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IV. QUY DINH DO! VOI DA! HQI BONG CO BONG THONG QUA NGHI QUYET 
BANG HINH Tmic HQI NGHJ TRVC TIEP KO' HIP VO1 TRVC TUYEN 

Di'eu 36. Thong bao trieu tip hop Di hi ding cti thing 

Thgc hien  theo guy dinh tai Dieu 6 Quy che nay. 

Dieu 37. Cach thirc ding k tham dv Dal hi dong c6 dOng 

Thgc hien theo guy dinh tai Khoan 1 Dieu 8 vã Dieu 25 Quy che nay. 

Dieu 38. Vic iiy quy'en cho ngirtri dal  din di hop Dai hi d6ng cO thing 

Thgc hien theo guy dinh tai Khoan 2 Dieu 8 va Dieu 27 Quy che nay. 

Dieu 39. Dieu kien tin hanh 

Thkrc hien theo guy dinh tai Dieu 9 Quy che nay. 

Dieu 40. Hinh thirc thong qua nghi quyet cia. Dai hed ding CO &mg 

Thgc hien theo guy dinh tai Dieu 10, Dieu 30 Quy che nay. 

Dieu 41. Cach thirc bo phieu 

Thgc hien theo guy dinh tai Dieu 13, Dieu 14 va Dieu 31 Quy che nay. 

Dieu 42. Cach that kiem phieu 

Thkrc hien theo guy dinh tai Dieu 15 va Dieu 32 Quy the nay. 

Dieu 43. Thong bac, ket qua kiem phieu 

Thgc hien theo guy dinh tai Dieu 17 va Dieu 33 Quy che nay. 

Dieu 44. Lip hien ban hop Doi hi d6ng ce Mug 

Thgc hien theo guy dinh tai Dieu 19 va Dieu 34 Quy che nay. 

Dieu 45. Cling b6 Nghl guyet, Bi'en ban hyp Di hen dimg c6 thing 

Thgc hien theo guy dinh tai Dieu 20 Quy che nay. 

CHUONG 3: HQI BONG QUAN TM 

nip I. Quy dinh chung 

Dieu 46. Vai tro, Quyen va nghia vy ciia HDQT 

(Cein cii quy clinh tgi Dau 278, 297Nglq dinh sd 155/2020/ND-CP) 

HDQT phai tuan tha diy du trach nhiem va nghia yid theo guy dinh càa Lot 
doanh nghiep N/A Dieu le cong ty, ngoai ra HDQT có cac tech nhiern và nghia vg 
sau: 

I. Chu trach nhiem truerc c8 d8ng ve hog dOng cüa ding ty; 

DOI xtCr birth dAng d6i vai tat ca cO dong \fa ton trong Iqi ich elm nguti có quyen 
lgi lien quan den cling ty; 

Darn bao hoat dcing ctia cong ty tuan thfi cac guy dinh elm phap luit, Dieu le \Pa 
guy dinh nOi 118 dm ding ty; 
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Xay dung Quy che hoat deng eQa HDQTtrinh Dai hei deng cO &rig thong qua va 
ding bo tren trang thong tin dien tit ciia ding ty theo hueng clan tai Thong tu 
116/2020/TT-BTC ngay 31/12/2020 hueng clan mot SO diEu vE quan tri cong ty 
ap dung dOi voi ding ty dai chang tai Nghi dinh sO 155/2020/ND-CP ngay 31 
thang 12 nam 2020 dm Chinh phü quy dinh chi tiet thi hanh mot so dieu cüa Luat 
Ching khoan.; 

Giam sat va ngan ngira xung det lgi ich cüa cac thanh vien HDQT, thanh vien 
BKS, Tong Giam doe va ngfrai quan IS/ Ichac, bao g6m viec sir dpng tai san c6ng 
ty sai mpc dich va lam dung the giao dich v6i ben lien quan; 

Xay dung Quy che nei be ve quan tri c6ng ty va trinh Dai hei clOng cO (long 
th6ng qua theo quy dinh tai Dieu 270 Nghi dinh so 155/2020/ND-CP ngay 31 
thang 12 nam 2020 ciia Chinh phi] quy clinh chi tit thi }faith mOt s6 dieu cüa Luat 
Chimg khodn; 

BO nhiem Ngu6i phx trach quaff tri c6ng ty; 

TO chirc dao tax), tap huAn vE quan tri Ong ty va cac kV nang cam thiet cho thanh 
vien HDQT, Tong Wm doe va ngfrai quail l khac efla c6ng ty; 

Bao cao hoat clang cUa HDQT tai Dai hei deng c6 &mg theo quy dinh cim phap 
luat hien hanh. 

Ban cao ye tinh hinh quan tri ding ty tai Icy h9p Dai hei dOng c6 &mg thuang 
nien va c6ng 1)6 th6ng tin trong Bdo cao thuOng nien cim ceng ty theo quy dinh 
dm pita') luat chimg Ichoan ye cOng 116 thong tin. 

Quyen va nghia vu khde theo quy dinh Dieu le Cling ty, quy cite quan tri nei be) 	\A° 

cong ty 

Dein 47. Quy&I va nghia vy, trach nhRm cüa thinh vien HDQT ?,/ 
(Can ca• quy clinh tgi DiL 277 Ngin clinh sa 155/2020/ND-CP) 

Thanh vien HDQT c6 day do cac quyen theo quy dinh cUa Luat Chung khoan, 
phap luat lien quan va Dieu le cong ty, quy the quan tri nOi b0 cong tytrong do c6 
quyen &roc cung cap cac thong tin, tai lieu ve tinh hinh tai chinh, boat dOng kinh 
doanh eüa cong ty va cUa the dcm vi trong cong ty. 

Thanh vien HDQT c6 nghia vp theo quy dinh tai Dieu le ding ty va cac nghia vu 
sau: 

Thgc hien,the nhiem vu 	minh met each trung thpc, can trong vi Igi ich cao 
nhat dm co (long va oda &Ong ty; 

Tham dp My dit cac cuOc hop cita HDQT va c6 kien yE cac vAn de dirge dua ra 
thao luan; 

Bao cao kip tiled, day dü v6iHDQT cac khoan thi lao nhan dugc tilt cac Cong ty , 
con, cong ty lien ket va cac chirc khac; 

Bao cao HDQT tai cuee hop gaff nhAt ‘cac giao dich gitra cong ty, cong ty ,con, 
ding ty do ding ty dai chUng nam quyen kiem soat tren 50% tra len von dial le 
vai thanh vien HDQT va nhang ngued cO lien quan cUa thanh vien d6; giao dich 
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gitla ding ty voi cong ty trong do thanh vien HDQT lA thanh vien sang lap hoc 
IA ngtrai quan ly doanh nghiep trong thoi gian 03 nam gan nit& tru6c then diem 
giao dich; 

e. Thkrc hien ding be thong tin khi thkrc hien giao dich c6 phieu dm cling ty theo 
quy dinh cüa pith!) luat. 

Mkic 2. Quy dinh v Be ca., ung elk, Sti, Mien nhiem va Bai nhiem thanh vien 
HDQT 

Dieu 48. 86 luvng, nhiem kST va Co• eau thanh viten HDQTHDQT 

(Can cif guy dinh tgi Dthu 26 Diu 1 ding ty) 

I. So luong thanh vien HDQT la 09ngtroi. 

Nhiem ky cña thanh vien HDQT killing qua 05 nam va c6 the duqc bau 13i,v6i se 
nhiem 	khong han che.Truong hop tat ca thanh vien HDQT ,cUng ket thfic 
nhiem thi cac,thanh vien do tiep 	IA thanh vien HDQT cho den khi c6 thanh 
vien mei duce bau thay the va tiep quart cong viec. 

Ca eau thanh vien HDQT nhu sau: 

a. Co cdu HDQT cüa cong ty phai dam bao t6i thieu 1/3 t6ng s6 thanh vién HDQT 
la thanh vien khong diet' hanh. Cong ty han che tôi da thanh vien HDQT kiem 
nhiem chirc danh dieu hanh càa Cong ty de dam bao tinh dee lap cña HDQT. 

Thanh vien,HDQT khong can tu each thanh vien HDQT trong truong hop,bi Dai 
hei dong co dOng min nhiem, bai nhiem, thay the theo quy dinh tai Dieu 160 
Luat Doanh nghiep. 

Vic be nhiem thanh vien HDQT phai duqc cong bo th6ng tin theo quy dinh 
phap luSt ve ding b6 thong tin tren thi truong chimg khodn. 

Thanh vier' HDQT kh6ng nhAt thiet phai la ce dong cUa Cong ty. 

Dieu 49. Tien Chan va dieu kien Thanh viten HDQT 

(Can ca guy clinh tgi Khocin I, Khoon 2 Diu 155 Luat doanh nghiep so' 
59/2020/QH14, Diu 275 Nghi clinh sa 155/2020/ND-CP) 

Thanh vien HDQT ,phai dap img cac tieu chuAn va dieu kin theo quy dinh tai 
lchoan 1,khoan 2 Dieu 155 Lust Doanh nghiep va Dieu le ding ty. 

Cho tich HDQT khong dirge kiern nhiem chirc danh Teng Gam (Mc dm 01 ding 
ty dai chUng. 

Thanh vien HDQT elm met ding ty dai chtang chi duce deng thoi là thanh vien 
HDQT tai t6i da 05 cong ty 

Dieu 50. De elk, frng elk thinh vien HDQT 

(Can ca guy (firth tgi Dieu 274 Nghi dinh sa 155/2020/ND-CP Khogn 1,2,3 
Dieu 25 Diu le cong ty) 

1. Co thing hoc nh6m cO &rig so him tir 5% tong so co phan ph6 thong tr .& len co 
quyen d cu fing cIt vien HDQT theo quy dinh cUa LuSt Doanh nghiep va Dieu le 
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ding ty;  Cac ce tong nam gift c6 phAn phi; thong c6 quyen gOp  s6 quyL bMu 
quyet de de dr the *rig vien RDQT. Co dong,hoac nhom c6 &Ong nam gift tir 5% 
den duai 10% tong se cO phan có quyen bieu quyet dirge de dr mot (01) ung 
vien; it 10% den duoi 20% dirge de air toi da hai (02) Ung vien; tir 20% den dirai 
30% dirge de dr toi da ba (03) ling vien; tir 30% ‘den &Teri 40% dirge de 	t6i da 
bon (04) Ung vien; tir 40% den duai 50% dirge de cfr toi da nam (05) ung vien; tim 
50% den dirai 60% dirge de' dr t6i da sau (06) Ung vien; tit 60% den duai 70% 
dirge de cir tei da bay (07) Ung vien; tir 70% den 80% dugc de elm toi da tam (08) 
img vien; va tit 80% tit len dirge de elm t6i da chin (09) Crng vien. 

2. Truiang hcm s6 lugng Ung vien HDQT thong qua de elm va Ong ca van khong dii 
so lugng can thiet, HDQT duang nhiem gigi thieu them ling elm vien hoac t6 chime 
deelm theo quy dinh tai Quy che hoat dOng elm HDQT. Viec HDQT duang nhiem 
giai thieu them Ong cir vien phai dirge Gong bo re rang truck khi Dai hei dong c6 
dong bieu quyet bau thanh vien HDQT theo quy dinh elm phap luat. 

Dieu 51. Cach that Mu thinh vien HDQT 
(Can c& quy dinh tgi Khalil 3 Diu 148 Ludt doanh nghiep so 59/2020/QHI4, 
Khocin 2 Dieu 21 19S le cling ty) 

I. Vic bieu quyet Mu thanh vien HDQT phai thire hien.theo phirang thiTrc Mu dOn 
phieu, theo dO mei co dong c6 tong s6 phieu bieu quyet tuang 1mg yeti tong so ce 
phan ser hitu nhan vOl s6 thanh vien dirge bau elm HDQT va eO dong c6 quyen 
don het hoac mOt phan tong s6 phieu bau cila minh cho mOt hoac mOt se (mg cir 
vien. Nguai trimg,cfr thanh vien HDQT dirge xac.dinh theo se phieu bau tinh tir 
cao'along thap, bat dau tir Ung 	vien 	so phieu Mu cao nhat cho den khi dU 
s6 thanh vien quy dinh tai Dieu le Gong ty. Truong hgp ,c6 tilt 02 (mg cU vien tr& 
len dat cling so phieu Mu nhu nhau cho thanh vier' cuoi,efing elm HDQT thi sê 
tien hanh bau lai trong s6 cac Ung elr,vien co s6 phieu Mu ngang nhau hoac lira 
ch9n theo tieu chi quy dinh tai quy che bau elm hoac Dieu le cong ty. 

2. 1\16u só irtig vien nhe hon hoac bang só thanh vien HDQT can Mu thi viec bAu 
thanh vien HDQT co the dirge thgc hien theo phuang thire bau den phial nhu 
ten hoac dux hien theo phucmg thfrc bieu quyet (tan thanh, kh6ng tan,  thanh, 
thong c6 y kien). Ty le bieu quyet,thong qua theo phirong thire bieu quyet dirge 
thirc hien theo Khoan 2 Dieu 21 Dieu le cong ty. 

Dieu 52. Cac finding him min nhiem, bAi nhiem, thay the vi b6 sung thanh 
vien HDQT 

(Can ai• Diu 160 Ludt doanh nghiep sa 59/2020/QH14) 

1. Dal hOi &mg e6 &mg mien nhiem thanh vien HDQT trong truang hgp sau day: 

Khong c6 dli tieu chuan vã dieu kin theo quy dinh tai Dieu 155 eila Luat Doanh 
nghiep; 

Co don tir chime \fa dirge chap thuan; 

Truang hgp lchae quy dinh tai Dieu i c6ng ty. 
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2. Dai hOi clang cO 'Jong bai nhiem thanh vien HDQT trong twang hgp sau day: 

'Chong tham gia cac boat dOng cUa HDQT trong 06 thang lien tic, trir twang hgp 
bat kha khang; 

Truang hop khac quy dinh tai Dieu le cling ty. 

3. Khi xet thAy can thiet, Dai hOi deng c6 (tong quyet dinh thay the thanh vien 
HDQT; min nhiem, bAl nhiem thanh vien HDQT ngoai truErng hgp quy dinh tai 
khoan 1 NM khoan 2 Dieu nay. 

4. HDQT phai trieu tap h9p Dai hOi (long co idling de bAu 116 sung thanh vien HDQT 
trong tnrerng hgp sau day: 

S6 thanh vien HDQT bi giam qua mOt phan ba (1/3) so veri s6 quy dinh tai Dieu 
le cling ty. Truang ,hgp nay, HDQT phai trieu tap hgp Dai hOi dong co (long trong 
thai han 60 ngay ke tit ngay so thanh vien bi giarn qua m'Ot phan ba; 

SO lucrng that-1h vien dOe lap HDQT giam xuéing, Ichong bao dam ty lé theo quy 
dinh tai diem b khoan I Dieu 137 dm Luat Doanh nghiep; 

Tr& throng hop quy dinh tai diem a va diem b lchoan nay, DO hOi d6ng c6 (long 
bAu thanh vien mai thay the thanh vien HDQT da bi mien nhiem, bai nhiem tai 
cuOc hop gan nhAt. 

Dieu 53. Thong ban v bAu, mien nhiem, bAi nhiem thanh viên HDQT 

Sau khi c6 quyet dinh bAu, min nhiem, bai nhiem thanh vien HDQT, Cong ty c6 
trach nhiem cling 136 thong tin trong nen b0 Cong ty va cho eac ca quan hau quan, 
tren cac phuang tien th6ng tin dai chimg, tren trang website elm Cling ty theo 
trinh tu va quy dinh cUa Lust hien hanh. 

Dieu 54. Cach thin gieri thieu (mg vien thanh vien HDQT 

Trtrang hap cid xac dinh dtrgc Ung cü vien HDQT, cong ty phai cong b6 thong tin 
lien quan den cac (mg cii vien toi thieu 10 ngay truck ngay,khai mac h9p Dai hOi 
(Jong co thing tren trang thong tin dien elm cOng ty de co dong c6 the tim hieu 
ve cac Ung cii vi8n nay truac khi b6 phieu, frng elm vien HDQT phai c6 cam ket 
bang van ban ve tinh trung thuc, chinh xac elm cac thong tin cá nhan dugc cling 
bo va phai cam ket thgc hien nhiem v1 mOt each trung thuc, can tong va vi lgi 
ich cao nhat elm ding ty nou dugc bau lam thanh vien HDQT. Th6ng tin lien 
quan den ling dr vi8n HDQT dugc cong bo bao gorn: 

HQ ten, ngay, thang, nam sinh; 

Trinh do chuyen mon; 

Qua trinh cong Mc; 

Cac chime danh quan l Ichac (bao gm ca chirc danh HDQT elm cling ty khac); 

Lgi ich co lien quan tImi cong ty va cac ben c6 lien quan elm cong ty; 

Cac thong tin khac (neu co) theo quy dinh tai Dieu le cong ty. 
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Citing ty phai eó trach nhiem cong b6 thOng tin ve cac cong ty ma irng cir vien 
dang Warn gift chirc vu thanh vien HDQT, the chirc danh quart 1)2 khac vã cac lgi 
ich cO lien quan tad cong ty cilia ung cit vien HDQT (neu co). 

Dieu 55. Bu, bai nhiem, mien nhiem Chii filch HDQT 

(Can cir guy clinh tgi Diu 29 Didu 1 cong ty) 

1. Chit tich HDQT do HDQT bau, mien nhiem, bai nhiem trong se cac thanh vien 
HDQT. 

2. Chit tich HDQT khong dugc kiem TOng Giam doe. 

3. Chit tich HDQT co quy6n va nghia v9 sau day: 

Lap chuang trinh, ke hoach hoat dOng cita HDQT; 

Chun bj chuang trinh, nOi dung, Milieu ph9c vu cuOc hop; trieu tap, chit tri vã 
lam chit tga cu'Oc h9p HDQT; 

TO chirc viec thong qua nen quyet, guy& dinh cita HDQT; 

Giám sat qua trinh t6 chirc thac hien  cac nghi quyet, guy& clinh cilia HDQT: 

Chit tga cuOc hop Dai hOi deng c0 thing; 

Quyen va nghia vu khac theo quy dinh cilia Luat Doanh nghiep va Dieu le C8ng 
ty. 

4. Tnrang hgp Chit tich HDQT có don tilt chirc hoc bi mien nhiem, bai nhiem, 
HDQT phai bau nguai thay the trong thai han 10 ngay ke tit ngay nhan dun tilt 
chuc hoc bi mien nhiem, bAi nhiem. 

5. Truang hap Chit tich HDQT yang mat hoac khong the thuc hien dugc nhiem v9 
cita minh thi phai Uy quyen bang van ban cho mOt thanh vie'n khac thgc hien 
quyen va nghia vu dm Chit tich HDQT. Twang hap Ichong c6 ngtrai dtrgc ity 
quyen hoc Chit tich HDQT chit, mAt tich, bj tam giam, dang chap Mint hinh 
phat tilt, dang chap hanh bien phap xir 1 hanh chinh tai co set cai nghien bat bu0c, 
ccr set gido due bat bu0c, troll khoi nai cu tnt. bi ban  cite' hoac mat nang Inc hanh 
vi dan sty, c6 kh6 khan trong nhan iliac, lam chit hanh vi, bj T6a an cam dam 
nhiem chirc vu, cam hanh nghe,hoac lam ding viec nhat dinh thi cac thanh vien 
eon lai bau mot ngtrai trong so cac thanh vien gift chirc Chit tich HDQT theo 
nguyen the da s6 thanh vien cOn lai tan thanh cho den khi co quyet dinh mai eta. 
HDQT. 

Mtjc 3.Tha lao, hro'ng thueng va Iqi ich khac cfia thanh vien HDQT 

Dieu 56. Thu lao, thwerng va lqi ich khac cüa thanh vien HDQT 

(Can c& guy dinh tgi Mau 28 Diu le: ding ty) 

I. Cong ty c6 quyen tra thit lao, thuang cho thanh vien HDQT theo ket qua va hieu 
qua kinh doanh. 

2. Thanh vien HDQT dugc huerng thit lao cong viec va thuang. Tha lao cong viec 
dugc tinh theo so ngay citing can thiet hoan thanh nhiem  v9 eta thanh vien HDQT 
va mirc thit lao mi ngay. HDQT du tinh mire thit lao cho tiling thanh vien theo 
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nguyen Mc nhAt tri. tang mgc thit lao va thirang cga HDQT do Dai hei deng 
&mg quyet dinh tai cuOc h9p thuang nien. 

Thg lao eUa ging thanh vien HDQT dirge tinh vao chi phi kinh doanh cga,Cong 
ty theo quy dinh cUa phap lust ye thue thu nhap doanh nghie'p, dugc the hien 
thanh mgc rieng trong bao cao tai chinh hang nam eUa Cong ty va phai ban cao 
Dai hi dong co &Ong tai cuOc hop thuang nien. 

Thanh yien HDQT nam gift chge yu dieu hanh hoac thanh vien HDQT lam viec 
tai cac nett ban dm HDQT hoac thgc hien nig-mg ding viec khac ngoai pham vi 
nhiem vg thong thuang dm met thanh vien HDQT, ea the &rile tra them thu lao 
clued dang mot khoan tien c8ng troll g6i theo ding lan, kiting, hoa hong, phan 
tram lgi nhuan hoc clued hinh thirc lchac theo quyet dinh cita HDQT. 

Thanh vien HDQT co quyen &rem thanh toan tat ea cac chi phi di 10, an, Ova cac 
khoan chi phi hop ly khac ma 119 da phai chi tra khi thgc hien trach nhi'em thanh 
vien HDQT ella minh, ,bao gem ca ede chi phi phat sinh trong viec teri tham du 
cac cuOc  hop Dai hei dong co &Ong, HDQT hoac cac tieu ban ega HDQT. 

Thanh vien HDQT c6 the dirge Cong ty mua bao hiEm trach nhiem sau khi co ,skr 
chap thuan cga Dai hei d8ng c6 &Mg. Bao him nay kh8ng bao gem 	hiem 
cho nhang trach nhiem cua thanh vien HDQT lien quan den viec vi pham phap 
luat va Dieu le cong ty. 

Mgc 4. Quy dinh ye trinh tty ya thfi tve to ant hop HDQT 

Dieu 57. Si lacing cu(ic hop t6i thieu theo thang/quSi/nam 

(Can de guy dinh tgi Dieu 157 Ludt doanh nghiep so 59/2020/QH14; Diu 30 
Dieu l c6ng ty) 

Chu tich HDQT dirge bau trong cuOc h9p dau lien ella HDQT trong thai hart 07 
ngayplam viec ketü ngay,ket thac bau HDQT de. CuOc hp nay do thanh vien 
e6 	phieu bau cao nhAt hoac ty le phieu bau cao nhAt trieu tap vá chit tri. 
Tnrang hgp c6 nhieu hem met thanh vien cep s6 phieu bau hoac ty le phial bau 
cao nhat va ngang nhau thi the thanh vien bau theo nguyen the da so de chon 01 
ngtrOi trong so ho trieu tap hep HDQT. 

HDQT hep it nhAt mM qu57 mOt ran vã c6 the hop bAt thuemg. 

Dieu 58. Cie trtreeng hop phai trieu tip hop HDQT bit thtrirng 

(('an cn• guy ditth 	Diu 157 Ludt doanh nghip sot  59/2020/QH14; Diu 30 
Dieu 10 cong ty) 

1. Chu tich HDQT trieu tap hop HDQT trong twang hgp sau day: 

CO a nghi ega BKS hoac thanh vien dee lap HDQT; 

CO de nghi oh Tang Giam dee hoac it nhAt 05 nosed quan ly khac; 

Co de nghi dm it nhAt 02 thanh \Tien HDQT; 

Tnrerng hgp khac do Dieu le &mg ty quy dinh. 
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De nghi quy dinh tai khoan 3 Dieu nay phai dugc lap thanh van ban, trong do neu 
re rmic dich, van de can thao luan va quyet dinh thuOc tham quyen cOa HDQT. 

