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C6NG TY C6 PHANCONG HO A XA HQl CHU NGHIA VI^T NAM
CAP NlTOC NAM BJNHBoc lap - Ty do - Hanh phuc

Nam Dinh, ngay 23 thdng 4 nam 2021

T^TRINH

V/v: Thong qua Quy che noi bp ve quan tri Cong ty co phdn Cap nude Nam Djnh

sita ddi, bd sung Ian the nhdt

Kinh gui:   Dai hi dong co dong thirdng nien 2021

Cong ty co phan Cap nirfrcNam D|nh

Nhim dam b^o e^e nguy^^n tie ca ban wk quan trj C6ng ty hi?n dai, b4o v quyen

va l^ri ich hgp phap cua c6 dong; thi^t l^p nhfing chuin mire ve hanh vi, dao due nghe

nghi^p ciia e^e thanh vien Hpi d6ng quan tri, Ban ki^m soat va Ban di^u hanh cua

Cong ty; dam b^o sir ph6i hop ho^t dpng gitra Hoi d6ng quan tri, Ban Kiim soat vi

Tong Giim d6c. D6ng thfri quy ch^ li co so di dinh gia viic th^c hi^n quin trj t^i
Cong ty. Bin Quy chi npi bp vi quin tri Cong ty dupe Hpi d6ng quin trj xay d^ng

tuin thi theo quy djnh t?ii Nghi dinh so 155/2020/ND-CP, Thong tu s6 116/2020/TT-

BTC cung cic vin bin huong dan co lien quan.

(Ban Dyt thdo Quy chi npi b^ vi quan tri Cong ty da dupe ddng len Website

Cong ty tqi dumtg dan www.capnuocnamdinh.vn tie ngay 17/3/2021 cho ede co dong

tham khdo vd co y kien gdp y trudc khi D^i hpi dien ra)

Kinh trinh Dpi hpi dong c6 ddng thu^ng nien 2021 xem xit, thdng qua./.
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QUY CHE NOl BO VE QUAN TRI CONG TY

CUA CONG TY CO PHAN CAP Nl/OC NAM BINH

(Ban hanh kem theo Nghi quyet Dpi hpi d6ng c6 dong thuomg nien 2021

s6: 01/NQ-DHBCB ngay 23 thdng 4 nam 2021)

Cdn cu dp dung:

-Luat Doanh nghiep s6 59/2020/QH14 va cdc van ban hirong dan thi hanh;

-Lupt Chiing khoan s6 54/2019/QH14 va c^c v3n ban hudng dan thi hanh;

-Nghi dinh so 155/2020/ND-CP ngay 31/12/2020 cua Chinh phu quy dinh chi tiet thi
h^^h mpt so dieu cua Luat chumg khoan;

-Thong tu s6 116/2020/TT-BTC ngay 31/12/2020 cua Bp Tai chinh hudng dan mpt
s6 di^u ve qu^ trj cong ty dp dimg d6i vdi cong ty dpi chung tpi Nghj djnh s6

155/2020/NB-CP ngay 31/12/2020 cua Chinh phu;

-DiSu l^ Cong ty c6 phan cap nude Nam Dinh thong qua tpi Dpi hpi d^ng co dong

thudng nien 2021 ngay 23/4/2021;

-Can cur chute ndng, nhiem vp, nganh nghS kinh doanh cua Cong ty.

Dieu 1. Phpm vi dieu chinh va doi tupng dp dung

1.Phpm vi dieu chinh:

Quy che npi bo v^ quan trj cong ty quy djnh cac npi dung ve vai tro, quyen vd

nghia vy ciia Dpi hpi dong co dong, Hpi dong quan tri, Tong Giam doc; trinh tp, thu
tpc hpp Dpi h^i dong co dong; de cur, ling cur, bau, mien nhiem va bai nhipm thanh

vien HOi ddng quan trj, Ban kilm sodt, T6ng Giam ddc va cac hopt dpng khdc theo

quy djnh tpi Dieu 1? cong ty va cac quy djnh hien hanh khdc cua phap luat.

2.D6i tupng dp dung:

Quy che nay dupe dp dung cho cac thanh vien Hpi dong quan tri, Ban kiem

sodt, T6ng Giam d6c va nhung nguoi lien quan.

c6ng ty c6 phAn   cOng hoA xa hoi chu nghia viet nam
CAP NtfflC NAM BINHBpc lap - Tu do - Hanh phuc
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Dieu 2. Dai hoi dong co dong

1.Vai tr6, quyen va nghla vp Cua Dai hpi ddng c6 d6ng:

Dupe quy dinh tai Di^u 115, Di^u 119 Luat Doanh nghiep vd Di^u 15 Dilu 1?

Cong ty.

2.Trinh tp, thu tpc hop Dai hoi ddng co dong thong qua nghj quyet bang hinh thdc
bieu quy^t tpi cudc hop Dpi hpi dong c6 dong bao gdm cdc n$i dung chinh sau day:

a)Thim quydn trieu tap Dai hoi ddng c6 dong:

H^i dong qudn tri trieu tap hpp Dai hoi d6ng c6 dong thuong nien va bat
thucmg thuc Men theo quy dinh tai Di^u 140 Luat Doanh ngMep va Di^u 18 Di6u 1^

C6ng ty.

b)L^p Danh sich co dong co quyen d\r hop:

Danh sach c6 d6ng co quyen du hpp Dai hpi dong c6 dong dupe lap khong qua
10 (muoi) ngay trudc ngay gui giiy mdi hpp Dpi hpi d6ng c6 dong.

c)Th6ng bao vk vipc chot danh sach c6 dong co quygn tham dp hpp Dai hpi d6ng c6

dong:

Cong ty cong bo thong tin ve vipc chot danh sach c6 dong co quy^n tham dp

hpp Dpi hpi d6ng c6 dong t6i tM^u hai muoi (20) ngay lam vipc trade ngay chot danh
sach.

d)Thong bao triu tpp Dpi hpi dong c6 dong:

-Thong bao mdi hpp phai c6 ten, dja chi trp sdr chinh, s6 v^ ngay dp Giay

chung nhan dSng ky kinh doanh, noi d^ng ky kinh doanh cua cong ty; ten, dja chi

thudng tni cua c6 dong ho^c ngudi dpi dipn theo uy quy^n cua c6 dong; thdd gian va

dja di^m hpp, edeh thiic ddng ky tham dp hpp DHDCD.

-Thong bdo hpp DHDCD dupe gui cho tit ca cac c6 dong d6ng thdi cong b6

tr^n phuong tipn thong tin cua So giao djch chiing khoan (ddi v&i cac cong ty niem

yet hoQc dang ky giao d\ch), Pen trang thong tin dien tu (website) cua cong ty.

Thong bao hpp DHDCD phai dupe gui it nhit hai muoi (20) ngay trade ngay hpp
DHDCD, (tinh tit ngay ma thong bdo dupe gui hope chuyen di mot each hpp le,

dupe trd cuac phi hoac dupe bo vdo horn thu).



d)Chuomg trinh, noi dung Dai hoi dong c6 d6ng (ngubi co nhiem vy chuln bi chucmg

trinh, noi dung Dyi hoi dong co dong; quy dinh v4 kien nghi cda c6 dong dua vao

chuong trinh h^p):

Chuong trinh hop DHDCD, cac tai lieu lien quan din cac van &b sS dugc

biiu quyet tyi dai hi dugc gui cho cac c6 dong va d&ng tren trang thong tin dign td

cua Cong ty. Trong trabng hop tai ligu khong dugc gui kem thong bao hgp

DHDCD, thong bao mbi hop dugc cong ty ding t4i tr4n website cua cong ty.

e)Vigc by quyin cho ngubi dyi dign du hop D^i hi d6ng c6 dong:

Neu c6 dong khdng th^ tham du Dai hgi thi co thd uy quy^n cho dai dien cua

mlnh tham dg, viec uy quy&i cho nguod dai di^n phai dugc l^p thanh vta ban theo
mlu cua Cong ty da gui kem thu mbi hop va phai dam bao cac yeu ciu sau day:

+ Trucmg hgp c6 dong ca nhan la ngubi uy quy^n thi phai co chft ky cua cb

dong vi ngudi dugc uy quySn du hgp. C6 dong ca nhan chi dugc uy quyen cho mot

ngubi khac dg hop.

+ Trucmg hgp nguoi dgi dien theo uy quy^n cua c6 dong t6 chuc la nguoi uy

quyen thi phai co chil ky cua ngudi dai di^n theo uy quy^n, ngudi d^i dign theo phap

lu^t cua co dong v4 ngudi dugc uy quyen dg hgp, giay uy quy^n phai cd con dau

phap nhan ciia co dong 14 to chiic do;

+ Trudng hgp co dong 14 t6 chiic cd nhieu hon mot ngudi dgi dign theo uy
quy^n dugc cd, thi ph4i xac dinh eg thi si ci phan v4 si phiiu biu cua tdng ngudi

dgi dien. Dai di^n uy quyen khong dugc uy quyen lai cho ngudi khac.

+ Ngudi dugc uy quyen dg hgp Dgi hgi dong co dong ph4i mang theo chdng
minh nhan dan ho5c ho chieu de kiem tra v4 ngp lgi vSn b4n b4n goc gily uy quyin

trade khi v4o hgp.

g) Cach thdc d4ng ky tham dg Dai hgi dong co dong:

Co dong cd the d4ng ky tham dg hgp Dai hgi dong co dong theo c4ch thdc d4
ghi trong thong b4o, bao gim mgt dong cac each thdc sau: dang ky trgc tiip, qua

dign thogi, fax, gui thu hoac gdi thu dien td cho cong ty trade thdi hgn ghi trong thu

mbi hgp Dai hgi dong co ddng.

h) Diiu kign tiin hanh;

Thgc hiSn theo quy dinh cua Luat Doanh nghigp, cac v4n ban phap lugt lien

quan v4 Dieu 19 Diiu 14 C6ng ty
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i) Hinh thdrc thong qua nghi quylt cua Dai hoi ding co dong:
i
Thuc hign theo quy dinh cua Luat Doanh nghiep, cac v3n ban phap lu^t lien

quan v^ Dilu 21 Dilu 1^ Cong ty

k) Cach thuc bo phidu:

Dai hoi dong co dong thao luan va bilu quylt theo tfrng vin de trong ndi dung

chuong trinh. Viec bilu quylt dugc tiln hanh btog cdch gio thd hoac bo phieu.

1) Cach thuc kilm philu:

Dai hoi phai ting hgp so phi^u tan thanh, khong tan thanh v^ khong co y ki6n

doi vdri timg van dd.

So phi6u bi6u quy6t tan thanh sS tinh dira tren tong s6 phi6u phdt ra tai dai hoi

sau tru di so phieu khong tan thanh v^ khong co y ki6n d6i vdi timg v^n d6. C6 dong

khong gio phieu bi6u quy6t tdn thanh, khong tan thanh va khong y kiln d6i vdi timg
vSn d6, trong trucmg hgp nay, philu bieu quyet cua co dong do dugc coi la tin thanh

d6i vdi v^n dl can bilu quylt.

