDQT Cong ty quy dinh. Nolen dieu hanh Gang ty phai 
co sv man can Can thiet de hog dOng Id to chirc Cong ty dat dugc cac muc tieu de ra. 

3. Mire luong, lien thu lao, 19i ich va cac the dO chinh sach khac d6i von Giam d6c 
COng ty se do HDQT quyet dinh. 

4. Mire luong, lien thu lao, 19i ich va cac dieu khoan khac tong hgp &Ong lao 
d9sng d6i von ngueri dieu hanh khac se do HDQT (guy& dinh tren ca so de xuat cua Giam 
d6c. 

5. Tien luong dia Giam d6c va nguoi dieu hanh khac dugc tinh vao chi phi kinh 
doanh dia Cong ty theo quy dinh cua phap luat ve thue thu nha.'p doanh nghiep, va phai 
dugc the hien thanh muc rieng trong bao cao tai chinh hang nam ciaa Cong ty, phai bao 
cao Hai hOi d6ng co dong thuenag nien. 

Dieu 35. BO nWin, bai mien, nhiem vu va guy& hp ciia Gain ac 

1. BO nhiem 
HDQT bo nhiem mot (01) thanh vier tong HDQT hoar mot (01) ngueri khac lam 

Giam d6c Gang ty va se lc* hgp dong quy dinh mire luong, thu lao, loi ich va cac dieu 
khoan khac lien quan. Thong tin ve mire Luang, trg cap, quyen lgi cua Gam doe Cong ty 
phai dugc bao cao tong Dai hOi (long co dong thuang nien va dirge neu trong bao cao 
thueng nien cua Cong ty. 

2. Nhiem kS,  
Nhiem IcSr cua Giam d'Oc la (05) nam va co the Lai b6 nhiem lai. Viec b6 nhiem co 

the het hieu lkrc can ell vao cac quy dinh tai Hgp dong lao d'Ong (neu co). 
3. lieu chuan 
a) Giam d6c COng ty phai co tieu chuan theo Dieu 64 Luat Doanh nghiep va 

khong doge phep la nhiing nguari bi phap 1114 cam gift chdc vu nay, tic la nhang ngued 
vi thanh nien, ngueri khong du nang lkrc hanh vi, ngueri da bi ket an tu, ngueri gang thi 
bath hinh phat tu, nhan vien hrc lugng vu trang, cac can WO cong chile nha nu& va ngueri 
cid bi phan guy& la Xi lam cho Gong ty ma h9 timg lath dao truerc day bi pha san. 

b) Cac lieu chuan  khac theo quy dinh cua phap 

Ag DlifulOichicvahocztctingaingolai*nTuitindii 4 tirmova aingnghiep-V 	 y  
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4. Quyen han va nhiem vu: 

a) Thuc hien cac ngjii quyet, quyat dinh 	HDQT va Dai hai (tang ca clang; ta 
chirc thuc hien ke hoach kinh doanh va ke hoach dau 	05ng ty da dugc HDQT va 

Dai hai dang dong thong qua; 

b) Quyet dinh tAt th cac yin khang thuac,thAm quyen hoac cAn phai co nghi 
quyet HDQT, thay mat Cong ty ket cac h9p d8ng va giao dich tai chinh va t,huang,  

theo tlfAm quyen hoac cac hgp &Ong, giao dich da &rot HDQT, 	hai dong 
dong thong qua theo quy dinh du Dieu le nay, to chirc va di'eu hanh hog clo5ng sari xuat' 

kinh doanh thuang nhat 	Ging ty theo nhiing thong l'e qua'n 19 tot nhat; 

c) nghi HDQT ba.  nhiem, mie'n nhiem, cach chtly hoac h9p clAng, chAm dirt 
hop d6ng, khen thuang, 1c9 luat, cho nghi che da, guy& dinh mirc luong 	Pho giarn 
dac, Ke toan twang Cong ty, nguai dieu hanh Ichac theo Quy che quan 19 oh Gong ty 
cir, bai miL nguai dien quan 19 phan von Cong ty dau tu doanh 	 

d) Quyet dinh ba nhiem, 	nhiem, cach 	khen thuang, luat, xep luang, 

cho nghi che da 	cac chirc danh can NI, nhan vien trong COng ty khong thuac dien 
phai trinh HDQT phe chuAr' (dai 	nhfing chirc danh cAn' phai dugc su thong qua ciia 
HDQT ail chi dugc quyet dinh sau 'chi da IA° cao va dugc HDQT thong qua); 

d) 'Tham khdo id& caa HDQT quyet dinh lugng nguai lao clang cila Cang 
ty. Tuyen dung lao clang, 1(9 ket h9p clang lao clang, bo tri sir dung, quyet dinh luang va 
phu cAp (neu co), khen thuong, k9 	cho nghi che da hoac cho thoi viec nguai lao 
dang tong Cong ty theo quy dinh phap luat ve lao Ong va quy the du Gang ty; 

e) nghi HDQT guy& dinh thanh 	ta clirc 	the cac cong ty con, chi 
nhanh, van phong dai dien Cong ty, 	von mua co phar' 	doanh nghiep khk; 

ng)ii phe duyet ck Quy che quail 1ST nai bk.) a 95ng ty. De Fghi thong qua de mast viec 
tO chirc lai, chia tach, sat nhap, h9p nhAt, giai the hoac yeu cau pha sari Cong ty, de xuat 
Quy che nai ve,quan tri Cong ty bao cao HDQT de trinh Doi hai dong co clang thong 
qua theo thar' n quyen; 

g) Kien nghi phucmg an tra 	hoac xir 1916 tong kinh doanh; de xuat nhfing 
bien phip ming cao hog dang va wan l9 Cong ty; 

h) Xay dung du thao chien lugc phat trien, k'e hoach phat trien ngAn han, trung 
han, hoach lcinh doanh hang nam, cac du an dau tu, ck quy che quail l9 nai ba 
Gang ty trinh HDQT; 

i) Chuar' bi cac ban du toan dai 	hang nam va hang quST 	Cong ty (sau day 
goi la ban du loan) phix vg hog clang quan 	han, hang nam va hang qu9,cila Cong 
ty theo hoach kinh doanh. Ban du toan hang dam (bao gam ca ban can doi toan, 
bao 	lc& qua hoot clang san xuat kinh doanh \TA bao cao hm chuyen tien te du lcien) 
cho timg narn chinh phai dugc trinh HDQT thong qua va. phai bao 	nhimg 

thong tin quy clinh toi ck quy che 	Cong ty; 
k) Cham nhAt vao ngay 31 thang 10 hAng nam, Giam dOc dieu hanh phai trinh 

HDQT phe chuAn' ke hoach lcinh doanh chi tiet cho narn tai chinh tiep theo ten c.cr so. dap 
cac yeu cAu kinh doanh va 	hap voi lc'e hooch chinh r 'lam (5) nam; 

iletacinicvahogurprigai rgo,cd phein Tina"' tctiiuntmendo5ngnghbfp-V, 
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, 1) Thkrc hien tat ca cac hoat gong khac then quy dinh 	Dieu nay va cac quy 
che cua Cong ty, cac nghi quyet cua HDQT, harpdong lao dOng cua Gam d6c diau hanh 
va phap luat; 

m) CO quyen tir ch6i thijc hien nhang quyet dinh cua Chit tich hay thanh vien HOi 
dong quan tri neu thay trai phap luat, trai Dieu la nay hoac trai voi nghi quyet cua Oai hOi 
dOng co dong; &Ong th6i phai co trach nhiam thong bao ngay bang van ban cho Ban kiam 
sok; 

n) Dugc quyet dinh cac bin phap vuct thAm quyen cua minh trong nhcmg trithng 
hop khan' cap' nhu thien tai, hoa hoan, sir co bat kha khang va chiu trach nhiam ve cac 
quyet dinh nay, ding thoi bao cao ngay cho HDQT; 

o) Th‘rc hien trach nhiam cua NguCri dai dian theo phap luat cua Cong ty quy dinh 

	

tai Dieu 13 Luat Doanh 	 
5. Bio cao len HDQT va cac c6 dong 
Giam d6c Cong ty chiu,trach nhiam truck HDQT va Dai 	dongc,6 dOng ve 

vier thvc hien nhiam va quyen han dugc giao va phai bao cao cho nhang cur quan nay 
khi dugc yeu cat 

6. Mien nhiam 
HDQT co the mien nhiam Giam d6c Cong ty khi co da so (ten 50%) thanh vien 

HDQT du hop co quyen biau quyet tan thanh va b6 nhiam mot Giam d6c Cong ty moi 
thay the. Giam doc Cong ty bi bai nhiem co quyen phap dOi vies mien nhiam nay tai Dai 
hoi dong co Tong tier) theo gan nhat. 