Chft tich HDQT phai trieu tap hop HDQT trong then han 07 ngay lam viec Ice tir 
ngay nhan dugc de nghi quy dinh tai khoan 3 Dieu nay. Tnremg hop Ichong trieu 
tap hop HDQT theo de nghi thi Chu tich HDQT phai ,chiu trach nhiem ve nhang 
thiet hai xay ra den yeti Cong ty; ngtrai de nghi c6 quyen thay the Chu tich HDQT 
trieu tap hop HDQT. 

Ditu 59. Thong bao hop HDQT va quytn do. hop HDQT ella thanh vien BKS 

(Can clic quy clinh tgi Diu 157 Luat doanh nghiep sO 59/2020/QH14; Dieu 30 
Dieu le cling ty) 

I. Chit tich,  HDQT hoc nguai trieu tap h9p HDQT phai gfri thong bao mai hop 
cham,nhat la 05 ngay lam viec truac ngay hop. Thong bao mai hop phai xac dinh 
cv the thai gian va dia diem hop, chuang trinh, cac van de thao luan va quyet 
dinh. Thong bao mai hop phai kern theo tai lieu sir dung tai cuOc hop va phieu 
bieu quyet cna thanh vien. 

Th6ng bao mai hop HDQT cO the gfri bang giay mai, dien thoai, fax, phuang tien 
then tir hoc phucmg thirc khae do Dieu le c6ng ty quy dinh va bao dam den dugc 
dia chi lien lac cüa tirng thanh vien HDQT dugc clang k)-Ttai Cong ty. 

2. Ch6 tich HDQT hoac ngued trieu tap gfri th6ng bao mai hop \TA cac tai lieu kern 
theo den cac thanh vien BKS nhu doi vai cac thanh vien HDQT. 

Thanh vien BKS c6 quyen dr cac cuOc hop HDQT; c6 quyen thao luau nhung 
kitting dugc bieu quyet. 

Ditu 60. Ditu kin tã chat hop HDQT 

(Can c& quy clinh tai Dieu 157 Luat doanh nghiep so 59/2020/QH14; Dieu 30 
Dieu le cong ty) 

CuOc hop HDQTdugc tien hanh lchi c6 tir 3/4 t6ng s6 thanh vien trey len du hop,. 
Truang hop cuOc hop dugc trieu tap theo quy dinh,  tai lchoan nay khong dfi s6 
thanh vien thr hop theo quy dinhthi dugc trieu tap lan thfr hai trong then hp 07 
ngay ke tir ngay du dinh hçp lan thfr nhat. Twang hgp nay, cuOc hop dugc trait 
hanh neu c6 hcm mOt nfra so thanh vien HDQT hop. 

Dieu 61. Cach thirc bi'eu quytt 

(Can de Diu 30 DLL le can.g ty) 

1. Thanh vien HDQT dugc coi là tham du va bieu quyet tai cugc hop trong truung 
hop sau day: 

Tham du va biEu quyet trtrc ti6p tai et* h9p; 

Oy quyen cho nguai khac den di,r h9p va bieu quyat theo quy dinh tai Dieu nay; 

Tham du va bieu quyet th6ng qua hei nghi trvc tuyen, b6 phieu dien tfr hoc hinh 
thirc dien tfr lchac; 

Gfri phieu bieu quyet den cuOc hop thOng qua thu, fax, thu dien tir; 
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e. Gfri phial Neu quyet bang phuang tien khac theo quy dinh trong Dieu le ceng ty. 

2. Tnrang hop gfri phieu biau quyat dan cuOc hgp th6ng qua thu, phiau biau quyet 
phai dung trong phong bi dan kin va phai dugc chuyen den Chu tich HDQT cham 
nhAt là 01,gier tnrac Ichi Ichai mac. Phieu bieu quyet chi dugc m&truac sr chi:mg 
kith cila tat ca nhting ngued du hgp. 

3. Bieu guy& 

Trir quy dinh tai dim b khoan 3 Dieunay,,  rn6i thanh vien HDQT hoac nguai 
dugc fly quyen theo quy dinh tai khoan I Diu nay truc flop co mat voi tu cach cá 
nhan tai cuOc hgp HDQT c6 mOt (01) phieu Neu quyet; 

Thanh vien HDQT khong dugc biau quyet v cac hgp deg, cac giao dich hoac 
dE xuat ma thanh vien dO hoac ngued lien quan tai thanh vien dO cO lgi ich va Igi 
ich do mau than hoac co the mau than voi lgi ich cüa Cong ty. Thanh vien 
HDQT khong dugc,  tinh vao ty le thanh vien t6i thrall di mat de c6 the to chirc 
cuOc hgp HDQT ve nhang quyet dinh ma thanh vien d6 kheng c6 quyen biau 
quyet; 

Theo quy dinh tai dim d khoan 11 Dieu 30 Dieu le Gong ty, Ichi c6 vdn de Oat 
sinh tai cuOc hgp lien quan den lgi ich hoac quyen bieu quyet cUa thanh vien 
HDQT ma thanh vien do khong tiy nguyen tit bo quyen bieu quyet, phan quyet 
cilia chi) tga la quyet dinh mai càng, trir twang hgp tinh chat hoac pham vi Igi ich 
cña thanh vien HDQT lien quan chua dugc cong b6 day dil; 

Thanh vien HDQT huomg lgi tix mOt hgp &Ong dugc quy dinh tai diem a va dim 
b khoan 6 Die'u 43 Dieu le c6ng tydugc coi IA cO lgi ich dang ke trong hgp (long 
dO; 

Klein soot vien có quyen chr cuOc kip HDQT, c6 quyen thao Ian nhung khong 
dugc biau quyat. 

4. Thanh vien HDQT true dap hoac gian ti6p dugc huerng Igi tit mOt hgp deng hoac 
giao dich da dtrgc Icy kat hoac dang du kien k9 ket voi C8ng ty vã biet ban than a. ‘l 
ngueri c6 lgi ich trong dO c6 trach nhieme  cong lchai lgi ich nay tai cuOc h9p dau 
tien cfia Hoi d8ng thao lan ve viec k9 ket hgp dong hoac giao dich nay. Truang 
hgp thanh vier) HDQT khong Nat ban than và ngtroi lien quan c6 lgi ich vao tiled 
diem hgp dong, giao dich dugc k9 vâi C8ng ty, thanh vien HDQT nay phai cling 
Ichai cac lgi ich lien quan tai cuOc 119p dau den cilia HDQT dugc to chirc sau Ichi 
thanh vien nay biet rang minh c6 Igi ich hoac së c6 lgi ich trong giao clich hoac 
hgp dong neu teen. 

5. HDQT cO quyan lAy 2  kign cac thanh via HDQT bang van ban de thong qua 
Nghl quyet ,HDQT khi thong qua cac van de thuOc tham quyen cUa HDQT tai 
Khoan 2 Dieu 27 Dieu re Cong ty. 

6. Nghi quyat theo hinh thirc lAy 9 kith bang van ban dugc thong qua trait ca so 9 
kien tan thanh cilia da so thanh vien HDQT co quyen Neu quyet. Nghi quyet nay 
co hieu ltre va gia trj nhu nghi quyet dugc thong qua tai cuOc  hop. 
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7. CuOc hop elm Hoi d6ng quan tri c6 the tc; chdc theo hinh thirc hei ngh.  tryc tuyen 
gitla cac thanh vien elm Hoi dong quan tri lchi tat cá hoac met sO thanh vien dang 

nhang dia diem khac nhau v6i dieu kien la moi thanh vien tham gia hop deu co 
the: 

Nghe tirng thanh vien HOi d6ng quart tri khac ding tham gia ph& bieu trong cuOc 
hop; 

Phat bieu voi tAt ca cac thanh vien tham du Ichac met each deng thai. Viec that) 
luan gifra cac thanh vien c6 the thyt hien met each,  truc tiep qua din thoai hoac 
bang phucmg tin lien lac thong tin khac hoac ket hgp cac phuang thilc nay. 
Thanh vien HOi (long quan tri tham gia cuec hop nhu vay dirge coi la "c6 mat" tai 
cuOc hop d6. Dia diem cuOc hop dirge to chue theo quy dinh nay la dia diem ma 
c6 dong nhat thanh vien HOi dong quan tri, hoac là dia diem eel mat Chu toa cuOc 
hop. 

Cac quyet dinh dugc thong qua trong cuOc hop qua dinthoai duot to chnc \fa 
tien hanh met cach,hgp thfrc, c6 hieu lye ngay khi ket thoc cuOc 11.9p nhung phai 
dugc Ichang dinh bang cac chit ky trong bien ban cna tat ca thanh vien HOi dong 
quan tri tham chr cuoc hop nay. 

8. Chit tich HDQT có trach nhiem gin bien ban hop HDQT tad,  cac thanh vien va 
bien ban dO la bang chi:mg xac thyc ye cong viec da dugc tien hanh trong cuOc 
h9p tit lchi c6 kien phan doi ve noi dung bien ban trong thOi han mueri . (10) 
ngay ke tit ngay gin. Bien ban hop HDQT dirge lap bang tieng Viet va c6 the lap 
bang tieng Anh. Bien ban phai co chit ky cüa chn toa va ngued ghi bien ban. 

Dieu 62. Cfich thfrc thong qua nght quyet ciia HDQT 
(Can cu. Dthu 30 Didu1q ding ty) 

Nghi quy6t, guy& clinh elm HDQT dirge thong qua nu dirge 	 u ge da s6 thanh vien d 
hop tan thanh; truerng hgp s8 phieu ngang nhau thi quyet dinh cu6i ding thuOc ve 
phia co y kien caa Cha tich HDQT. 

Dieu 63. Vic ily quyen cho ngtrel khac city hyp ciia thanh vien HDQT 
(Can cir Diu 30 Diu lq  cling ty) 

Thanh vien phai tham du day do cac cuOc hop HDQT. Thanh vien dirge ày quyen 
cho nguoi khac cly hop va bleu quyet neu &rot da s6 thanh vien HDQT chap 
thuan. 

Dieu 64. Lap bran ban h9p HDQT 
(Can dr guy d(nh tat Didu 158 Ludt doanh nghip so 59/2020/QH14) 

Cac cuOc h9p HDQT phai dirge ghi bien ban va c6 the ghi am, ghi va luu gift 
du6i hinh thirc din tlr lchac. Bien ban phai lap bangt tieng Via va cei the lap them 
bang tieng nix6c ngoai, bao gm cac nOi dung chit you sau day: 

Ten, dia chi try ser chinh, ma s6 doanh nghiep; 

Thai gian, dia diem Illy; 
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Myc dich, chucmg trinh va nei dung h9p; 

HQ, ten tiling thanh vien du hop hoc nguai dirge ity quyen dr hgp va each thirc 
du hop; hg, ten cac thanh vien thong du hop va ly do; 

VAn de duct thao luAn va bieu guy& tai cuOc h9p; 

Tam tat phat bieu kien cilia tUng thanh vien du hgp theo trinh ti,r din hien dm 
cuOc Imp; 

Ket qua bieu guy& trong do ghi 1.8 nhang thanh vien tan thanh, thong tan thanh 
va thong c6 2  kin; 

Van de da dirge th6ng qua va tY le bieu quyet thong qua tuong Ung; 

H9, ten, eh& kY chit tga va ngtrai ghi bien ban, trir twang hgp quy dinh tai Dieu 
65 Quy ché nay. 

Bien ban hgp HDQT va tai lieu sir dung trong cuOc hçp phai dirge hru gift tai try 
sa chinh elm cong ty. 

Bien ban lap bang tieng Viet va bang tieng nu& ngoli co hieu,  lye phap ly nInt 
nhau. Truong hgp c6 ski khac nhau ye nOi dung giira bien,  ban bang tieng Viet va 
bang tieng ntrac ngoai thi nei dung trong bien ban bang tieng Viet dirge áp dung. 

Cho tga,,nguai ghi bien ban va flitting nguai kY ten trong bien ban phai chiu trach 
nhiem ve tinh trung thuc va chinh xac cUa nOi dung bien ban hgp HDQT. 

Bien ban hgp HDQT va tai lieu sir dung trong cuOc hgp phai &rot luu gift tai try 
sec chinh cUa ding ty. 

Dieu 65. Truirng hqp chii tya va/hoc Um 14 tit. chei 14 Bien ban him HDQT 

(Can dr quy idinh toi Diu 158 Ludt doanh nghiep sd 59/2020/QH14) 

Tn.:Ong hgp chit tga, ngued ghi bien ban tir choi ky bien ban hgp nhung nu dirge 
tat ca thanh vien lchae cUa HDQT tham dty hop kY va co day dit nOi dung theo quy 
dinh tai cac diem a, b, c, d, d, e, g va h Dieu 64 Quy the nay thi bier' ban nay cO 
hieu lye. 

Diu 66. Thong bao nghl quyet, quyet dinh cüa HDQT 

Sau khi ban hanh Nghi quyet/Quyet dinh HDQT, Cling ty cO trach nhiem cong b8 
thong tin trong nOi b0 Cong ty va cho cac ca quan Mu quan, tren cac phuang tien 
thong tin dai chimg, tren trang website cCia C6ng ty theo trinh tu va quy dinh cilia 
hien hanh. 

Myc 5. Cac tieu ban thuOc HDQT 

Dieu 67. Cac tieu ban tryt thuOc HDQT 

(Cain de, Diu 31 Dieu le cong ty) 

1. HDQT c6 the thanh lAp lieu ban true thuOc a phu trach v chinh sach phat trien, 
nhan my, Luang thuang, kiem toan nOi b0, quan 1 rài ro. So lugng thanh vien cilia 
tieu ban do HDQT quyet dinh c6 toi thieu 102 ngulai bao gOm thanh vien cüa 
HDQT va thanh vien ben ngoai. Cac thanh vien HDQT thong dieu hanh nen 
chiem da s8 trong tieu ban va mOt trong so the thanh vien nay dirge be, nhiem 
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lam Truang lieu ban theo quyet dinh cüa HDQT. Hoat dOng cüa tiL ban phai 
tuan,tha theo quy dinh cüa HDQT. Nghi quyet cüa tieu ban chi c6 hieu lye khi e6 
da s8 thanh vien tham dkr va bieu quyet th6ng qua ti cuOc hop cna tieu ban. 

Vic thyc thi quyat dinh eUa HDQT, hoac cüa tieu ban trge thuOc HDQT phai 
phà hgp vai cac quy dinh phap kat hien hanh va quy dinh tyi Dieu le cong ty, 
Quy che nOi b0 ye pan tri cong ty. 

Vic thanh lap va hot dOng eQa cac tieu ban kiern toan nOi b6 thuOc HDQT (nu 
cO) dugc quy dinh chi tiet tai Phy lye 1 dinh kern Quy che nay. 

Viec thanh lp va hot dOng cüa cac tieu ban khac thuOc HDQT (nu co) dugc 
quy dinh chi tiet tai  Phy lye II, III, .... dinh kern Quy che nay. 

Myc 6.Litya chyn, 130 nhiem, mien nhiem Nguti phy trach quail tri ding ty 

Dieu 68. Tieu chuin cüa Nguti phy &Atli quail tri cling ty 

(Can cif Khoon 2 Didu 32 Diu re cong ty) 

Nguai phy trach quan tri clang ty kh6ng dugc d8ng theri lam viec cho th chi:re 
kiem toan dugc chap thuan dang thgc hien kiem toan cac bao cao tai chinh cUa 
Cong ty 

Dieu 69. Viec b0 nhiem Nguti phy trfich qufin tri cling ty 

(Can ca. Khoan 1 Diu 32 Didu cong ty) 

HDQT cüa Cong ty phai be) nhiem it nhat 01 ngtrai phy trach quail tri cong ty de 
h8 trg Gong tac (wan trj cong ty tai doanh nghiep. Nguai phy trach quan tri cOng 
ty cO the kiem nhiem lam Thu k9 ding ty theo quy dinh tai Ichoan 5 Dieu 156 
Lust Doanh nghiep. 

Dieu 70. Cfic trutng hqp mien nhiem Nguiri phy trach qufin tri cong ty 

HDQT co the bai nhiin/miZn nhiem Nguai phy trach (plan trj cong ty khi can 
nhung thong trai vOi cac quy dinh phap luat hien hanh ye lao dOng. 

Ngtred pity trach quan trj eking ty el() the bi bai nhiem theo nghi guy& cüa Dai hOi 
dong co (tong. 

Dieu 71. Thling bac, 130 nhiem, mien nhiem Ngtrol phy trach quail tri cong ty 

Sau khi c6 quyet dinh b6 nhiern nan nhiem Nguti phy trach quan tri Cong ty, 
C6ng ty c6 trach nhiem cong be th6ng tin trong n6i b0 Cong ty va cho cac co: 
quan halt quan, tren cac phuang tin thong tin (Jai chUng, tren trang website caa 
Cong ty theo trinh ty va quy dinh etia luat hien hanh. 

Dieu 72. Quyen va Nghia vt) caa Nguti phy trach quail tri Chug ty 

(Can cti• Khocin 3 Diu 32 Diu l cong ty) 

Ngtrai phy trach quart tri ding ty co quyen va nghia vy sau: 

a. Tu van HDQT trong viec tt chirc hyp,Dai hOi &Ong c8 Tong theo quy dinh va cac 
ding viec lien quan giaa C6ng ty và. c6 don; 
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Chuan bi cac cuOc h9p HDQT, BKS va Dai hei deng eg d8ng theo yeu cau cUa 
HDQT hoc BKS; 

Ttr van v tha tvc tha cac cuOc h9p; 

Tham du the thee h9p; 

Tu van thU ttic lap cac nghi quyat cUa HDQT phit hgp vgi quy dinh cUa phap 
luat; 

Cung cap the thong tin tai chinh, ban sao bien ban hgp HDQT va the th6ng tin 
khác cho thanh vien HDQT va thanh vien BKS; 

Giam sat va bao cao HDQT ve hog deng cong 1)6 th6ng tin dm Cong ty; 

La dau mei lien lac voi cac ben c6 quyen leri lien quan; 

Bao mat thong tin theo the quy dinh cda phap luat va Dieu 10 cong ty; 

Cac quyen va nghia vu khac theo quy dinh cUa phap 101 vã Dieu 10 °Ong ty. 

CHUONG 4 :BAN KIEM SOAT 

Myc 1. Quy dinh chung 

Dieu 73. Vai tro, quyen, nghia vy cua BKS, trach nhiem cüa thanh vien BKS 	TYN 
iN 

.0  
(Can cti• Eoizi 287, DiL 288Nghi clinh sa 155/2020/ND-CP) 

Thanh vien BKSc6 cac quyen theo quy dinh cUa Lust Doanh nghiepz  pith!) luat 	3 TAL)I  
lien quan va Dieu le cong ty,Quy che hog Ong BKStrong do c6 quyen tiep can 
cac th6ng tin va tai lieu lien quan den tinh hinh hog dOng cUa cong ty. Thanh 
vien HDQT, Tong Giam doe va ngueri dieu hanh khac eüa doanh nghiep c6 trach 
nhiem cung cap cac thong tin kip th6i va day dU theo yeu cau cUa thanh vien 
BKS. 

Thanh vien BKSco trach nhiem tuan thn cac quy dinh cUa phap luat, Dieu le thing 
ty, Quy ch hoat &mg Ban kiem sok va ciao dire nghe nghiep trong thuc hien cac 
quyen va nghia vv duet giao. 

BKS c6 cac quyan, nghia vu theo quy dinh tai Dieu 170 Luat Doanh nghiep, Dieu 
10 ding ty vá the quyen, nghia vg saw 

De xuat,, kien nghi Dai hei thing di' clang phe duyet danh sach t6 chirC kiem Wan 
ducrc chap thuan thtre hi'en kiem toast Bao cao tai chinh cna cong ty; quyet dinh to 
chge kiem than dirge chap thuan thuc him n kiem tra hoat d6ng tha cong ty, bai 
mien kiem toan vien dugc chap thuan khi xet thay can thiet. 

Chiu trach nhiem truot ce dong ye hoat dOng giam sat cUa minh. 

Giam sat tinh hinh tai chinh cUa c6ng ty, viec tuan thU phap luat trong hog dOng 
cUa thanh vien HDQT, Tong them doe, ngueri quan ly khae. 

Dam bao phoi hgp hoat Ong vgi HDQT, TengGiam d6c va c6 (long. 

Tnrerng hgp phat hien hanh vi vi pham t phap luat hoc vi pham Dieu 10 cong ty 
cUa thanh vien HDQT, Tong Giam doc vá ngueri dieu hanh khác cita doanh 
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nghiep, BKSphai th6ng bao bang ,van ban cho HDQT trong thai han ,48 gi6, yeu 
eau nguai c6 hanh vi vi pham cham dirt vi pham va c6 giai phap khac phvc hau 
qua. 

Xay clung Quy eh e hoat dOng ctla BKS va trinh Dai hei deng c6 clang thong qua. 
BO truong BO Tai chinh huerng dan mu Quy che hoat dOng cña BKS de cong ty 
dai chung tham chieu xay dvng Quy che hoat Ong cll.' a BKS. 

Bao cao tai Dai hei deng ce dong theo quy dinh tai Dieu 290 Nghi dinh 
155/2020/ND-CP 

Mvc 2. Quy dinh v Nhiem kY, sti luvng, thanh phAn, co.  chi thAnh vien BKS 

Dieu 74. SOhrqng, nhiem ky, thAnh phAn vA CO• 	thInh vien BKS 

(Can c& quy dinh tot Dieu 168 Ludt doanh nghiep sJ 59/2020/QH14, Khoo'? 1 
Dieu 38 Dieu le cling ty) 

I. SO lugng thanh vien BKS cüa Cong ty laba (03) den nam (05) naueri. 

Nhiem k51 càa Kim soat vien khong qua 05 nam va c6 the dupt bau Lai v6i sa 
nhie'm ky khong han che. 

Thanh vien BKS khong nhat thiet phai la có (long cUa cong ty. 

Truemg BKS do BKS,bau trong so cac Kiem soat vien; viec bau, mien nhiem, bAi 
nhiem theo nguyen fac da so. Quyen va nghia vv cüa Twang BKS do Dieu le 
c6ng ty quy dinh. BKS phai c6 hcm met nira s6 Kiem soat vien thuang trU tai 
Viet Nam. Trueng BKS r phai c6 bang tot nghiep dai hpc trer len thuoc mOt trong 
cac chuyen nganh kinh te, tai chinh, ke toan, kiem toan, lust, quan tn kinh doanh 
hoac chuyen nganh c6 lien quan den hog dOng kinh doanh cüa doanh nghiep, trix 
truimg hop Dieu le cong ty cO quy dinh tieu chuan Ichac cao hcrn. 

Truerng hgp Kiem soat vien ca cling thai diem ket thuc nhiem ky ma Kiem sok 
vien nhiem 	meri chua dugc b'au thi Kiem soat vien dã het nhiem ky v'dn tie)) 
tvc thgc hien quyen va nghia vv cho den khi Kiem soat vien nhiem k mori dugc 
bau va nhan nhiem vv. 

Dieu 75. Tien chuAn vi Su kien cfia thinh vien BKS 
(Can cir quy clinh Ica Dieu 169 Ludt doanh nghiep s 59/2020/QH14, Khoan 2 
Dieu 38 Dieu le cong ty) 

1. Kim soat vien phai c6 cac tieu chuan va dieu kien sau day: 
Khong thuOc doi tugng theo quy dinh tai khoan 2 Dieu 17 dm Lt.* Doanh 
nghiep; 
Dugc dao tao mot trong cac chuyen nganh v'e kinh te, tai chinh, ké toan, kiem 
toan, luat, quan tri kinh doanh hoc chuyen nganh phü hgp v6i hoat d'eng kinh 
doanh cüa doanh nghiep; 
Khong phai la ngueri c6 quan h gia dinh cüa thanh vien HDQT, Teng Giam dOc 
hoc Ph6T6ng Giam doc va nguti quan ly khac; 
Khong phai la ngtrai quan l Ong ty; khong nhat thiet phai la co &mg hoc 
nguCri lao Ong cUa cong ty; 
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Khong phai la nguai lam viec trong b0 phan ke toan, tai chinh cUa C6ng ty; 

Khong phai ,la nguai la thanh vien hay nhan vien cüa ding ty kiem toan dc lap 
thkrc hien kiEm toan cac bao cao tai chinh cUa ding ty trong 03 nam lien trutc do. 
Tieu chuan va dieu kien khac theo quy dinh khac cUa phap luat c6 lien quan va 
Dieu le cong ty. 
NIgoai cac tieu chuAn, dieu, kien quy dinh tai khoan 1 Dieu nay, Kiem soat vien 
cong ty dam bao da cac dieu kin theo quy dinh tai khoan 02 Dieu 169 dm luat 
doanh nghiep. 
Truang BKS - phai co bAng t6t nghiep dai,  hoc trg len thugc mOt trong cac 
chuyen nganh kinh te, tai chinh, Ice toan, kiem toan, luat, quan tri kinh doanh 
hoac chuyen nganh c6 lien quan den hoat dgng kinh doanh cUa doanh nghiep. 