Theo quyet dinh ciia it nhat 50% tong so co dong tham dg cugc hgp, Chu tga
ph^i moi t6 chuc trung lap thuc Men viec kiem phieu doi vdi cac vin dl nhay cam.

Trong trucmg hgp nay, viec kilm philu phai co chiing kiln cua it nhlt hai (02) co

dong trong s6 nhftng nguoi yeu cau phai co to ch^c trung lap kilm philu.

To chuc trung lap dugc moi kilm philu la to chiic trong nude bit ky do Chu

tga lga chgn vdi dilu kidn la tl chdc nay khdng phai la nguoi co lien quan cua nhung

nguM cd quydn va nghia vy trong van dl nhay cam ma Dai hoi ding co dong dang

th4o luan, khdng phai l^ nguoi co lien quan cua thanh viSn Hoi ding qu^n tri, Ban

Kilm soat, Ting Giam die, Pho Ting giam die, Kl toan trucmg, trir trudng hgp D^i

hgi dong c6 dong cd quylt dinh khac. Nguoi cd lien quan dugc xac dinh theo quy

dinh cua khoan 23 Dieu 4 Ludt doanh nghigp va khoan 46 Dieu 4 Luat chdng khoan.

m) Dieu kien de nghj quyet dugc thong qua:

Thuc hign theo quy dinh cua Lu|t Doanh nghiep, cac v3n ban phap luat lien
quan va Dilu 21 Dilu le Cong ty

n) Thong bao kit qua kidm philu:

Kit qua bilu quylt dugc thong bao ngay tai cupc hgp D^i h^i ding cl dong sau

kM hoan thanh vigc kiem pMeu.
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o) Cdch thurc phin doi nghi quygt cua Dai hgi dong c6 dong:

Dugc quy dinh tai Digu 132 Lu^t doanh nghiep.

p) Lap bien ban hgp Dai h^i d6ng c6 dong:

Bien ban dugc lap bang tigng Vigt. Bien ban phai bao gom cac ngi dung quy

dinh tgi Digu 23 Digu le C6ng ty.

q) Cong bo Nghi quygt Dai hoi dong co dbng:

Nghi quy^t va Bien ban hpp Dgi hgi d6ng co dong phai dugc cong b6 thong thi

trong thbd han 24 gib, kg tu thai diem thong qua quygt dinh cua D^i h^i dfing c^

dong. Cach th^c va phuang tien cong bo thong tin dugc thgc hien theo quy djnh ciia

phap luat chumg khoan vk c6ng bo thong tin cua cong ty dai chung.

3. Trinh tg, thd tgc hgp D^i hgi dong co dong thbng qua nghi quy^t b^ng hinh thuc

lSy ^ kien b^ng v^n ban bao g6m c^c ngi dung chinh sau d^y:

a)Cac trubmg hgp khong dugc l4y y ki^n bang v8n ban:

-Sura d6i, bo sung cac ngi dung cua Dieu 1^ cong ty.

-Dinh hucmg phat tri^n c6ng ty.

-Loai co phan va tong so co phan cua tirng logi.

-B^u, mien nhigm, bai nhiem thanh vien H^i d6ng quan tri va Ban ki^m soat

-Thong qua hgp dong mua, ban, vay, cho vay va cac hgp dbng khac co gia trj

tit 35% tong gia trj tai san dugc ghi trong bdo cao tai chinh g&i nhlt cua cong ty.

-Quyet dinh d^u tu hoac ban so tai san co gia tri tvr 35% trd len t6ng gid tri tdi

san dugc ghi trong bao cao tai chinh gan nhat cua cong ty.

-Thong qua bao cao tai chinh hdng ndm.

-To chdc lai, giai thS c6ng ty.

* Ngo^i trtr cac trucmg hgp neu t^i Khoan 1 Dieu nay, Hgi dong quan trj c6

quyen ldy y kien co dong bang vdn ban de thong qua nghi quyet cua Dai h$i dong co

dong khi x^t thdy can thiSt vl lgi ich cua c6ng ty. Trinh t\r, thu tyc lay y kign c6 dong

bang v3n ban thuc hien theo quy dinh t^i Dieu 22 Dieu le cong ty.

b)Trinh tu, thu tuc hgp Dai hgi d6ng co dong th6ng qua Nghj quyet bing hinh thuc

lay y kign bang vdn ban:
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Thuc hien theo quy dinh cua Luat Doanh nghiyp, cdc v3n ban phdp luat lien

quan vd Dieu 22 Didu le Cong ty

4. Trinh ty, thu tyc hop Dai hoi d6ng c6 dong thong qua nghi quy^t bdng hinh thiic

hyi nghj tryc tuyen:

Quy dinh tai Phu lye dinh kem

Dieu 3. Hoi dong quan tri

1.Vai trd, quy^n va nghia vy cua Hyi d6ng quan tri, trach nhiem cua thanh vien Hoi

d6ng qudn trj (bao gom cd quy^n duoc cung clp thong tin cua thanh vien Hyi d6ng

quan tri):

-H6i d6ng quan tri co quy^n va nhiym vy quy dinh cua Luyt Doanh nghiyp,

ede vdn ban phap luat lien quan va Dieu 27 Di^u ly cong ty

2.De cu, ling cur, bau, mien nhiem vd bai nhiym thanh vien Hyi dong quan trj bao

g6m ede ni dung chinh sau day:

a)Nhiem ky vd s6 luyng thanh vien Hoi dong quan tri:

-S6 luyng thanh vien hyi ddng quan trj Cong ty la 8 trong do co mot Chu tich

vd hai Ph6 CM tjch

-Nhiem ky ciia thanh vi^n Hoi d6ng quan tri khong qua 05 nam vd c6 th duyc
b4u lyi vdi so nhiem ky khong han che. Mot cd nhan chi duyc bdu lam thanh vien dye

lyp H6i dong quan tri cua cong ty khong qua 02 nhiem ky lien tyc. Truong hyp tat cd

thanh vi&i Hoi dong quan tri cung ket thuc nhiym ky thi ede thanh vien do tiep tyc Id

thanh vien H6i dong quan tri cho den khi co thanh vien mod duyc bau thay the vd ti^p

quan cong viyc.

b)Co cdu, tieu chudn vd dieu ki^n cua thanh vien Hoi d6ng quan tri;

-Co cau H^i dong quan tri cua cong ty dai chiing phai dam bdo toi thieu 1/3

t6ng so thanh vien Hyi dong quan trj la thanh vien khong di^u hanh. Cong ty han ch^

toi da thanh vien Hoi dong quan tri kiem nhiem chirc danh dieu hanh cua Cong ty d^

dam bdo tinh dye lap cua Hoi dong quan trj.

-Tieu chuan thanh vien Hyi dong quan trj: theo khodn 1, khoan 2 Dieu 155

Luat doanh nghiep.

c)De cu, ung cur thanh vien Hoi dong quan trj:
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Thyc Mdn theo quy dinh cua Lupt Doanh ngMdp, cac vin ban phap lupt lidn

quan va khoin 2 Didu 25 Dilu le C6ng ty

d) Cach thuc biu thanh vien Hpi ding quan trj:

-Vipc bau thanh vien Hoi ding quan trj phai thuc Men theo phucmg thiic biu
don pMeu, theo do moi c6 dong co ting s6 phieu bau tuong ling vdi ting s6 cd phan

sd httu nhin vdi sd thanh vien dupe biu cua Hpi ddng quan trj vi cd dong cd quyin

don het ho^c mpt phan tong so phieu biu cua minh cho mpt ho^c m^t s6 ling cu vi^n.

-Phi^u bau do Ban t6 chiic in sSn, cd danh sdeh cac ling vien, s^p xep theo thur

tyr theo bang chil cai ti^ng Vi^t, cd dong diu Cong ty.

-C6 dong cd quydn biu cho cMnh minh n^u cd ten trong danh sach 6ng cu

vien gM trong pMdu bau cu.

-Phi^u bau duoc phat tai budi hpp Dai hpi dong cd dong. Tren moi phidu bhi

cd ghi tdn nhung ngudi utng cu vao Hpi dong quan trj, thong tin vd cd dong va tdng so
c6 phan cd quydn bieu quydt mi hp d^u dien. Co dong phai kilm tra sd co phin ghi

trdn phidu biu, neu cd sai sot phai thong bao lai ngay tsu thdi didm nh^m phieu.
I

-PMeu biu cur khdng hop le la phidu thudc mpt hoic nhieu trudrng hpp sau:

+ Phidu bau khdng do Ban to chiic Dai hpi phat hanh, khdng cd dong d^u Cdng

ty;
+ PMeu bau nMdu hon so thanh vien Hpi ddng quan trj da dupe D^i hoi d^ng

co ddng thong qua;

+ Tdng sd phieu bau cua cd ddng bau cho cic ling vien Ion hon s6 phieu bau

dupe phep;

+ Phieu vi^t them tdn ngudi ngoai danh sach ung vien di dupe Dai hpi ddng cd

ddng thong qua;

+ Sd phieu biu cho cac ung vien le tori hang thip phin;

+ Cic trucmg hop khac theo quy djnh cua phap Mat hoic quyet djnh cua D^i

hpi dong co ddng.

-Can cur vao sd lupng thanh vien quy djnh cho Hpi ddng quan trj, Dpi hpi ddng

c^ ddng se dpa vao sd phieu biu cao nhat tur tren xuong de chpn cho du sd lupng

thanh vidn Hpi ddng quan trj.



-Trubng hop co ttr hai ung cut vibn trb len dat cung s6 phiiu biu nhu nhau cho

thanh vien cubi cung cua Hpi ding quan tri thi sS tien hanh biu lpi trong s6 cac ling

tit vien co s6 phieu biu ngang nhau hoac lira chpn theo tieu chi quy chl bau cut hoc

Diiu li cong ty.

d) Cac trubng hpp mien nhipm, bai nhiem va bo sung thanh vien Hpi ding quan trj:

-Dai hpi dbng co dong mien nhi  ̂m thanh vien Hoi d6ng quan tri trong tnrdng

hgrp sau day:

+ Khong c6 dd tieu chuin v^ dieu kien theo quy dinh t^i Di^u 155 cua Luat

doanh nghi^p;
+ Co don tir chiic va dupe chip thuan;

+ Trudng h^p khdc quy dinh tai Diiu 1? cong ty.

-Dai hpi ding c6 dong bai nhiem thanh vien Hpi ding qu^n tri trong trubng

h<^p sau day:

+ Khong tham gia cac hoat dpng ciia Hpi dong quan tri trong 06 thang lien tyc,

trir trubng hpp bit kha khang;

+ Trubng hop khac quy dinh t^i Diiu le cong ty.

-Khi xbt thay can thi^t, Dai hQi dong cd dbng quyet dinh thay the thanh vien
Hpi ding quan tri; mien nhiem, bai nhipm thanh vi&i Hoi ding quan tri ngoai trubng

h^p quy djnh tren.