7. Tir nhiam hoac mat to cach. 

a) Khi mu6n tir nhiam, Giam d6c Ong ty phai co clan giri HDQT. Trong thai han 
30 ngay ke tir ngay nhan dun., BDQT phai xem xet va quyet dinh; 

b) Giam d6c Cong ty mat to each khi bi chat, mat tri, mat quyen ding dan hoac to 
b6 niiam sa ba (03) ngay troy len. Trong truOng h9p nay, HDQT phai tam cir ngirCri 

thay the Idiong qua ba muoi (30) ngay vatien hanh cac thit tvc bo nhiam Giam doe mai. 

8. IJy quyen, fly nhiam 
a) Giam d6c Cong ty co the fly quyen hoac fly nhiam cho cac Ph6 giam d6c hoac 

	

nguoi khac thay minh 	quyet mot so phan viac cua Cong ty va chin trach nhiam phap 
1S,  ye sir uS,  quyen hoac uS,  nhiam do; 

b) NguCri dugc uy quyen, uy nhiam phai chin trach nhiam phap ly tarot Giam d6c 
Using ty va phap luat ve nhimg ding viac minh lam; 

c) Si; fly quyen, uy nhiam lien quan dan con dAu cua Cong ty phai dugc thgc hien 
bang van bki va co thai han; 

Chuang IX 
BAN latM SOAT 

Dieu 36. eng cir, cue cir thinh vien Ban Mem soat (Kiem snit vien) 

	

vier,  hop 	img 
vien Ban lciam sok dugc dui vao tai lieu hop Dai hOi dong co dong va cOng bO toi fiat" 

lieu1 	himovticongnghi0-V,  a., 
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=raj (10) ngay truat ngay khai mac cuec hop Dal hei dong co dong ten trang thong tin 
dien to cita Cong ty de co Tong ce the tun hieu ve cac ling vien nay truck khi be phieu. 
ling cu vien Ban kiem sok phai co cam kat bang van ban ve,tinh trung that, chinh xac 
va h9p 1ST cac thong tin tonhan dugc tong bo va phai cam kat thut hien nhiem vu met 
cash trung thuc nett dugc bau lam thanh vien Ban kiem soar (Kiem sok vien). Thong tin 
lien quan den ling vien Ban kiem soar dugc ding bo bao gorll cac not dung toi thieu sau 
day: 

a) H9 ten, ngay, thong, nam sinh; 
b) Trinh de hoc van; 
c) Trinh de chuyen mon; 
d) Qua trinh ding tac 
d) Cac Gong ty ma Img vien dang nam gift chirc vg Kiem soar vien va cac chirc 

danh quan1ST, diau hanh khac; 
e) Bao cito danh gia ve dOng gop cit'a ling vien cho Cling ty, trong truong hop (mg 

vien do Bang la Kiem sok vien tha COng ty; 
g) Cac lgi ich ce lien quan toi Cong ty (nab co); 
h) H9, ten cita ca. Tong hoac nhom co dong de cu ung vien do (nal' co); 
i) Cac thong tin khac (nau co). 
2. Giai thiau, de cir vao Ban kiem sok 
Cac cat'  dong co quyan gop so phitu biau quyat cita tang nguai lai voi nhau de da 

cir cac *rig vial Ban kiem sok. Co clang hoac nhom co dong nant gift tir 10% den duoi 
20% tong 	phAn' co quyan bieu quyet duct da Cu met (01) ling vien; dr 20% den 
duoi 50% dugc de cu toi da hai (02) ling vien; to 50% den duoi 65% dugc de cir toi da 
ba (03) ling vien 

2. Tnrong h9p so" lacing cac img vien Ban kiem sok thong qua de cu va img cir 
van lchong du so lugng can thiet, Ban kiem soar throng nhiem ce the de cu them ling cir 
vien hoac to chirc de ci theo met cu the do Cong ty quy dinh tai Dieu le G5ng ty, Quy 
che nei be ye quan tri Cong ty va Quy che host dong caa Ban kiem sok. Thu Arc Ban 
kiem sok duong nhiem de cir ling vien phai dugc thng bo P3 rang va phai dugc Dai hei 
(tong co dong thong qua twat khi nen harsh de dr. 

Dieu 37. SO lircrng, thanh phin, nhiem ky cua Thinh via Ban idem snit 
(Kiem soat vien) 

1. S6 ltrong thanh vien Ban Kiem sok (Kiem sok vien) cna Cong ty la ba (03) 
ngtrai do Dai hei difing co &Ong bau va bai mien. Nhiern kST cira Ban kiem sok la nam 
(05) nam; Mem sok vien ce the dugc bau 1 u \Teri so nhiem kST lchong han cha. 

2. Thanh via Ban Kiem sok (Kiem sok vien) phai dap img cat lieu chuan va 
diau Wit theo quy dinh tai Dieu 169 Luat Doanh nghiep, Dieu le 05ng ty va khong 
thuec cac truang hcip sau: 

a) Lam vier tong be phan ka toan, tai chinh tha Cong ty; 
b) La thanh vien hay nhan vien cua Cong ty kiem town dec lap that hian kiem 

town cat bao tho tai chinh tha Cong ty trong ba (03) ham lien truck do. 

Dii244tijcittivviihogtclOreCongoicap ViinTtnrinclia' itumovcia5ngnghlip-V; so. 
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3. Tharth via Ban Kiem soar (Kiem soar vien) bi mien nhiem, bai nhiem trong 
cac twang h9p sau: 

, a) Kiem soar via do bi phap luk cam lam Kiem sok vial ho4c khong con lieu
ch'uan' va dieu kien lam Kiem sok vien theo quy dinh tai Dieu 169 Luat Doanh nghiep; 

b) Kiem sok vien do có don ttr dugc giri den tilt sa chinh cua Cong ty va dugc 
chap thuan; 

c) Kiem sok vien do bi n5i loan tam thAn va cac Kiem sok vial Ichac co nhitng 
bang chung chuyen mon chimg to nguoi do khong con 'tang ltrc hanh vi dan str; 

d) Kiem soar vien do khong thuc hien nghia 	minh, vAng mat khong tham 
du de cui)c hop cilia Ban kiem soar lien tqc trong,vong sau (06) thang 	tvc, va tong 
thai,gian nay Ban kiem sok Wang cho phep Kiehl sok vien do vang mat va da phan 
quyet rang chirc vucUa nguai nay bi tong, trir ttuang hop bat kha khang; 

d) Kiem soar vien do bi bai nhiem Kiem sok vien theo quyet dinh cfla Dai h5i 
&Ong co dong do khong hoan thanh nhiem vu hoac vispham nhieu lan nghia cita Kiem 
soar vien theo quy dinh Luk Doanh nghiep va Dieu le nay; 

e) Khong con la dai dien theo uy quyen cua c5 &Ong la to chirc theo quyet dinh 
cUa to chirc do; 

g) La dai dien theo uy quyen cua co (long la to chirc, nhimg to chirc do IchOng con 
la co dOng cua Cong ty nira; 

h) Cac twang hop Ichac theo quy dinh cua phap 14, Dieu le nay. 
4. Kiem soar vien co the dugc thay the khi co chi') trong bat nga phat sinh va thanh 

vien men nay phai dugc chAp thuan tai Dai hOi dong co dong ngay tiep sau do. Sau khi 
dugc Dai h5i (long co dong chap thuan, viec thay the Kiem soar vien m6ri do se dugc coi 

cola  hieu hit vao ngay dugc Ban kiem sok thay the. Nhiem lcSicUa Kiem soar vien moi 
dugc tinh tir ngay viec thay the co hieu ltrc den ngay ket thilc nhiem lc-St du Ban kiem 
soar. Trong truang h9p Klein sok vien mai khong dugc Dai hOi clang co Tong chap 
thuan, m9i quyet dinh oh Ban kiem soar cho den truck din diem dien ra Dai h5i Tang o5 
dong co six tham gia bieu quyet cita Kiem scat vien thay the _van dugc coi la co hieu luc. 