Dieu 76. De 	irng cir thanh vien BKS 

(Can c& quy chnh tgi Diu 285 Nght chnh so 155/2020/ND-GP; Diu 37 Diu lé 
co/1g ty) 

Vie'c Ung dr, a cir thanh vien BKS dugc thkrc hien tmmg tv quy dinh tai khoan 
1, Dieu 25 Dieu le C6ng ty. CO (long nAm gig c6 phan c6 quyen,bi'eu guy& c6 
quyen gOp sê quyen bieu quyet cna tirng,nguai lai vâi nhau de a dr cac Kiern 
soat vien. có dong hoac nh6m co &mg nam gift tir Co dongihoac nh6m a &mg 
nam 	tir 5% den duti 10% t8ng so' c6 phan ,quyen bieu quyet dugc d8 
mOt (01) ung vien; tir 10% den duai 30% dirge de cir toi da hai (02) ung vien; 
tren 30% dirge de eft du s8 Ung vien. 

Truang hgp s6 lugng cac irng vien BKS thOng qua de ell va Ung cü Ichong dü s6 
lugng can thiet, BKS duang nhiem c6 the de dr them Cmg vien hoac t6 chirc d8 
cfr tuang tkr theo quy dinh tai Khoan 3 Dieu 50 ,Quy che nay. ViecBKS duang 
nhiem gi6i,thieu them (mg vien phai dirge cong b6 r0 rang tnrac khi Dai hOi ding 
co dong Neu quyet bau thanh vien BKS theo quy dinh cüa phap luat. 

Dieu 77. Cach thirc bAu thanh via& BKS 

(Can cli• quy dinh tgi Khocin 3 Diu 148 Ludt doanh nghiep so 59/2020/QH14, 
Khoo?? 2 Diu 21 Didu 1 cong ty) 

1. ViOc !Dieu quyet bau,thanh vien,BKS phai dine hien theo phinmg thirc,  bAu don 
phieu, theo d6 moi co dong c6 tong so phieu Wen quyet tuang Cmg vai tong so' co 
phan sO hau nhan vei s6 thanh vien ducc bau coa BKS va co dong 	on ,c6 quyen d 
het hoac mOt phan tOng sO phieu bau cila minh cho mOt hoac mgt so (mg cü vien. 
Ngugi tong cCr thanh vien BKS dirge xac dinh theo so phieu bau, tinh tur cao 
xuOng thap, Mt Mu tir (mg cu vien c6 so phieu ban cao nhat cho den khi do s6 
thanh vien quy dinh tai Dieu le cong ty. Twang hop c6 tir 02 ung vie'n tit len 
dat ding so phieu bau nhu nhau cho thanh vion cu6i ding ena BKS thi së lien 
hanh bau lai trong so cac Ong cur  vien c6 so phieu Mu ngang nhau hoac Iva chon 
theo ti8u chi quy clinh tai quy che Mu dr, Quy che hot thing Ban kiem soat hoac 
Dieu le clang ty. 
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2. Neu s8 img vien nh6 han hoac bang sO thanh vien BKScAn bAu thi viec Mu thanh 
vien BKS c6 the dugc thuc hien theo phucmg thirc Mu Mn phieu nhu tren hoc 
thuc hien theo phucmg thuc bieu quyet (tan thanh, khong tan thanh, khOng c6 
kien). Ty le bieu quyet th6ng qua theo phucmg thirc bieu quyet dirge thirty hien 
theo Khoan 2 Dieu 21 Dieu le cong ty. 

Dieu 78. Cat truirng hqp mien nhiem, bAi nhiem thanh vien BKS 

(Can al quy dinh toi Didu 174 Luat doanh nghiep sa 59/2020/QH14) 

I. Dai hOi  eking e6 'Jong mie'n nhiem thanh vien BKStrong twang hgp sau day: 

Kh8ng cOn du tieu chuAn vi dieu kin lam thanh vien BKStheo quy dinh tai Dieu 
169 dm Lust Doanh nghiep; 

CO dun tir chire vi dirge chap thuan; 

Twang hgp khac do Dieu l c6ng ty quy dinh. 

2. Dai hOi  dOng c6 &Mg bii nhiem thanh vien BKStrong twang hgp sau day: 

Khong hoan thanh nhiem vu, cling viec dirge phan Gong; 

'Chong thuc hien quyen vi nghla vu ciia minh trong 06 thang lien nic, trü trthang 
hop bAt kha khang; 

Vi pham nhieu Ian, vi pham nghiem trong nghla \Ty ciia thanh vien BKStheo quy 
dinh eiia Luat Doanh nghiep vi Dieu le cong ty; 

Tnrang hop khac theo nghi guy& Dai hOi deng c0 &mg. 

Dieu 79. Thong bao ye bail, mien nhiem, bai nhiem thanh vier' BKS 

Sau khi c6 quyet dinh bAu, mietn nhiem, bai nhiem Kim soat vien, Clang ty c6 
trach nhiem ding bo thong tin trong nOi b0 Cong ty \fa cho the ca quan him quan, 
tren cac phuung tin thong tin dai chong, tren trang website ciia Cong ty theo 
trinh tu \fa quy dinh eUa luSt hien hanh. 

Dieu 80. Tien Iturng vã quyen lqi khfic ciia thanh vien BKS 

(Can air quy dinh tat DS 172 Ludt doanh nghiep so' 59/2020/QH14) 

I. Thanh vien BKSdugc tra tin luung, thu lao, thinang vi lgi ich khac theo quyet 
dinh cUa Dai hOi dOng co thing. Dai hOi d8ng co (Jong quyet dinh tOng mire tien 
hang, tha lao, thirong, Igi ich khac vi ngan sach hoat dOng hang Mtn ciia BKS; 

Thanh vien BKSdirgc thanh tom n chi phi an, a, di lai, chi phi sir dung dich vu tir 
van dee lap vai mat hgp ly. T6ng mac thu lao Nth chi phi nay kh6ng vugt qua 
fang ngan sach hoat (long hang nam ciia BKS di dirge Dai hOi thing co dong chap 
thuan, tit twang hop Dai hOi citing co clang c6 quyet dinh khac; 

Tien Krung vi chi phi hoat deng ciia BKS dirge tinh vao chi phi kinh doanh ctia 
cong ty theo quy dinh ciia phap luSt ve thue thu nhap doanh nghiep, quy dinh 
khdc cda phap lust c6 lien quan vi phai duct lap thanh mue rieng trong bao cao 
tai chinh hang nam ciia c8ng ty. 
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CHliONG 5 :TONG GIAM DOC 

Diu 81. Vai tro, filch nhqm, quy6n va nghia vn cüa Tiing Giam d6c 

(Can are Khotan 2, 4 Diu 35 Diu l cong ty) 

Teng Giam doe la ngued dieu hanh cong vice  kinh doanh hang ngay caa Cong ty; 
chiu si,r giam sat cila HDQT; chiu trach nhiem fru& HDQT va trude phap luat ye 
viec thac hien quyen, nghia vi ductc giao. 

Tang Giam de có cac quyen va nghia vu sau: 

Quyet dinh cac van de lien quan den cong viec kinh doanh hang ngay cüa Gang 
ty ma khong thuOc tham quyen caa HDQT; 

T6 chirc tlarc hien cac nghi quyet, quyet dinh caa HOi clOng quan tri va Dai hOi 
dOng ca dOng, ke hoach kinh doanh va ke hoach dau tu caa C8ng ty da dugc HOi 
deng quan tri va Dai hOi (long co dong th8ng qua; 

Co trach nhiem thue,hien cac quyen han  va nghia vu dieu hanh C8ng ty theo sr 
phan Ong cüa HOi citing quan tri; 

TO chac dux hien cac nghi quyet, quyet dinh cüa HDQT; 

TO chat Uwe hien ke hoach kinh doanh va phuung an Mu ttr eUa Gong ty; 

Ki6n nghi phuung an cci eau t6 chat, quy che quan 1 nOi b0 caa C8ng ty; 

BO nhiem, min nhiem, bai nhiem the chire danh quan 1 trong Cong ty, tra cac 
chi:re danh thuOc tham quyen coa HDQT; 

Quyet dinh tien luung va lgi ich Ichae clai ved ngued Lao dOng,trong C6ng ty, ke ca 
nguai quan ly thuOc tham quyen 1)6 nhiem caa Tong Giam doe; 

Thy& dung lao dOng; 

Kien nghi phuang an tra cet tire hoc xir lY 18 trong kinh doanh; 

Quyen va nghia vu khac theo quy dinh cUa phap luSt, Dieu le ding ty va nghi 
quyet, quyet dinh cUa HDQT. 

Dieu 82. Nh4m k3r, tieu chuAn va (lieu Icqn cna Tong Giam d6c 

(Can cif quy clinh tat Khodn 5Dit'u 162 Ludt doanh nghiep s 59/2020/QH14; 
Khoim 3 Didu 35 Dieu re cong ty) 

Nhiem Icy caa TOng Giam d6c khong qua 05 nam va c6 the dugc bó nhiem Lai vad 
s6 nhiem kY khong han 

Tong Giam doe MSc Ph6 Tong Giam dee phai dap ting the tieu chuan, dieu kin 
sau day: 

Khong thuOc dei tugng quy dinh tai khoan 2 Dieu 17 elm Lust Doanh nghiep; 

Kh6ng dugc IA ngued c6 quan he gia dinh caa ngtred quail 13% doanh nghiep, Kiem 
soat vien ciia cong ty va cong ty mg; nguai dai din phan von nha nuac, ngued 
dal din phan vOn cUa doanh nghiep tai cong ty va cong ty mg; 

CO trinh c/0 chuyen mon, kinh nghiem trong quan tri kinh doanh caa cong ty. 
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Dieu 83. ling cfr, de' cir T6ng Giam (Mc 

Ban Tting Giam (Mc, cac thanh vien HDQT c6 quyen de cir irng vier' Tgng Giam 
doe theo ding cae tieu chuan va diet' kin quy dinh tai Dieu 82 Quy che nay va 
trinh len HDQT xem xet khi Cling ty eg nhu eau tim kiem T6ng Giam (Mc. 

Dieu 84. .B6 nhiem, mien nhiem, Icy hop ding, chain dirt hop dang dal Yell 
T8ng Giam (Mc 

(Can cti. Khoan 1, Khocin 5 Dau 35 Dau le cong ty) 

HDQT b6 nhiem 01 thanh vien HDQT hoc thue ngtrgi khac lam Tong Giam dgc. 

HDQT c6 the mien nhiem Ping Giain dee khi da s6 thanh vier) HDQT c6 quyen 
bieu quyet dg hop tan thanh \fa be nhiem Tong Giam doc mai thay the. 

HDQT c6 thAm quyen k ket/ chAm dirt hgp d'ong va quye't clinh cac dieu lchoan 
cUa hgp d6ng lao dOng duet quy dinh tai Diem i Khoan 2 Dieu 27 va Dieu 35 
Dieu l cong ty. 

Dieu 85. Th8ng bao b6 nhiem, mien nhiem, 4 hop clang, chain dirt hop clang 
viri Tang Giam (Mc 

Sau khi ce, guy& dinh bau, mien nhiem, bai nhiem Tot ng Giam doe, C6ng ty c6 
trach nhiem cong be thong tin trong nOi 110 COng ty va cho cac ca quan hint quan, 
tren cac phuang tin thong tin dai chung, tren trang website elm Cong ty theo 
trinh tg va quy dinh cim luat hien hanh. 

Dieu 86. Tien luting \fa Iqi ich khic ctia Tang Giam clac 

(Can ca• Khoon 2, Khoon 3 Dau 34 Dau 1 cong ty) 

Tong Giam doe dirge tra lucmg va thuerng. Tien luting va thtrem2 cUa Tong Giam 
dee do HDQT guy& dinh. 

Tien luang cim ngueti dieu hanh dirge tinh vao chi phi kinh doanh elm Ong ty 
theo quy dinh Mita phap lust ye thue thu nhap doanh nghiep, dugc the hien thanh 
tittle rieng trong bao cao tai chinh hang nam elm C6ng ty va phai bao cao Dai hi 
&mg CO dong tai cuOc hgp thugng nien. 

CHUONG 6: CAC HOAT DQNG KHAC 

Moc 1. Quy dinh v phai hop hoot dOng Oita HDQT, BKS vl Tang Giam (Mc 

Dieu 87. Thu toc, trinh tçr trieu tap, thong bac; mai hop, ghi bien ban, thong 
bao keit qua hop gifra HDQT, BKS va Tong Giam (Mc 

ThU toc, trinh tg trieu tap, thong bao mgi h9p, ghi bien ban, thong bao ket qua 
hop gitta HDQT, BKS va Tong Giam doe dirge time hien theo thit toc. trinh tg 
trieu tap hop HDQT dugc quy dinh tai Moe 4 Chuang 3 Quy che nay. 

Dieu 88. Thong bao Nghi quyet/ Quyet dinh cüa HDQT cho BKS 

(Can dr guy clinh tgi Khothnl Dau 171 Luat doanh nghap so 59/2020/QH14) 
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Nghi quyet/ Quyet dinh, bien ban h9p HDQT sau khi ducc ban hanh phai idugc 
gin den cho cac Kiem sok vien ding th6i diem va theo phuang thirc nhu doi vOi 
thanh vien HDQT. 

Dieu 89. Thong bac, Nghir quyet/ Quyet dinh cila HDQT choTeng Giam 

Nghl quyet/ Quyet dinh HDQT (vai cac nOi dung lien quan den trach nhiem, 
quyen han  va nghia vv cUa T6ng Giatn dOc) sau khi duct ban hanh phai &rye gin 
den choT6ng Giam dOccOng then diem va theo phuong thirc nhu d6i vai thanh 
vien HDQT. 

Dieu 90. Cac trifling hopBKS vA TOng Giam decd nghi trieu tAp hop HDQT 
vi nhilng yin de cAn xin 9  kin HDQT 

(Can czè guy dinh tgi Dim h Khogn 3 Die'zi 162Lu4t doanh nghiOp sa 
59/2020/QH14,Diu 288 Nen dinh so 155/2020/ND-CP, Khoon 4Dthu 35,DiJu 
40DiL 1 cong ty) 

1. Cac truOng hop a nghi trieu tap hop HDQT 

BKS c6 the de nghi trie'u tap hop HDQT trong cac tnrong hop sau: 

- Khi cep yeu eau cüa cO dong/nhOm c6 thing theo quy dinh tai khoan 2 Dieu 115 
càa Luat doanh nghiep. 

Khi xet thAy quyen tip can cac thong tin va tai lieu lien quan (Mn tinh hinh boat 
dOng cua cong ty cilia Kim soat vien kheng duce dux hien day dü theo phap luat 
hien hanh va Dieu le cling ty; 

Khi phat hien hanh vi vi pham pita') luat hoac vi pham Dieu le cong ty coa thanh 
vien HDQT, Tong Wm Mc va ngtrai dieu hanh doanh nghiep khác sau khi da 
thuc hien thong bao bang van ban veri HDQT theo quy dinh tai Khoan 1 Dieu 38 
Dieu le ding ty nhung nguti c6 hanh vi vi pham chua cham dirt vi pham hoc cep 
giai phap khac phvc hau qua; 

T6ng Giam (Mc c6 the de nghi tri'eu tap hp HDQT trong cac truerng hop sau: 

Khi xet thAy cac quyen cilaT6ng Giam doctheo quy dinh tai Dieu 35 Dieu le c6ng 
ty khong duce thuc thi; 

Khi phat‘hien hanh vi vi pham phap luat hoc vi pham Dieu le ding ty cüa nhang 
nguai dieu hanh doanh nghiep khac sau khi da tinge hien thong bao bang van ban 
vOi HDQT nhung ngtrai c6 hanh vi vi pham chua cham dirt vi pham hoc c6 giai 
pita], khac phnc Mu qua; 

2. Nhang van de can xin 9  kien HDQT: 

Kien nghi \Rad HDQT ve phuang an co eau t6 chic, quy the quan 19 nOi b0 cüa 
Cong ty; 

Da xuat nhirmg bien phap nang cao hoat dOng va quart 19 dm Cong ty; 

T6ng Giam Mc phai lap Ice hoach de HDQT thong qua the vAn a lien quan den 
viec tuyen dung, cho ngued lao dOng nghi viec, tien luong, bao hiem xa hOi, phac 
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lgi, khen thuong va ky luSt del vai ngued lao dOng va nguäi dieu hanh doanh 
nghiep. 

Teng Giam doe phai lap k hoach d'e HDQT thong qua cac van d lien quan den 
quan he caa C6ng ty yeti cac to chitc cong doan theo cac chuan mat, thOng le' va 
chinh sach quan ly tot nhat, nhOng thong le va chinh sach quy dinh tai Dieu le 
COng ty, cac guy che caa C6ng ty \fa quy dinh pith!) lust hien hanh. 

Xin kien HDQT doi voi BangBao cao tai chinh kiem toan (bao g6m ca bang 
can cliii ké toan, bao cao ket qua hoat Ong kinh doanh \id bao cao Itru chuyen den 
tedr kien) cho tang nam tai chinh phai dugc trinh de HDQT thong qua; 

Kien nghi phtrang an tra c6 tac hoc >dr 1Y 18 trong kinh doanh; 

Xin kien HDQT phe chart ke hoach kinh doanh chi fiat cho nam tai chinh tier) 
theo; 

Cac nOi dung khac khi xet thay Igi ich cüa Cong ty. 

Dieu 91. Bao,cao cfiaTting Giam 	HDQT v vie'c that hien nhiem va Ira 
quyen han divot giao 

(Can cti• quy chnh tqi Phu hic IV Thong ur sa96/2020/TT-BTC,Khocin 4 Dieu 35 
Dieu le cong ty) 

I. Bao cao ve tinh hinh thuc hien NQ cüa HDQT va Dai hei ding cc dong, kE 
hoach kinh doanh va ke hoach dau tu caa Cong ty da &roc HDQT va Dal hei 
dong c6 &mg th6ng qua; 

Dinh kY hang quY, hang nAm bao cao danh gia tinh hinh tai chinh tinh hinh boat 
dong san xuat kinh doanh eüa Cong ty; 

Bao cao ve nhang cai tign v& cu cdu t6 chac, chinh sach, quan ly; 

Bac) cdo hang nam ve viec trien khai dare hien cac nglica va dei vài moi twang, 
cong (long, nguai lao Ong; 

Bao cao ve tinh hinh that hien cac nOi dung dirge HDQT va Dai hOi clang c6 
dong ay quyen khac; 

Thuc hien bao cao cac van de khac theo ye'u cau caa HDQT. 

Dieu 92. Kim diem viec thtyc hitn nghl quyet \fa cac van de fly quyen khac ciia 
HDQT d6i veil Tong Giam d6c 

CAn cfr vao bao cao coal-Ong Giam docve viec thuc hien nhiem va va quy'en han 
dirge giao theo quy dinh tai ,Dieu 81 Quy che nay, HDQT se tien hanh kiem diem 
k& qua that hien nghl quyet va cac van de ay quyen khac caa HDQT v6i Tong 
Giam doc. 

Dieu 93. Cac vAn deTOng Giam dOcphai bac) cao, cung cap thong tin va cach 
that thong bio cho HDQT, BKS 

(Can cter quy chnh tgi Khoan 3 Dieu 291 Ng14 dinh so 155/2020/AID-CP, Dieu 35, 
Khoon 3 Dieu 43, Dieu 45Dieu 1 MIT ty) 

c-1 
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1. Cac van deTOng Giam docphai bao cao, cung cap thong tin va each thac thong 
bao cho LIDQT 

Cac nOi dung theo Dieu 90 quy che nay; 

Tang Giam dac c6 nghia va thong bdoe cho HDQT ,cac giao dich giaa Cong ty, 
cong ty con, cong ty khac do Cong ty nam quyen kiem soat tr8n 50% trOyen von 
dieu le yea chinh d6i along do hoc veri nhang ngtrai co lien quan cüa doi tugng 
do theo quy dinh cüa phap luat. 

Cac nOi dung khac can xin 32  kin, bao cdochoHDQT phai dugc gui truck it that 
la bay (07) ngay lam viec va HDQT sê phan h6i trong yang bay(07) ngay lam 
vi'ec. 

3. Cac van deTong Giam docphai bao cao, cung cap thong tin va each thac thong 
bao cho BKS 

Bao cao caa Tang Giam d6c trinh HDQT hoc tai lieu  khac do ding ty Oat hanh 
duot gCri den cac Kiem soat vien cang tiled diem va theo phuong thirc nhu doi 
veri thanh vien HDQT. 

Tong Giam doc, nguti diu hanh doanh nghiep khac phai cung cap dAy da, chinh 
xac va kip theri th6ng tin, tai lieu,  ye c6ng tac quan 	dieu hanh va hoat dOng 
kinh doanh 	cong ty theo you cau elm Kiem sok vien hoc BKS. 

Cach thac thong bao cho BKS thuc hien nhu d6i voi HDQT. 

Dieu 94. Phei hqp hunt Ong kiem snit, dieu hanh, giam sit giita the thanh 
vien HDQT, cac kiem sok vie') vaTeing Giam thietheo the nhiem vu 
en the cila eac thinh vien neu teen 

1. Ph6i hop hoat dong giaa BKS va HDQT: 

BKS co vai tro giam sat, ph6i hop, tu vAn va thang tin day du, kip tiled, chinh 
xac. Cu the nhu sau: 

ThuOng xuyen th6ng bao vari HDQT ve ket qua hog dOng, tham khao 9  kin 
caa HDQT truck khi trinh bao cao, ket luan va kien nghi len DO hOi thing co 
clang; 

Trong cac cuoc hop cua BKS, BKS c6 quyen yeu cAu thanh vien HDQT, Teng 
Giam dot va dai dien to chirc kiem toan dugc chap thu'an tham do va tra lai cac 
van de cAn dugc lam r6; 

Cac cuOc kiem tra dinh ky, dot xuat cOa BKS phai ce, ket lua'n bang van ban 
(khong tr6 hon mixed lam (15) ngay ke tir ngay ket 	gai cho HDQT dEcO 
them co sa giap HDQT trong cong the quan ly &Ong ty. Tay theo mac ,d0 va 
kat qua cua cuOc kiem tra tren, BKS can phai ban bac thong nhat Arai 
HDQT,Tong Giam doctruot khi bao cao truerc Dai hOi Sing co (long. Truerng 
hop khong thong nhat quan diem thi duce üy quyen bao luu 32 kien ghi vao 
bien ban va Truerng BKS c6 trach nhiem ban cao vol Dai hoi (long co d8ng 
gan nhat; 
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d. Twang hop BKS phat hien nhung hanh vi vi pham phap,luat hoac vi pham Dieu 
le' c6ng ty caa the thanh vien HDQT, BKS thong bao bang van ban veri HDQT 
trong Ong bon muoi tam (48) gier, yeu cAu ngueri c6 hanh vi vi pham cham dirt 
vi pham va c6 giai phap Mac phac hau qua; 

Kim soil vien c6 nghia va th6ng bao,cho HDQTcac giao dich gifra Citing ty, 
ding ty con, ding ty khac do Cong ty nam quyen kiem sok tren 50% tth,len von 
dieu ;Teri chinh doi tugng do hoac 	nhang ngtrai ca lien quan 	doi tugng 
do theo quy dinh caa phap lug; 

Doi veri eac kin nghi lien quan den tinh hinh hoat dOng va tai chinh cüa 
Cong ty thi BKS plied giri van ban ding tai lieu lien ,quan tru6c it nhat mueri 
lam (15) ngdy so veri ngay da dinh nhan dirge phan hal; 

e. Cac nal dung kin nghi den HDQT phai dirge giri truac it nhat la bay (07) ngay 
lam viec Ara HDQT së phan hoi trong \Tong bay (07) ngay lam viec. 