-Hoi ding quan tri phai trieu tap hop Dai hoi dbng cb dbng de bau bo sung

thanh vien Hpi dbng quan tri trong trubng h^p sau day:

+ So thanh vibn Hpi dbng quan trj bj giam qua mpt phan ba so voi so quy djnh

t^u Dieu lp cong ty. Trubng hop nay, Hi dbng quan trj phai tri$u t^p hQp Dpi hi

ding co dbng trong thbi han 60 ngay ke tir ngay so thanh vien bj giam qui mpt phan

ba;

+ Sb lupng thanh vien doc lpp Hii ding quan tri giam xubng, khong bao dam

t^ lp theo quy dinh tpi dibm b khoan 1 Diiu 137 ciia Luat doanh nghi^p;

+ Trir trubng si thanh vien HDQT bi giam mpt phin ba so vbi quy dinh va so

lupng thanh vien HDQT giam xubng khong dam bao ty lp theo quy dinh tyi diem 1

khoan 1 Diiu 137 Luat doanh nghipp, Dai hpi ding cb dbng biu thanh vien mbi thay

thi thanh vien Hpi ding quan tri dS bi miin nhipm, bai nhiem tai cupc hpp gan nhat.
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e) Thdng bdo vd bdu, midn nhidm, bai nhidm thanh vien Hpi ddng quan trj:

Th6ng bdo vd bdu, miln nhi^m, bai nhidm thanh vien Hpi ddng quan tri phdi

du^e cdng b6 ra cdng chiing theo cdc quy djnh cua phdp luat ve chting khodn.

g) Cdch thutc gidi thidu dng vidn thanh vien Hpi ddng quan tri:

C6 dong ho^c nhom co dong sd hftu 5% tong so cd phan cd quyen bieu quyet
cd quyen gidi thieu utng vien thanh vien HDQT theo khoan 2 Bieu 25 Bikn 1$ Cong

ty.

h) Bau, bai nhi^m, mien nhi?m Chu tjch Hoi ddng quan tri, Phd Chu tich HBQT:

Chu tich Hoi ddng quan tri va phd Chu tich Hoi ddng quan tri duoc biu theo

kho^n 1 BiSu 30 Bi^u 1? Cdng ty

-Chu tich Hpi ddng quan tri khdng kiem nhi^m chiic vp Tdng giam doc Cdng

ty-

-Chu tjch Hdi ddng quan trj v^ phd CM tjch hdi ddng quan trj bj bai, mien
nhi^m khi khdng cd du tieu chuln va dieu kien theo quy djnh tai Bidu 155 cua Lu^t

doanh nghiep.

3.Thu lao va l^i ich khac cua thanh vien Hpi ddng quan trj:

Thuc hi^n theo quy djnh ciia Lu^t Doanh nghipp, cac vSn ban phap lu^t lien

quan va Dieu 28 Bidu 1? Cdng ty

4.Trinh tp va thu tpc td chute hop Hpi dong quan trj:

Dupe quy djnh t^i Didu 30 Bidu 1? Cdng ty

5.Cdc tidu ban thupc Hpi ddng quan trj:

\     C^ cut tinh hinh thpc tk H^i dong qudn trj Cdng ty cd the thanh l^p cdc tidu

ban theo quy djnh t^i Dieu 31 Dieu 1? Cdng ty.

6.L\ra chon, bo nhiem, mien nhiem Ngudi php trach quan trj cdng ty bao gom cdc

npi dung chinh sau day:

Hpi dong qudn tri bd nhi^m ngudi php trdch qudn hi theo cdc quy djnh t^i Didu

32 Didu 1? Cdng ty.

Dieu 4. Ban Kiem soat

1. Vai trd, quyen va nghia vy cua Ban kidm soat, trdch nhiem cua thanh vien Ban

kiem soat:
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Bugc quy dinh t^d Bigu 39 Bigu If C6ng ty

2. Nhifm ky, s6 lugng, tMnh phln, ca clu thanh vign Ban kigm soat (truomg hgp

cdng ty d^i chiing hoat dong theo mo hlnh quy dinh tai digm a khoan 1 Bigu 137 Luat

doanh nghiep) bao gdm cac nfi dimg chinh sau day:

a)Nhiem ky, sd lupng, thanh phln, co clu thanh vign Ban Kigm soat:

-Sd lugng Ban kigm so&t co 3 thanh vien trong do c6 1 trudng ban.

-Nhifm ky cua thanh vien Ban kigm soat khdng qua 05 nSm va co thg dugc

blu lai vdi so nhif m ky khong han chg.

b)Tigu chuin va digu kifn ciia thanh vign Ban Kiem soat:

Quy djnh t^i khoan 2 Bigu 39 Bigu If Cong ty

c)Bg cijr, ung cu thanh vign Ban kigm soat: dugc thgc hifn theo khoan 2 Bigu 25

Bieu If Cong ty.

d)Cach thiic bku thanh vign Ban Kigm so^t:

-Vif c bau Kigm soat vign phai thuc hif n theo phuong thiic bau d6n philu, theo

d6 moi co dong co tong so phiiu Mu tuong ling vod tong so co phan so huu nhan vdi

sd thanh vign dugc bau cua Ban kiem sodt va co dong co quyen don het hofc mot

phan tong s6 phigu bau cua minh cho mft hofc mft so utng cur vign.

-Phigu b&u do Ban to chuc in sin, co danh sach cac ung vign, sip xgp theo thii

tg theo bang chft cai tilng Vift, cd dong dlu Cong ty.

-C6 dong cd quygn bau cho chinh minh ngu hg cd tgn trong danh sach ung cu

vign ghi trong phigu bau cur.
...-Phieu bau dugc phat tai budi hop Bgi hgi dong co dong. Trgn moi phigu blu

cd ghi ten nhttng ngudi ting cdr vao vi tri Kigm soat vign, thong tin ve cd dong va tdng
s6 cd phln cd quygn bigu quygt m^ hg dgi dif n. Cd dong phai kigm tra sd cd phln ghi

trgn phigu blu, neu cd sai sot phai thong bao lai ngay tgi thai digm nhfn phigu.

-Phigu blu cu khong hgp If 1^ phigu thudc mot hofc nhi^u trudng hgp sau:

+ Phigu bau khong do Ban td chuc Bai hoi phat hanh, khong cd dong dlu Cong

ty;
+ Phieu blu nhifu hom sd thanh vien Ban kigm soat da dugc Bai hgi dong c6

dong thong qua;



+ Tong s6 phieu bau ciia co dong b^u cho cdc ling vien lto hon s6 phidu beta

dirge phep;

+ Phieu vi^t them ten ngudi ngodi danh sdeh tog vien da dugc Byi hoi dtog c6

dong thong qua;

+S6 phito bau cho cdc tog vi&i I^ tod hang thap phan;

+ Cdc trutog hgp khdc theo quy dinh cua phdp luat hofc quyft djnh cua Byi

hgi dong c6 dong.

-C3n cut vdo so lugng thanh vien quy dinh cho Ban kidm soat, Dai hoi d6ng co

dong se dira vao so phieu bau cao nhat tir tren xuong de chon cho du so lugng thanh

vidn Ban kiem soat.

-Trutog hgp co tir hai tog cu vien trd ldn dat ctog so phieu bau nhu nhau cho
thanh vien cu6i ctog cua Ban kidm soat thi sg tidn hanh Mu ltii trong s6 cac tog cu

vidn co so phieu bau ngang nhau hoSc lua chon theo tieu chi quy chd bau cut hoSc

Bidu I^ c6ng ty.

d)Cac trutog hgp midn nhiem, bSi nhif m thanh vien Ban Kiem soat:

-Dai hgi dong c6 d6ng mien nhifm Kiem soat vien trong trutog hgp sau day:

+ Khong con du tieu chuin vd didu kien lam Kiem soat vien theo quy dinh t^i

khoan 2 Bidu 37 Bieu If Cong ty;

+ Co don tir chto va dugc chap thuan;

-B^u hgi dtog c6 dong bai nhifm Kif m soat vien trong trutog hgp sau ddy:

+ Khong hoan thanh nhif m vy, c6ng vif c dugc phan cong;

+ Khdng thyc hifn quydn va nghia vy cua minh trong 06 thang lien tyc, trir

trutog hgp bat kha khdng;
+ Vi phym nhi^u lfn, vi pham nghiem trgng nghia vy cua Kidm soat vifn theo

quy dinh cua Luft nay va Bieu If cong ty;

+ Trutog hgp khac theo nghi quydt Byi hfi dong co dong.

e)Thong bao vk bhi, miln nhifm, bai nhifm thanh vien Ban Kidm soat:

Thong bao ve bdu, mien nhifm, bai nhifm Kiem soat vidn phai dugc c6ng bo ra

cong chtog theo ede quy dinh cua phap luat ve chtog khoan.

g) Tien luong vd quydn led khac cua thanh vien Ban kidm soat:
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'   Quy dinh tai Bilu 41 Dilu le Cong ty.

Bilu 5. Tong Giam doc

1.Vai tr6, trdch nhiym, quyln vd nghia vy cua Tdng Giam ddc:

Quy dinh tyi khodn 4 Dieu 35 Bilu 1^ Cong ty

2.Bo nhiem, mien nhiem, ky hop dong, chdm dirt hop dong d6i vdi Tdng Giam d6c

a)Nhiym ky, tieu chuan va dieu ki|n cua Tong Giam doc:

Nhiym ky cda Tong giam d6c khdng qua 05 ndm va co thS dugc b6 nhi?m l^i

voi so nhiem ky khong han che

b)Bo nhiem, ky hyp d6ng lao dong vod T6ng Giam d6c:

Chu tjch HDQT ky k6t HDLD vdi T6ng giam ddc sau khi du^c HDQT

b^u/thue.

c)Miln nhi^m, bSi nhiem, chlm dutt hyp ddng T6ng Gidm d6c:

-Do nhu cau c6ng tdc, di^u chuyen;

-Do siic khoe khong dam bao de tiep tyc c6ng tac;

-Co don tiit chiic gun d^n HDQT/T6ng giam d6c theo phan cap b6 nhi^m (Cip

nao b6 nhi^m thi gijri don tir chiic toi cap do);

-Kh6ng hoan thanh nhiym vy li^n tyc qua 3 thang trtr tnibng hyp bdt kha

khdng; ho^c l^m xay ra sy c6 gay thiet hyi nghiem trong cho lyi ich vd tdi san cua

Cong ty trong phym vi trach nhiem;

-Cdc trucmg hyp khac theo Di^u 1^ cua Cong ty va quy dinh phdp ludt.

d)Thdng bao bo nhiym, miln nhiym, ky hyp ddng, cham durt hyp dong doi vdi Tong

Giam ddc:

Cong ty phdi td chute thong bao vd viyc bd nhiem, miln nhiym Tdng giam ddc

vd cdc can by qudn ly trong nyi b cdng ty vd cdng bd thong tin theo quy djnh cua

phdp luyt chung khodn vd thj trucmg churng khodn.

e)Tiln luong vd lyi fch khac cua Tdng Giam doc:

Tiln lucrng vd lyi ich khac cua Tdng Giam ddc do Hdi dong qudn tri quydt

dinh.