5. Tnrang hop Ban kiem scat vi pharn nghiem trong nghia NT cita minh có,nguy 

co gay thiet hai cho Cong ty thi 	dong quan tri trieu tap Dai hed dong co &Ong de xem 
xer va mien nhiem Ban kiern soar duong nhiem va bau Ban Iciem sok mai thay the. 

6. Trong truarng h9p vao then diem ket thiic nhiem lcS,  ma Ban kiem sok nhiem ky 
mOi chua dugc bau thi Ban Iciern sok da het nhiem ky Van tiep ttic thuc hien quy'en va 
nhiem vu cho den khi Ban kiem sok nhiem lcS,  moi dugc bau va nhan nhiem NT. 

Mtn 38. Truirng Ban kiem snit 
‘1. Cac Kiem soar vien phai bau mot Kiem sok vien lam Tnrang.ban kiem soil; 

viec bau, mien nhiem, bai nhiem theo nguyen da so. Tnrong Ban kiem soat phai co 
bang tot nghiep dai hoc Ira len thuc mot trong cac chuyen nganh kinh te, tai chinh, ke 

kiem town, luat' , quan tri kinh doanh hoac chuyen nganh co lien quan den hot dOng 
kinh doanh caa Un.g ty. 

2. Quyen va. nghia NT dm Throng Ban kiem sok: 
a) Trieu tap va chit tri cui5c hop Ban kiem soar; 
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b) Yeu cau HDQT, Giarn doc va cac can b6 quart 1y, ngueri dieu hanh Ichac cung 
cap cac thOng tin lien quan de bac, cao thanh vien cila Ban kiem soar; 

c) Lap va ky bao cao tha Ban kiem sok sau khi di tham khan y ki'en cita HDQT 
de trinh len Dai h6i ding di dong. 

Dieu 39. Quyen vi nghia vu ciia Ban kiem sok 
1. Quyen va nghia vu cita Ban kiem sok: 
a) Gam sat firth hinh tai chinh tha C6ng ty, tinh hop phap trong cac hoat ding cita 

thanh vien HDQT, Gam doc, va ngueli quan 1Sr va nguai dieu hanh khac, sv phai h9p 
boat &Ong giita Ban kiem sok vii HDQT, Giam doc va co ding; 

b) Chiu trach nhiem truck Dai h6i ding c,6 dong ve boat clOng giam sat va thvc 
hien cac nhiem Iry dugc giao; 

c) Kiem tra tinh hgp ly, hop phap, tinh trung dive va mirc dO can tr9ng trong quan 
dieu hanh hog ding kinh doanh, tong to chirc cong tac ke toan, th6ng ke va lap bao 

cao tai chinh; 
d) ThAm dinh tinh dAy du, h9p phap va tang thvc cita' bao cao tinh hinh kinh 

doanh, bao cao tai chinh hang nam va sau thang cita Cong ty, bao cao &rib gia ding tac 
quart 1S,  tha HOi ding quart tri. Trinh bao cao thAm Binh bao cao tai chinh, bac, cao tinh 
hinh kinh doanh hang nam  cua Cong ty va bao cao danh gia ding tic quan ly tha 146i 
ding quart tri len Dai h6i ding c6 ding tai cuOc hop thueing nien; 

d) Ra sok, kiem tra va danh gia hieu lvc va hieu qua tha he th6ng kiem soar not 
b6, kiem toan not b6, quan 1S,  riti ro va cash bao sOm cua COng ty; 

e) Xem xet so ke toan va cac tai lieu kliac caa COng ty, cac cong viec guar' 1S7, dieu 
hanh boat ding cua Cong ty bAt cir khi nao neu xet thay can thiet hoac theo quyet dinh 
tha Hai h6i ding co dong hoac theo yeu cAu cua c6 dong hoac !them c6 dog quy dinh 
tai khoan 2 Dieu 12 Dieu l'e nay; 

g) Khi co yeti cAu cita c6 dong hoac nhom co &Ong quy dinh tai khoan 2 Dieu 12 
Dieu le nay, Ban kiem soot thvc hien kiem tra trong theri han bAy (07) ngay lam viec, ke 
tir „ngay nhan dugc yeu cAu. Trong then hart mmumlam (15) ngay, . tir  ngay ket thitc 
kiem tra, Ban kiem soot phai bao cao giai trinh ve nhimg van de dugc yeu cau kiem tra 
den HDQT va c6 dong ho4c nhom co dong co yeu cau. Viec kiem Ira tha Ban kiem soot 
quy dinh tai khoan nay khong dugc can ter hoat &Ong birth thuang tha HDQT, khong 
gay gian down dieu hanh hog &Ong kinh doanh cita Cong ty; 

h) Kier' nghi HDQT holac Dai h6i d6ng c6 &Ong cac bien phap sira d6i, b6 sung, 
cat ten cc/ cAu to chirc quart 1Sr, (lieu hanh hoat d6ng kinh doanh cita Cong ty; 

i) Khi phat hien co thanh vier' HDQT, Giam d6c COng ty va ngueri dieu hanh khac 
vi pham pilaf) lua:t va Dieu le Cong ty thi phai thong bao ngay bang van ban vii HDQT 
trong yang bon mucri tam (48) gia, yeu cAu nguesi co hanh vi vi pharn cham dirt hanh vi 
vi pham va co giai pilaf) IdiAc phut Nu qua; 

k) De xuAt va kien nghi Dai h6i dong c6 ding phe chuAn viec lva chin cong ty 
kiem toan d6c 1#1, mirc phi kiem wan va m9i van de lien quan den sv rift lui hay bai 
nhiem tha Cong ty kiem toan dugc chAp thua'n theo quy dinh cua phap luat; thao Juan vii 
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kiem town vien dOe lap ye tinh chat va pham vi kiem town truere khi bat dau vied kiem 
Wan; thao loan ye nhang van de kho,khan va. eon phat hien tir cac ket qua kiem town 
giva IcST hoac cuoi kST ding nhu m9i van de ma 'dem town vien dOe lap muon ban bac; 

1) Xem xet thtr quart 1ST dia kiem town vien dOc 14p va y kien phan hot cila Ban 
dieu hanh, quan 1ST Cong ty; xem xet bao cao etia Cong ty ve the he thOng kiem soat not 
bo truac khi HDQT chap thuan' ; xem xet nIfing ket qua dieu tra not bO va y kien phan 
hoi dia Ban diet' hank, quart l'Y Cong ty; 

m) Ban kiem soat co quyen sir (king to van dOe lap hoac bO phan kiem town not bO 
cua Cong ty de thud hien the nhiem vu duct giao; 

n) Ban kiem soat co the than khao y id& cua HDQT truac khi trinh bao cao, ket 
Juan va kien nghi len Dai hOi long co &Ong; 

o) Tham dir cac cuere h9p cua HDQT theo giay meri, phat bieu y kien nhung 
khong dirge

, 
 tham gia 	quyet; 

p) Bao cao tai Dai hOi d'Ong co dOng theo quy dinh tai Dieu 290 Nghi dinh so 
155/2020/ND-CP ngay 31/12/2020 cila Chinh phu quy dinh chi tier thi hanh mot so dieu 
cua Lust Chung khodn; 

q) Xay dung Quy cite hoat dOng dia Ban kiem soat va trinh Dai hOi dong co Tong 
thong qua. 

r) Third hien the quyen va nhiern vu Ichac theo quy dinh cua Lust Doanh nghiep, 
Dieu le nay va guy& dinh cua Dai hoi ding c6 dong; 