HDQT tao diet' kien thuan Igi d BKS thac hien cac quyen va nglila vy cOa 
minh. 

2. Phoi hop hog dOng gala BKS va Tang Giam dOc: 

BKS c6 chirc nang kiem tra Nth. giam sat. 

Trong cac cuOc hop cOa BKS, BKS c6 quyen you cauTOng Giam ,d6c(cang lac 
yeu cu thanh vien HDQT, Tong Giarn docva dal dien to chirc kiem toan dirge 
chap thuan) tham da va tra 16i cac van de can &roc lam rack van de ma cac 
Kiem sok vien quan tam; 

Cac cuOc kiem tra dinh ky, dot xu'At caa BKS phai c6 ket luan bang van ban 
(khong trec hurl mu6i lam (15) ngay ke tir ngay ket thac) gui choTong Giam 
docde c6 them co so giapTong Clam doe trong cong tac quan Cong ty. 
Tay theo,mirc de va ket qua caa cut& kiem tra tren, BKS can phai ban bac 
thong nhat veriTong Giam doctruac khi,bao cao tnrot Di hOi dOng c6 &mg. 
Truang hop khong theng nhat quan diem thi throe ay quyen bao luu kien 
ghi vao Nen ,ban Ira Twang BKS c6 trach nhiem bao cao 	Dai hOi dong co 
&mg gan nhat; 

Kim soil vien co quyen yeu cauTong Giam &Seta° dieu kin tip cantle so, tai 
lieu lien quan den hoat dOng kinh doanh cOa Citing ty tai Tra ser chinh hoac nui 
ltru tra ho so'; 

DOi vai thong tin, tai lieu lie quan 19. clieu hanh hoat (long kinh doanh va bao 
cao tinh hinh kinh doanh, bao cao tai chinh, van ,ban yeu cau cung cap cUa 
BKS phai &rot gili den Cong ty truere it nhat bon mucri tam (48) gia lam 
viecso voi tiled gian cla dinh nhan dirge phan hai. BKS kh6ng dirge sir clang 
cac thOng tin chua &roc pile]) c6ng be caa cong ty hoac tiet 10 cho ngueri khac dé 
dux hie'n cac giao dich có lien quan. 
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Quy chi n(ii 6'0 vI qudn tri Ging ty 
	 awaxA 

e. Cac nOi dung kin nghi ve the bin phap sira di, be sung, cai -den ca cAu th 
chirc quan 11/, gum sat vi dieu hanh boat dOng kinh doanh c8ng ty cüa BKS 
phai dirge giri denTong Giam activate it nhat bay 07 ngay lam viec so A/6i 
ngay dkr dinh nhan dugc phan 

Teng Giam dee tao dieu kin thuan Igi de BKS thgc hien the quyen va nghia vv 
cila minh 

Phei hop hoat dOng giaaTeng Giam docva HDQT:Teng Guam (recta ngired thay 
mat dial hanh boat dOng cika Cong ty, dim bao Cong ty boat dOng lien tvc va 
hieu qua. 	 4 

	

a, Khi c6 Kin nghi phuong an co cAu tE chat, quyche quan 11 nOi be cia c6ng ty 	• 
,T6ng Guam docgiri cho HDQT sem nhAt cO the nhung khong it hun bay (07) 
ngay fru& ngay nOi dung do can dugc quyet dinh; 	 BA R 

'10 Tong Giam decphai lap Ice hoach de HDQT th6ng qua the vAn de lien quan den 
viec tuyen dung, cho nguid lao dOng thei viec, lucmg, bac) hiem xä hei, phae Igi, 
khen thireng Nth kSi luat doi yeti nguid lao dOng \fa can be quan 19; 

Tang Giam decphai lap Ice hoach de HDQT thong qua cac vAn de lien quan den 
quan h cia Ging ty voi cac t8 chirc thing doan theo cac chum n mkrc, thong le vi 
chinh sach quan 157,tot nhat, nhang th6ng le vi chinh sach quy dinh tai Dieu le 
ding ty, cac quy the cia Cong ty vi quy dinh phap luat hien hanh; 

Teng Giant decc6 nghia vv thong bao, cho HDQTcac giao dich gift C8ng ty, 
c6ng ty con. Ong ty khac do Ging ty nam quyen kiem sok tren 50% tre, len von 
dieu le ved chinh doi tirgng do hoac 	nhang nguti CO lien quan elm doi tugng 
do theo quy dinh cia phap tat; 

Cac nOi dung khac cAn xin 9  kien theo quy dinh tai Khoan 2 Dieu 97 Quy the 
nay HDQTphai dirge giri truerc it nhat la bay (07) ngay lam viecso vei ngay dkr 
dinh nhan duct phan hei.HDQT. 

Muc 2. Quy dinh ve danh gia Wang nam did vai hog Ong khen thutg Ira ky 
lug dal vol thanh vien HDQT, thanh vien BKS, Tang Guam d6c Ira cac 
ngtroi di'eu hanh doanh nghiep khac 

Dieu 95. Quy dinh v viec danh gia hog dang cüa Thanh vien HDQT, Klein 
sofit vien, Tong Guam doc N/A nguiri dieu hanh khac 

HDQT cO trach nhie'm xay dkrng the tieu chuAn danh gia hog Ong cho tat ca the 
doi tugng la thanh vien HDQT, T8ng Giam doc vi nguei dieu hanh khac. 

Cac tieu chuan danh gia hog dOng phai hai hoa giaa Igi ich cia nguad dieu hanh 
doanh nghiep ved lgi ich lau dai cia Cong ty \fa c6 dong. Cac chi se tai chinh vi 
phi tai chinh duct sir dung trong dinh gia duct HDQT can nhat than trcng vi 
quyet dinh tai tung thed diem. Trong do, the chi tieu phi tai chinh c6 the duct de 
cap nhu: quyen lgi dm the ben lien quan, hieu qua hoat dOng, nhang tien be vi 
cai tien lag dirge, v.v.... 
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Quy 	b()v qutin trj Ong ty 
	 ktrArA 

Hang nam, can dr vao chirc nang, nhiem vo dugc phan c6ng va cac tieu chuan 
danh gia rid dirge thiet lap/cac ket qua dat dugc, HDQT to chec thgc hien daub 
gia hog &Ong thanh vien HDQT. 

Vic danh gia hoat dOng dia cac Kim soat vien dugc t6 chec thgc hien theo 
phtrang thee dugc de cap tai co cau to chirc va hog dOngala BKS. 

Vic danh gid hog dOng cUa nguei dieu hanh khac thgc hien theo cac quy dinh 
nOi b0 hoc c6 the dkra vao ban tg danh gia hoat dOng cUa nhilng nguei dieu hanh 
nay. 

Diu 96. Khen thuirng 

HDQT hoc Tieu ban Luang thueng (nu c6) c6 trach nhiem xay dgng chinh 
sach khen thuemg. Vic khen thuong dirge thgc hi'en dga tren ket qua danh gia 
hog Ong tai Dieu 95 cüa Quy che nay. 

Cac hinh thirc khen thuong: bang tin, bang e6 phieu (That hanh c6 phieu theo 
chuung trinh Iga chgn cho nguei lao dOng trong c6ng ty) hoc cac hinh thee kilt 
do HDQT hoac Tieu ban Lucrng thueng )(ay chrng.Cac hinh thee khen thugng se 
do Tong Clam doe phai lap ke hoach trinh HDQT phe chuan, truang hgp vugt 
tham quyen sê trinh Dai  hOi 'Jong co dong thong qua. 

Che dO khen thueng dgi vgi dgi tugng la thanh vien HDQT, kiem sok vien se 
doDai hQi dong co dongquyet dinh.. 

Dgi vai dgi tugng la ngtrei dieu hanh doanh nghiep: nguein kinh phi thuong dirge 
trich th Quy khen thuang phim lgi cüa Cong ty va ngu6n hgp phap Ichac. Met 
khen thugng dirge can ce vao ket qua kinh doanh thgc te hang nam, Tong Giam 
dgc se a xuat HDQT phe chuan,trueng hgp vugt tham quyen së trinh Dai hOi 
&mg e6 citing th6ng qua. 

Dieu 97. ICST 144 

HDQT c6 Oath nhiem xay dgng hinh thee ky luat dga tren tinh chat va met dO 
cua viec vi pham. Viec ky lust phai cif) hinh thirc cao nhat la bai nhiem, each 
chat. 

Thanh vien HDQT, Kim soat vien, nguei clieu hanh doanh nghiep kh6ng hoan 
thanh nhiem \Ty cua minh so vgi yeu cau vari sr trung thgc, sieng nang, can hong 
se phai chiu trach nhiem cá than ye nhitng thiet hai do minh gay ra. 

Thanh vien HDQT, Kim sok vien, nguei dieu hanh doanh nghiep khi thgc hien 
nhiem vv ma có hanh vi vi pham quy clinh phap luat ho'ac guy dinh cüa Cemg ty 
thi tuY theo mec dO vi pham ma bi xir ly ky luat, vi pham hanh chinh hoc truy 
dru trach nhiem hinh sg theo quy dinh cila phap luat va Dieu le cong ty. Trueng 
hgp gay thiet hai den lgi ich cfra Cong ty, co (long hoac nguei khac së phai boi 
thlreng theo quy dinh cUa phap luat. 
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Quy chi nfii ho v quiin tri Gong ty 
	 kvArA 

CHCONG 7: RYA D61 QUY DINH VE QUisN TRj C6NG TY 

Dieu 98. Bo sung yi sita dot Quy dinh ye quail tri Cling ty 

I. Viec b6 sung hoac sira d6i Quy che nay phai dugc Dui hOi citing c6 (tong Cong ty 
xem xet va quyet dinh. 

2. Trong truemg hgp cO nhfing quy dinh cUa phap luat có lien quan den boat dOng 
eCia c8ng ty chira dugc de cap trong ban quy che nay hoac trong trtrOng hgp có 
nhang quy dinh m6i cUa phap 141 khac vei nherng dieu khaki tong quy,che nay 
thi nhang quy dinh cda phap luat do throng nhien dugc áp dung va dieu chinh 
boat dong dm clang ty. 

CHVONG 8: NGAY DIEU LIVC 

Din 99. Ngiy hiu lwc 

Quy che nay gam 08 Chuang, 99 Dieu, dirge Dui hei ding cO &rig C6ng ty C8 
phan Cap nuot BA Ria - Wing Tau nhat tri thong qua ngay ..... thang ....... nam 
2021 va ciing chAp thuan hieu lçrc than van cila quy dinh nay. 

Quy che nay ia duy nhat va chinh thirc cCia Citing ty. 

Cac ban sao hoac trich lvc Quy che ve quan tri cong ty phai c6 chit ky 
tich HDQT. 

TM. 110! BONG QUAN TRf 
CHU TICH 
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Quy chi hout djing cfia HDQT 
	 BKKA 

CONG TY Co PHAN CAP NUOC CQNG HOA XA HQI CHU NGHIA VItT NAM 
BA RIA - VUNG TAU 	 Dde lap - Ty do - Hanh ph& 

SO : 	/QC-HEIQT 

DU' THAO 
QUY CITE HOAT BONG CtJA HO BONG QUA' N TR1 

CONG TV CO PHAN CAP NUOC BA RJA - \TUNG TAU 

Can dr: 
Ludt Doanh nghiep ngay 17 thcing 6 ntim 2020; 

Ludt Chteng khocin ngay 26 thdng 11 nam 2019; 
Nghi dinh sa 155/2020/ND-CF ngay 31 thong 12 nam 2020 ctha Chinh phth 
quy dinh chi tilt thi hanh mat so' dieu ctha Ludt Clueng khocin; 

Th6ng tu. so  116/2020/TT-BTC ngay 31 thang 12 nam 2020 ctha Ba truang 
Tai chinh huong den mat sO diau v'd quart tri Gong ty thp clung dal vai Cong ty 
dgi cluing tgi Ng14 clinh sO 155/2020/ND-CF ngay 31 thcing 12 nam 2020 ctha 
Chinh phi" quy dinh chi tilt thi hanh mat so di&I ctha Ludt Chzeng khoon; 

DLL 1 Cong ty CO phan Cap nudec Bit Ria - Vang Tau; 

Nghi quyit Dai hi clang cI (long so ...ngay ...thang...nom 2021; 

Nghi quyit Hai d'eng quart trj sd ...ngay ...thang...nam 2021 lid viec ban hanh 
Quy che haat clang cita Hal  (long quan tri. 

CHUONG I. QUY DINH CHUNG 

Dieu 1. Phan' vi dieu chinh va dig tuvng áp dvng 

Phsm vi dieu chinh: Quy the hoat dOng cUa Hoi dang quan tri guy dinh cc( cu to 
chirc nhan sr, nguyen tac,hoat ging, quyen han, nglila vu cüa HOi clang quan tri 
va cac thanh vien HOi 'long quan tri nhAm hog dOng theo quy dinh tai Luat 
Doanh nghiep, Dieu le Cong ty va cac quy dinh lchac elm phap luat c6 lien quan. 

Dai Prong ap dung: Quy the nay duce áp dung cho HOi ding quan tri, cac thanh 
vien Frei &Ling quan tri vã nhcing dói Wong lien quan c6 de cap trong quy che 
nay. 

Dieu 2. Nguyen tAc host dOng caa HOi  ddng quan tri 

HOi clang quan tri lam viec theo nguyen the tap the. Cac thanh vien elm HOi clang 
quart tri chit' trach nhiem cá nhan ve phan viec cüa minh va cling chiu trach 
nhiem truarc Dai hei dong co &mg, tru6c pilaf) luat ve cac nghi quyet, quyet dinh 
caa HOi &Ong quan tri doi vai sr phat trien elm Cong ty. 

HOi clang quan trj giao tech nhiem cho Tang Giam doe ta chirc dieu hanh thkrc 
hien cac nghi quyet, quyet dinh cna HOi doing quan tri. 
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Quy 	haat dOng ciia 1139QT 

CHVONG II. THANH VIEN HOI BONG QUAN TRI 

Dieu 3. Quyen vl nghia vfi cfia thanh vien Hi dang quan trj 

Thanh vien Hei clang quan tri c6 day dit cac quyen va trach nhiem theo quy dinh 
cüa Luat Doanh nghiep, Luat Ching khoan, phap lust lien quan va Dieu le Cong 
ty, trong do c6 dugc cung cap the thong tin, tai lieu v8 tinh hinh tai chinh, boat 
dOng kinh doanh efia Cling ty va cüa cac dun vi trong Cong ty. 

Thanh vien HOi d6ng quan tri c6 nghia vi theo quy dinheita Lust Doanh nghiep, 
Dieu le C6ng ty va cae nghia Nig sau: 

Thgc hien,thc nhiem vu dm mirth mot each trung digt, can trong vi lgi ich cao 
nhat elm co (long va elm Cling ty; 

Tham du day dii the cuee hop elm HOi clang quan tri va co kign vie the van de 
dirge dua ra thao luan; 

Bao cao kip tiled, day da vat HOi d6ng quart tri cac khoan thit lao nhan dirge tit: 
the Cong ty con, Cling ty lien ket va the th chat khac: 

Bac) cao HOi clang quan tri tai cuOc hop gan nhat cac giao dich gifta Cling ty, 
Cling ty con, Cong ty Ichac do C6ng ty nam quyen kiem soat tren 50% tit len von 
dieu 1 vgi thanh vien Hoi (long quan tri va nhilng nguOi elt lien quan elm thanh 
vigil do; giao dich giira Cling ty veci Cong ty trong do thanh vien Mei dong quan 
tri la thanh vien sang lap hoc la ngired quan lY doanh nghiep trong theyi gian 03 
nam gan nhat truere thoi diem giao clich; 

d) Thkre hien cOng b6 thong tin khi thgc hien giao dich c6 phieu elm Cling ty theo 
quy dinh elm phap luat. 

Dieu 4. Quyen duvc cung cap thong tin data thanh vien Hi dOng quail tri 

I. Thanh vien flei 'long quan tri c6 guy& yeu eau Tong Giam doe, Pith Tong Giam 
doe, nguoi quan ly khac trong C6ng ty cung cap thong tin, tai lieu ve tinh hinh tai 
chinh, hoat Ong kinh doanh elm Cong ty va ciia dun vi trong Cong ty. 

2. Ngithi quan l doanh nghiep dirge you eau phai cung cap kip then, day dii va 
chinh xac th6ng tin, tai lieu theo yeu eau elm thanh vien HOi thing quail tri. Trinh 
tkr, thU tue you cau va cung cap thong tin dirge quy dinh nhu sau: 

Thanh viên HDQT phai trinh nOi dung you eau cung cap len HDQT &Ong ty. 

Xet thay can thiet, EIDQT së trieu tap hop de lay y kien trong thai han 07 ngay 
lam vie kg tir ngay nhan dirge you eau ciia thanh vien HDQT ye nOi dung dirge 
yeu eau cung dip thong tin. 

Neu nOi dung tren dirge HDQT thong qua thi ngued quan ly dirge you cau cung 
cap thong tin se cung cap cac thong tin theo yeu cau trong vOng 07 ngay. 

Dieu 5. St Itrqng, nhi'em 1(37, va ca au thanh vien Hi dfing quan 

1. S6 lucrng thinh vien Hi d6ng quAn tri IA 09 ngu6i. 

I3,9_ 

Tv 
HAN 
:WOG 
tONGT1, 
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Quy chi ho at &Ong ctia HDQT 
	 parA 

 

 

Nhiem ky cUa thanh vien 1-10i dgng pan tri killing qua 05 nam va cO the dugc 
bau lai vgi so nhiem ky kitting han che. 

Trugmg hgp tAt ca thanh vien HOi ding quan tri ding ket thfic nhiem Icy thi the 
thanh vien do tip tuc,  la thanh vien H6i dong quan tri cho den lchi co thanh vien 
mgi dugc bau thay the va tiep quan cong viec, frit Throng hyp Dieu le Cling ty có 
guy dinh khac. 

Ca cAu thanh vien Hoi dgng quan tri: 

Ca call 110i d6ng plan tri cüa Cong ty phai dam bao t6i thieu 1/3 t6ng s6 thanh 
vien HOi thing quan tri la thanh vien khong dieu hanh. ,Cong ty han che t6i da 
thanh vien HOi dong quan tri kiem nhiem chirc dart diet' hanh cua C6ng ty de 
dam bao tinh dOc lap dm Hoi (long quan tri. 

Dieu 6. Tieu chub va dieu kien thanh vien 1-16i thing quart tri 

Thanh vien Hoi cl6ng quan tri phai dap Ung cac tieu chan va dieu kien sau day: 

a) Khong thuOc doi tugng quy dinh tai khoan 2 Dieu 17 Luat Doanh nghiep; 

CO trinh dO chuyen mon, kinh nghiem trong quan tri kinh doanh hoc trong linh 
vgc, nganh, nghe kinh doanh cUa C6ng ty va khong nhat thiet phai la co dgng cUa 
Cong ty, tit trugng hgp Dieu le Cong ty cO quy dinh khac; 

Thanh vien HOi ding quan tri Cong ty cO the ding tiled la thanh vien HOi &Ong 
quan tri caa C6ng ty khac; 

DM vgi doanh nghiep nha nugc theo quy dinh tai diem b lchoan 1 Dieu 88 Luat 
Doanh nghiep va Cong ty con cna doanh nghiep nha nugc theo quy dinh tai 
khoan 1 Dieu 88 Luat Doanh nghiep thi thanh vien HOi dgng quan tri 'chi:1'11g dugc 
la ngugi cO quan he gia dinh eüa T6ng Giant dgc va ngtrai quan ly khac coa C6ng 
ty; cüa ngugi quart l, ngtrgi c6 tham quyen log nhiem ngtroi quan bir Cong ty me; 

d) Tieu chuan va dieu kien khac theo Dieu le Clang ty. 

Dieu 7. Chu tich 116i d6ng quail tri 
I. Chil tich Hôi ding quan tri do HOi ding quan tri bau, mien nhiem, bai nhiem 

trong so the thanh vien HOi clang quail tri. 

CFI& tich HOi ding quan tri Cong ty khong dugc kiem Tgng Giam dec. 

Chu tich HOi dgng quan tri có quyen va nghia vg sau day: 

Lap chucrng trinh, ke hoach hoat dOng cila HOi clang quan tri; 

Chan N chugng trinh, ngi,clung, tai lieu phgc vi cuOc hop; trieu tap, chit' tri va 
lam chit toa cuOc hop HOi (king quan tri; 

T6 chirc viec th6ng qua nghi quyet, guy& dinh cüa Hoi dgng quan tri; 

Giam sat qua trinh t6 chile thuc hien the nghi quyet, quyet dinh ern. HOi dgng 
quan tri; 

Chu toa cuOc hop Hai hOi ding c6 ding; 

 

 

 

4 

  



Quy cht hout di)ng cita HDQT 

CO trach nhiem thgc,hien cac quyen han va nghia vu di 	 u eu hanh Cong ty theo s 
phan c6ng 	HOi dong quan tri; 

Quyen va nghia vg lchac theo quy dinh cUa Luat Doanh nghiep va Dieu le My. 

Twang hgp Cha tich Wei deng guar-1yd c6 dun ta chae hoac bi, 	min, HOi 
(long quan tri phai bau ngued thay the trong thei han 10 ngay ke ta ngdy nhan 
dun H& chac hoc bi bai mien. 

Truang hop Chu tich Hoi deng quail tri yang mat hoac khOng the thgc hien dugc 
nhiem vu cUa minh thi phai ay quyen bang van ban cho met thanh vien khac thgc 
hie'n quyen va nghia vg Ma Chu tich HOi dong quan tri theo nguyen the quy dinh 
tai Dieu le Cong ty. Trueng hgp kh6ng c6 nguei dugc ay quyen hoac Chu tich 

dong quan tri chet, mat tich, bi tam giam, dang chap hanh,  hinh phat ta, dang 
chap hanh bin phap 'dr 12 hanh chinh tai co se cai nghien bat bu0c, co se giao 
due bat bu0c, teen khed nal cu tra, bi han che hoac mat nang luc hanh vi dan su, 
co lchO khan trong nhan thitc, lam chill hanh vi, bi Tea an cam dam nhiem chat 
vg, cam hanh nghet hoac lam cong viec nhat dinh thi cac thanh vien cen lai bau 
met nguai trong so cac thanh vien gift chgc Chu tich HOi dong quail tri theo 
nguyen the da se thanh vien con lai tan thanh cho den khi c6 quyet dinh mei cna 
Hoi dong quan tn. 

Khi xet thay can thiet, HOi (tang quan tri guy& dinh b6 nhiem met (01) hoac 
nhieu nguei lam Thu k2 Cong ty vOi nhiem 	theo quyet dinh caa Hei dong 
quart tri. HOi (long quail tri c6 the bai nhiem Thu ky Cong ty khi can nhung 
khong trai yeti cac guy dinh phap luat hien hanh ye lao dOng. Thu ky Cong ty co 
quyen va nghia vg sau day: 

F18 trg te chat trieu tap hop Dal hei deng c6 dong, HOi d6ng quan tri; ghi chef) 
cac bien ban h9p; 

H8 trg thanh vien HOi &Ong quan tri trong viec thgc hien quyen va nghia vg dugc 
giao; 

H8 try HOi ding quan tn trong ap dung va thgc hien nguyen the quan tri C6ng ty; 

H8 trg Cong ty trong xay dung quan h Co d8ng va bao v'e quyen, lgi ich hgp 
phap cUa c6 dOng; viec tuan thu nghia vii cung cap thong tin, cong khai h6a thong 
tin va thia tgc hanh chinh; 

QuyEn va nghia vu khac theo quy dinh tai Dieu i Cong ty, Quy che quan tri nOi 
be Cong ty. 