Dieu 6. Cac hoat dong khac

1. Phdi hpp hoat dpng giQa Hpi dong quan tri, Ban kidm soat va Tdng Giam d6c, gom

cac npi dung chinh sau day:

a)Thu tpc, trinh tu trieu tap, thong bao mm hpp, ghi bien ban, thong bao kk qua hQp

gitta Hoi dong quan trj, Ban kiem sodt va Ban Tdng giam doc:

-Cu^c hpp cua Hpi ddng quan tri sd mdi Trudng ban Ban kidm soat va Ban
Tdng giam d6c dupe t6 churc it nhit 01 quy 01 ldn. Chu tpa cudc hop la chu tich

HBQT.

-Gily mdi hop vh t^ lipu cupc hpp thu ky Cong ty se gdi trudc cho cac thanh

vien trong thdi han it nhlt ba (03) ngay. Tai lieu hop gdm: Chuong trinh hpp, thdi

gian, dja di^m, cac tai lipu lien quan.

-Bien ban cupc hpp phai dupe lap chi tilt va ro rang, Chu tpa cuoc hpp va

ngudi ghi bien ban, cac thanh vi&i Hoi d6ng quan tri ph^i ky ten vao bien ban. Bien

ban hpp phai dupe luu giO theo quy dinh cua phap luat va Bi^u lp cdng ty.

b)Thdng bdo nghj quy^t, quy^t djnh cua Hpi ddng quan tri cho Ban ki&n sodt:

Thu k^ C6ng ty co trach nhiem chuy^n nghi quyet Hpi ddng quan tri cho Ban
kiem soat trong trong thdi gian khdng ch^m horn 02 (hai) ngay lam vipc kk tir khi kk

thuc cu^c hpp HBQT

c)Thong bao nghi quy^t, quyet djnh cua Hpi ddng quan tri cho Tdng Giam doc:

Thu ky Cdng ty co trach nhiem chuyen nghi quyet Hpi dong quan tri cho Tdng

giam ddc trong trong thdi gian khdng cham hem 02 (hai) ngay l^m vipc ke tir khi ket

thuc cu^c hpp HBQT.

d)Cac trudng hpp Tdng Giam ddc va Ban kidm soat dd nghi trieu t|Lp hpp Hpi ddng
qu^n tri va nhiing van de can xin y kien Hpi ddng quan trj:

-Tong Giam doc v^ Ban kiem soat co thd de nghi tripu tdp hpp Hpi ddng qu^n

trj khi thay co nhtog nguy co co the thipt hpi den lpi ich cua Cdng ty.

-Tdng Giam ddc vi Ban kidm sodt cd the xin ^ kien Hpi ddng quan trj vdi

nhiing van de phat sinh ngoai tham quyen quyet djnh cua minh theo Bidu lp Cdng ty.

d) Tdng Giam doc phai bao cao vdi Hpi ddng quan tri ve vide thpc hien nhipm vp vh

quyen han dupe giao ve cac npi dung sau:

-To chiic thuc hien ke hoach kinh doanh va phuong an dau tu cua Cdng ty;
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-Kiln nghj phuang an ca cdu to chiic, quy ch^ quan ly nyi bo cua Cong ty;

-Bo nhi^m, mien nhiem, bai nhiem cdc chiic danh quan ly trong Cong ty, trir

cdc chiic danh thudc thdm quy&i cua Hyi d6ng quan trj;

-Kien nghi thu lao, tien luong vd lyi ich khdc doi vdi ngudri dieu hdnh doanh

nghiyp de Hyi dong quan tri quy^t djnh;

-Va cac nhiem vu khac theo Dieu le Cong ty.

e) Kiem diem viyc thuc hiyn nghj quy^t va cac vdn d6 uy quy^n khac cua Hyi ddng
quan tri d6i vii T6ng Giam d6c:

-Tai cu^c hop cua Hoi d6ng quan tri Tong Giam ddc phai trinh bay ki&n

diem, danh gid vi?c th\rc hien nghi quy^t cua HDQT ky trudrc. Bao cao ki^m diem
can neu ro thuan Igi, kho khdn, thanh tich, han che, bien phap phat huy, khdc phyc,

cac kien nghi de xuat (neu c6);

g) Cac van d^ Tong Giam doc phai bdo cao, cung cap thong tin vd each thiic thong

bao cho Hoi dong quan tri, Ban kiem soat:

-Tong Giam doc co quyen quyet dinh cac bien phap vugt tham quyen cua

minh trong trubng hop khSn cap (thien tai, dich hoa, hoa ho^n, s\r c6 bat ngct,...)

nhung phdi chju trach nhiem v nhung quyet dinh do. Dong thed phai bao cao ngay

vcri Hpi dong Quan trj trong thdd gian gan nhat.

-Tong Giam doc phai bao cao giai trinh ve s\r thua lo vd kem hieu qud t^ng ky

trong ndm va ke hoach khdc phuc trinh Hpi dong Quan tri va D^i hpi dong co dong.

h) Phoi hgp ho^it dong kiem soat, dieu hanh, giam sdt gitta cac thanh vien Hoi dong
quan trj, ede thdnh vien Ban Kilm soat va T6ng Giam d6c theo cac nhi^m vy cy the

cua ede thdnh vien neu tren:

-Hyi d6ng quan trj chju sy giam sdt cua Ban kilm soat theo quy djnh cua Di6u

ly Cong ty vd phai tyo dieu kien thuan lyi cho Ban ki^m soat thyc thi nhiym vy. Hoi

d6ng quan trj hodc ca nhan thdnh vien Hpi dong quan trj co trach nhiem cung cap tai
liyu, giai trinh cho Ban ki^m soat cac van &h duyc Ban kiSm sodt yeu cdu.

-Ban Kilm sodt phai thucmg xuyen ph6i hop voi Hoi dong quan tri, thong bdo
v6i Hyi d6ng quan trj vk ket qud hoat dong cua Ban Kilm sodt; tham khao y kiSn cua

Hyi dong quan tri tnroc khi trinh cac bdo cao, k^t qud vd kiSn nghj len Dyi h6i d6ng

co dong.
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Tran Dang Quy

TM. HQl D6NG QUAN TRI
CHU TICH

-Hoi ddng quan trj, thanh vidn Hoi ddng qudn trj, T6ng Giam ddc, Pho T6ng

Giam d6c, Ke todn trudng vd cdc can by quan ly khdc phai cung cdp ddy du vd kip

thdi thong tin, tdi lieu vd hoat dong kinh doanh cua Cong ty theo yeu cdu cua Ban

Kidm sodt, tru truong hyp Dai hoi dong c6 dong co quy^t dinh khac.

-Tong Giam doc la nguoi dieu hanh cong viec kinh doanh hang ngay cua cong

ty; chiu su giam sdt cua Hoi ddng Qu^n trj va chiu trach nhiem trudc Hoi d6ng Quan
trj vh trudc ph^p luat vk thuc hien cdc quySn va nhiem vy dugc giao. Tong Giam d6c

Id ngudi quyet dinh cao nhdt v^ mqi ho^t d^ng digu hanh sdn xult cua Cong ty Id

ngudi chiu trach nhi^m nghien ciiu, xay d^mg cac phuomg an hoat dpng dl trinh Hpi

dong Quan tri; to churc thuc hi^n cac nghi quy^t, quydt dinh cua D^i hpi dfing c6 dong

vd Hpi dong Quan trj

2.Quy dinh ve danh gid hang ndm doi voi hoat dong khen thuong vd ky luat
d6i vdi thanh vien Hpi dong quan trj, thanh vien Ban ki^m soat, T6ng Gidm d6c vd

cdc ngudi di^u hanh doanh nghiep khac: Buoc danh gid theo Lu^t thi dua khen

thuong vd cdc vdn ban hudng ddn thi hanh

3.Cdc v^n dk khac (neu co).

Dieu 7. Hieu luc thi hanh

1.Quy che noi b^ ve quan trj cong ty Cong ty co phan cap nuoc Nam Djnh bao

gom 6 Di^u vd c6 hieu lye thi hanh kk tir ngdy23 thdng 4 n&m 2021

2.Trudng hop phdp luat c6 quy djnh lien quan ddn hoat dyng cua C6ng ty chua

duyc de cap trong ban Quy chd nay hodc trudng hyp co quy djnh phdp lu^t mod khac

vdi didu khoan trong Quy chd ndy thi dp dung nhftng quy djnh do dd didu chinh ho^t
dyng cua Cong ty.



V/v: Thong qua Quy chi hoqt dqng HDQTcua Cong ty cdphdn Cap nude Nam Dinh

sua dd( bo sung Ian thu nhdt

Kinh guri:        Dai hi dong co dong thirfrng nien 2021

Cong ty co phan Cap nude Nam Dinh

B^n Quy che hoat d^ng c^a HDQT Cong ty c6 phSn Cfip nude Nam Bjnh du^c
HOi ddng qu^n trj x&y d^ng tuan thu theo quy djnh t^i Nghi dinh s6 155/2020/NB-CP
va Thong tu s6 116/2020/TT-BTC cung e^e v5n ban hudng dan c6 lien quan.

(Ban Du thdo Quy chi hoqt dqng HDQT Cong ty do dupe dang len Website

Cong ty tqi dudng dan www.capnuocnamdinh.vn tit ngay 17/3/2021 cho ede co dong

thorn khdo va co y kiin gdp y trudc khi Dqi hqi dien ra)

Kinh trinh D^i h^i dong co dong thucmg nien 2021 xem x^t, thdng qua./.

NcinhSn:^|^^^^NG QUAN TRI
-LuuVp'

c6ng ty c6 phan    cOng h6a xa hQi chu nghia vif t nam
CAP NU6C NAM BJNHDc lap - Tit do - H?nh phiic

Nam Dinh, ngay 23 thdng 4 n&m 2021



Pagel

QUY CHE HOAT D0NG CUA H0ID0NG QUAN TRI

C0NG TY C0 PHAN CAP NU0C NAM DINH
(Ban hanh kem theo Nghi quyet Dai hoi ddng c6 dong

s6: 01/NQ-DHDCD ngay 23/4/2021)

CSn cut ap dung:

-Luat Doanh nghiep so 59/2020/QH14 v^ cac v8n ban hudng din thi hanh;

-Lu^t Chiing kho^i sd 54/2019/QH14 va cac van ban hudmg dan thi hanh;

-Nghj ^nh s6 155/2020/ND-CP ngay 31/12/2020 cua Chinh phu quy dinh chi tiet thi
hanh m<?t so dieu cua Luat chiing khoan;

-Thfing Ur sd 116/2020/TT-BTC ngay 31/12/2020 cua Bo Tai chinh hudng din mpt

so dieu v^ quan tri cong ty ap dung doi vdi cong ty dai chiing ^^u Nghi dinh so

155/2020/ND-CP ngay 31/12/2020 cua Chinh phu;

-Dieu 1^ Cong ty co phan cap nude Nam Djnh thong qua tai D^i hoi dong co dong

thudng nien 2021 ngay 23/4/2021;
HOi dong quan tri ban h^nh Quy che ho^t dpng cua Hoi ddng quan tri Cong ty c6

phan dp nude Nam Dinh;

Quy che hoat dong cua Hoi ddng quan tri Cong ty cd phln dp nude Nam Dinh bao

gom cac n^i dung sau:

ChuungI

QUY DINH CHUNG

Dieu 1. Pham vi dieu chinh va doi tv^mg ap dung

1. Pham vi dieu chinh:

Quy ch^ hoat dong cua Hpi ddng quan tri quy dinh cor du td churc nhan s\r,

nguyen tic hoat dong, quyen han, nghia vu cua Hoi dong quan tri va cac thanh vien

H^i dong quan tri nhlm hoat dong theo quy dinh t^.i Luat Doanh nghi^p, Dieu le cong

ty va cac quy dinh khac cua phap luat cd lien quan.