2. Quyen dirge cung cap thong tin dm Ban kiem soat 
a) Thong bao mesi h9p, phieu lay ST kien thanh vien HDQT va the tai lieu kern theo 

phai duos gir' i den the Kiem soat vien ding then diem va theo phuong thirc nhu doi voi 
thanh vien HDQT; 

b) Thanh vien cua HDQT, Giam dee Congs  ty va can bO quan1ST phai cung cap day 
du, chinh xac va kip tiled thong tin, tai lieu ve cong tad quan 1Y, dieu,hanh va hoat dOng 
kinh doanh Cong ty theo yeu thu Kiem soat vien hoac Ban kiem soat; 

c) Ngueri phu trach quan tri (Thu kST) Cong ty phai bao-clarn-ra'ng toarr bO ban sao 
chop the thong tin tai chinh, the thong tin khac cung cap cho the thanh vien Hoi dong 
quan tri va ban sao cac bien ban hop HDQT, h9p Dai hoi (long o5 Tong se phai doge 
cung'cAp cho Kiem soat vien vao ding theri diem va theo phuong thud nhu dOi voi thanh 
vien HDQT; 

d) Bao cao cua Giam doe trinh HDQT ho4c tai lieu khde do Cong ty phat hanh 
dirge giri den Kiern soat vien ding theri diem va theo phuong thire nhu doi voi thanh vien 
HDQT; 

d) Kiem soat vien co quyen tiep can lib scs, tai lieu dia Cong ty luu giur tai Iry ser 
chinh., chi nhanh va dia diem khae; co quyen den dia diem lam vied cua ngueri quAn 1ST va 
than vien etia Cong ty trong gio lam vied. 

e) Bao cao va tai lieu do HDQT chuan bi lien quan den ket qua kinh doanh, bao 
cao tai chinh, bap cao dank gia cong tac quan' 1ST dieu hanh Cong ty phai dirge gin den 
Ban kiem soat de tham Binh cham nhat ba mtrcri (30) ngay ttrac ngay khai mac cuOc h9p 
Dai h'91 &Ong co dong thuong nien. 
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3. Nghia vu eta Kiem soat vien: 

a) Tuan thit dimg phap lua.st, Dieu 1e Cong ty, quyet Binh cua Dai hOi long co dong 
va dao dirc nghe nghiep trong thuc hien cac quyen va nhiem vg dugc giao; 

b) Thvc hien cac quyen va nhiem vu dugc giao mot each trung thuc, can trong, tot 
that nham bao dam 19i ich hop phap toi da cua Cong ty va co &Ong cua Cong ty; 

c) Trung thanh voi loci ich cua Cong ty va co dong COng ty; khong dugc sir dung 
thong tin, bi quyet, co hoi kinh doanh cua Cong ty, lam dung dia vi, chirc vu va tai san 
cua Cong ty de to lgi hoc phuc vu loi ich cua to chirc, ca nhan khac; 

d) Tnrong hgp vi pham nghia vg quy dinh tai the diem a, b, c cua khoin nay ma 
gay thiet hai cho Cong ty ho.a.c nguoi khac thi cac Kiem soat vien phai chiu trach nhiem 
ca nhan hoac lien doi bei thu6ng thiet hai do. 

M9i thu nh4p va 19i ich khac ma Kiem soat vien trkrc tiep hoc gian tiep co dugc 
do vi pham phai hoar tra cho Cong ty. 

d) Tnrang hop phat hien co Kiem soat vien vi pham nghia vu trong thuc hien 
quyen va nhiem vg dugc giao thi HOi (tong quail tri phai thong bao bang van ban den 
Ban kiem soar; yeu ca'u nguai co hanh vi vi pham cham dirt hank vi vi pham va co giai 
phap khac phuc 114u qua. 

Dieu 40. Cutic hop cua Ban kiem soat 
1. Cuec h9p du Ban hem soat 

a) Sau khi da tham khao Si hen cua HDQT, Ban hem scat co the ban hank cac 
quy clinh ve cac cuOc hop du Ban kiem soat va each thirc boat dOng ciia Ban kiem soat. 
Ban hem soat phai hop toi thieu hai (02) Ian mot nam va cuOc hop dugc tier hanh khi co 
tir hai phan ba (2/3) s6 thanh vien troy len dg hop. Bien ban hop Ban kiem scat dugc lap 
chi tiet va ro rang, Thu IcSi (neu co) va cac Kiem soat vien tham dtr h9p phai IcSi ten vao 
cac bien ban cu'Oc hop. Cac bien ban hop cilia ban hem soat phai dugc luu gicr nham xac 
Binh trach nhiem cua timg Kiem scat vien; 

b) Ban kiem salt co quyen yeu cau thanh vien HDQT, Giam dec va dai dien. 
Cong ty kiem town dugc chap thuan theo quy dinh cua phap luat tham du va tra loci cac 
van de ma cac Kiem soat vien quan tam. 

Dieu 41. Tien Wang, tha lao, tinnling va loi ich khac cua thanh vien Ban 
Mem scat 

Tien luong, thu lao, thuong va 19i ich khac cua thanh vien Ban kiem soat dugc 
thuc hien theo quy dinh sau day: 

1. Thanh vial Ban kiem scat dugc tra tier lucmg, thir lao, thuong va 19i ich khac 
theo quyet dinh cua Dai hOi dong co (long. Dai hOi cieng co dong quyet dinh tong muc 
tien lucmg, thu lao, thuong, 19i ich khac va ngan sach host dOng hang narn cua Ban kiem 
soat. 

2. Thanh vien Ban kiem soat dugc thanh Wan chi phi an, or, tai, chi phi sir dung 
dich vu to vand6c lap voi mirc hop 1Si. Tong muc thu lao va chi phi nay khong vugt qua 
tong ngan sach hog d'Ong hang narn cua Ban kiem soat da dugc Dai hOi dong co dong 
chap thua:n, trir twang hgp Dai hOi (long co &zing co quyet dinh khac. 
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3. Tien luting va chi phi boat dong cua Ban kiem soat dugc tinh vao chi phi kinh 
doanh cna Citing ty theo quy dinh cua phap luat ye thue thu nhap doanh nghiep, quy dinh 
khac cua phap luat co lien quan va phai dugc lap thanh muc rieng trong bao cao tai chinh 
hang nam cua Cong ty. 

Chtrong X 
BAU HOI BONG QUAN TRI VA BAN ICIEM SOAT 

Dieu 42. Watt HDQT va Ban kitm soat 
1. Cac co &ling phe thong to nguyen tap h9p thanh nhom thoa man cac dieu kien 

quy dinh de de cir nguai vao HDQT va Ban kiem soat phai thong bao v'e viec hop nhom 
cho cac co dong hop biet cham nhat ngay khi khai,mac cuec h9p 	hei dongdi 

den.,  Cong ty thong bao cho cac co dong dir hop ye thong tin tree tai cuec hop Dai 
hei tong co (long. 

2. Can dr ski luting thanh vier HDQT va Ban kiem soat, co dong hoac nhom co 
&Ong quy dinh tai Khoan 3 Dieu 12 dugc quyen de cir mot hoac  met ,se nguoi lam *rig 

cir,vien HDQT va Ban lam soat,  theo quy dinh tai cac Khoan 2 Dieu 25 ,va Khoan 2 

Dieu 36 tucmg 	Tnr&ng hgp so img cir vien dugc co dong hoac nhom co &Mg de cir 
thap horn se img cu vien ma h9 dugc quyen de cir thi so img dr viers con lai do HDQT, 
Ban kiem soat va the co &Mg khac de cir. 

3. Viec bieu quyet bau thanh vien HDQT va Ban kiem soat phai dux hien theo 
phuong thirc bAu den phieu, theo do mkSi co dong co tong so phieu bieu quyet Wong img 
voyi tong se co phA.n sa hal hoac dai dien nhan voi se thanh vien dugc bAu cua HDQT 
hoac Ban kiem soat va co &Ong co quyen den het hoac met phan tong se phieu bau cua 
mirth cho met hoac mot so img cir vien. 

4. NhiMg nguoi thing dr thanh vien fEDQT hoac Mem salt vien dugc xac dinh 
theo so phieu bau tinh tir cao xuong thap, bat dau tir img cfr vien co so phieu bau cao nhat 
cho den khi du se thank vien quy dinh tai Dieu le Cong ty. Tnrang hgp co tir hai (02) *rig 
cir vien troy len dat cling se phieu bau nhu nhau cho thanh vien cuei cling cna HDQT 
hoac Ban kiem soat thi se tier harsh bau lai trong so cac img cir vial co so phieu bau 
ngang nhau hoac hra ch9n theo lieu chi quy che bau dr. 