Dieu 8. Mien nhiem, bai nhiem, thay the TVA ba sung thAnh vien Hi deng quail tri 

1. Dai Wei &Ong ce (long mie'n nhiem thanh vien HOi deng quan tri trong trueng hgp 
sau day: 

Kfaing c6 dU tieu chuAn va dieu kien theo quy dinh tai Dieu 155 Luat Doanh 
nghiep; 

Co don tic chi:re va dugc chAp thuan; 

Twang hgp khac guy dinh tai Dieu le Cong ty. 

le; 
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Quy chg hogt dOng caa HDQT 
	 RvitirA 

 

 

2. Dai hei ding di thing bai nhiem thanh vien HOi deng quan tri trong trueng hgp 
sau day: 

Kh6ng tham gia cac hoat dOng cüa HOi deng quan tri trong 06 thang lien tuc, trir 
twang hgp bat lcha khang; 

Trueng hgp khac quy dinh tai Dieu le Cong ty. 

3. Khi xet thay cAn thiet, DAi hei riling c6 dieing quyet dinh thay the thanh vien HOi 
(long quart tri; mien nhiem, bai nhiem thanh vien HOi dong quail tri ngoai trueng 
hgp quy dinh tai khoan 1 va khoan 2 Dieu nay. 

4. Heti deng quan tri phal trieu tap hop Dai hei deng c6 (long a bau be sung thanh 
vien Wei dong quan tri trong trueng hgp sau day: 

SO thanh vien Hi dong quan tri bi giam qua met phan ba so vei s6 quy dinh tai 
Dieu le,  Gong ty. Twang hgp nay, Hei deng quart tri phai trieu tap hgp Dai hei 
(Jong c6 dOng trong thei han 60 ngay k ter ngay so thanh vien N giam qua mOt 
phan ba; 

Trir twang hgp quy dinh tai diem a va diem b khoan nay, Dai hei deng c6 dong 
bau thanh vien mei thay the thanh vien HOi thing quan tri da bi mien nhiem, &Ai 
nhiem tai cuOc hgp gAn nhAt. 

Dieu 9. Cfich thin bAu, mein nhiem, bAi nhiem Minh vien Hi ;long quan tri 

1. C6 clang hoac nh6m c6 'Jong se hat dr 05% t6ng só c6 phk'n ph6 thong tre len cep 
quyen de cfr it/rig cfr vien HOi clang quail tri theo quy dinh cüa Luat Doanh nghiep 
va Dieu le Cong ty. Vic de dr ngueri van Hei don quart tri thgc hien nhu sau: 

Cac c6 &Ong ph6 th6ng hgp thanh nhom de de dr nguai vao HOi ding quart tri 
phai thong bao,ve viec hop nhom cho cac co clang chr hgp biet fr& u khi khai mac 
Dai hi (long c6 dOng. C6 clang hoc nhom co (long nam gift te 5% den dueri 10% 
tong se co phan c6 quyen bieu quyet &rye de cit.  met (01) fing vien; te 10% ,den 
duel 20% dirge dE cfr toi da hai (02) eng vien; tir 20% den duei 30%,dugc de cfr 
t6i da ba (03) fmg vien; tic 30% den duei ,40% duet de dr toi da b6n (04) frng 
vien; tic 40% den,  duei,50% duet de cfr ten da nam (05) frng vien; tic 50% den 
clued 60% dirge de cfr ten da sau (06) frng vien; tic 60% den duei 70% ducc d'e cic 
toi da bay (07) Ong vien; tic 70% den 80% dirge de cfr toi da tam (08) fmg vien; 
va tic 80% trot ten dirge de cfr toi da chin (09) (mg vien; 

Can dr s6 lung thanh vien Hi ding quan tn, ce thing hoac nhom ce &mg quy 
dinh tai khoan nay dirge quyen de cfr mot hoc met se ngueri theo quyet dinh càa 
Dal hi (tong co' clang lam (mg cu r vien Hi dong quan tri 

2. Trueyng hop s6 lugng (mg Cu vien HOi dong quan tri th6ng qua de dr va irng cir 
vAn [thong de so lugng can thiet theo quy dinh tai khoan 5 Dieu 115 Luat Doanh 
nghiep, HOi deng quan tri duang nhiem gieri thieu,them eng,ce vien hoe to chirc 
de cfr theo quy dinh tai Dieu le Cong ty, Quy che net l30% ye quan tri Cling ty va 
Quy che hoat dOng eUa HOi dong quan tri. Vic HOi (long quan tri duang nhiem 
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giai thieu them (mg cIt vien phai dugc cong be re rang Mr& khi Dai  hei clang c6 
(long bleu quyet bau thanh vien 	ding quan tri theo quy dinh cüa phap luat. 

Vic bau thanh vien HOi clang quan tri dugc thuc,hien theo phircrng till:1.c Mu dan 
phiau theo quy dinh tai khoan 3 va 4 Dieu 21 - Dieu la Citing ty. 

Vic mien nhicm, bai nhiem thanh wen HOi clang quan tri do Dai hei (long co 
clang thuc hien theo,phuang thirc bleu guy& (tan thanh, khong tan thanh, khong 
c6 	kin). TS'  la Neu quyet thong qua theo phucmg thirc bieu quyet dugc dux 
hien theo fart 2 Dieu 21 Dieu la cong ty. 

Dieu 10. Tilting bac, ye ban, mien nhiem, hal nhiem thanh van HOi ding  quan tri 

1. Trithng hgp da xac dint];  dugc ung cIt vien HOi citing quan tri, Cong ty phãi tong 
b6 th6ng tin lien quan den cac img cIt vien t6i thieu 10 ngay truac ngay,khai mac 
hop Dai hoi dong ca 'Jong tren trang th6ng tin dian tir cUa Cang ty de co dong c6 
the tim hieu ve cac (mg cIt vien nay tarot khi be phiau, (mg cIt vien Hai dong 
quan tri phai c6 cam kat bang van ban ve tinh trung thuc, chinh xac cda cac thong 
tin ca nhan dugc cling b va phai cam kat thuc hien nhiem vu met cach trung 
thuc, can trong vã vi lgi ich cao nhat cila, Cong ty nu dirge Mu lam thanh vien 
HOi (long quan tri. Thong tin lien quan den (mg cIt vien Hoi &mg quan tri dugc 
deg 1)6 bao gam: 

H9 tan, ngay, thang, nam sinh; 

Trinh dt) chuyen mon; 

Qua trinh cong tac; 

Cac chat danh quan 1 khac (bao gam ca chirc danh HOi  ding quan tri cCia Cong 
ty khac); 

d) Lgi ich c6 lien quan tai C6ng ty vã cac ben c6 lien quan cüa Cong ty; 

Cac thong tin khac (neu co) theo quy dinh tai Diau ie Clang ty; 

g) Cong ty phai c6 trach nhiem cong be thong tin va cac Cong ty ma (mg cIt vian 
dang nam gill chirc vu thanh vian HOi deng quan tri, cac chirc danh quan khac 
va cac Igi ich c6 lien quan tai Cong ty cIta (mg cCr vien 110i dOng quan tri (neu GO). 

2. Viac thong bao va kat qua Mu, min nhiem, bAi nhiem thanh vien HOi clang quan 
tri thirc hien theo the quy dinh huang dan ye cong bo thong tin. 

CHUONG III. HQI BONG QUAN TRI 

Dieu 11. Quyen Ira ngifia yy ciia Hi dOng quail tri 

HOi clang quan tri là ca quan ,quan IY C6ng ty, c6 toan quy6n nhan danh Cong ty 
de quyet dinh, thuc hien quyen va nglifa,vp cUa Cong ty, frit cac quyen \TA nghia 
vi thuOc tham quyen cüa Dail* &Mg c6 clang. 

Quyan va nefia Nip dm 140i d'ang quan tri do luat phap, Diau le Cong ,ty va Dai 
hei &mg co &mg quy dinh. Cu the, HOi &Mg quan tri c6 nhang quy8n ban va 
nghla vi  sau: 
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Quyet dinh chien lugc, k& hoach phat trien trung han  va k hoach kinh doanh 
hang nAm cüa C8ng ty; 

Kieft nghi loai c phAn va thng s6 c6 phAn dugc quyen chao ban dm tang loai; 

Quyet clinh ban ca,phAn chua ban trong pham vi s6 c6 ph'An clugc quyen chao ban 
cua tang loai; quyet dinh huy clOng them von theo hinh thirc kilt; 

Quyet dinh gia ban c6 phAn va trai phieu caa Cong ty; 

Quyet dinh mua lai ca OIL theo guy dinh tai khoan 1 va khoan 2 Dieu 133 Lust 
Doanh nghiep; 

Quyet dinh phuang an dAu ti va du an dau tu trong thAm quy'en va giai han  theo 
quy dinh cüa phap luSt; 

Quyet dinh giai phap phat tri6n thi twang, tip thj va ding nghe; 

Thong qua hgp dang mua, ban, vay, cho vay va hap clang, giao dich khac c6 gia 
tri ta 35% t6ng gia tri tai san tit len dtrgc ghi trong bao cao tai chinh gan nhat 
cüa C6ng ty, tra twang hap cac hop dong, giao dich thuOc tham quyen quyet 
dinh caa Dai hoi clang co 'long theo quy dinh tai diem d khoan 2 Dieu 138, khoan 
1 va khoan 3 Dieu 167 LuSt Doanh nghiL; 

BL, min nhiem, bai nhiem Cha tich HOi d&ig quan tit b6 nhiem, mien nhiem, 
ky kat hop thing, cham,dirt hap (long dOi vei Tong giam doc,va. nguai quail 19 
quan trong khac do Dieu le cong ty quy dinh; quyet dinh tien hang, tha lao, 
thuang va Igi ich khac cUa Wing nguai quan 19 do; ca ngtrai dai din theo ay 
quyen tham gia HOi tong thanh vien hoac Dai hOi (long c6 d8ng a cong ty khac, 
quyet dinh mac tha lao va quyen lgi khac cüa nhang nguai do; 

Giam sat, chi dao Tang giam d6c va ngtrai quan 19 khac trong dieu hanh cong 
viec kinh doanh hang ngay cüa Gong ty; 

Giai guy& cac khieu nai cüa C6ng ty dOi vài ngtrai quan ,19 doanh nghiep ciing 
nhu guy& dinh lua chon,  dai dien cüa Cong ty de giai quyet cac van de lien quan 
tai cac tha tuc phap lY doi vai nguai quan 19 do. 

1) Phan cong nhiem vo va quyen hart trong viec dieu hanh moi hog Ong san xuat 
kinh doanh caa Cong ty cho ngtrai quail ly va ngtrai dieu hanh. 

Quyet dinh ca cau ta chirc, quy che quan 19 nOi bOcila Cong ty, quyet dinh,thanh 
lop ding ty con, chi nhanh, van ph6ng dai din va viec gap von, mua co phAn ctia 
doanh nghiep khac; 
Duy'Qt chuang trinh, nQi dung tat liQu phuc vu ,h9p DQi hOi (tang 	dong, tri'eu 
tap hop Dai hOi &mg c6 dong hoac lay y kien de Dai hOi (long co citing th6ng qua 
nghi quyet; 

Trinh bao cao tai chinh hang Wan da dugc kiem toan len Dai hoi clang c6 dong; 

Kin nghl m(rc c8 tac dugc tra; guy& dinh thai hart va tha tvc  tra ca tat hoac xa 
ly 18 phat sinh trong qua trinh kinh doanh; 

Kin nghi viec t6 chirc lai, giai the Cong ty; you cu pha sari C6ng ty; 
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Quyet dinh ban hanh Quy eh e hoat dOng HOi ding quan tri, Quy che nei,b0 ve 
quan tri ding ty sau khi duce Dai hei thing c6 (long th6ng qua; Quy che ye clang 
b6 thong tin dm C6ng ty; 

Yeu eau Giam doc, Pho giam doe hoe Tang giam doe, Ph6 Fang giam doe, 
ngtrai quan 132 khae trong Cling ty cung cap thong tin, tai lieu ye tinh hinh tai 
chinh, boat dOng kinh doanh cAa Gang ty va ega don yi trong C8ng ty. 

Ngueri quan ly dirge yeu eau phai cung cap kip thai, day chi va chinh xac thong 
tin, tai lieu theo yeu eau cda thanh vien HOi 'long quan tri. Trinh ty, thu tAc yeu 
eau va cung cap th6ng tin dirge quy dinh cg the tai Quy che hot dOng eüa HOi 
clang quan td 

Quyen va nghia vçi khac theo quy dinh,  cila Luat Doanh nghiep, Luat Chang 
lchoan, quy dinh khac 	phap luat ya Dieu le nay. 

HOi dang quan tri phai bao cao Dai hei dang c6 fling ket qua boat deng cAa HOi 
&Ong quan tri theo quy dinh tai Dieu 280 Nghi dinh s6 155/2020/ND-CP ngay 31 
thang 12 fram 2020 dm Chinh phü quy dinh chi tiet thi hAnh mot s6 dieu cüa Luat 
ChUng 

et 
hgp Hoi clang quan tri khong trinh bao cao len DO hei 

clang co clang, bao cao tai chinh nam cüa C6ng ty bi coi là kh6ng có gia tri va 
chin dirge HOi Ong quan tri thong qua. 

HOi deng quan tri thong qua nghi quyat, quyet dinh bang bleu quyet tai cuec hap, 
My y kien bang van ban hoc hinh thirc,  khac do Dieu C6ng ty quy dinh. Mai 
thanh vien HOi dong quan tri co met phieu bieu quyet. 

Truang hap nghi quyet, quyet clinh do HOi  cleing quan tri ,thang qua trai vai quy 
dinh eUa phap luat, nghi quyet Dai hei dong ca dang, Dieu le Cong ty,  gay thiet 
hai cho Cong ty thi cac thanh \den tan thanh thang qua nghi quyet, quyet dinh do 
phai cang lien dai chiu trach nhiem cá nhan ve nghi quyet, quyet dinh dO va phai 
den bü thiet hai cho Cong ty; thanh vien phan dal thong qua nghi quyet, quyet 
dinh n6i tren dirge mien Air trach nhiem. Truang hgp nay, c8 dang cüa Clang ty 
c6 quyen you cau T6a an dinh chi thgc hien hoac hUy be nghi quyet, quyet dinh 
nal tren. 

Dieu 12. Nhiem vy va quyen hn cüa Hi deng quail tri trong viec phe duyet, 
ky kit hop Tong giao dich 

1. Hei cl6ng quail tri chap thuan cac hgp clang, giao dich c6 gia tri nha han 35% 
hose giao dich clan den tong gia tri giao dich phat sinh trong Yang 12 thang Ice tu 
ngay thgc hien giao dich dau,  tien eó gia tri nho han 35% tong gia tri tai sun ghi 
tren bao cao tai chinh gan nhat hoe met ty le, gia tri,khde nhO han theo quy clinh 
ti Dieu le Cling ty gida C6ng ty yeti met trong cac dal tugng sau: 

Thanh vien Hai clang quan tri, thanh vien Ban kiem soat, Tang Giam doe, ngueri 
quan lY khac va nguai c6 lien quan dm the dai Wang nay; 

Ca,dong, nguai dai dien üy quyen cüa ca dong sa him tren 10% tong vein ca phAn 
WO thong tha Clang ty va nhir'ng nguiri c6 lien quan tha h9; 
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- Doanh nahiep co lien quan den cac di tuo:ng quy dinh tai khoan 2 Dieu 164 Luat 
Doanh nghiep. 

HOi &Ong quan tri chap thuan cac Hop d6ng, giao dich vay, cho vay, ban tai san 
c6 gia tri nho hon hoe bang 10% tong gia tri tai san cUa doanh nghiep,ghi trong 
bao cao tai chinh gan nhat gift ceng ty va co &mg so 	tir 51% tong so co 
phan c6 quyen bieu quyet tit len hoc nguai c6 lien quan eüa co dong do. 

Ngtresi dai din Cong ty 	hop d6ng, giao dich phai thong bao cho thanh vien 
HOi dong ,quan tri, thanh vien Ban kiem sok ye cac doi tugng co lien quan doi 
vOri hop &Ong, giao dich do va gfri kern theo do thao hop (tong hoe nei dung chit 
yeu càa giao dich. Hi dong quart tri quyet dinh viec chap thuan hop &mg, giao 
dich trong thoi han 15 ngay k tir ngay nhan dirge thong bao, nit truemg hop Dieu 
le COng ty quy dinh met thei han  khac; thanh vien HOi Ong,  quart tri có lgi ich 
lien quan den cac ben trong hop (Jong, giao dich Ichong eel quyen bieu quyet. 

Dieu 13. Trach nhiem ctia Hai slang quail tri trong viac trieu tap hop Doi hi 
thing co dong bat thirfrng 

1. HOi d6ng quan tri phai trieu tap h9p Dai hOi demg c6 d8ng bat thuerng trong cac 
twang hop sau: 

HOi dog quan tri xet thay c'on thiet vi loi ich cUa C6ng ty; 

s6 luong thanh vien HQi demg quail tri,thanh vienBan kiem soat can lai it hem s6 
luong thanh vien toi thieu theo quy dinh cüa phap luat; 

Theo you cau cUa c6 thing hoc nhom c6 (long quy dinh tai khoan 2 Dieu 115 ctia 
Luat Doanh nghiep; yeu eau trieu tap hop DO hOi  &Mg ea dOng phai dirge the 
hien bang van ban, trong dO neu re lY do va now dich cuOc hop, ,cO dU chit ky càa 
cac co &Ong lien quan hoac van ban yen eau dirge lap thanh nhieu ban va tap hop 
dU cha k cüa cac co deng co lien quan; 

Theo yeu eau dm Ban kiem soat; 

d. Cac truerng hop khac theo quy dinh cOa phap luat va Dieu le C8ng ty. 

2. Trieu tap h9p Dai hOi tiling c6 dong bat thuerng 

HOi tiling quan tri phai trieu tap hop Dai hOi d6ng c6 d8ng trong theyi han 60 ngay 
ke tir nay so lugng thanh vien Hoi,  &Mg quan tri hoac thanh vien Ban Kiem soat 
con 	it hem so lugng thanh vien toi thieu theo quy dinh tai Dieu le Cong ty hoac 
nhan dugc yeu eau quy dinh tai diem c va diem d khoan 1 Dieu nay; 

3. Nguesi trieu tap hop Dai hOi d6ng co (Jong phai time hien cac cong viec sau day: 

a) Chuan bi danh sach,c6 dong 	dieu kin tham gia va bieu quyett/bau 	tai cuOc 
hop Dai hOi Tong c6 thing. Danh sach c6 'long cO quyen chr hop Dai 110i tiling co 
dong dugc lap khong qua 10 ngay ,truac ngay gni th6ng bao meri hop Dai hOi 
dong co (long. Cong ty phai ding bo thong tin ve,viec lap danh sach c8 thing cO 
quyen tham do hop Dai hoi dong cO &mg t6i thieu 20 ngay truck ngay dang ky 
cuoi cling; 
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Chan bi chtrang trinh, nOi dung dai hOi; 

ChuAn bi tai lieu cho dai hOi; 

Dv thao nghi guy& Dai hOi deng c6 (long theo nOi dung chr kien cüa cuOc hop; 

d) Xac dinh thoi gian va dia diem t6 chirc dai hei; 

Thong bao va gui th6ng bao hop Dai hOi d6ng ce thing cho tAt ca cat ce 'Song có 
quyen dv hop; 

g) Cat tong viec khac phut va dai hOi. 

Dieu 14. Cfic tieu ban gitip vit'c HEN diing qufin 

HOi deng quan tri c6 the thanh lap tieu,ban trvc thuOc d pita trach y6 chinh sach 
phat trien, nhan six, Wong thlremg, kiem toan nOi bo, quan ly rui ro. S6 ltrog 
thanh vien cOa tieu ban do HOi (long quan tri quyet dinh cO toi thieu la 02 ngueri 
bao gm thanh viën cUa HOi (long quan tri va thanh vien ben ngoai. Cat thanh 
vien HOi clang quan tri khong dieu ,hanh ne'n chiem da so trong tieu ban va nit
trong so cat thanh vien nay duct 136 nhiem lam Truong lieu ban theo quyet dinh 
cQa HOi thing quan tri. float dOng cilia tieu ban phai tuan thit theo quy dinh cita 
HOi &Ong quan tri.,  Nghi quyet ctia tieu ban chi c6 hieu ltrc khi co da so thanh 
vien tham clts va bieu quyet th6ng qua tai cuOc h9p cilia tieu ban. 

Vic thvc thi guy& dinh cilia HOi d6ng quan tri, hoc ca deli ban trvc thuOc HOi 
dong quan tri phai phi' hop vori cat quy dinh phap lust hien hanh va guy dinh tai 
Dieu le Cong ty, Quy che nOi 1319 ye quan tri Cong ty. 

CHUONG IV. CUQC HQP HQI HONG QUAN TRI 

Dieu 15. CuOc hyp HOi tthng plan tri 

1. Chu tich Hi deng quan tri duct bau trong cuOc hop dau ,tien cita Ui d6ng quan 
trj trong thin han 07 ngay lam viec key& ngay ket thitc bau cir HOi &rig quan tri 
do. CuOc h9p nay do thanh vien có so phieu bau cao nhat hoc 	phial bau 
cao nhat trieu tap va chit tn. Truing hop cO nhieu hon met thanh vien có so phieu 
bau hoc tY le phieu bau cao nhat va ngang nhau thi cat thanh vien bau theo 
nguyen the da s6 de chisn 01 nguai trong s6 ho trieu tap h9p Hoi (long quan tri. 

2. HOi citing quan tri phai hop it nhat m61 qu57 01 Ian va c6 the him bat thtreng. 

3. Chit tich HOi d6ng quan tri trieu tap hop HOi  d6ng quan tri trong trutng hop sau 
day: 

CO de nghi dm Ban kiem soat; 

CO de' nghi cita -fling Giam dot bode it nhat 05 ngtrai quan I khac; 

CO de' nghi dm it nhat 02 thanh vien HOi d6ng quan tri; 

Tru6ng hop khac do Dieu le Cong ty quy dinh. 

4. De nghi quy dinh tai khoan 3 Dieu nay phai dugc lap thanh van ban, trong do neu 
rei Inge dich, van de can thao lan va quyet dinh thuec tham quyen cilia 1-101 &mg 
quan 
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5. Chii tich 1101 dong quart tri phai trieu tap hgp HOi ding quan tri trong herThan 07 
ngay lam viec ke tir ngay nhan dugc ,cle nghi quy dinh tai lchoan 3 Dieu nay. 
Truemg hgp khong trieu tap hgp HOi dong quan tri theo de nghi thi Chit tich HOi 
(long pan tri phai chiu trach nhiem ye nhiing thiet hai xay ra doi voi Cong ty; 
ngueri de nghi c6 quyen (hay the Chu tich HQ1 ding quan tri trieu tap Imp HOi 
ding quan tri. 

6. Chn tich HOi clang quan tri hoac ngtrai trieu tap Imp HOi deng pan tri phai giri 
thong bao mai Imp cham nhat la 05 ngay lam viec truerc ngay hpp neu Dieu le 
Cong ty không c6 quy dinh khac. Th6ng bac) min hgp phai xac dinh cp the thin 
gian va dia diem Imp, chuang trinh, cac van de than luan va quyet dinh. Thong 
bao min hçp phai kern theo tai lieu sir dung tai cuOc hçp va phieu bieu quyet cña 
thanh vien. 

Thong bao min Imp HOi ding quan tri c6 the giri bang giay mM, dien thoai, fax, 
phtning tien dien tir hoc phucrng thirc lchac do Dieu le Cong ty quy dinh \fa bao 
dam den dtrgc da chi lien lac cUa tirng thanh vien HOi ding quan tri dugc dang 
kY tai C6ng ty. 

7. Chit tich HOi &mg quan tri hoc nguti trieu tap gCri th6ng bao m6i hgp va cac tai 
lieu kern theo den cac thanh vien Ban Kiem soat nhu den vai cac thanh vien HOi 
dong quart tri. 