CONG TY C6 PHANCONG HOA XA H0I CHU NGHIA VIET NAM
CAP NLT0C NAM DINHDoc lap - Tir do - Hanh phiic



2. D6i tugng ap dung:

Quy che nay duyc ap dung cho Hpi d6ng quan tri, cac thanh vi&i Hyi d6ng

quan tri.

Dieu 2. Nguyen tSc hoat dong cua Hoi dong quan tri

1.Hyi d6ng quan tri lam viyc theo nguyen tac tap thi. Cic thanh viin cua Hoi

dong quan trj chju trach nhiem ca nhan vh phin viec cua minh va cung chiu trach

nhiem trudc Dyi hoi d6ng c6 dong, trudc phap luat v^ cac nghi quy^t, quy^t dinh ciia
H^i ddng qu^^ trj d6i vdi su phat tri^n cua Cong ty.

2.Hpi d6ng quan tri giao trach nhi^m cho Tong giam doc to churc di^u hanh
th\rc hien cdc nghi quyit, quyet dinh cua Hpi dong quan tri.

Chu-ong II

THANH VIEN HQl D6NG QUAN TR}

Dieu 3. Quyen vsk nghia vy cua thanh vien Hoi dong quan trj

1.Thanh vien Hqi d6ng quan tri co ddy du cac quyen theo quy dinh cua Luat

Chiing khoan, phdp luat lien quan va Dieu 27 Dieu le Cong ty, trong do co quy^n

dugc cung cap cac thong tin, t^i li^u ve tinh hinh tai chinh, hoat dong kinh doanh cua

Cong ty va cua cdc dcm vj trong Cong ty.

2.Thanh vien Hoi dong quan tri c6 nghia vu theo quy dinh tyi Dieu 27 Dieu 1?

C6ng ty va cac nghTa vu sau:

a)Thuc hien cdc nhiem vu cua minh mot cdch trung thuc, can trong vl loi ich

cao nhat cua co dong va cua Cong ty;

b)Tham dy d2y du cac cupc hop cua Hoi dong quan tri va co y kien vh cac vin

de dugc dira ra thao lu^in;

c)Bao cao kip thai, day du voi Hqi d6ng quan tri cac khoan thu lao nhan duyc
ttr cac cong ty con, c6ng ty H^n kk va cac t6 chuc khac;

d)Bao cdo Hoi dong quan tri tai cu6c hop gan nhat cac giao djch giua Cong ty,

cong ty con, cong ty khac do Cong ty nam quyen kiem soat tren 50% tro len von dieu

l^ vai thanh vi^n Hoi d6ng quan tri va nhftng nguai co lien quan cua thanh vien do;

giao djch gifta Cong ty v<5i cong ty trong do thanh vien Hoi dong quan trj la thanh

vi^n sang lap hoyc la ngu^i quan ly doanh nghiep trong then gian 03 n&m gin nhit

trudc thai diem giao djch;
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d) Th\rc hipn cong b6 thong tin khi thuc hien giao dich c6 phieu cua Cong ty

theo quy dinh cua phap luat.

3. Thanh vien Hoi d6ng qun tri dpc lap cua cong ty niem ylt phai lap bao cao
d^^h gia ve hoat dong cua Hoi d^ng quan tri.

Dieu 4. Quyen du^e cung cap thong tin cua thanh vien Hoi dong quan trj

1.Thanh vien Hoi dong quan tri co quyln yeu clu T6ng giam dlc.Pho T6ng

giam doc, nguod quan ly khac trong Cong ty cung dp thong tin, tai lieu vb tinh hinh

tai chinh, ho^t dong kinh doanh cua Cong ty va cua dorn vi trong Cong ty.

2.Ngucri quan ly duac yeu cSu phai cung ckp kip thai, &&y dii va chinh xac

thong tin, tai lieu theo yeu ciu cua th^^h vien Hoi d6ng quan tri. Trinh to, thu t^c yeu

cau va cung cap thong tin do Dieu l^ cong ty quy dinh.

Dieu 5. Nhi^m ky va so luong thanh vien Hoi dong quan tri

1.Hoi d6ng quan tri co 08 thanh vien.

2.Nhiem ky cua thanh vien Hoi dong quan tri khong qua 05 niton va co the

dugc bau lai vdi so nhiem ky khong h^n che. Mot ck nhan chi dupe b^^u lam thanh

vi&i H^i d6ng quan tri doc lpp cua mpt c6ng ty khong qua 02 nhiem ky lien tuc.

3.Truang hap tit ca thanh vien Hpi dong quan tri cung ket thuc nhiem ky thi

cac thanh vi^n do tiep tyc la thanh vien Hpi dong quan tri cho den khi co thanh vien
mod dupe bau thay the va tiep quan cong vipc, trir truang hpp Dilu I^ cong ty c6 quy

dinh khac.

Dieu 6. Tieu chuan va dieu kifn thanh vien Hpi dong quan trj

1.Thanh vien Hpi dong quan tri phai dap ung cac tieu chuan quy dinh tpi

khoan 1, khoan 2 Dieu 155 Lu^t doanh nghiep.

2.Thanh vien H6i dong quan tri doc lap theo quy dinh tai dilm b khoan 1 Dilu

137 Luat Doanh nghipp phai dap ling cac tieu chuan va dieu kien sau day:

a)Kh6ng phai la nguoi dang lam vifc cho Cong ty, cong ty me ho^c cong ty

con cua C6ng ty; khong phai la nguoi da tung lam viec cho Cong ty, cong ty mp ho^c

cong ty con cua Cong ty ft nhat trong 03 niton lien truac do;

b)Kh6ng phai la ngucd dang huang luang, thu lao tvr cong ty, trir cac khoan

phu cap m^ thanh vien Hpi dong quan trj dupe huang theo quy dinh;
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j c) Khong phai Id ngudi co vp hodc chlng, b6 de, bo nuoi, me de, mg nuoi, con

de, con nuoi, anh rupt, chi rupt, em rupt la c6 dong Ion cua Cong ty; la ngudi quan ly

ciia C6ng ty hodc cong ty con cua Cong ty;

d) Khdng phai la ngudi trpc tilp hodc gidn tilp so hQu it nhlt 01% t6ng s6 c6
phln c6 quyln bilu quylt cua Cong ty;

d) Khong phai Id ngucri da timg lam thanh vien Hpi ding quan tri, Ban kilm

sodt cua Cong ty ft nhat trong 05 nam lien truoc do, tru trudng hpp duoc b6 nhifm

lien tpc 02 nhiem ky;

3. Thanh vien doc l^p Hoi dong quan trj phai thong bao vdi Hgi dong quan trj
ve vigc khdng con dap ung du cac tieu chuln v& di^u ki|n quy dinh t^i khoan 2 Di^u

nky vh duong nhien khong con la thanh vien dpc lap Hoi dong quan tri ke tir ngay
khong dap ling du cac tieu chuan va dibn kign. Hoi dong quan tri phai thong bao

trudng hpp thanh vien dpc lap Hoi dong quan tri khong con dap ling du cac tieu
chuln va dilu kign tai cuoc hpp Dai hpi ddng c6 dong gin nhat ho^c trieu tap hpp Dgi

hpi dong c6 dong dl blu bo sung hoac thay thl thanh vien dpc lap H6i dong qMn trj

trong thdi han 06 thang ke tir ngay nhan dupe thong bdo cua thanh vien dpc lap Hpi
d^ng quan tri co lien quan.

Dieu 7. Chu tjch Hpi dong quan trj

1.Chii tjch Hpi dong quan trj do Hpi dong quan trj bau, mien nhigm, bai nhiem
trong s6 ede thanh vien Hpi dong quan trj.

2.Chu tjch Hpi ding quan trj Cong ty khong dupe kiem T6ng giam die.

3.Chu tjch Hpi ding quan trj co quyln va nghia vp sau day:

a)Chu tjch Hpi dong quan trj la ngudi trieu tap va chu tpa Dai hpi dong co

dong;

b)Lap chuorng trinh, kl hoach hoat dong cua Hpi dong quan tri, phan cong ede

thanh vien Hpi ding quan trj kilm tra, giam sdt ede hopt dong cua C6ng ty;

c)Chuln bj hodc chi dpo vide chuan bj chuong trinh, npi dung, tai lieu phpc vp

cupc hpp; trieu tap, chu tri va lam cM tpa cupc hpp Hpi dong quan trj;

d)Tl chiic vigc thong qua nghj quylt, quyet djnh cua Hoi ding quan trj;

e)Gidm sdt qud trinh tl chuc thuc hien cac nghj quylt, quylt djnh cua Hpi

ding qudn tri;



f)CM tich Hoi ddng quan tri la cM tai khoan cua Cong ty;

g)Co trdch nhiem thay mat Hpi ddng qudn tri ky cdc vdn ban, quydt dinh thu^c

thdm quydn cua Hoi dong quan tri va da dugrc Hoi ddng quan tri thong qua theo dung

quy dinh:

|   + Cac vdn ban giao dich ddi ngoai, cac lopi bao cdo vdi chu sd hilu phan v6n

Nha nude va cac ca quan chiic ndng.

+ Cdc quyet dinh phe duypt hoac phe duyet didu chinh Mi dung dp an ddu tu
theo tham quyen.

+ Quy^t dinh phuorng an thanh ly, nhu^mg ban tai san co dinh theo quy dinh.

Trucmg h^p nhftng tai san co dinh thuoc day truyen cong ngh^ chinh (k^ ca nhung tai

san da het khau hao) trade khi Cong ty co quyet dinh nhuomg, ban, thanh ly phai

duac Hqi dong quan tri thong qua bang van ban.

+ Quyet dinh bo nhiem, mien nhiem, each churc, khen thirong, ky luat, ky hop

dong lao dong va quyet dinh muc luong, loi ich khac doi vdi Tong giam d6c, Pho

T6ng giam d6c, KB to^n tradng Cong ty, Phu trach Quan tri Cong ty, Thu ky Cong ty.

+ Quy^t dinh viec thanh lap ede don vj tr\rc thupc.

+ Phe chuan viec bd nhiem Traong, Pho cac phong ban, Giam doc, Pho Giam

doc; Van phong dai dien va don vj tr^fc thupc Cong ty theo de nghi cua Tong gidm
ddc.