5. Tnrang hgp bau fan thin nhat khong du se lugng thanh vien HDQT va Ban 
kiem soat theo quy dinh thi phai lien hanh bau tiep lan hai trong so rthiing nguari da dugc 
de dr du lan thin nhat con lai. Throng hop khi baulan thir hai van chug du so lugrig quy 
dinh thi Dai hei dong co dong guy& dinh co bau tik) hay khong, neu Dai hei dong co 
&Ong khong quyet dinh dugc thi chu toa Dai hei quyet dinh. 

Chuang XI 
TRACH NHIEM CUA THANH VIEN HDQT, 

THANH VIEN BAN TEEM SOAT, GIAM DOC VA NGU'en DIEU HANH KHAC 

Dieu 43. Trach nhiem can trong cua thinh vien HDQT, Ban kitm soat, 
Giam dtic Cling ty va nguid dieu hank khic 

Thanh vien HDQT, Thanh vien Ban Kiem soat, Giam dec COng ty va nguOi dieu 
hank khac &rot fly thac o5 track nhiem th‘rc hien cac nhiem vu ciia mink, kt ca nhiing 
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nhiem vu von to each thanh vien cac lieu ban dia HDQT, mot each Ming thgc va theo 
phuong thirc ma h9 tin la vi loci ich cao nhat cua aing ty va voi mot mire d6 can trong ma 
mot nguoi than trong thuong co khi dam nhiem vi tri tucmg ducmg va trong hoan canh 
tuang tu. 

Dieu 44. Teach nhiem trung thirc va tranh cac xung dOt ve quyen lgri 
1. Thanh vien HDQT, thanh vien Ban Iciem sok, Giam d6c Cong ty va ngued dieu 

hanh khdc phai cong khai cac 19i ich co lien quan theo quy dinh tai Dieu 164 Lug Doanh 
ng)ii'ep va the quy dinh phdp lug khac. 

2. Thanh vien HDQT, thanh vien Ban Kiem sok„ Gam d6c Cong ty, nguoi dieu 
hanh khdc khong dugc pile') sir dung nhimg ca hOi kinh doanh có the mang lai 19i ich 
cho Ging ty vi muc dich cd n1 'Ian; dZing theri khOng dugc sir dung nhang thong tin co 
dugc nho chirc vu 	minh de tu lgi nhan hay de phuc lgi ich 	bat kSt to chirc 
hoac callh/lnao khac. 

3. Thanh vien HDQT, thanh vien Ban Kiem soar, Giam d6c COng ty va ngueri 
quail 1Sr khac co nghia vu thong bdo bang van ban cho HDQT, Ban Kiem sok ve the giao 
dich giira Cong ty, cong ty con, ding.  ty do C6ng ty dai chimg narn quyen hem soar ten 
50% ter len von dial le voi chinh doi tucmg d45 hoac voi nhang ngueri co lien quan dia 
cl6i arcing dO theo quy dinh dia phdp luat. 136i voi cac giao dich neu ten do Dai hOi d6ng 
c6 dong hoac HDQT chap th 'uan, Cong ty phai thuc ,hien ding bo th6ng tin ve the nghi 
quyet nay theo quy dinh phap lug chimg khoan ve cOngbo thong tin. 

Thanh vien HDQT khong dugc bieu quyet d6i voi giao dich mang lai lgi ich cho 
thanh vier do hoac ngueri co lien quan cU'a thanh vien do theo quy Binh cua Lug Doanh 
nghiep va Dieu le cong ty. 

4. Tn:r inrong hop Dg h6i d6ng c6 dong quyet dinh khdc, Cong ty khong dugc 
phep cap cac khoan vay, ban lanh, hoac tin dung cho the thanh vien HDQT, Kiem soar 
vien, Gam d6c Cong ty, can b6 dieu hank khdc va nhimg ngueri co lien quan toi the 
thanh vien neu ten hoac phap nhan nap ma nhimg nguoi nay co the lgi ich tai chinh, trir 
truong h9p-  Cong ty dai chimg va to chirc co lien quan tOi thank vien nay la the CO'ng ty 
trong cong Tap down hoac the Cong ty hog d6ng theo nhom Cong ty, bao gorll aing ty 
me - Cong ty con, Tap down Kinh to NIA phap lug chuyen nganh co quy dinh khde. 

5 H9p dong hoac giao dich gicra Cong ty voi mot hoac nhieu thanh vien HDQT, 
Kiem soar vien, Giam d6c Cong ty, can b6 dieu hanh khdc, hoac the ca than,' t6 chirc lien 
quan den h9 hoac cong ty, d6i tae, hiep h6i, hoac to chirc ma thanh vien HDQT, Kiem 
scat vien, Gidm d6c G5ng ty, nguoi diet' hanh Ichdc hoac nhimg ngueri lien quan den ho 
la thanh vien, hoac co lien quan loci ich tai chink, se khong bi vo hieu hod trong the 
truong hop sau day: 

a) D6i voi hop d6ng co gid tri tir duoi 20% tong gidstri tai san dugc ghi trong bao 
cdo tai chinh gan nhat, nhang yeu to quan trong ve hop (long hoac giao dich cling nhu 
the moi quan he va lcri ich cua thanh vien HDQT, thanh vien Ban lciem soot, Gam doc, 
ngueri dieu bath khdc da dugc bdo cao HDQT. D6ng thoi, HDQT da cho phep thge hien 
hop d6ng hoac giao dich do mot each trung th‘rc bang da so phieu tan thanh cilia nhimg 
thanh vien HDQT khong co lcri ich lien quan; hoac 
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b) D6i von nhimg hop ci6ng co gia tri lon hot 20% ciia tong gia tri tai sari dugc ghi 
trong bao cao tai,chinh gin that, nhimg yeti t6 quan trong ye hop dong hoac giao dich 
nay dm? nhu moi quan he va 19i ich cua thanh vier HDQT, thanh vien Ban ldem soat, 
Giam doe, nguai dieu hanh khac da dugc cong b6 cho cac c6 &Ong khong co lgi ich lien 
quan co quyen bieu guy& vande do, va nhimg co dOng do da bo phieu tan thanh hop 
(Jong hok giao dich nay. 

c) Hop citing hoac giao dich do dugc mot to chtic to van d6c lap cho la cong bang 
va hop IST xet ten moi phuong dien lien quan den cac c6 clang cua Cong ty vao thai diem 
giao dich hoac hop &Ong nay dugc H6i &Ong quan tri hoac Dai h6i ct6ng co &Ong thOng 
qua hok phe chuan. 

Thanh vien HDQT, Kiem soat vien, Giam dac Cong ty, can b6 dieu hanh khk, 
cac ca than va to chirc co lien quan voi cac thanh vien neu ten khong &roc sir dung cac 
thOng tin chua dtroc pile') ding b6 cua Cong ty hoac tiet 16 cho nguoi khac a thvc hien 
cac giao dich co lien quan. 

Dieu 45. Trach nhiem ve thiet h#i va bOi thtrimg 
1. Trach nhiem ve thiet hai 
Thanh vien HDQT, thanh vial Ban Idem soat, Gam cit'oc Cong ty va nguoi dieu 

hanh khac vi pham nghia vu, trach nhiem trung thvc va can tong, khong hoan thanh 
nghla vu cua minh se phai chiu trach thiem ve nhibg thiet hai do hanh vi vi pham cua 
minh gay ra. 

2. B6i thuong 
Gang ty se b6i thuong cho nhfing nguai ca, dang va co nguy co to.  thanh mot ben 

lien quan trong cac vu khieu tai, kien, khai to (bao gam the vu viec dan st.x, hanh chinh 
va khong phai la cac vu kien do Cong ty la nguai kh6i kien) neu nguai do da hoac dang 
la thanh vien HDQT, Giam d6c, nguai dieu hanh, than vien hoac la dai dien dugc Cong 
ty uSi quyen cla hoac clang lam theo yeu eau ciia Gang ty von to cach thanh vien HDQT, 
can b6 dieu hanh, nhan vien hoac dai dien theo usr quyen cua Cong ty von dieu kien nguai 
do da hanh d6ng trung thgc, can tong, man can vi loi ich hoac khong mau thuAr.  vi loci 
ich cua Gang ty, ten co sou tuan thit phap luat' va khong co bang chimg xac nhan rang 
ngu6i do da vi pham nhung trach nhiem cua minh. 