Thanh vien Ban Kiem soat có quyen du cac cuoc hçp 1101 dOng quan tri; c6 
quyen thao luan nhung Ichong dugc bieu quyet. 

8. CuOc hgp 1-101 dog quan tri dupe tien hanh khi c6 tir 3/4 teng s thanh vien tit 
len du h9p.,  Twang hgp culoc hgp duck trieu tap theo quy dinh tai khoan nay 
khong 	so thanh vien du hgp theo quy dinh thi dupe trieu  tap Ian Mir hai trong 
tiled hp 07 ngdy ke tilt ngay du dinh 	Fan 	nhat, trir trugng hgp Dieu le 
Cong ty quy dinh then han ,khac ngan hon. Tnrgng hgp nay, cuOc imp dupe tien 
hanh neu c6 hcrn mOt nira so thanh vien HOi ding quan tri du Imp. 

9. Thanh vien HOi ding quan tri dupe coi la tham du va bieu quyet tai cuOc hpp 
trong truerng hgp sau day: 

Tham du va bieu quyet trnc tiep t4i cuOc h9p; 

Oy quyen cho ngueri khac den du hgp \fa bieu guy& theo quy dinh tai khoan 11 
Dieu nay; 
Tham du va bieu quyet thong qua hOi nghi true tuyen, bo phieu dien tü hoc hinh 
thirc dien tilt khac; 

d) Gui phieu bieu quyet den cuOc hgp thOng qua thu, fax, thu dien tit; 

d) Gui phieu bieu quyet bang phuang tien khac theo quy clinh trong Dieu le Ong ty. 

10. TnrOng hgp giri phigu bieu quyEt den cuOc hgp thong ,qua thu, phieu N 	& Neu quy Et
dung trong phong bi dan kin va phai dupe chuyen den Chit,  tich Hoi &Ong 

quan tri cham nhat la 01 gig truck khi khai mac. Phieu bieu quyet chi dupe mar 
truec str chimg kien dm tat ca nhang nguiri dtr hgp. 
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Quy chi hogt &Ong ciia HDQT 
	

at-m[6 

 

 

11. Bieu quyet 

Tr* quy dinh tai diem b khoan 11 Dieu 15 Quy che nay, moi thanh vien HOi 
(long quan tri hoac ngtrOi duce tly quyen theo quy dinh tai lchoan 8 Dieu nay true 
tiep eó mat vgi tu each cã nhan tai cuOc hgp H'gi dong quan tri e6 mOt (01) phieu 
Neu quyet; 

Thanh vien HOi ,d6ng (plan tri không &rye bieu quyat v cac hgp clOng, cac giao 
dich hoac de xuat ma thanh vien do hoac nguoi lien quan tài thanh vien do c6 Iqi 
ich va lgi ich do ,mau than hoac co the mau thuan vOi lgi ich elm Cong ty. 
Thanh vien Hoi clang quart tri không dugc tinh vac& tY le thanh vien tôi thieu có 
mat de co the to chirc,cuOc, h9p HOi (long quan tri ye nhimg quyet dinh ma thanh 
vien do khOng co quyen bieu quyet; 

Theo quy dinh tai diem d khoan 11 Dieu 15 Quy che nay, khi c6 vArt d phat sinh 
tai cuOc h9p lien quan den lgi ich hoac quyen bieu quyet càa thanh vien HOi 
(long quan tri ma thanh vien do khOng tu nguy'en tir bO quyen bieu quyet, phan 
quyet clia ehü tga la quyet dinh cuoi eàng, trir twang hgp tinh chat hoac pham vi 
lgi ich cUa thanh vien HOi dong quan tri lien quan chua dugc cong 116 day dii; 

Thanh vien HOi ding (pan tri hireeng Igi tir mOt hgp &zing dirge quy dinh tai diem 
a va diem b khoan 6 Dieu 43 Di'eu le Cong ty dugc coi la c6 Igi ich clang ke trong 
hgp dong do; 

Kiem soat vien c6 quyen du cuOc h9p HOi ding quan tri, co quyen thao lan 
nhung khong dugc bieu quyet. 

12. Thanh vien HOi ding quan tri trvc tiep hoc gian tiep dugc huerng lgi tir mOt hgp 
dong hoac giao dich da duce 	ket hoac dang dçr kien 	ket veri Cong ty va biet 
ban than la ngueri c6 lgi ich trong do có trach nhiem Gong lchai lgi ich nay tai 
cuOc hgp dau tien cüa HOi clang thao Wan ve viec ky ket hgp 'Jong hoac giao dich 
nay. Twang hgp thanh vien HOi (long quan tri khOng biet ban than va ngtrai lien 
quan có lgi ich vao tiled diem hgp dong, giao dich dugc 	COng ty, thanh 
vien HOi dong‘quan tri nay phai cling khai cac lgi ich lien quan tai cuOc h9p dau 
tien elm 1-101 dong quan tri dugc to chirc sau khi thanh vien nay biet rang minh cO 
lgi ich hoac sê co Igi ich trong giao dich hoac hgp dong neu tren. 

13. Thanh vien phai tham dirt day di! cac cuOc hgp 1-101 clOng quan tri. ,Thanh vien 
dugc ày quyen cho ngueri khac clu hop va bleu quyet neu dugc da so thanh vien 
HOi dong quan tri chap thuan. 

14. Nghi quyet, quyet dinh cüa HOi d6ng quan tri,  dugc thOng qua nett dugc da 
thanh vien du hgp tan thanh; trugng hop so phieu ngang nhau thi quyet dinh cu6i 
cling thuOc ve phia co kien dm Chit rich HOi 'Jong quan tri. 

15. HOi dOng quan tri c6 quyen lAy kien cac thanh vien HOi idling quail tri bang van 
ban de thong qua Nghi quyet HOi  dong quan tri 'chi th6ng qua cac van de thuOc 
tham quyen eda HOi dong quan tri tai Khoan 2 Dieu 27 Dieu I C6ng ty. 

 

TY 
HAN 
:L1OC 
:NG TA 

sir 

 

13 

  



Quy chi hogt clOng cfla HDQT 
	 RvarA 

Nghi guy& theo hinh thdc lay y kin bang van ban dugc thong qua tren co s& 
kien,tan thanh caa da  thanh vien HOi 'long quail tri c6 quyen bieu quyet. Nghi 
quyet nay c6 hieu luc va gia tri nhu nghi quyet dugc th6ng qua tai cuOc h9p. 

Diu 16. Bien ban hop HO) doing quan tn 

1. Cac cuOc hgp HOi d6ng quan tri phai dugc ghi Wen ban va co the ghi am, ghi va 
km gilt dirgi hinh tilde din tit khac. Bien ban phai lap bang ptieng Via va co the 
lap them bang tieng mite ngoai, bao gm cac nOi dung chili yeu sau day: 

Ten, dia chi try sec chinh, ma s6 doanh nghiep; 

Thai gian, dia diem hyp; 

Myc dich, chircmg trinh va nOi dung h9p; 

HQ, ten tirng thanh vien du hgp hoac nguai duce ày quyen du 119p va each thirc 
du hp ; hg, ten cac thanh vien khong du hgp va ly do; 

d) Van de dugc thao lu'An va bieu guy& tai et* hyp; 

Tom tat phat bieu 2 kin cüa krng thanh vien dtr  hgp theo trinh tu din bien cUa 
cuOc h9p; 

Ket qua bieu quyat trong do ghi r6 nhang thanh vien tan thanh, thong tan thanh 
va kh6ng c6 kien; 

VAn d da dugc thong qua va tY le Neu quyet thong qua tuang ung; 

HQ, ten, chit ky chit tga va nguai ghi NOM ban, trir truang hgp quy dinh tai khoan 
2 Dieu nay. 

2. Tnrang hap chit'  toa, nguai ghi hien ban tit ch6i kY bien ban hgp nhung n6u dirge 
tat ca thanh vien khac cfia HOi thing quan tri tham du h9p 	va có day dil nOi 
dung theo quy dinh tai cac diem a, b, c, d, d, e, g va h khoan 1 Dieu nay thi bien 
ban nay co hieu lye. 

3. ChO tga,,  nguai ghi bien ban va nhitng nguai ky ten trong bien ban phai chiu trach 
nhiem ve tinh trung durc va chinh xac ciia nOi dung bien ban hgp HOi dong quan tn. 

4. Bien ban hgp HOi clang quan tri va tai lieu sfr citing trong cuOc hop phai dirge luu 
gift tai try ser chinh ciia C6ng ty. 

5. Bien ban lap bang tieng Viet va bang tieng nu6c ngoli c6 hieu lye phap I nhu 
nhau. Truang hgp c6 sy khac nhau ve nOi dung giita bien ban bang tieng Via va 
bang tieng nage ngoai thi nOi dung trong bien ban bang tieng Via dugc ap dyng. 

CHUONG V. BAO CAO, CONG KHAI CAC KB ICH 

Dieu 17. Trinh bao cao hang nam 

1. Kt thOc nam tai chinh, HOi d6ng quan tri phai trinh Dai 110i thing c6 (long bao 
cao sau day: 

Bao cao kit qua kinh doanh ciia Cong ty; 

Bao cao tai chinh; 

sty-iT 

htic 
:A5 
CAP 
Rita' 

tra 
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Quy chi heat dOng cfia HDQT 
	

MAO 

 

 

Bao cao danh gia citing tac quan 157, dieu hanh Cong ty; 

Bao ea° tham dinh cna Ban Kiem soot. 

Bao cao quy dinh tai cac diem a, b va c khoan 1 Dieu nay phai dirge gni den Ban 
kiern‘soat de tham dinh cham nhat IA 20 ngay tarot ngay lchai mac cuOc hop Dai 
hOi (long c6 (tong thutmg nien nu Dieu le Cong ty Ichong ce, quy dinh khac. 

Bao cao quy dinh tai cac lchoan 1, 2 Dieu nay, bao cao tharn dinh cna Ban kiem 
sok va bao cao lciem toan phai &rot luu gal tai try so.  chinh,cna Cong ty cham 
nhat la JO ngay truot ngay khai mac cuOc hop Dai hoi (long ce 'Jong thutrng nien 
neu Dieu le Cong ty khong quy dinh thai han khac dai han. Co clang se hind co 
phan cna Cong ty lien tpc it nhat 01 nam co quyen tv minh hoc ding vai luat sir, 
ke toan vien, kiem toan vien c6 chung chi hanh nghe trvc tiep xem xet bao cao 
quy dinh tai Dieu nay. 

Diu 18. Thu lao, thtnimg va liyi ich khac ciia thinh vien LW (long quan tri 

Cong ty co quyen tra thn lao, thuang cho thanh vien HOi dang quan tri theo ket 
qua va hieu qua kinh doanh. 

Thanh vien HOi thing quan ftri throe twang thn lao ding viec va thirOng. Thu lao 
ding viec throe tinh theo so ngay ding can thiet hoan thanh nhiem vv eUa thanh 
vien HOi clang quan tit va mire thn lao m6i ngay. HOi citing quan trj dv tinh 
thn lao cho tirng thanh vien theo nguyen tac nhat tn. Tong mix thn lao va thirOng 
cUa HOi dong quan tri do Dai hOi dong co thing quyet dinh tai cuOc hop thuang 
n I en. 

Thn lao cUa tnng thanh vien HOi clang quan tri .dtrgc tinh vao chi phi kinh doanh 
cUa Cong ty theo quy dinh cUa phap luat ve thue thu nhap doanh nghiep, dupc the 
hien thanh mvc Hang trong bao cao tai chinh hang nam ena Cong ty va phai bao 
cao Dai hOi dong co dong tai cuOc hop thirOng nien. 

Thanh vien HOi  dang quan tri nam giCr chire vv dieu hanh hoac thanh vien HOi 
(long quan tri lam viec tai cac tieu ban cna Hoi (long quan tn hoc thvc hien 
nhcing c6ng viec khac ngoai pham vi nhiem vv thong thuang cUa mOt thanh vien 
Hoi clang quan tri, c6 the dirge tra them tint lao duoi clang mat khoan tien ding 
tron goi theo tirng lan, luang, hoa hong, phan tram lgi nhuan hoe dueri hinh thirc 
khac theo quyet dinh eUa HQi dOng quan tri. 

Thanh vien HOi clang quan tri c6 quyen duct thanh toan tat ca cac chi phi di lai, 
An, 0 va cac khoan chi phi hop ly khac ma hp da phai chi tra khi thvc hien troth 
nhiem thanh vien Hi dong quan tn eüa minh, bao gom ca cac chi phi ghat sinh 
trong viec tad tham dr cac,cuac hop Dai hOi (long co dOng. HOi clang quart tri 
hoe cac tieu ban cilia HOi Song quan tri. 

Thanh vien HOi &Ong quan tri c6 the dirge C6ng ty mua bao hiem traeh nhiem sau 
khi ce iskr chap thuan cna Dai hOi dong c8 &Ong. Bao hiem nay khong bao gam 
bao hiem cho nhting trach nhiem cna thanh vien HOi thing quan tri lien quan den 
viec vi pham phap luat va Dieu l C6ng ty. 
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Quy ekE hogt rt Ong curt HDQT 
	 RiarA 

 

 

Ditu 19. Cling khai cac lqi ich lien quan 

Truemg hop Dieu le C6ng ty kh6ng c6 quy dinh khac chat che hon, viec c6ng 
khai lgi ich va ngueri có lien quan elm Cong ty thuc hien theo quy dinh sau day: 

1. Thanh vien HOi deing quan trj elm Cong ty phai ke khai cho C6ng ty v cac lgi 
ich lien quan elm minh, bao gom: 

Ten, ma s6 doanh nghiep, dia chi,tru s6 chinh, nganh, nghe kinh doanh cüa doanh 
nghiep ,ma ho cO so: him ,phan von gOp hoc co phan; tY le va tiled diem so him 
phan von 	hoc co phan do; 

Ten, ma s6 doanh nghiep, dia chi tru so: chinh, nganh, nghe kinh doanh elm doanh 
nghiep ma nhang ngued co lien quan cüa Ito cling se him hoac ser hitu rieng phan 
von gap hoc co phan tren 10% v8n dieu le. 

2. Viec ke khai quy,dinh tai khoan 1 Dieu nay phai duge thuc hien trong th6i han 07 
ngly lam viec, ke tit ngay phat sinh lgi ich lien quan; viec sfra doi, bo sung phai 
dugc thong bao vOi Cling ty trong tiled han 07 ngay lam vi'ec, ke tir ngay co sfra 
doi, b6 sung tuong Ung. 

3. Thanh vien HOi d6ng quan tri nhan danh ca than hoac nhan danh ngued khac 
thuc hien ding viec duoi mei hinh thirc trong pham vi c6ng viec kinh doanh elm 
Cling ty deu phai giai trinh ban chat, nOi dung elm c6ng viec do truck HOi (long 
quan tri vã chi clugc thoc hien khi dirge da sO thanh vien cein lai cfia HOi don 
quan trj chap thuan; nu thirc hien ma khOng khai bao hoc thong dugc sr chap 
thuan elm HOi dong quan tri thi tat ca thu nhap cO dugc tir hoat dOng do thuec ve 
Gong ty. 

CHIYONG VI. MOI QUAN tit CI:JA HOI BONG QUAN TRT 

Ditu 20. Mói quan he Oita cac thinh vien Hi thing quan tri 

Quan he gilta cac thanh vien HOi deing quan tri la quan h phoi hop, cac thanh 
vien HOi dong quan trj có trach nhiem thong tin cho nhau ye van de co lien quan 
trong qua trinh 'dr l c6ng viec dugc phan cong. 

Trong qua trinh xf.r ly ding viec, thanh vien HOi dOng quan trj dugc,phan cOng 
chiu trach nhiem chinh phai chid dOng phei hop xO 1Y, nu c6 van de lien quan 
den libh Niue do thanh vien,HOi thing quan trj khac phu trach. Trong truerng hop 
gicra cac thanh vien Hoi (long quan trj c6n co y kien khac nhau thi thanh vien 
chju trach nhiem chinh boo cao Chu' tich HOi dOng quan trj xem xet quyet dinh 
theo than quyen hoc to eh& hop hoc lay Y kien cUa cac thanh vien HOi Eng 
quail trj theo quy clinh cüa phap luat, Dieu le Cong ty vã Quy che nay. 

Trong truOng hop co sr  phan ding lai gifia cac thanh vien H0i,d6ng quart tri thi 
cac thanh vien HOi clang quail trj phai ban giao ding viec, 116 so, tai lieu lien 
quan. Viec ban,  giao nay phai dugc lap thanh van ban va bao cao ChU tjch Hi 
dong quan trj ve viec ban giao do. 
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Quy chi hoot dOing ctia HDQT 
	 ByAc6 

Dieu 21. Mcii quan he yeti ban dieu hanh 

vai fro quan tri, HOi clang quan tri ban hanh cac,nghi quyet d Téng Giam 
doc vabe may dieu hanh thvc hien. Bong thed, HOi d8ng quan tri kiem tra, giám 
sat thvc hien cac nghi quyet. 

Dieu 22. MM quan he val Ban Kim soat 

M6i quan he gitra HOi &Ong quail tri va Ban Klein soat la quan he phoi hop. Quan 
he lam viec gifx'a HOi 'long quan tri vai Ban Kim soat theo nguyen tac binh dang 
va dee lp, dOng thai plied hyp chat che, WO try 1n nhau trong qua trinh thvc thi 
nhiem vv. 

Khi tiep nhan cac bien ban kiem tra hoc bao cao tiing himo dm Ban Kim sok, 
HOi dong quart tri c6 trach nhiem nghien ciru va chi dao cac b0 phan c6 lien quan 
xay dvng ke hoach va thvc hien chan chinh kip thin. 

CHUONG VII. DIEU ICHOAN THI HANH 

Dieu 23. Hien Iiyc thi hanh 

Quy che hoot dOng cüa HQi d6ng plan tri Cong ty c0 phan...bao Om 7 chuong, 
23 diet' va c6 hieu Luc thi hanh ké th ngay 	thang 	nam 2021. 

TM. 11QI BONG QUAN TRI 
CHO TICH 

cent 
co F 
CAP I 

A NAN. 
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Quy chi hogt d'Ong ctia Ban kiln soat 

C6NG TY CO PHAN CAP Nti6C CONG H6A XA HOI CHiJ NGH1A VIVT NAM 
BA RIA - \TUNG TAU 	 Dc 1ap - Tu do - Hanh phac 

Sin /QC-BKS 

D11).  THAO 
QUY CHE HOAT BONG ODA BAN KIEM SOAT 

C6NG TY CO PHAN CAP NU6C BA RIA - YUNG TAU 

Can cir: 

Luat Doanh nghiep ngay 17 thang 6 nam 2020; 

Luat Chung khoan ngay 26 thcing 11 nam 2019; 

Ngin dinh sd 155/2020/ND-C Pngay 31 thong 12 nam 2020 cita Chinh phth 
quy clinh chi tiet thi hemh mat s6

, 
 dieu cilia Luat Chung khoan; 

Thong tit 116/2020/TT-BTC ngay 31 thang 12 nam 2020 mkt Ba trtrang Ba 
Tai chinh &rang dan mat so diet' ve guar tri c 'Ong ty áp dyng dOi vai c6ng ty 
dal chang tgi Nghi dinh so 155/2020/ND-CP ngety 31 thang 12 nam 2020 cilia 
Chinh phit quy dinh chi tat thi hanh mat so clidu cita Luat Chung khoon; 

Dieu ire to chat va hogt clang Cong ty Ca phcin Cap nuac Ba Ritz - Vang Tau; 

NgIn quyit Dgi hal clang ca (long sa ...ngay ...thang...neim 2021; 

Nghi quyet Ban Kiem soatsa ...ngay ...thang...nam 2021ve viec ban hanh Quy 
che hogt clang cilia Ban Kiem soot. 

DINH NGHIA VA CAC THUAT NGti 

Trong Quy the nay, nhang thuat nes duei day duce hieu nhu sau: 

I. Thanh Wen Ban Um soat la Kiem soat vien. 

CHCONG I - QUY DINH CHUNG 

Dieu 1. Phom vi dieu chinh va del timing áp dung 

Phum vi dieu chinh: Quy che boat dOng cna Ban kiem sodt quy dinh co cau to 
chile nhan sr, tieu,chuan, diet' kin, quyen va nghia va caa Ban kiem soat va cdc 
thanh vien Ban kiem sok theo quy dinh tai Lust Doanh nghiep, Dieu 1 c6ng ty 
va cac quy dinh khdc có lien quan. 

Di tumg di) dung: Quy che hog dOng cua Ban lciem sok ducic áp dung cho Ban 
kiem soat va cdc thanh vien Ban Kiem sodt. 

Dieu 2. Nguyen tic hout dOng ciia Ban kiem snit 

Ban kiem soat lam viec  theo nguyen tic tap the. Cac thanh vien cila Ban kiem 
sodt chiu trach nhiem ca nhan ye phan viec cna minh va cling chiu trach nhiem 
truac Dai hOi dong co &rig, truac phap 141 ye cac dog viec, quyet dinh cda Ban 
Kim soot. 

Trang 2 
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Quy ekE hog! d'Ong cita Ban kiint sod! 
	

B114(6 
CHIYONG II- THANH VIEN BAN KIEM SOAT 

Dieu 3. Quyen, nghia vçt ve trach nhie‘m eiia thAnh vien Ban Klein soat 

I. Tuan tha dang phap luat, Dieu le cong ty, nghi quyet Dal hi ding e6 clang va 
dao dire nghe nghiep trong thuc hien quyen va nghia vg duet giao. 

Thgc hien quyen va nghia vg chive giao met each trung thgc, can trgng, tet nhat 
nhAm bao dam lei ich hgp phap toi da caa C6ng ty. 

Trung thanh yen lgi ich tha Cong ty va c6 dong; Ichong lam dung dia vi, chirc vg 
va sir dung th6ng tin, bi quyet, ca hei kinh doanh, tai san khac caa Cong ty de tir 
Igi hoe phgc vg lgi ich caa tO chirc, ca nhan khac. 

Nghia vg khoz theo quy dinh ella Luat Doanh nghiep va Dieu le c6ng ty; trong do 
conics 

cO quyen tiep can cac thong tin va tai 1iu lien quan den tinh hinh hog deng ella 	co Ph 
c6ng ty. Thanh vien•Hei (long quan tri, Tong giam doe va ngtrai dieu hanh khac 	cAP Ni. 

ella doanh nghiep cO trach nhi'em cung cap the th6ng tin kip tiled va day da theo 	PIA-vOti 

yeu cau ella thanh vien Ban kiem soat. 
itsA9 

Tnrang hgp vi pham quy dinh tai the khoan 1, 2, 3 va 4 Dieu nay ma gay thiet 
hi cho Cong ty hoe nguai Ichac thi thanh vien Ban kiem soat phai chiu trach 
nhiem ca nhan hoac lien dol boi thuOng thiet hi do. Thu nhap vã lgi ich khac ma 
thanh vien Ban Kiem soat c6 dirge do vi pham phai hoan tra cho Cong ty. 

Tnrang hop phat hien c6 thanh vien Ban kiem soat vi pham trong thgc hien 
quy& vã nghia vg dirge giao thi phai thong bao bang vAn ban den Ban kiem soat, 
yeu cau nguai c6 hanh vi vi pham cham dat hanh vi vi pham va khAc phgc hau 
qua. 

Dieu 4. Nhiem 107 va s6 linng thanh vien Ban kiem soat 

SO lugng thanh vien Ban kiem soat caa C6ng ty la tir 03 den 05 nguai. Nhiem k9 
ella thanh vien Ban kiem soat khong qua 05 nAm va cal the dirge bau lai vei so 
nhiem ky khong halt eh. 

Thanh vien Ban kiem soat khong nhAt thiet phai la e6 &Ong caa COng ty. 

Ban kiem sok phai cc') hon met nan s6 thanh vien thuang tra a Viet Nam. 

Truang hgp thank vien Ban Kiem soat co ding tiled diem ket thac nhiem ky ma 
thanh vien Ban kiem sok nhiem mai chga &lye bau thi thanh vien Ban kiem 
soat da het nhiem ky van tiep tgc thtrc hien quyen vã nghia vg cho den khi thanh 
vien Ban kiem soat nhiem k9 men dirge bau vã nhan nhiem vg. 