+ Phe duyet ke hoach su dtmg lao dpng. ^icu dong lao dpng, ket qua tuyen

dimg lao dpng trade khi Tong giam doc ky quyet dinh tuyen dung lao dpng-

+ Thdng qua quyet toan tdi chinh hang nam, phuong dn phan phoi lpi nhuan
sau thue ho^c xd 1^ ede khodn id trong qud trinh kinh doanh theo dung quy dinh.

Thpc hipn vipc cong bo cong khai bao cdo tai chinh theo quy dinh hipn hanh.

i   h) Dupe quyen su dpng bp may di^u hanh va con ddu cua Cong ty de thpc hipn
nhi^m vy, quydn han cda mmh.

i) Cac quyen va nhipm vp khac theo quy djnh cua phdp luat, Luat doanh nghiep
vd Di^u IB Cdng ty.

4. Tradng hop CM tich Hpi dong quan tri cd don tir chuc Mac bi bai mien, Hoi
ddng quan tri phai bau ngudi thay thS trong thdi han 10 ngay ke td ngay nhan don td

chdc ho^c bi bdi miln. Tradng hpp CM tich Hpi ddng quan tri vdng mdt ho^c khdng
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thi thuc hien dugc nhiem vy cua minh thi phai uy quyin bSng vSn ban cho myt thanh

vi^n khac thyc hien quyin va nghia vy cua Chu tich Hoi ding quan tri theo nguyen

tic quy dinh tyi Diiu 1? cong ty. Trucmg h^p khong co ngubi dugc uy quyen ho^c

Chu tich Hi ding quan tri chit, mit tich, bi tym giam, dang chip hanh hinh phat tu,

dang chap hanh bien phap xu ly hanh chinh tai co so cai nghien bit buoc, ca sa giao

dye bit buyc, trin khoi noi cu tni, bi han chi hoac mit nang lye hanh vi dto sy, co

kh6 khan trong nhan thuc, lam chu hanh vi, bj Toa an cim dam nhi^m chute vy, cim

hanh nghe hoac lam cong viec nhit dinh thi cac thanh vien con lai biu m^t ngubi

trong s6 cac thanh vien gift chute Chu tich Hyi ding quan tri theo nguyen tic da so

thanh vien con lai tan thanh cho den khi co quyit dinh mbi cua Hyi ding quan tri.

5. Hoi ding quan tri quylt dinh bi nhiem thu ky cong ty. Thu ky cong ty c6

quyen va nghia vy sau d^y:

a)Ho try ti chute trieu tap hop Dai h^i ding ci dong, Hoi ding quan trj; ghi

chep cac bien ban hop;

b)Ho try thanh vien Hyi ding quan tri trong viyc thyc hiyn quyin vsl nghia vy

duyc giao;

c)Ho try Hoi dong quan tri trong ap dung va thuc hiyn nguyen tic quan trj

cong ty;

d)Ho try Cong ty trong xay dung quan he co dong va bao ve quyin, lyi ich

hyp phap cua ci dong; viec tuan thu nghia vy cung cip thong tin, cong khai hoa

thong tin V^ thu tyc hanh chinh;

d) Quyen va nghia vy khac theo quy dinh.

Dieu 8. Mien nhiem, bai nhiem, thay the va bo sung thanh vien Hoi dong quan

tr|

1. Dai hoi dong co dong mi&i nhiem thanh vien Hyi dong quan tri trong trucmg

hyp sau day:

a)Khong co du tieu chuan va dieu kifn theo quy dinh tai Dieu 155 Luat Doanh

nghiyp;

b)Co dem tu chute va duyc chap thuan;

c)Trucmg hyp khac quy dinh tai Dieu ly cong ty.



2.Dai hoi dong co dong bai nhiem thanh vien Hoi dong quan trj trong trucmg

hgrp sau day:

a)Khong tham gia cac hogt dpng cua Hoi d6ng quan tri trong 06 thang lien tuc,

trir trucmg hgp bat kha khang;

b)Trucmg hgrp khac quy djnh tgi Dieu lg cong ty.

3.Khi x^t thiy cto thiet, Dai hoi d6ng c6 dong quy^t dinh thay thS thanh viSn

Hgi d6ng quan tri; miln nhiem, bai nhigm thanh vien Hoi dong quan tri ngo^i trucmg

hgrp quy dinh tai khoan 1 va khoan 2 Dieu nay.

4.Hgi dong quan tri phai trieu tap hgp Dai hgi d6ng c6 dong dk biu b6 sung

thanh vien H^i dong quan tri trong trucmg hgrp sau day:

a)So thanh vien Hgi dong quan tri bi giam qua mot phan ba so vdi s6 quy dinh

tai DiSu lg cong ty. Trucmg hgp nky, Hgi dong quan tri phai trieu tap hgp Dgi hgi

d6ng c6 dong trong thai han 60 ngay k6 tu ngay so thanh vien bi giam qua mgt phan

ba;
b)Trir trucmg hgp quy dinh tgi dilm a khoan nay, Dai hgi d6ng c6 dong b^u

thanh vien moi thay the thanh vien Hoi dong quan tri da bi mien nhiem, bti nhigm tgi

cugc hgp gan nhat.

Dieu 9. C^ch thwc bau, mien nhigm, bai nhiem thanh vien Hgi dong quan trj

1.C6 d6ng hoiic nhom co dong sor hiiu tcr 5% t6ng s6 c6 ph^n ph6 thong tror 16n

c6 quy^n d6 cut nguoi vao Hgi dong quan tri. Vigc de cu ngucri vao Hgi dong quan tri

th\rc hign nhu sau:

a)Cac co dong ph6 thong hgp thanh nhom dl dh cut nguai vao Hgi d6ng quan

trj phai thong bao \b viSc hgp nhom cho cac c6 dong dy hgp bik truoc khi khai mac

Dai hgi dong co dong;

b)Can cii s6 lugng thanh vien Hgi dong qun trj, c6 dong ho^ic nhom co dong

quy dinh tgi khoan nay dugc quyen de cu m6t hoac mgt so ngudi theo quy^t dinh cua
Dai hoi d6ng c6 d6ng lam utng cir vi^n Hoi d6ng quan trj. Trucmg hgp s6 ling cii vien

dugc c6 d6ng ho^c nhom c6 dong d^ ccr thip hem s6 ling cut vien ma hg dugc quyen

dh cu theo quyet djnh ciia Dai hgi d6ng c6 dong thi so ling cir vien con lgi do Hgi

dong quan trj va cac co dong khac d6 cir.

2.Trucmg hgrp s6 lugng ling cu vien H6i d6ng quan tri thong qua de cii va ling

cut van khong du so lugng cSn thiet theo quy djnh tai khoan 5 Dieu 115 Luat Doanh

Page 7



nghiep, Hpi ddng quan tri duomg nhipm gidd thieu them ling cii vien hodc td chute d

cii theo quy dinh tai Dieu Id c6ng ty, Quy che ndi bo vd quan tri cdng ty va Quy che

hopt dng cua Hdi ddng quan tri. Vide Hpi dong quan tri duomg nhi^m gidd thieu

thdm ling cut vien phdi dupe cong bd ro rang trudrc khi Dai hoi dcing cd dong bieu

quyet bdu thanh vien Hoi ddng quan trj theo quy dinh cua phap luat.

3.Vide bieu quydt Mu thanh vien H^i ddng quan tri phai thuc hipn theo
phuomg thiic bfiu ddn phidu, theo dd mdi cd ddng co tdng sd phidu bidu quylt tucrng

ung vdd tong sd c6 phan sd hihi nhan vdd sd thanh vidn duac biu cda Hoi ddng quan

tri v^ co ddng co quyen don het ho^c mpt phan tdng sd phidu bdu cua minh cho mot

hoSc mt sd ling cd vien. Ngudi tning cd thanh vien Hdi ddng quan tri dupe xac dinh

theo so phidu biu tinh td cao xudng Mp, bat ddu td ung cd vien cd sd phieu b^u cao

nhat cho den khi dd sd thanh vidn quy dinh tai Dieu lp cong ty. Trudng hpp cd td 02
dng cd vien trd len dat cdng sd phieu bau nhu nhau cho thanh vien cudi cung cua Hpi

ddng quan tri thi se tidn hanh Mu l^i trong sd ede ung cd vidn cd sd phieu bdu ngang

nhau hoSc lpa chpn theo tieu chi quy che bau cd tai Dai hdi ddng cd ddng.

4.Vipc bau, mien nhiem, Mi nhipm thdnh vien Hpi ddng quan tri do Dpi hpi

ddng co ddng quyet dinh theo nguyen tic bd phieu.

Dieu 10. Thong bao ve bau, mien nhiem, bai nhiem thanh vien Hpi dong quan trj

1. Trudng hpp da xac dinh dupe dng cd vien Hdi ddng quan tri, Cdng ty phai

cdng bo thong tin lien quan den cac dng cd vien tdi thieu 10 ngay trudc ngay Wiai

mpc hpp Dai hpi ddng cd ddng tren trang thong tin dien td cua Cdng ty dd co ddng cd

thd tim hidu vd e^e dng cd vien nay trudc khi bd phieu, dng cd vien Hpi ddng quan trj

pMi cd cam ket bing v&n ban ve tinh trung thuc, chinh xac cua ede thong tin cd nhan

dupe cdng bd va phai cam ket thuc hin nhipm vu mot each trung thuc, cdn trpng va

vi lpi ich cao nhdt cua Cdng ty ndu dupe bdu lam thanh vien Hpi ddng quan trj.

Thdng tin lien quan ddn ung cd vien Hpi ddng quan trj dupe cdng bd bao gdm:

a)Ho ten, ngay, thdng, ndm sinh;

b)Trinh dp chuydn mdn;

c)Qua trinh cdng tdc;

d)Cac chdc danh quan ty khdc (bao gdm cd chdc danh Hpi ddng quan tri cua

cdng ty khdc);

d) Lpi ich cd lien quan tdi Cdng ty va cac ben cd lien quan cua Cdng ty;
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e) Cac thong tin khac (n&i co) theo quy dinh tai Bieu I^ cong ty;

g) C6ng ty dai chiing phai co trach nhiem cong b6 thong tin vb cdc cong ty ma

ling cur vien dang n&n giO chiic vy thanh vien Hfi d6ng quan tri, cac chiic danh quan

ly khac va cac lyi ich co lien quan tod cong ty ciia ling cii vien Hfi d6ng quan tri (nSu
co).

2. Vif c thong bao ve kk qua b^u, mien nhiem, bai nhiem thanh vien Hoi ddng

quan tri thuc hien theo cac quy dinh hudng din vb cong b6 thong tin.

Chinrag III

H0I BONG QUAN TRI

Dieu 11. Quyen va nghia vu ciia Hfi dong quan trj

1.Hoi d6ng quan tri la co quan quan ly Cong ty, co toan quyen nhan danh

C6ng ty de quy^t dinh, thuc hien quy&i va nghTa v\i cua c6ng ty, trir cac quy^n va
nghia v\i thupc thim quy&i cua Dpi hoi d6ng c6 dong.