Khi thgc hien chirc nan' g, nhiem vu hoac thvc thi cat ding viec theo fly quyen cua 
COng ty, thanh vien HDQT, Kiem soat vial, can b6 dieu hanh khac, nhan vien hok la 
dai dien theo uy quyen cua Gang ty chroc Gang ty b6i twang khi tra thanh mot ben lien 
quan trong cac vu khieu nai, kien, khai to (tE-Cr cat vu kien do G5ng ty la nguai Ichei kien) 
trong cac truing hop sau: 

a. Da hanh &Ong trung thtrc, can tong, Mat  I can vi loi ich va khong mau thurin von 
19i ich ciiaGang ty; 

b. T 'than thit luat phap va khong co bang cluing xac nhan da khong thirc hien trach 
nhiem cua minh. 

3. Chi phi b'oi thu6ng bao g6rn cac chi phi phat sinh (ke ca phi thue luat su), chi 
phi phan quy'et, the khoan lien phat, cac khoan phai thanh town phat sinh tong thvc to 
hoac &roc coi la mac hop lSr khi giai quyet nhung vu viec nay tong khuon kho luat 

Leta chat uz ha % eking Ging phZin 711 Vioz.  clju &mold congnghie p -r 
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phap cho phep. Cong ty có the mua bao hiem cho nhimg ngithri do de tranh nhang 
trach nhiem bai thtrOng neu tren. 

Chuang XII 
QUYEN TRA CITIJ SO SACH VA HO SO CONG TY 

	

Dieu 46. Quyen tra 	sii sach va hO so* 
1. a Tong ph6 thong co quyen tra cat sach va hi5 sa, cu the nhtr sau: 
a) a clang ph6 thong co quyen xem xet, tra 	va trich 	thong tin ve ten va 

dia chi lien lac trong danh sach co clang có quyen bieu quyet; yeu cau,stla doi thong tin 
khang chinh xac 	tninh; xem xet, tra dm, trich luc hoac sao chup Dieu l'e cong ty, 
ban hop Dai hOi d6ng c6 clang va. nghi quyet Dai hOi Tong co clang; 

b) clang hoac nhom c6 clang hau tir 05% tang sa ca phAn ph6 thong len 
co quyen xem xet, tra can, trich luc so lien ban va nghi quyet, quyet dinh cua HINT, 
bao cao chinh giaa narn va hang nam, bao cao oh Ban kiem soat, hop clang, giao dich 
phai thong qua HDQT va tai lieu khac, trir tai lieu lien quan den bi mat thtrang mai, bi 
ma:t kinh doanh ctia Gang ty. 

2. Tnrang hop dal dien duot quyen cita ea' clang va nhom c6 clang yeu cAu tra 
dm so sach va ho sa thi phai kern theo giay fly quyen 	ci5 clang va nhom co clang ma 
nguoi dai dien hoac ban sao cong chimg 	giay fly quyen nay. 

3. Thanh vien HDQT, thanh vien Ban kiem soat, Giam clac va. ngueri dieu hanh 
Ichac co quyen tra ciru s6 clang 10;/ ca clang 	Cong ty, danh sach ca clang, sach va 
sa khac 	Cong ty vi 'lung 	dich lien quan tOi eh:re vu 	minh v6ri dieu kien cac 
thong tin nay phai ducfc bao mat. 

4. Cong ty phai km gia Dieu nay va nhang ban situ dai ba sung Dieu le, Gi'Ay 
chUng nhan clang doanh netiep, cac quy che, cac tai lieu chung tninh quyen hau 
san, nghi quyet Dai hOi cl6ng co dang va HDQT, lien ban hop Dai hOi clang co &Ong va 
HDQT, cac bao cao cua HDQT, cac bao cao oh Ban kiem soat, bao cao chinh nam, 
sa sach ke toan va cac tai lieu khac theo quy dinh cita phap luat tai Iry so chinh hoac m'Ot 
noi kit& voi dieu kien cac co' clang va Ca quan clang kinh doanh &pc thong bac) ye 
dia diem km tat cac tai lieu nay. 

5. Dieu le cong ty phai ducx ding b6 tret' tang thong tin dien cita Gang ty. 

Chiroug XIII 
NGIrOl LAO DONG, CONG DOAN 

VA CAC TO CHITC CHiNH TRI _ x A TRONG CONG TY 

Dieu 47. Ngruiyi laod(ing, ding doan va chIrc chinh tri - xi hcii 
1. Giam d6c Ging ty phai ke hoach de' HDQT thong qua ve cac vAn de lien 

quan den vi'e.c tuyen dung, cho nguiyi lao clang nghi viec, tien lucmg, bao hiem xa hai, 
phitc loi, lchen thuang va kS, luat dai veri nguai lao d'ang va nguai dieu hanh Cong ty, cac 

	

van de' kit& theo quy dinh 	phap luat. 
2. T6' chac Dang Cang san Via Nam tong Cong ty hoat d'Ong theo Hien phap va 

phap luat nu& COng 	Xa Chit nghia Via Nam va Dieu le Dang COng san 
Viet Nam. 

DiA4106' cittimihoceclo:ngarigtyciThlin Ts-yeti icfazi.  tumovacongngle0-17; 
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3. T6 chirc ding down, cac to chine chinh tri - xa h6i khac trong Cong ty hog 
d6ng theo Hien phap va phap lust cita. mac C6ng h6a Xa h6i Chit nghia Viet Nam va 
dieu le cua the to chirc do. 

4. Cong ty co nghia vu ton trong va khong dugc can tra, gay kho khan trong viec 
thanh lap to chirc chinh tri, to chirc chinh tri - xa hoi tai Cong ty; khong dugc can fro., 
gay kho khan cho nguoi lao d6ng tham gia boat d6ng trong cac to chirc nay; t4o dieu 
kien cho the to chuc ten hoat d6ng dung chirc nang, nhiem vu va Dieu le cua cac to 
chirc nay. 

Chuang XIV 
PHAN PHOI LQI NHUAN 

Dieu 48. Phan phiii kyi nhu4n 
1. Lgi nhuan twat thue cua COng ty sau lchi bit dap to nam tarot (neu co) theo 

quy dinh cua Lua.'t thue thu nhap doanh nghiep, trich quy Phat trien khoa hoc va cong 
nghe (neu co) theo quy dinh, n6p thue thu nh.14p doanh nghiep va hoan thanh the nghia vu 
tai chinh khac theo quy dinh cua phip lust phap dm lai dugc sir dung nhu sau: 

a) Chia c6 tilt; 

b) Trich lap the quy theo quy dinh hien hanh cua phap lust. 

2. Muc c6 tire, kink thin chi tra c6 tut hang*nam tit 19i nhuan dugc gift lai cua 
Cong ty va tS, le trich lap cac quy do Dai h6i dong co dong quyet dinh theo de nghi cua 
HDQT. 

Dieu 49. Co tar 
1. Theo guy& dinh cua Dai h6i d6ng c6 (long va theo quy dinh cua phi') lust, c6 

tirc se dugc ding bo va chi tra tit 19i nhuan gift lai vita Cong ty nhung khong dugc vu9t 
qua mire HDQT de neli va dugc 1Jai h6i dong co dong thong qua. 

2.HDQT co the 	et dinh thanh town tam ling c6 tut giftsIck nett xet that' vier 
chi tra nay phi' hop vai kha nang sink 16i cua Cong ty. 

3. COng ty khong thanh town lair cho lchoin tien tra co tirc hay khain tien chi tra 
lien quan toi mot loai co phieu. 

4. HDQT co the de nghi. Dai h6i d6ng co Tong thong qua vier thanh toan toan b6 
hok timg phai' 	tue bang co phan va HDQT la ecu quan thuc thi nghi guy& nay.,  Cong 
ty co the chi tra co tic bang c8 phan, trinh to va thu Ate thuc hien chi tra co tut bang co 
phan thuc hien theo quy dinh tai Luat doanh nghiep va the van ban phap lust lien quan. 