Dieu 5. Tieu chitin va (lieu kie'n thanh vien Ban lam soat 

Thanh vien Ban kiem sok phai dap Cmg the fiat chuAn va dien kin sau day: 

Kh6ng thuoc doi tugng theo quy dinh tai khoin 2 Dieu 17 caa Luat doanh nghiep 

Dtrot dao tao met trong cac chuyen nganh ve kinh te, tai chinh, k toon, kiem 
toan, luat, quan tri kinh doanh hoc chuyen nganh phll hgp voi hoat Ong kinh 
doanh ella Cong ty; 
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Khong phai la ngtrai ea quan h gia dinh cüa thanh vien HOi clang quan tri, TOng 
Giam doc va nguai quan ly Ichac; 

Khong phai la ngudi quan be! C6ng ty, kh6ng nhAt thiet phai la co' &Ong hoac 
nguari lao dOng cita Cong ty; 

d) Khong ducyc lam viec trong be phan ke toan, tai chinh cda Cong ty; 

Kh6ng dugc,la thanh vien hay nhan vien cga t6 chic kiam toan dggc chAp thuan 
thgc hien kiem toan cac bao cao tai chinh cüa Cong ty trong 03 Warn lien truck 
d6; 

Tieu chuAn va dieu kin khac theo quy dinh khac cita phap luat c6 lien quan va 
Dieu le cong ty. 

Dieu 6. Trutg Ban kiem soat 

Truerng Ban kiem soat phai c6 bang t6t nghiep dal h9c trg len thuec met trong 
cac chuyen nganh kinh to, tai chinh, ke toan, kiem toan, luat, quan tri kinh doanh 
hoac chuyen nganh c6 lien quan den hoat gong kinh doanh cüa doanh nghiep. 

-9> 
Twang Ban kiem soat do Ban kiem soat bau trong s6 các thanh vien Ban kiem 	'tes 
soat; viec bAu, min nhiem, bai nhiem theo nguyen tac da se. 	 NI 

Quyen va nghia v11 cüa Truong Ban kiem soat do Dieu le ding ty quy dinh. 	 ;TAO 

Dieu 7. trng dr, a cfr thanh vien Ban kiem suit 

Ce dong hoac nhom ce &mg ser hfru tit 5% tong se ce phAn phe thong trer len c6 
quyen d dr ngugi vao Ban kiEm soat;  CO &mg nam gig c6 Wan c6 quyen bieu 
quy'et c6 quyen gep,s6 quyen bieu quyet,cfm tirng,nguti lai vgi nhau de de cll.  cac 
Thanh vien Ban kiem scat. Co (long nam gig co phan cal quyen ,bieu quyet c6 
quyen gp  so quyen bieu quyet ,caa tin-1g ngtrai lai vgi nhau de de cfr cac Kiem 
soatvien. CO,clong hoac nhom co dong nam gift tir 5% den dugi 10% tong so co 
phan c6 quyen bieu quyet dugc dé eft met (01) itng vien; tit 10% den dugi 30% 
dirge de cfr toi da hai (02) ang vien; tren 30% dirge de dr dU so frng vien. 

Trugng hgp só lugng frng cfr vien Ban kiem soat thong qua de cfr va (mg eft vAn 
khong dfi s6 lugng can thiet theo quy dinh tai khoan 5 Dieu 115 Luat Doanh 
nghiep, Ban kiem soat duang nhiem gigi thieu them img cir vien. Vic Ban Kim 
soat &tang nhiem gigi thieu them frng cfr vien phai dirge c6ng b6 re rang trugc 
khi Dai hei dong co &Ong Mai quyet bau thanh vien Ban kiem sok theo quy dinh 
cga phap luat. 

Dieu 8. Cach that ban, mie.n nhiem, bai nhiem thanh viol' Ban kiem soat 

Vic bau,,mien,nhiem, bai nhiem thanh vien Ban kiern soat thuec tham quy6n cna 
Dai h6i dong co (long. 

Trugng hgp s6 lugng cac ,fmg vien,Ban kiam sok thong qua de ,cir va (mg cfr 
khong di" so lugng can thiet, Ban kiem soat throng nhiem c6 the de dr them frng 
vien hoac to chgc de cit theo quy dinh tai Dieu le,cOng ty, Quy che nei be ye 
quan tri cong ty va Quy che hoat clang dm Ban kiem soat. Vic Ban kiem soat 

g) 
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duorng nhiem gied thieu them ting vien phai dugc tong b6 r6 rang truerc khi Dai 
hei (long co (long bieu quyet bau thanh vien Ban kiem scat theo quy dinh cüa 
phap luat. 

3. Vic bAu thanh vien HOi d6ng quan trj dugc thuc hien theo phucrng‘  that bau den 
phieu/hoac bleu quyet theo quy dinh tai khoan 3 va 4 Dieu 21 - Dieu le Cong ty. 

Diu 9. Cac trtratg hçrp min nhiem, bai nhiem thanh vien Ban kieln sok 

1. Dai hei deng c6% clang mie'n nhie'm thanh vien Ban Kim soat trong truerng hgp 
sau day: 

Khong con du tieu than va dieu kin lam thanh vien Ban Kim soat theo quy 
dinh tai Dieu 169 dm Luat Doanh nghiep; 

Co dcrn trix chirc va duct chap thuan; 

Truerng hgp khac theo quy dinh cna phap luat va Dieu le tong ty quy dinh. 

2. Dai hei (long co thing bAi nhiem thanh vien Ban kiem sok trong truerng hgp sau 
day: 

Khong hoan thanh nhiem vg, tong viec dugc phan tong; 

Khong thuc hien quyen va nghla vg cUa minh trong 06 thang lien We, trir truerng 
hgp bAt kha khang; 

Vi pham nhieu ran, vi pham nghiem trcng nglila vg cüa thanh vien Ban kiem soat 
theo quy dinh cüa Luat Doanh nghiep va Dieu le c6ng ty; 

Truong hgp Ichat theo nghi quyet Dai hei d6ng c6 dong. 

Die4 ti 10. Thong ban ve' ban, man nhiem, bai nhiem thanh vien Ban kiem so& 

1. Truerng hgp da xac dinh dugc frng cir vien Ban kiem soat, C8ng ty phai ceng b6 
thong tin lien ,quan ,den cat ang 	vien toi thieu 10 ngay truck ngay khai mac 
hop Dai 	dong co (long tren trang thong tin din tO dm Cong ty de co &Ong .c6 
the tim hieu ve cat Ung cIt vien nay truac khi bo phieu, ung cfr vien Ban kiem 
soat phai c6 cam ket bang van ban ye tinh trung thgc, chinh xac cIta cat thong tin 
cá nhan dugc c6ng bó va phai cam ket thgc hien nhiem vg mot each trung thgt, 
can trcng va vi lgi ich cao nhat tcfia tong ty nu duct bau lam thanh vien,  Ban 
kiem scat. Thong tin lien quan den orng cIt vien Ban Kiem scat dugc cOng b6 bao 
gem: 

a) HQ ten, ngay, thang, nam sinh; 
b) Trinh dO chuyen mon; 
c) Qua trinh tong tat; 
d) Cac chirc danh quan 1 lchac; 
d) Lgi ich co lien quan teri Cong ty va cat ben c6 lien quan cita C8ng ty; 
e) Cac thong tin khac (nu c6) theo quy dinh tai Dieu le c8ng ty; 
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g) C6ng ty phai c6 trach nhiem cong b6 thong tin ve cac cong ty ma Ung cfr vien 
dang nam gift cac chirc danh quan 19 va cac lgi ich c6 lien quan toi Cong ty cfm 
Ung cci vien Ban kiem sok (neu c6). 

2. Vic thong bao ve ket qua bau, mien nhiem, Mi nhiem thanh vien Ban kiem soat 
that hien theo cac quy dinh huang clAn ve ding bo thong tin. 

CHUONG III - BAN MEM SOAT 

Dieu 11. Quyen, nghia vtj Ira trach nhiem cim Ban kiem suit 

Ban Kiem soat thvc hien giam sat HOi deng quan tri, Tong Giam d6e trong viec 
quan 19 va dieu hanh Cong ty. 

Kiem tra tinh hgp 19, hop phap, tinh trung thvc \fa mire dO can trong trong quan 
19, dieu hanh hoat dOng kinh doanh; tinh h thong, nhat quail va phia hgp cüa 
cling tac ke toan, th6ng k8 va lap bao cao tai chinh. 

Tham dinh tinh day ,d11, hop phap va trung thvc 	bao cao tinh hinh kinh doanh, 
bao cao tai chinh hang nam Nth 06 thang cda Cong ty, bao cao danh gia cong the 
quart 19 dm HOi  (long quan tri va trinh bao can tham dinh tai cuOc hop Dai hOi 
dong ce1 &mg thuang nien. Re sok hop dong, giao dich veri nguai c6 lien quan 
thu0e tham quyen phe duyet ccia HOi clang quan tri hoac Dai hOi thing c6 (long va 
dua ra khuyen nghi ve hgp Tong, giao dich can c6 phe duyetccia HOi (long quan 
tri hoac Dai hOi dOng co dOng. 

Ra soat, kiem tra va danh gia hieu lve va hieu qua cti a 116 thong kiem soat nOi b0, 
kiem toan nOi 130, quan 19 rcii ro va canh bao som cüa C6ng ty. 

Xem xet so k6 toan, ghi chep ke toan va cac tai lieu Ichac dm Ging ty, ding viec 
quan 19, dieu hanh hoat Ong cita COng ty khi xet thay can thiet hoac theo nghi 
quyet Dai hoi (tong co citing hoac theo yeu cau cUa c6 Wing hoac nh6m c6 dOng 
quy dinh tai khoan 2 Dieu 115 Luat Doanh nghiep. 

Khi c6 yeu cau ccia ca (long hoac nh6m c6 thing quy dinh tai khoan 2 Dieu 115 
Luat Doanh nghiep, Ban kiem soat thvc hien kiem tra trong thei han 07 ngay lam 
viec k tir ngay nhan duce yeu cau. Trong th6i Ilan 15 ngay kE tir ngay ket tithe 
kiem tra, Ban kiem soatphai bao cao ve nhirng van de dugc yeu cau kiem tra den 
HOi (tong quan tri va co dong hoac nhom co (long c6 yeu cau. Bao cao ket qua 
kiem tra cita Ban kiem soat phai lap bang van ban va phai,bao gem cac nOi dung 
sau: van de can kiem tra, mvc dich kiem tra; theri gian kiem tra;,thanh vien Ban 
kiem soat thvc hien kiem tra; cde tai lieu da kiem tra; ket qua kiem tra; danh gia 
dm Ban kiem soát d6i v6i van de can kiem tra. Viec kiem tra cila Ban kiem sok 
quy dinh tai khoan nay khong &rot can tr& hoat dOng birth thuang ccia Hoi (long 
quan tri, khong gay gian doan dieu hanh hog dOng kinh doanh ccia Cong ty. 

Ki8n nghi HOi dOng quan tri hoac Dal hOi (long CO (long bien phap sfra dOi, b6 
sung, cai tien co cau to chirc quan 19, giam sat va dieu hanh hoat dOng kinh doanh 
ccia Cong ty. 
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IChi phat hien ce, thanh vien Hoi ;Jong quan tri, Tang Giam clac vi pham quy dinh 
tai Dieu 165 Lust  doanh nghiep phai thong bao ngay bang van ban cho HOi clang 
quan tri,, yeu cau nguai c6 hanh vi vi pham cham dirt hanh vi vi pham va c6 giai 
phap khac phuc Mu qua. 

Tham chr va tham gia thao luan tai cac cuOc h9p Dai hOi (long co &mg, HOi dang 
quan tri va the cuOc hop khac cda Gong ty. 

Sir dung tu van doe lap, b0 phan kiem toan nOi 110 cila Cong ty de thgc hien 
nhiem vti dugc giao. 

Ban kraal sok ci the tham khao )", kin cüa HOi dang quan tri truck khi trinh bao 
cao, lc& luan va kin nghi len Dai hOi (long co (long. 

Kim tra tirng ,vari de en the lien quan den quan 1, dieu hanh hoat dOng cüa 
Cong ty theo de nghi cüa co (long. 

Yeu cAu HOi dang quan tri phai trieu tap hop bat thuerng Dai hOi ding ci clang. 

Thay the 110i ding quan tri trieu tap hgp Dai hOi dang ci clang trong thai han 30 
nay trong truing hgp Hai 'Jong quan tri kh6ng trieu tap hop Dai hOi  dong co 
clang theo quy dinh tai khoan 3 Dieu 140 Luat Doanh nghiep. 

DE nghi Chu tich HOi clang quan tri phai trieu tap hop HOi  clang quan tri. 

Xem xet, trich luc, sao chep mot phan hoc toan b0 JUN dung ke khai Danh sach 
ngtrai c6 lien quan va lgi ich c6 lien quan dugc ke khai quy dinh tai khoan 1 va 
khoan 2 Dieu 164 Luat Doanh nghiep. 

De xuat va kian nghi Dai hOi dang c6 clang phe duyet danh sach t6 chi:re kiem 
toan dtrgc chap thuan thgc hien kiem toan Bao cao tai chinh cüa Cong ty; to 
chirc kiem toan dirge chap thuan thgc hien kiem tra cac hoat dOng cüa Cong ty 
khi xet thay can thiet. 

Chiu trach nhiem tnrot ca clang ve hog Ong giam sat cüa minh. 

Giam sat tinh hinh tai chinh,Cong ty, viec tuan thn phap luat cüa thanh vien HOi 
clang quan tri, Tong Giam doe, ngtrai quan 1' khac trong cac hoat Ong. 

Darn bao ph6i hgp hopt dOng vai HOi (long quan tri, Tong Gam cloc va co' dong. 

Tr-11611g hop phat hien ,hanh vi vi pham phap luat hoc vi pham Dieu le cong ty 
ct'la thanh vien HOi clang quan tri, Tong Giant cloc va ngt.thi dieu hanh doanh 
nghiep khac, Ban kiem soat phai thong bao bang van ban cho HOi clang quail tri 
trong yang 48 gia, you cu ngtrai c6 hanh vi vi pham chain dirt vi pham va có 
giai phap khac plum hau qua. 

Xay dgng Quy che hoat dOng dm Ban kiem soat va trinh Dai hOi dang ca (tong 
thong qua. 

Ching kien HOi‘  clang quan tri t6 chirc kiem phieu va lap bien,ban,  kiem phieu 
neu &rot Hoi dong quan tri yeu cau trong truang hgp lay kien c6 thing bang 
van ban de th6ng qua nghi quyet eüa Dai hOi clang c6 
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Truang Ban kiem solt dieu hanh d Do hoi deng c6 (Jong bau cho toa cuOc hop 
doi veri truemg hop Chfi tich yang ma't hoac tarn then mat khd nang lam viec ma 
cdc thanh vien HØI dOng guan tri can lai thong bau dirge ngueri lam chil tya. 
Twang hop nay, nguoi c6 so phieu bau cao nhat lam chit toa cuoc hop. 

Thyc hien cdc quyen va netia vy khdc theo guy dinh ala Luat Doanh nghiep, 
Dieu 1 C6ng ty va Nghi guyet ala Dai hei &mg co clang. 

Dieu 12. Quyen duvc cung cap thong tin ciia Ban kiem soat 

1. Tai lieu va thong tin phai dugc Wri den thanh vien Ban kiem sodt ding alai diem 
va theo phucmg thirc nhu doi voi thanh vien HOi thing guan tri, bao gam: 

Thong bdo meri hop, phieu lay y kien thanh vien HOi &mg guan tri va tai lieu kern theo 

Nghi quy6t, guy& dinh va bien ban h9p ala Dai hOi deng c6 &mg, HOi deng 
guan tri; 

Bdo cao cüa tong Giam doe trinh Hi clang guan tri hoc tai lieu khac do Cong 
ty phat hanh. 

2. Thanh vien Ban kiem sok c6 guy& tip can ho so, tai 1iu dm Cong ty km girt 
tai try so chinh, chi nhanh và dia diem khdc; c6 guyen den dia diem lam viec ala 
nguori guan IY va nhan vien ala COng ty trong gier lam viec. 

3. HOi deng guan tri, thanh vier' HOi clang quan tri, TOng Giam dex, ngueri quan 19 
lchac phai cung cap day du, chinh xac, kip thai thong tin, tai lieu ye ding tac guan 
IY, diet' hanh va hoat dOng, kinh doanh cna Cong ty theo yeu eau cüa thanh vien 
Ban kiem sok hoac Ban kiem sok. 

Dieu 13. Trach nhiem am Ban kiem soat trong viec trieu ta'p hop Watt thueing 
Di hi clang cO dOng 

1. Ban kiem soat c6 trach nhiem thay the HOi dong guan tri trieu tap 119p Dai hei 
dOng c6 &mg trong theri han 30 ngay trong twang hop HOi deng guan tri kh6ng 
trieu tap hop Dai hOi dong co &mg trong cdc avert-1g hop sau day: 

SO thanh vien HOi clang quail tit Ban kiem soat c6n lai it hon sot  thanh vien theo 
guy dinh ala phap luat; 

Theo yeu cAu ala ce dong hoc nhom c6 dong guy dinh tai  khoan 2 Dieu 115 
Lust Doanh nghiep; 

IChi c6 yeu cau tri@i tap him bat thuang Dai hOi deng c6 dong dm Ban kiem soat 
nhung HOi &mg guan tri thong thyc hien, trir truong hop Dieu le ding ty c6 guy 
dinh kha.c. 

2. Twang hop Ban kiem sok khong trieu tap h9p Dai hOi  deg c6 dong theo guy 
dinh thi Ban kiem sok phai b6i thuerng thiet hai phat sinh cho Cong ty. 

3. Chi phi trieu tap va tiEtt hanh h9p Dai hOi deng c6 &Mg theo guy dinh tai khoan 1 
Dieu nay së dugc Ong ty hoan lai. 
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CHUONG IV - CUQC HQP BAN KIEM SOAT 

Dieu 14. CuOc hop dm Ban kiem sok 

Ban kiem soot phai hop it nhat hai (02) ran trong met Wain, ,s6 lugng thanh vien 
tham do hop it nhat la hai phan ba (2/3) so thanh vien Ban kiem soat. 

Ban kiem soat cO quyen yeu cau thanh vien HOi diing quan tri, Teng Giarn dOc va 
dai dien to chirc kiem toan dugc chap thuan tham do va tra Iäi cac van de can 
dugc lam re. 

Dieu 15. Bien ban hop Ban kiem soat 

Bien ban hop Ban kiem soat dugc lop chi ti'et vã di rang. Nguin ghi bien ban vã 
cac thanh vien Ban kiem soat thaw do hop phdi ky ten vac) hien ban cuec hop. 
Cac bien ban hop cilia Ban kiem,  soat phai dugc km gicr nham )(lc dinh trach 
nhiem cüa timg thanh vien Ban kiem soat. 

CHUONG V - BAO CAO VA CONG KHAI LQI ICH 

Dieu 16. Trinh bao cao hang nam 

Cac Bap cao dm Ban kiem sok tai cue° h9p Dai hei diing c6 dong thuerng nien 
bao g6m cac nOi dung sau day: 

I. Bao cao v'e,ket qua kinh doanh cña Cling ty, va ket qua hoot dOng ciao. HOi ding 
quan tri, Tong Giam deic de trinh Dai hOi dong co dong thong qua tai cuec hop 
Dai hei (tong c6 (tong thuang nien. 

2. Bao cao to danh gia lc& qua float dOng cilia Ban kiem soat \fa thanh vien Ban 
kiem soat. 

Thu lao, chi phi boat Ong va cac lgi ich khac dm Ban Kiem suat va tiling thanh 
vien Ban kiem sok. 

Tong ket cac cuOc hop dm Ban kiem soat va cac ket luan, kien nghi cilia Ban 
Kim sok; ket qua giam sat tinh hinh hoat dOng vá tai chinh cUa C6ng ty. 

Bao,cao danh gia 	giao dich gifra Cong ty, c6ng ty con, clang ty khac do Gong 
ty Wain quyen kiem sok tren nam mtrui phan tram (50%) tra len von dieu le yen 
thanh vien HOi Tong quan tri, T6ng Giam doc va nhitng nguen có lien quan eUa 
thanh vien do; giao dich giaa Cong ty vOi c6ng ty trong do thanh vien Hi dong 
quan tri la thanh vien sang lap hoac la ngueri quan ly doanh nghiep trong thin 
gian 03 nam gan nhat Miele then diem giao dich. 

Kt qua giam sat doi voi HOi dang quan tri, Teing Giam doc \fa nhang ngued dieu 
hanh doanh nghiep khac. 

Ket qua danh gia su phoi hgp hoat dEng giaa Ban kiem soat voi 	dong quail 
tri, Tong Giam doe va cac co (Tong. 

DE xuAt va kien nghi Dui hi dEng c6 deng phe duyet danh sach t6 chirc kiem 
toan dtrgc chap thuan thgc hien kiem toan Bao cao tai chinh cilia Gong ty; to chive 
kiem toan dirge chap thuan thgc hien kiem tra cac hoat dOng ctia C6ng ty khi xet 
thay can thiet. 
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Dieu 17. Tien Itrung ya quyen lqi khac 

Tien luang, tha lao, thuerng va lgi ich khac cüa thanh vien Ban kiem soat dugc 
thyc hien theo quy dinh sau day: 

I. Thanh vien Ban kiem sok dirge tra tien luong, thiyao, thiremg va Lai ich khac 
theo quyet dinh cua Dai hOi clang co (long. Dai hOi Ong co dong quyet dinh tong 
mac den luang. thO lao, thuang, Igi ich khac va ngan sach hoat dOng hang nam 
ctia Ban kiem soat. 

Thanh vien Ban kiem soat &roc thanh toan chi phi an, O., di lai, chi phi sir dung 
dich vy tir,van dOc Pap vOi mire hgp,ly. TOng mirc thii lao va chi phi nay khong 
vugt qua tong ngan sach hog dOng hang nam dm Ban Kiem soat da dirge Dai hOi 
&mg c6 dOng chap thuan, trir truang hgp Dai hoi (tong c8 (tong co quyet dinh 
khac. 

Tien luang NIA chi phi hoat dOng caa Ban kiem soat dugc tinh vao chi phi kinh 
doanh cüa Cong ty theo quy dinh cüa phap luSt ve thue thu nhap doanh nghiep, 
guy dinh khac cüa 014. Vat c6 lien quan Nth phai dirge lap thanh miic rieng trong 
bao cao tai chinh hang nam cüa Cling ty. 

Dieu 18. Cling khai cac IQi  ich lien quan 

I. Thanh vien Ban kiem soat cüa C6ng ty phai ke khai cho C6ng ty ve cac lgi ich 
lien quan cUa minh, bao gem: 

Ten. ma se, doanh nghiep, dia chi try sâ chinh, nganh, nghe kinh doanh cüa doanh 
nghiep math? lam chit hoac sof hau phan von gop hoac co phan; tY le vã thei diem 
lam chili, sa hau phan von gOp hoac co phan do; 

Ten, nfa só doanh nghiep, dia chi try so chinh, nganh, nghe kinh doanh cUa doanh 
nghiep ma nhang ngueri di lien quan cüa h9 lam chn, cling ser hau hoac set hau 
rieng phan von g6p hoac co phan tren 10% von dieu 1. 

Viec ke khai theo quy dinh tai khoan 1 Dieu nay phai dirge dux hientrong theri 
hp 07 ngly lam viec ke tit ngay phat sinh lgi ich lien quan; vi 	

, 
ec sin 	bo sung 

phai dugc,thong bao vai C6ng ty trong thei han 07 ngay lam vie'c ke tir ngay c6 
sCra doi,b6 sung Wang ang. 

Thanh vien Ban kiem soat va nhang ngtrai co lien quan càa cac thanh vien Ban 
kiem sok chi dirge stir dung nhang thong tin cO duce nh6 chirc vy cüa minh de 
phyc vu lgi ich cUa COng ty. 