2.Quybn va nghia vy cua HQi d6ng quan tri do luat phap, Bibu If cong ty va

Dpi hfi d6ng c6 dong quy dinh. Cu thl, Hfi d6ng quan tri co nhung quy&i h^n v^

nghia vy sau:

a)Quyet dinh chien lucre, ke hoach phat trien trung hyn v^ kf hoach kinh doanh

h3ng n5m cua Cong ty;

b)Kien nghi loai co phan va tong so co phan duoc quyen chao ban cua tung

loyi;

c)Quy^t djnh ban co phin chua b^n trong pham vi s6 c6 ph^n duyc quyen

chao bdn cua timg lo^i; quyet dinh huy dong them v6n theo hinh thiic khac;

d)Quyet dinh gia ban co phan va trai phieu cua Cong ty;

d)Quy^t dinh mua lai co phfin theo quy dinh tai khoan 1 vk khoan 2 BiSu 133

Luft Doanh nghifp;

e)Quyet dinh phucmg ^n diu tu va dy an dau tu trong tham quyen vk gidi han

theo quy dinh cua phap luat;

...g) Quyet dinh giai phap phat trien thj trucmg, tiep thi va cong nghe;

h) Thong qua hyp dong mua, ban, vay, cho vay va hop dong, giao dich khac co

gia Uj tut 35% t6ng gia tri tai san tru len duoc ghi trong bao cao tai chinh g^n nhat cua

C6ng ty vk hop dong, giao dich thuoc tham quyen quyet dinh ciia Dai hoi d6ng co
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dong theo quy djnh tai di^m d khoan 2 Bi6u 138, khoan 1 va khoan 3 Bi6u 167 Luat

Doanh nghiep;

i) Bau, mien nhiem, bai nhiem Chu tjch Hoi d6ng quan tri; b6 nhiem, miln

nhiem, ky k6t hpp d6ng, cham diit hop dong doi vdi Tong giam d6c va ngubi qun ly

quan trpng khac do Bieu 1^ cong ty quy dinh; quygt dinh tidn luong, thu lao, thuong

va lpi ich khac cua nhung ngubi quan ly do; cur ngirbi dai dien theo uy quy6n tham

gia H^i d6ng thanh vien ho^c B^ii hoi d6ng c6 dong 6 cong ty khac, quy^t dinh muc

thii lao va quyen lpi khac cua nhttng ngubi do;

k) Giam s^t, chi dao Tong giam doc va nguoi quan ly khac trong di6u hanh

cong vi^c kinh doanh hang ngay cua Cong ty;

1) Quyet djnh co cau tb chiic, quy che quan ly noi bp cua Cong ty, quyet dinh

th^nh I^p cong ty con, chi nhanh, van phong dpi dipn va viec gop v6n, mua c6 phn

cua doanh nghiep khac;

m) Buypt chuong trinh, noi dung tai lipu phuc vu hop dpi h^i d6ng co dong,
trieu tap hpp dpi hoi d6ng c6 dong ho^c liy y ki6n d6 Bai h^i d6ng c6 dong thong qua

nghi quy6t;

n) Trinh bdo cdo tai chinh hSng n^m da dupe kidm toan 16n Bpi hoi d6ng co

dong;

o) Ki6n nghi mire c6 hie dupe tra; quyet dinh thdi han va thu tuc tra c6 hie

ho^c xir ly 16 phat sinh trong qua trinh kinh doanh;

p) Kien nghi viec to chtic lpi, gi^i the Cong ty; yeu cau pha san Cong ty;

q) Quyet dinh ban hanh Quy ch6 hopt dong Hoi d6ng quan trj, Quy ch6 ndi bp

ve quan tri cong ty sau khi dupe Bai hoi d6ng co dong thong qua; quy^t dinh ban

hanh Quy che ve cong bo thong tin ciia C6ng ty;

r) Quyen va nghia vp khac theo quy djnh cua Luat Boanh nghiep, Lupt Chung
khoan, quy dinh khac cua phap ludt va Bi^u le cong ty.

3.Hoi dong quan tri thong qua nghi quyet, quyet dinh bang bieu quyet tai cupc

hpp. Moi thanh vien Hoi dong quan tri c6 mot phieu bieu quyet.

4.Trucmg hpp nghi quy^t, quyet dinh do Hoi dong quan trj thong qua trai vdi

quy djnh cua phap luat, nghj quyet Bai hoi dong co dong, Bieu le cong ty gdy thiet

hai cho Cong ty thi cac thanh vi&i tan thanh thong qua nghj quydt, quy^t djnh do phai
cung lien ddi chju trach nhiem ca nhan ve nghj quyet, quyet djnh do va phai den bu
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thiet hai cho Cong ty; thanh vien phan d6i thong qua nghi quydt, quydt djnh noi tren

dupe miln trir trach nhidm. Truong hop nay, c6 dong cua Cong ty c6 quyen yeu ciu

T6a ^n dinh chi thpc hien ho^c buy bo nghj quydt, quyet dinh n6i tren.

Dieu 12. Nhiem vu va quyen han cua Hoi dong quan trj trong viec phe duyet, ky

ket hop dong giao dich

1.Hpi dong quan tri chap thupn cac hop ding, giao dich co gia tri nho hon 35%

ho^c giao dich dan dSn t6ng gia tri giao dich phat sinh trong v6ng 12 thang k^ ttr ngay

th\rc hien giao dich diu tien co gia tri nho hern 35% tong gia trj tai san ghi tren bao

cdo tai chinh gan nhat theo quy dinh tai DiSu le cong ty gi^a Cong ty vdi m^t trong

cac doi tuqng sau:

-Thanh vi^n Hpi dong qu^n trj, thanh vi&i Ban kiem soat, Tong giam doc,

nguori qu^^ ly khac va ngudri c6 lien quan cua cac doi tugmg nay;

-Co dong, ngudd dai dien uy quyen cua co dong sd huu tren 10% tong von c6

phan pho thong cua C6ng ty va nhQng ngudi co H^n quan ciia hp;

-Doanh nghiep c6 lien quan den cac doi tuong quy dinh tai khoan 2 Di^u 164

Luat Doanh nghiep.

2.Ngudri dai dien Cong ty ky hpp d6ng, giao dich phai thdng bdo cho thanh
vidn Hpi d6ng quan tri, thanh vien Ban ki&n sodt vb cac d6i tupng co lidn quan d6i

vdi hpp ddng, giao dich do va gui kern theo du thao hpp dong hoac npi dung chu ydu
cua giao dich. Hpi ddng quan tri quydt dinh vide chip thuan hpp d^ng, giao dich

trong then hpn 15 ngay ke tir ngay nhan dupe thong bao, trir trudrng hop Dieu I^ cong

ty quy dinh mf t thdi han khdc; thanh vien Hpi dong quan tri co lpi ich lien quan den
cac ben trong hpp dong, giao dich khong cd quyen bieu quylt.

Dieu 13. Trach nhiem cua Hpi dong quan trj trong viec trieu tap hpp Dpi hpi

ding co dong bat thirirng

1. Hpi dong quan tri phai tripu tap hpp Dai hpi dong co dong bat thudmg trong

cac trudng hpp sau:

a)Hpi ding quan tri xet thiy cin thidt vi lpi ich cua Cdng ty;

b)So lupng thanh vidn Hpi dong quan tri, Ban kiem sodt con lpi it han so

lupng thanh vien tii thidu theo quy dinh cua phap luat;

c)Theo yeu ciu cua co dong hoac nhom co dong quy dinh tpi khoan 2 Dieu 25

cua Didu Id Cong ty; yeu ciu trieu tap hpp Dai hpi ding ci dong phai dupe thd hien

Page 11



bang vSn ban, trong <16 neu ro ly do va muc dich cuoc hop, co du chO ky cua cdc cl

dong lien quan hodc van ban y6u ciu dugc lap thanh nhieu ban va t^p hop du chO ky

cua cdc co dong co lien quan;

I  d) Theo yeu clu cua Ban kilm sodt;

,   d. Cac trucmg hop khac theo quy dinh cua phdp luat va Bilu le cong ty.

2.Trieu tap hop Dai hoi ding cl dong bit thudmg

Hpi ding quan tri phai tri^u tap hpp Bai hoi d6ng c6 dong trong thoi han 30 ngay kl

tir ngay so lu^mg thanh vien Hpi ddng quan trj, thanh vien Ban Kiem soat con l^i it
hon s6 luong thanh vi^n t6i thilu theo quy dinh tai Bilu 16 cong ty ho$c nhan dugc

ydu cau quy dinh tai di^m c va dilm d khoan 1 Dilu nay;

3.Ngudi tri^u tap hop Bai hoi ddng c6 dong phai thuc Men cac cong vi^c sau

ddy:

a)Lap danh sach co dong co quyen du hop;

b)Cung clp thdng tin v^ giai quylt khilu nai lien quan din danh sdch co dong;

c)Lap chucmg trinh va noi dung cuoc hop;

d)Chuln bi tai lifu cho cudc hop;

d)Bu thao nghj quyet cua Beu hpi ding cl d6ng theo npi dung d\r kiln cua
cu^c hop; danh sach vd thong tin chi tiet cua cdc ung cu vien trong trucmg h^p bau

thanh vi^n Hpi dong quan tri, thanh vien Ban Kilm soat;

e)Xac dinh thai gian va dia diem hop;

g) Gui thong bao m6i hpp din tung cl dong co quyln d\r hpp theo quy dinh

Luat doanh nghiep;

h) Cdc cong viec khac phuc vy cuoc hop.

Dieu 14. Cac tieu ban giup viec Hoi ding quan trj.

j 1. Hoi ddng quan tri c6 the thanh lap tieu ban true thuoc de phu trach v6 chinh

sdch phdt triln, nhan s\j, luomg thudng, kilm todn npi b^, quan ly rui ro. Si lupng

thanh vien cua tilu ban do Hoi ding qudn tri quylt dinh co tli thieu la 03 nguai bao

glm thanh vien cua H6i ding quan tri va thanh vien ben ngoai. Cac thdnh vien Hpi
dong quan tri khong dieu hanh nen cMem da si trong tieu ban va mot trong so cac

thanh vien nay duac bl nhiem lam Trucmg tieu ban theo quyet dinh cua Hoi dong

qudn tri. Hoat dong cua tilu ban phai tuan thu theo quy dinh cua Hoi ding quan tri.
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Nghi quyet ciia tiiu ban chi co hieu lire khi co da so thanh vien tham du vd bieu quylt

thong qua t^i cuf c hpp cua tiiu ban.

2. Vif c thyc thi quylt dinh cua Hfi ding quan tri, hoac cua tiiu ban tryc thuf c

Hfi ding qudn tri phai phu hop vfi cac quy dinh phap luat hien hanh vd quy dinh t^i
Dieu If cong ty, Quy chi nfi bo vi quan tri cong ty.

Dieu 15: Ngirbi phij tr^ch quan tri cong ty: Quy dinh chi tiet t^i Di^u 32 Di^u If
Cong ty.