5. Tn.r6ng hop c6 dm hay nhang khoan tien khk lien quan tai mot loai c6 phieu 
dugc chi tra bang tien mat, Cong ty se phai chi tra bang fiat dong Viet Nam hoac thong 
qua the ngan hang tren ecu sa,cac thong tin chi tit ve ngan hang do co dong cung cap. 
Tnrong hgp Cong ty da chuyen khoan theo dung cac thong tin chi tit ye ngan hang do 
co Tong cung cap ma co &Ong do khong nhan dugc tien, COng ty kh6ng phai chin trach 
nhi'em ye khoan tier). Cong ty chuyen cho co dong thu huong. Viec thanh town co tut 
d6i vai cac co phieu them yet/dang ky giao dich tai Se, giao dich chung khoan co the 
dugc tien hanh thong qua cong ty thing khoan hoac Trung tam km kS,  chUng khoan 
Viet Nam 

t chik hoguking Car̂ zg ) phern 	clau rno ui ding nghi0 
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6. Can cu Luat Doanh nghiep, Luat Chirng Ichodn, HDQT thong qua nghi quyet 
xac dinh mot ngay cu the de ch6t danh sach co &mg. Can cu theo ngay do, nhiing nguoi 
tang lcSi vai to cach c6 dong hoac ngtrai sa hiru cac chimg khoan khac &rot quyen nhan 
co tirc, lai suit, phan ph6i lai nhuan, nhan c6 phieu, nhan thong bao hoac tai lieu khac. 

7. Cac van de khac lien quan den phan ph6i loi nhuan thuc hien theo quy dinh cua 
phap luat. 

Chuang XV 
TAI KHOAN NGAN HANG, 

NAM TAI CHiNH VA CHE DO TAI CHiNH ICE TOAN 

Dieu 50. Tai khoin ngin hang 
1. Cong ty se me/ tai lchoin tai cac ngan  hang Viet Nam hoac tai cac ngan hang 

ntrac ngoai &roc phep host dOng tai Viet Nam. 
, 2. Theo su chap thuan truac 	co quan c6 tham quyen, trong twang hop can 

thiet, Cong ty c6 the ma khoan ngan hang a lurk ngoai theo cac quy dinh cita phap 
luSt. 

3. Cong ty tin hanh tat ca cac khoan thanh toan va giao dich ke toan thong qua 
cac tai khoan lien Viet Nam hoac ngoai to tai cac ngan hang ma Cong ty mop tai khoan. 

Dieu 51. Nam tai chinh 
Nam tai chinh cua Cong ty bat dau tir ngay 01 thing 01 hang nam va ket thirc vao 

ngay thir 31 oh thing Muoi Hai (12) cling nam. Nam chinhdau lien bat dau tir ngay 
cap' giay chung nhan danglcST doanh nghiep va ket thic vao ngay thir 31 oh thing Muai 
Hai (12) do nam do, neu lon hon 90 ngay; truang hop nho hon chin muoi (90) ngay thi 
duoc cA)ng vac) nam chinh tiep theo. 

Dieu 52. Che do ke toan 
1. Che dO ke toan Cong ty sir dung la cite dO ke toan doanh nghiep (VAS) va the 

di) ke toan doanh nghiep phu hop theo quy dinh cua phap luSt Viet Nam. 
2. Cong ty lap s6 &rich ke toan bang tieng Viet. Cong ty se ltru gift h'6 so ke toan 

theo loai hinh cita cac host dOng lcinh doanh ma Cong ty tham. Nhimg h6 so nay phai 
chinh xac, cap nhat, co he th6ng va phai du de chimg minh va giai trinh cac giao dich cua 
Cong ty. 

3. Cong ty sir dung don vi tien to trong ke toan la d6ng Viet Nam (hoac ngoai to to 
do chuyen doi trong twang hop dtrcrc co quan nha nu& c6 tham quyen chap thuan) lam 
don vi den to dimg trong ke toan. 

Chtrang XVI 
BAO CAO TAI CHINH, BAO CA.0 THVONG NIEN, 

VA TRACH NHICM CONG BO THONG TIN RA CONG CHUNG 

Dieu 53. BA° cao tai chinh nam, siu thing (bin nien) va hAng quj, 
1. COng ty phai lap ban bao cao tai chinh hang narn theo quy dinh cua phap lust va 

phai ducfc ldem toan theo quy dinh tai Dieu 56 Dieu le nay; trong thai hp chin mirth (90) 
ngay ice tir khi k'et thiic m8i nam tai chinh, Cong ty phai nOp bao cao tai chinh hang nam 

/e: tei chic 143 hoot deing Congaff,phat'l Tuirnt (tau tit m6 va tnzgnghlii9 -Vinaoortil, 
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da &rot Oai hOi dung co (long thong qua cho ca quan thud co thAm quyen, Uy ban chimg 
khoan Nha mot, Sbr giao dich chirng Ichodn, ca quan Bang IcSr kinh doanh va 'Op down 
C8ng nghiep Than - Khoang san Viet Nam. 

2. Bao cao tai chinh hang nam phai bao gom bao cao kdt qua hog dOng san xuAt 
kinh doanh phan anh mot cach Ming thuc va khach quan tinh hinh ye lai va 1;3 du Cong 
ty trong nam tai chinh va bang can dOi kd toan phan anh mot cach Ming thuc va khach 
quan tinh hinh cac hoat clOng cua Ging ty cho ddn thrk diem 10 bao cao, bao cao km 
chuyen tien to va thuydt minh bao cao tai chinh. Tnimg hop Cong ty la mot cong ty me, 
ngoai bao cao tai chinh nam, Cong ty con phai l'o'p bang can doi ice toan tong hop ve tinh 
hinh hoat dOng cua Cong ty va cac ding ty con vao cuoi moi nam tai chinh. 

3. Cong ty phai lap va ding b6' cac bao cao tai chinh 	 A' ,sau (06) thing (ban nien) T 
soar xet va Bao caotai chinh quy(doi voi ding ty them yet/cong ty dai chung quy mo 
Ian) theo cac quy dinh du .0y ban Chung khoan Nha mot, So giao dich chimg khoan 
(dOi vesi cong ty niem yet) va nOp cho ccr quan thud him quan va Co. quan clang ky kinh 
doanh theo quy dinh cua Luk Doanh nghiep, Tap down Than — Khoang ski Viet Nam. 

4. Cac bao cao tai chinh hang nam dtrac kiem Wan (bao gom y kidn cua Kiem 
toan vien), Bao cao tai chinh sau (06) thing da duac soar xet va bao cao tai chinh quy  
(c16'i vori Cong ty niein yet/Cong ty dai chfing quy mO lari) phai &rot cong lx3 ten trang 
thong tin diet tir cuaCong ty. 

5. Cac to chic, ca nhan quan tam deu duorc quyen sao chug ban bao cao tai chinh 
hang nam da dugc kiem town, bao cao sau ( 06) thing va hang quS,  trong gior lam viec cina 
Cong ty, tai trg sbr chinh cua Cong ty va phai tra mot mirc phi hop 17 cho viec sao chip. 

Dieu 54. Bio cao thuirng nien 
Cong ty phai lap va cong bO bao cao thu6ng nien theo cac quy Binh mica phap hit 

ve chimg khoan NIA thi trerng chimg khoan, du Tap down Cong nghiep Than - Khoang 
san Viet Nam. 

Dieu 55. Ging khai thong tin 
Cong ty phai 14p va ding b6 ding khai thong tin quy Binh tai Dieu 176 Lua:t 

Doanh nghiep va cac quy Binh khac cita phap luat' co lien quan. 

Chuang XVII 
ICEEM TOAN CONG TY 

Dieu 56. Kiem toan 
1. Dai hOi clOng co dong thtrang nien chi dinh mot cong ty kiem toan dux chAp 

thua:n theo quy dinh caa phip luat, holac thong qua dank sach cac dog ty kiem toan dugc 
chap thu:iln' theo quy dinh cua phap lua:t va uy quyen cho HDQT quyet dinh lua chon mot 
trong se, cac don vi nay lien hanh cac hoat &Ong kiem toan Cong ty cho /lam tai chinh tiep 
theo dkra tren nhimg dieu khoan va dieu kien thoa thu4n vai HDQT. Cong ty phai chuan  
bi va giri W.° cao tai chinh tam cho cong ty kiem toan sau khi kdt thac nam tai chinh. 