Thanh vien Ban kiem soat c6 nghia vy th6ng bao bang van ban cho HOi &nig 
quart tri, Ban kiem sok ve cac giao dich gicra Cong ty, ding ty con, cong ty khac 
do Cong ty nam quyen kiem sok tren nam magi phan tram (50%) tit len von 
dieu l voi thanh ,vien Ban kiem soat hoac vOi nhang nguai có lien quan cUa 
thanh vien Ban kiem soat theo quy dinh cita phap 1114. Doi veri cac giao dich neu 
tit do Dai hOi &mg co dong hoac HOi &mg_ quart tri chap thuan, Cong ty phai 
thirc hien c8ng b6 thong tin v8 cac nghi quyet nay theo quy dinh cña phap lust 
chling khoan ye cong be thong tin. 

Trung 10 



Quy chi hogt Wing ail Ban kilm saki 

5. Thanh vien Ban kiem soat va nhitng nguai cep lien quan eüa the thanh vien nay 
khong dirge sir dung hoe tiet 10 cho nguai khac the thong tin nOi be de thtrc hien 
cac giao dich c6 lien quan. 

CHUONG VI- MO! QUAN HE CIA BAN KIEM SOAT 

Dieu 19. Môi quan he gift the thanh vien Ban kiem sok 

Cac thanh vien Ban kiem soat c6 men quan he dOc 1p, khong phu thuOc l&n nhau 
nhtrng c6 sty phi hap, cOng tac trong c6ng viec chung dE dam bao thuc hien Mt 
trach nhiem, quyen va nhiem v cita Ban kiem soat theo,quy dinh phap luet va 
Dieu le Gong ty. Truemg Ban Kiemsoat ngt.thi dieu ph6i c6ng vice  chung cOa 
Ban kiem soat nhung Ichong cO quyen chi ph8i the thanh vien Ban kiem sok. 

Dieu 20. Mi quan he voi ban dieu hanh 

Ban kiem soat c6 moi quan he dec lp voi ban dieu hanh C8ng ty, IA dun vi thgc 
hien chirc nang giam sat hog dOng dm ban diet' hanh. 

Dieu 21. MM quan he voi HOi  dOng quail tri 

Ban kiem sok cO m6i quan 1*' dOc lep voi HOi d6ng quan tri Cong ty, là don vi 
thuc hien chirc nang giam sat hog Ong coa Frei &mg quail tri. 

CHUONG VII- DIEU ICHOAN THI HANH 

Dieu 22. Hieu lire thi hanh 

Quy che hog dOng ciia Ban kiem scat C6ng ty c6 pi-Ian Cep nu& BA Ria - Vimg 
Tau bao g8m 7 chuung, 22 dieu va c6 hieu lye thi hanh ke tit ngay...thang...nam 
2021. 

TM. BAN KIEM SOAT 
TRUONG BAN 

Trang 11 
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C6NG TV CZPHAN CAP Nlf 6c 
BA R!A YONG TAU 

so ouNQ-En-ipco 

ONG FICA XA HOI CHO NGHIA VleT NAM 
Deic lap -Ty do - Hph pink 

Wing Mu, ngay 	thcing 	nem 201 

DV' THAO 	
NGHI QUYET 

Dig HO! BONG CO BONG THIYONG MEN NAM 2021 

Can at: 
Luat Doanh nghiep s6 59/2020/QH14 dirge Quac hOi nuerc COng hoa Xa hoi 
ChO nghla Viet Nam khoa XIV, kji h9p did 9 thong qua ngAy 17/06/2020. 

Luat Chang khoan sa 54/2019/QH14 dirge Quiic hOi nu& COng hoa Xa hOi 
Cha Nghla viet Nam kh6a XIV, IcS,  h9p thir 8 thong qua ngay 26/11/2019; 

Dieu re to elide vá hoat Ong cüa C6ng ty c6 phan Cap nuac Ba Ria- Wing 
Tau; 

Bien ban hop va le& qua kiem phieu tai Dai hOi thing ea &Mg thuemg nien 
nam 2021 cita Cong ty 86 phan Cap nutc BA /Zia - Vang Tau ngay 
03/04/2021. 

QUYET NGHI 

Dieu 1: Thong qua Bao cao hoat dOng cita HOi clang quail tri, ket qua hoat Ong 
SXKD nam 2020 va ke hoach SXKD nam 2021. 

Kit qua hoyt dr2ng SXKD ndm 2020: 

Nutc may thuong pham : 56,67 trieu m3 

Tang dau neii den 31/12/2020: 191.638 dau nai 
• Tang doanh thu : 715,18 @fang 

- Kinh doanh nu& : 657,53 t9 &Ong 
- Xciy 	dich vy : 14,91 dang 
- Tai chinh, khac 42,74 tS,  dang 

KI hoych szin xuat kinh doanh num 2021: 
Nuorc may thmmg pham : 	57,4 trieu m3 
Tang dau n8i den 31/12/2021: 197.700 (tau n8i 
Tang doanh thu 

- Kinh doanh nut 

- Xciy 1p, dich vy 

- Tizi chinh, khcic 

: 717,33 tjf' dang 

: 673,83 tST dang 

: 	10,00 td  Ong 

: 	33,50 tST dang 

DC: '14 dutng 30/4, P.9, TI'. Wing Tau 
DT: 0254.3838 324- Fax: 0254.3833 636 
www.bwaco.com.vn  



Nhiem vy trpng tam nom 2021: 

Hoan thanh nang Gong sit& NM ntrac HA Da Den them 125.000 
m3/ngay. 
Hoan thanh Trung tam Diu hanh vã Quan ly Chat lugng nuac. 
Thi &Ong tuygn Ong HDPE D450 Phuot Biru - Binh Chau. 
Cal tao nha do HA Da Den: LAp h thOng cham Clo tçr dOng, thap 
trung Fiala Clo,.. 
Cai tao ding trinh thu HA Da Den: Hang tao, san 
Lam mai che cvm xir 15,  Phuac 	Ngai Giao. 
Thigt kE, xay dvng nang ding suAt cvm xir ly Binh Chau dat 7.500 
m3/ngay 

- Thi clang eau der Ong va Ong thep D1000 qua song Co May. 
TA) tic thi cOng va hoan thanh 9,5 km tuyen Ong D600 Duemg 3/2. 
Phat trign, cai tao 22 km Ong D100 + 400 az lchu vvc. 
Nang cao mitre dØ tr dng hoa cho cac nha may va mang ltrgi. 

Diu 2: Thong qua Bao cao tai chinh da dugc kiem toan, phan phoi lgi nhuari 
. -tAu nam 2020 vã ke hoach tai chinh nam 2021 cu the nhu sau: 

Dan vi tinh: triOu tlan 
Bdo cdo tai chinh 2020: 

TT Chi Heti Thkrc hien 2020 
1 Doanh thu hoat dOng kinh doanh 715.188 

2 Chi phi hoat dOng kinh doanh 456.910 

3 'fling lgi nhuan trugt thug 258.278 

4 Thug TNDN 26.397 

5 Lgi nhuan sau thug 231.881 

Phtro'ng an ph/In ph/ii 191 nhticin ntim 2020: 

TT Chi tieu TS,  le S6 tin 

I Lyi nhuan sau thue 100% 231.881 
II Phan phai lqi nhuan : 

1 Quyi Dau tu phat then 10% 23.188 

2 Qu'y Khen thuong phnc Igi 13% 30.145 

3 
Chia co tire ten mast = 12%/VDL 

Chia cO tire bang ce phigu 9,69%/VDL 800 ty 

100.000 

77.520 

4 Lgi nhuan chtra phan phOi 1.028 

2 



Id hooch chinh mini 2021: 

STT Chi tit& Ke hoach 2021 
1 Doanh thu hoat &Ong kinh doanh 717.331 
2 Chi phi hoat &Ong kinh doanh 490.235 
3 TAng lgi nhuan tnrerc thug 227.096 
4 Thug TNDN 24.059 
5 Lgi nhuan sau thug 203.037 

Id hooch phew ph& 10  nhu'On Mim 2021 

TT Chi tieu Ty le SO 	tien 
I Lyi nhuan sau thue 100% 203.037 
II Phan phOi 10 nhuan : 
1 Quy Dau tu phat hien 15% 30.456 
2 Quy Khen thuang phirc Igi 15% 30.456 

J 
Chia co rirc Hen mat >14%NDL, ty 18 cv 

g 	, 	I 
the uy quyen cho HD—QT quye't dinh 126.000 

4 Lgi nhuan chua phan phai 16.126 

Dieu 3: Thong qua Bar) can hoat dicing cna Ban kiem soat nam 2020 va k hoach 
hoat dOng dm Ban kiem sok narn 2021. 

Dieu 4: Thong qua mire thlt lao da chi cho HOi &mg quan tri va Ban kigm soot 
ram 2020 la 1.176.000.000 deng; de xuAt mire tha lao nam 2020 theo to 
trinh so 01/TTr-HDQT ngay 12/03/2021 IA 1.200.000.000 dAng. 

Dieu 5: Thong qua viec fly quyen cho HDQT hra chon mOt trong ha cong ty 
kiem toan sau thuc hien kiem toan boo cao tai chinh 2021 theo tä trinh so 
02/TTr-HDQT ngay 12/03/2021: 

Cling ty TNHH Kiem toan va tu van A&C 
Cong ty TNHH Kigm toan va DjchInd Tin h9c TPHCM (AISC) 
Cong ty TNHE Kiem toan VACO 

Dieu 6: Th6ng qua viec mien nhi8m thanh vign ban Kiem soat va bau bo sung 
thanh vign HDQT, BKS tai ter trinh so 03/TTr-HDQT ngay 19/03/2021. 

DiEU 7: Thong qua vigc sin d6i, bA sung Dieu 18 t6 chire hog dOng cUa Cong ty 
tai tO: trinh so 04/T1r-HDQT ngAy 19/03/2021. 

Dieu 8: Thong qua viec ban hanh Quy chg nOi be) ve quan tri Cong ty va Quy che 
boat dOng cOa HDQT tai ter trinh sA 05/TTr-HDQT ngay 19/03/2021. 

Dieu 9: Thong qua viec ban hanh Quy che boat dOng caa Ban Kim soat tai tä 
trinh so 01/TTr-BKS ngay 19/03/2021. 

.); 

DC: 14 dating 30/4, P.9, TP. Wing Tau 
01: 0254.3838 324 - Fax: 0254.3833 636 
www.bwaco.com.vn  



collo T 
có PHA 
CAP NUe 

BA RIAANO 

Bk!  

Dieu 10: K6t qua Batt cà b6 sung thanh vie'n 1-IDQT N/A Ban ki6na soat cho theft gian 
con lai cüa nhi@n kST 2018-2023 nhu sau:. 

Tning cle veto HO irking quart tri : Ong/Ba 	  

Tning ca• veto Ban kiam sod!: Ong/Ra 	  

Dieu 11: Dieu lchoan thi hanh: 

Di hOi ding c6 (long thiSng nhAt giao I-10i d6ng quan tri, Ban Kim 
soat, Ban Dieu hanh Cong ty thvc hien, kiem tra va giam sat theo tinh 
than \id nOi dung ciia Ngh1 guy& nay. 

Nghi quy6t nay dugc Di hOi (tang C6 &Mg thugng nien nam 2021 cilia 
C6ng ty eô phan Cap mite Ba Ria - Wing Tau th6ng qua toan van tai 
cuOc h9p. Nghi guy& nay cep hieu lirc tü ngay 03/04/2021. I. 

TM. 041 1191 BONG CO BONG 
CHU TICH HOI BONG QUAN TR! 

Noi nhan:  
Dang tren website Cty; 

- HDQT, BTGD, BKS Cty; 
lieu VP. 



ONG HOA XA 1191 CHU NCHIA VICT NAM 
DOc lap - Tu do - Hanh ph6c bo01013 

coe GONG TY ' 
Ca PHAN 
CAP NUOC 

BA BIA-VONG TAU 

,‘ 

40 
u-r.BNIA\ 

GIAY UY QUYEN 
AM DV DAM HOI BONG CO BONG THUtiNG NIEN NAM 2021 

Kink 	: Hi oiling Quin tri Cling ty Co phAn CAp nut 
Bi Ria - Wing Tau 

Ngtroi fly quyen •  	 MA e6 clang • 	 

Se CMND/DKKD • 	Cap ngay : 	  Tai: 	 

Dia chi • 	  

S6 lugng cO phieu fly quyen : To 130 s6 lugng ea phieu Nguai fly quyen nAm gilt 
tai thai diem chot danh Bach co (tong BWS ngay 04/03/2021 do Trung tarn Diu ky 
Chung khoan Viet Nam xac nhan. 

Uy quyen cho : 
Ong/BA: 	 MA e6 (long (nu co): 	.. 

so CMND • 	 Cap ngay : 	 Tai 	  

Dia chi • 	  

Hoc tiy quyen cho: (ncinh deht 

Ong Dinh Chi Dire 

Ong Nguyen Luang Dien 

Ong Nguyen Canh Tang 

I 1 Ong Nguyen Tien Lang 
Ba Le Minh Dire 
Ong VO Van Binh 

Ong Nguyen Quac Huy 

0 Ong Pham tan LuAn 

"V" hoeic "X" cle chon I trong cac ong/ba có ten sau) 

Chit tich HDQT 

Pho Chit tich HDQT 

Thanh vien HDQT 

Thanh vien HDQT 
Thanh vien HDQT 
Thanh vier' HDQT 

Thanh vien HDQT 

Thanh vien HDQT 

Dirge qt.iyen thay mAt Ted tham du va bieu guy& th cã cac noir  dung tai Di 110i 
thing co clang thuang nien nam 2021 cfla Cong ty Co phan Cap nuet BA Ria - 
Vung Tau. 

NG1A01 DUVC UY QUYEN 
(K)) va ghi hp ten) 

rung Tau, ngay 	thcing nam 2021 
NGUIJI ITY QUYEN 

ghi hp ten, clang dint netu là Ui chicc) 



" 

cONG TY 
co PHAN 
CAP NU& 

'AROONGIMJ  
4. 4  t 
.., 

i'• 	'en 

i EI Al HOI BONG co SONG THUONG MEN 2020 
CONG TV CO PHAN CAP NUOC BR-VT 

_  
PHIEU BIE

-,
U QUYET 

SO co dong 	: 	  
, 

co d'Ong 	: 	  

	

CMND/DICKD : 		  
cot  phan set hat 	va dgi din: 	  

ii 	)03,1"-  

S6 
Sei 

CAC NOI DUNG BIEU GUS 

NCoi dung Diing 
3,  

Win; 
&nig y 

Khfiltrig 
abYn  

Bao cao boat dOng ctia HDQT, ket qua SXKD 
2020 Ica Ke hoach SXKD nam 2021. 
Bao cao boat d6ng cilia BKS. 

chinh va phan ph-Si lgi nhuan 2020; 
chinh vã phan phoi Igi nhuan 2021 
thit lao cua HDQT va BKS 2020; 
tho lao oh HDQT ye. BKS 2021 

ding t>, ki 'em wan BCTC 2021. 
thanh vien Ban Kiem soat; 

3 	Ban cao tai 
	Ke hoach tai 

4 	BC t6ng mirc 
De xuat mot 

Lga chon 
Min nhiem 
Sim d6i,b6 
Ban hanh 
vá Quy che 

Ban hanh Quy 

sung Di&I l -.--- 
Quy c1.1 	n(n 50 ve quail tri Cling ty 

hoat d6ng cna FIDQT 

che hoat dOng oh Ban kiem soot 

Li - III 

0 MI 

Ngwoi (Iv h9p 195 Mn: 

e.  
co.  

!las  

3Y 
HAN 
AU& 
ONG T. 

Ate 
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BO 

THONG 
— MA 
— Ten 

— Se 

DANH 

C #  OA, HOI BONG C6 SONG THUONG NIEN 2021 
CONG TV CO PHAN CAP NLIOC BR-VT 

— CMND/DKICD 	  

PHIEU BAU Cli 
SUNG THANH HEN HDQT, BAN MEM SOAT 

TIN CiJA CO BONG THAM GIA BAU Cii : 
so co dong : 	  
co (long 	: 	  

: 
ce phan sec hau vã dai din: 	  

sAcH BAu cfC: 

Hy va ten ang 
y 

Khting , 
dong y 

Kchisiclg 
kiecil  

a) Bin IA sung thinh vien HDQT 

1. Ong/Ba. : Nguyen Van A 

b) BAu NI sung thanh via BKS 

1. Ong/Ba : Ph4m Van B Fl 
Hwang dein; 

4 h9p 195 ten: 

— Hwang thac Mu: Bill, guy& 
— Cach th&c: Danh child (X) hock ( N. i) 

van 6 D 'Ong ii, Khong clang j, hoac 
Khang c6 j kiin 	 Ngweri 



RidirA DAL HOE BONG CO BONG THIAING MEN 2021 
— = — 	CONG TY CO PHAN CAP NUtiC BR-VT 

PHIEU BAU CO' BO SUNG THANH VIEN 
HQI BONG QUAN TR!, BAN KIEM SOAT 

1. THONG TIN CIJA CO BONG THAM GIA BAU : 
Ma sa &Ong • 	  
Ten cn' dong 	• 	  
CMND/DKKD • 	  
St) ca phan sec tau vã di din: 	  

2. DANH SACH frNG VIEN BAU CU: 
a) Ban Laf) sung thinh vien Hi deing qua,' tri 

Nguy-en Van A 
Pham Van B 

° 
b) Bu 134 sung thanh vien Ban ki'e'm snit: 

Tran Van C 	
Gc2,7, 

Phan Van D 	 CAP r 

Hwang an; 	

ARIA-V 

Phurmg that : Bdu chin phieu 
Cad? Mac: Own 01 (mat) ang vier? veto HDQT va 01 (mat) ling 
vien vao Ban Kiem socit, gad! Mn IMF:mg ngwal khong chivy ch9n. 

Ngutsi dy,  hop k9 ten: 



BA! HO! HONG CO BONG THUONG NIEN 2021 
CONG TY CO PHAN CAP Mick BA R1A - \TUNG TAU 

GIAY tThIG Cir 
VAO DANH SACH BAU BO SUNG THANH V1EN HDQT, BKS 

Kink glri:  Ban TUA  chat - Dal hi dang c tong thiffing nien 2021 
Cong ty CO phan Cip nfrifrc BA Rja - Wing TAu 

Ten ten lA • 	  ma so c6 (long • 	 

CMND só: 	 Cap ngay • 	  Tai: 	  

Dia chi thuang tra • 	  

S6 c6 phan s6 hem hoacka dai dien • 	  c6 phan, arcing Crng 
voi 	% ttmg s6 c6 phan c6 quyen bieu quyet. 

Toi xin tkr Ong cü vao danh sach bau 136 sung thanh vien 	  
tai Dal hOi d6ng ca dong thuirng nien nam 2021 cila Cong ty CO phan Cap nu& 
Ba Rja - VOng Tau. 

Toi cam doan minh c6 dU dieu kien de Ong cit vao vj tri thanh vien 	 
va cam ket tuan thu nghiem chinh cac quy dinh hien hanh cüa Phap luat vã Dieu 
1e Gong ty. 

VI:Mg Tau, ngay 	thang 	nám 2021 
CO BONG UNG CU' 

(K.)), ghi hQ ten, (long dim niu 
la có dong phop nhan) 
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BA! HO BONG CO BONG THUONG MEN 2021 
CONG TY CO PHAN CAP NO:5C BA RIA — \TUNG TAU 

GIAY DE CC 
eNG VIEN VAO DANH SACH BAu BO SUNG THANH VIEN HDQT, BKS 

Kinh mirk  Ban T chat - Bi hi dOng co' dOng thuirng nien 2021 
Cling ty CO Wan Chp nut Bh Ria - Wing Thu 

Ten ten IA • 	  Ma so c6 thing • 	 

CMND so: 	Cap ngay • 	  Tai: 	  

Dia chi thuang Hid : 	  

SO cO phan him hoac/va dai dien. 	 c6 phan, tuung Ung \fed 	 
tOng sO c'O phan c6 quyen bieu quyet. 

Ted xin de dr the Ong/BA cep ten sau day vac) danh sach bau ID6 sung thanh 
viên 	  tai Dat hoi clang co (long thuang nien nam 2021 
cüa Cong ty C6 phan Cap nut BA Ria - Wing flu: 

Ong/BA: 	  

CMND/CCCD so: 	 Cap ngay : 	 Tai 	 

Dia chi thuirng 	: 	  

Ong/BA: 	  

CMND/CCCD so: 	 Cap ngay : 	Tai 	 

Dia chi thin:mg trn : 	  

Toi hoan than chiu trach nhiem ve viec de dr nay va cam kat tuan thU 
nghiem chinh cac quy dinh hien hanh cUa Phap luat va. Dieu 1e Cong ty. 

Viing Tau, ngay 	thang 	na'm 2021 
CO BONG BE Ce 

(KP, ghi hQ ten, clong eau niu 
la có clang phap nhan) 



DAT HQ' BONG CO BONG THLYONG MEN NAM 2021 
CONG TY CO PHAN CAP N1U.00 BA RIA - VENG TAU 

Viing Tau, ngiry 	thang 	nom 2021 

GIAX DE cir 
(NG VIEN VAO DANH SACH BAU BO SUNG THANH WEN HOI BONG QUAN TR!, BKS 

Kinh gin : Ban di chat - D3i hi &ling c thing Cling ty c phAn CAI) nut Ba Ria - Viing Tau 

Chang toi la nhom ce thing caa Ceng ty c6 phan cAp nuec Ba Rja - \tang Tau, hi'en dang Warn gill  	c6 phan, chiem 
	% teng s6 ce phan cal quyen bieu quyet, c6 ten trong danh sach clued day: 

STT Ten et).  don 
MA s6 cot  

Tong 
Nguiti di din 
theo phap tut 

56 
CMND/CCCD 

i 
Dia chi 

s6 CP ser 
him 

IC, laic nhan 

I 

2 

... 

TONG CQNG 

Chang fel thang nit& de dr cac Ong/Ba c6 ten sau day vao danh sach bat' IA sung thinh vier' 	  tai Dai hei 
deng ce 'long thueng then nam 2021 dm Ong ty c6 plan Cap nu& BA Ria - Wing Tau: 

STT H9 va ten SO CMND/CCCD Ngay cap Noi cap Dia chi 

1 

2 

Chung toi hoan wan chju trach nhiem v viec d'e dr nay vã cam kat tuan thtt nghiem chinh cac quy dinh hien hanh cUa Phap luAt va Dieu 
Ceng ty. 

tgz 



CONG BOA xA HO CHI) NGHiA VIETNAM 
Eltic L4p - Tv Do - Hanh Phtic 
	o0o 	 

Viing Tau, ngay thong nom 2021 

SO YEU Lt LICH 
(Dung eho the ling vien ri"J cle/ting b'a sung veto HDQT/BKS Cong ty Ca phth.? 

Cap nuac Ba 	- rung Tau tai DH clong cO tong thwong nien neim 2021) 

H9 va ten: 	  
Giefi tinh: 	 NamQ 	NiI 
Ngay sinh: 	  
So CMND: 	 Ngay cap: 	 Nai cap: 	  
Quec tich: 	  Dan tee: 	  
Que quan: 	  
Dia chi thuong 
S6 dien thoai lien 	: 	  
Trinh de van hod: 	  
Trinh de chuyen mon: 

Bing cap 
	 Chuyen nginh 

	
Cos sf3. dal) tao 

Qua trinh ding tdc: 

Thai gian 
	Don vi cling tac 

	 Chirc vu 

ChIrc vu cong the hien nay • 	  
Chirc vu dang nam gi a cac t6 chirc khac: 	  
Lgi ich co lien quan tai Cong ty va cac ben c6 lien quan cüa COng ty: 	  

S6 ca phieu nam giü (thin diem 	/3/2021): 	 ce phieu, chiem 	% yen dieu le. 

Toi cam doan nhang lai lchai teen la hohn toan dung ski that, neu sai t6i xin chiu trach 
nhiem truck phap luat. 

Xác nh4n ciia Ging ty 	 Nguiri khai 
(Ky, ghi rã 119 ten) 
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