2. Ong ty kiem toan ducfc chAp thua:n theo quy dinh cua phip luat kiem tra, xac 
nh'n va bao cao ve bao cao tai chinh nam phan anh cac khoan thu chi oh Gong ty, 14p 
bao cao kiem toan va trinh bao cap do cho HDQT theo quy Binh cua phap 

DieulaichliclethogtoVngCbrs gowjpleinTznein clii. tzzmovacongnghlep -V; 



57 

, 3. MOt ban sao 	Bao cao kiem town phai dugc dinh kern voi 	ban bao 
cao ke Wan hang narn cua Cong ty. 

4. Kiem town vien flaw hien viec lciem town Cong ty dugc phep tham dumgi cu6c 
hgp Dal hOi dung co clang va dugc quyen nhan the thong bar) va the thong tin Ithic lien 
quan den Dai h6i deng co &Ong ma m9i co &Ong dirge quyen nhan va dugc phat bieu 
kien tai Dai hOi ve cac van de co lien quan den kiem town. 

Chuang XVDI 
DAU CUA CONG TY 

Dieu 57. Diu dia Cling ty 

, 	1. DAu bao gem dAu dugc lam tai co.  so.  khac dAu hoac 	duoi hinh thus chit lcSr 
se theo quy dinh 	phap luat giao dich dien dr. 

2. HDQT quyet dinh loci dAu, se ltrgng, hinh thirc va not dung dAu cua Cong ty, 
chi nhanh, van phong dai dien cua COng ty (neu co). 

3. HDQT, Giam dee sir dung va quan1Sr dAu theo quy dinh cita phap luat' hien hanh. 

Churrng XIX 
GIAI THE CONG TY 

Dieu 58. Giii the Ging ty 
1. Ging ty co the bi giai the trong nhimg MrOng hcp sau: 
a) Theo nghi quyet, quy& dinh cua Dai hOi d'eng co (long; 

,b) Bi thu hei GiAy chimg nhan clang kS,  doanh nghi'ep, trir truo.ng hop Luat Quan 
ly thue c6 quy dinh khac; 

c) Cac twang h9p khac theo quy dinh cua phap 
, 2. Vic giai the Cong ty do Dai h6i deng dong quyet dinh, HDQT thgc 

Quyet dinh giai the nay phai thong bao hoac phai dugc chAp thuan ber' i ccr quan c6 tham 
quyen (neu bat bu6c) theo quy dinh. 

Dieu 59. Thanh 1ST 

1. It nhAt sau (06) thong truck khi ket thiic thai han hog d'gng cua Cong ty hoac 
sau khi co quyet dinh giai the Cong ty, HDQT phai thanh lap Ban thanh 1S,  gem ba (03) 
thanh vien. Hai (02) thanh vier do Dai h6i deng co clang chi dinh va 01 thanh vien do 
HDQT chi dinh tir mot (01) ding ty lciem town chap thuan theo quy dinh cua phap 
Ban thanh ly chuli bi cac quy che hoat d6ng cua minh. Cac thanh vien ciia Ban thanh 1S, 
c6 the doge lira ch9n trong so nhan vien cua Cong ty hoac chuyen gia d6c lap. TAt ca cac 
chi phi lien quan den thanh 1Sr dirge Cong ty uu lien thanh town tar& the khoan ng khac 
cila Cong ty. 

2. Ban thanh ly co trach nhiem bao cao cho Cor quan clang ky kinh doanh ve ngay 
thanh 14p va ngay bat du hoat Ong. Ke tir thai diem dg, Ban thanh1S,  thay mat Cong ty 
trong tat ca cac ebrig viec lien quan den thanh ly Cong ty 	T6a an NIA cac co quan 
hanh chinh. 

3. Tien thu dugc tir vies thanhlSrducrc thanh Wan theo thu ttr sau: 
a) Cac chi phi thanhlSr; 

Veto cynic uz hoot deing Ging 0) cd phial Ervanciciu lump va ding Oil 	**, • 
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b) Tien hrong va chi phi bao hiem cho CBCNV; 

c) Thue va cac khoan n6p c6 tinh chit thus ma Cong ty phai tra cho Nha nuo.c; 

d) Cac khoan vay (neu co); 
d) Cac lchothi ng khac caa Ging ty; 
e) S6 du con lai sau khi da thanh town tit ca cac khoan ng tir diem a den d khoan 

3 Dieu nay se dugc phan chia cho cac co &Ong. Cac co phan uu dai dugc tru den thanh 
town truck. 

Chtro'ng XX 
GIAI QUYET TRANH CHAP NOI BO 

Dieu 60. Gal quye't tranh chAp n(ii hi) 
1. Tnr6ng hop ph& sinh tranh chip hay Ichieu noi co lien quan toi hog d6ng cua 

COng ty hay teri quyen cua cac co dong phat sinh tir Dieu le Cong ty, hay tir bit clr quyen 
hoac nghia vu do Lug doanh nghiep hay cac luat lchac hoac cac quy dish hanh chinh quy 

dink giu 
a) Co &Mg veri Cong ty; hoac 

b) Co clang vori HDQT, Ban Iciern soat, Giarn d6c Cong ty hay ngu6i dieu hanh 
Ichac; 

thi cac ben lien quan se c6 ging giai quyet tranh chip do thong qua thuang lugng 
va haa giai. Trir tnrang hgp tranh chap lien quan tai HDQT hay Chu. tich HDQT thi,Cha 
tich HDQT 	tri viec giai quyet tranh chip va yeu cau timg ben trinh bay cac yeu to 
thkrc lien den tranh chip trong vong muoi lam (15) ngay lam viec Ice tir ngay tranh chap 
phat sinh. Tnrang hgp tranh chap lien quan toi HDQT hay Chu tich HDQT, bat cu ben 
nao ding có the yeu eau Ban kiem soat hoac mot ca quan chirc nang chuyen mon chi 
dinh mot chuyen gia d6c lap de hanh d6ng voi to each la trong tai cho qua trinh giai 
quyet tranh chip. 

, 2. Tnrang hgp khong dot dugc quyet dinh hea giai trong \tong sau (06) tuan' 	khi 
bat dau qua trinh hoa giai hoac neu quyet dinh cda trong gian h6a giai khong dugc cac 
ben chip nhan, bit dr ben nao cling co the dua tranh chip do To Tr9ng tai hoac Tea an. 

3. Cac ben se tir chiu chi phi ciia minh co lien quan toi thu ttic thucmg luting va 
haa giai. Viec thanh town cac chi phi du Toa an doge thirc hien theo phan quyet cua 
Toa an. 

Chtrong XXI 
DIEU ICH[0 -AN TM HANH 

Dieu 61. BO sung va sira di Dieu le 
, 1. Viec sera d6i, b6 sung Dieu le nay phai dugc Doi h6i d6ng c6 dong xem xet, 

quyet dinh. 
2. Trong truang hop co nhung quy dinh caa phi') luat co lien quan den hoat 

d6ng caa Cong ty chua dugc de cap trong ban Dieu le nay hoac trong truong hop c6 
quy Binh moi du phap luat Ichac \Teri nhang dieu khoan trong Dieu le nay thi nhimg quy 
dinh cila phap luat do throng nhien dugc dp dung de dieu chinh hog d6ng oh Cong ty. pe, 

Die'u 10-5 char va hogt cr.* Ging ca phlIn Tu. vat,' z clau tumo va a5ng nghie p 
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Dieu 62. Hieu lurc thi hanh 
1. Ban Dieu le nay Om 21 Chuong va 62 Dieu, dirge Dai hoi dong c6' dOng 

thuOng nien nam 2023 Cong ty co phAn Tu van da'u to ma va cong nghiep - Vinacomin 
nhdt tri thong qua ngay 20 thong 6 nal n 2023 (sira doi, bo sung lan thir 10) va ding chap 
thua.'n hieu luc town van cilia Dieu le nay. 

2. Dieu le dirge lap thanh mueyi (10) ban, co gia to nhu nhau. Dieu le nay ducc liru 
tit tai try. sa Cong ty va (tang ky yeti co. quan Nha nugc co tham quyen then quy dinh dia 
phaplu4t hien hanh. 

3. Dieu le nay la duy nhAt va chinh thirc dia COng ty. 

4. Cac ban sao hoac trich luc Dieu le Cong ty phai co chirlc1 cua Chu tich HDQT 
hoac it nil& mot p 'hAn hai (1/2) tong so thanh vien HDQT moi co gid 
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