ChuwnglV

CUQC HQP HQl D6NG QUAN TRJ
I

Dieu 16. Cufc h^p Hfi dong quan tri

1.Chu tich Hfi d6ng quan tri du^c bdu trong cuoc hop dau tien cua Hfi dong
qu^n tri trong th^i han 07 ngay lam vifc k^ tr ng^y kft thuc bau cii Hfi dong quan tri

dd. Cufc hpp nay do thanh vien c6 s6 phi^u b^u cao nhlt ho^c ty If phieu biu cao

nhdt trifu tfp vh chu tri. Tnrcmg hop co nhieu hern mft thanh viSn co sf phi^u biu

hofc ty If phifu biu cao nhit va ngang nhau thi cac thanh vi^n biu theo nguyen tic

da so di chon 01 ngucri trong s6 ho trifu tfp hop Hfi ding quan tri.

2.Hfi ding quan tri phai hop it nhit mii quy 01 lin va co thi hop bit thuemg.

3.Chu tich Hfi dong qu^n tri trifu tfp hop Hfi ding quan tri trong trudng hop

sau day:

a)Co de nghi cua Ban kiem soat ho5c thanh vien doc lap Hfi dong quan trj;

b)Co de nghi cua Ting giam die ho^c it nhit 05 ngucri qu^n ly khac;

c)Co de nghj cua it nhit 02 thanh vi&i Hfi ding quan tri;
I

4.Di nghj quy dinh tai khoan 3 Dieu nay phai duoc lap thanh v^n ban, trong

do neu r6 myc dich, vdn de cSn thao luan va quyet djnh thufc tham quyen cua Hfi

dong quan tri.

5.Chu tich Hfi ding quan tri phai trifu tfp hop Hfi ding quan tri trong thdi
h^n 07 ng^y l^m vifc ki tir ngdy nhfn duoc di nghj quy djnh tai khoan 3 Diiu ndy.
Trucmg hop khong trifu tap hop Hfi ding quan tri theo di nghj thi Chu tich Hfi ding
quan tri phai ch^u trach nhifm vi nhftng thift hai xay ra doi voi Cong ty; ngucri di

nghj c6 quyin thay thi Chu tich Hfi ding quan tri trifu tap hop Hfi ding quan tri.
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! 6. CM rich Hoi ddng qMn tri ho^c ngudd trieu tap hop Hoi dong quan tri phai

giH thong bao mod hop cham nhdt la 03 ngay lam vic trudc ngay hop. Thong bao

mod hpp phai xac dinh cy the thdd gian va dia diem hpp, chuang trinh, cdc vdn de thao

luyn vh quyet dmh. Thong bao mai hpp phai kem theo tai lieu sur dung t^i cuqc hop vh

phieu bieu quy^t cua thanh vien.

Thong bao mod hop Hoi d6ng quan tri c6 thl gud bang gidy moi, dien thoai,

fax, phuomg tien dien ^^ ho^c phuomg thiic khac do Didu le cong ty quy dinh va bao

dam d^n du^c dja chi lien lac cua tong thanh vi^n Hoi d6ng quan tri duoc ding ky tai

C6ng ty.

7.CM tich Hoi d6ng quan tri Mac nguai trieu tap gui thong bao mdi hop va

cdc tai li^u kem theo d^n cdc thanh viSn Ban Ki^n sodt nhu d6i v<5d cac thanh vien
Hpi ddng quan trj.

Tnrong ban Ban Ki&n sodt c6 quy^n dy cac cupc hpp Hoi dong quan tri; c6

quySn thao luan nhung khong dugc bi^u quy^t.

8.CuOc hop Hoi d6ng quan trj dupe ti^n hanh khi c6 to 3/4 tong s6 thanh vien

tro len d\r hop.

Trudng hpp cuoc hop dupe trieu tp theo quy djnh tai khoan My khong du s6

thanh vien du hop theo quy djnh thi dupe trieu tap lln thu hai trong thod han 07 ngay

k^ to ngay du dmh hop 13n thu nhSt.

Truong hpp nay, cu6c hpp dupe ti^n hanh Mu co hon mpt nua s6 thanh vien

Hpi ddng quan tri du hpp.

9.Thanh vien Hpi ddng qMn tri dupe coi la tham du wk bidu quydt t^i cupc hpp

trong trufrng hpp sau day:

a)Tham dp va bieu quydt trpc tidp tpi cupc hpp;

b)Uy quyen cho nguai khac ddn dp hpp va bidu quyet theo quy dinh t^i khoan

llBidunay;

c)Tham dp va bidu quydt thong qua hpi nghj true tuyen, bd phidu dien to ho^c

hlnh thutc didn to khac;

d)Gui phieu bidu quyet den cupc hpp thong qua thu, fax, thu didn to;

d) Gud phidu bidu quyet bang phuang tien kh^c theo quy dinh tpi Bieu 1? cdng



10.Trucmg hap gfti phi^u bieu quyet den cupc hop thong qua thu, phiiu bilu

quyet phai dung trong phong bi dan kin va phai dupe chuyin din Chu tich Hoi ding

quan tri cham nhit la 01 gicr trudrc khi khai mac. Phiiu biiu quyit chi dugrc md truac

sy chiing kiin cua tit ca nhftng ngufti dp hop.

11.Thanh vien phai tham du diy du cdc cupc hop Hoi ding quan trj. Thanh

vi&i dupe uy quyin cho nguod khac du hpp va bi^u quy^t n^u duoc da s6 thanh vien

Hoi d6ng qu^i tri chip thuan.

12.Nghi quyet, quy^t dinh cua Hoi d6ng quan tri duoc thong qua n^u duac da
so thanh vien du hop tan thanh; trucmg hop so phieu ngang nhau thl quyet dinh cu6i

chng thu6c v^ phia c6 y ki^n cua Chu tich H^i d6ng quan tri.

Dieu 17. Bien ban hop Hoi dong quan tri

1. Cac cupc hop Hpi d6ng quan trj phai duoc ghi bien ban v^i co th^ ghi am, ghi

v^ luu gift duai hinh thuc dien tu khac. Bien ban phai lap bang ti&ig Vipt va c6 th^

lap them bang tieng nuac ngoai, bao gom cac ni dung chu yeu sau day:

a)Ten, dia chi tru sd chinh, m^ so doanh nghiep;

b)Thci gian, dia diem hop;

c)Mpc dich, chuong trinh va npi dung hpp;

d)Ho, ten tftng thanh vien d\r hpp ho^c nguoi dupe uy quyen dp hpp va each

thftc dp hpp; hp, ten cac thanh vien khong dp hpp va ly do;

d)Van &b dupe thao luan va bieu quyet t^i cupc hpp;

e)Tom tat phdt bieu y ki^n cua tftng thanh vien dp hpp theo trinh tp diln bien

cua cupc hpp;

g) Ket qua bieu quy^t trong do ghi ro nhftng thanh vien tan thanh, khong tin

thanh va khdng c6 f ki^n;

h) Van de da dupe thong qua va ty le biSu quy^t thong qua tuong ung;

i) Hp, ten, chft ky chu tpa va nguod ghi bien ban, tru trucmg hpp quy dinh tpi

khoan 2 Di^u nay.

2. Trucmg hpp chu tpa, nguod ghi bien ban tft ch6i ky bien ban hpp nhung n^u

dupe tit ca thanh vien khac cua H^i d6ng quan trj tham dp hpp ky va c6 day du n6i

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 luc.
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3.CM tpa, ngudi ghi bien bin va nhftng ngudi ky ten trong bien ban phdi chju

trdch nhipm ve tinh trung thpc va chi'nh xdc cua noi dung bien ban hpp Hpi ddng quan

tr.

4.Bidn ban hpp Hpi ddng quan trj va tdi lieu su dpng trong cu^c hpp phdi dupe

luu gift t^d trp so chinh cfta Cong ty.

5.Bien bin lap bang tidng Vipt va bang tidng nude ngoai co hidu lpc phap ^^
nhu nhau. Trudng hop co sp khdc nhau vk noi dung gifta bien ban bing tidng Vipt vk

bang tilng nude ngoii thl npi dung trong bien ban bang tieng Viet dupe dp dyng.

ChuongV

BAO CAO, C6NG KHAI CAC LQHICH

Dieu 18. Trinh bao cao hdng nam

1.K.h thuc n8m tdi chinh, Hpi ddng quan tri phai trinh Dpi hpi ddng cd dong

bao cao sau day:

a)Bao cdo ket qua kinh doanh cua Cong ty;

b)Bdo cdo tdi chinh;

c)Bao cdo danh gia cong tdc quan 1^, dieu hanh Cong ty;

d)Bao cdo thdm djnh cua Ban Kiem sodt.

2.Bdo cdo quy dinh tai ede diem a, b va c khodn 1 Dieu nay phai dupe gfti den

Ban kiem sodt de tham dinh cham nhat la 30 ngdy trudc ngay khai mac cupc hpp Dpi

h^i dong cd dong thuong nien n^u Di6u lp cong ty khong co quy dinh khac.

3.Bdo cdo quy dinh tpi ede khodn 1, 2 Dieu nay, bdo cdo tham dinh cua Ban

kiem sodt va bdo cdo kiem toan phai dupe luu gift tai try so chinh cua Cong ty cham

nhat Id 10 ngay trudc ngdy khai mpc cupc hpp Dpi hpi dong cd dong thudng niSn neu
Dieu 1^ cong ty khong quy dinh thdi han khac dai hon. C6 dong so hftu co phan cua

Cong ty lien tpc it nhat 01 ndm co quyen tp minh ho^c cung vdi lu$t su, ke todn vien,

kiSm todn vien cd chftng chi hanh nghe trpc tiep xem xet bdo cdo quy djnh tpi Dieu

nay.

Dieu 19. Thii lao, thudng va lpi ich khac cua thanh vien Hpi dong quan tri

1. Cong ty co quyen trd thft lao, thudng cho thanh vien Hpi ddng quan tri theo

ket qua va hieu qua kinh doanh.
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2.Thanh vidn Hoi ddng quan trj duac hudng thu lao cong viec vd thudng. Thu

lao c6ng viec duyc tinh theo so ngdy cong can thiet hoan thanh nhiem vy cite thanh
vien H^i dong quan tri va mure thu lao mdi ngay. Hoi dong quan trj dy tinh muc thu

lao cho tung thanh vien theo nguydn tac nhat tri. Tdng miic thu lao va thudng cua Hoi

dong quan tri do Dai hoi dong c6 dong quyet dinh tai cuyc hop thucrng nidn.

3.Thu lao cua tteig thanh vidn Hyi dong quan tri duac tinh vdo chi phi kinh

doanh cua Cong ty theo quy dinh cua phap luyt v thud thu nhap doanh nghiyp, du^e
th^ hien thanh myc rieng trong bao cao tki chinh hang nam cua Cong ty va phai bao

cao Dai hoi dong co dong tai cuyc hyp thucmg nien.

4.Thanh vien Hoi dong quan tri nam giO chute vu dieu hanh hoac thanh vien

Hyi dong quan trj lam viec tai cac tieu ban cua Hyi d6ng quan tri ho^c thuc hien
nhQng cong viyc khac ngoai phym vi nhiem vu thdng thuong cua m^t thanh vien Hoi

dong qun tri, c6 the duyc tra them thii lao dudi dang myt khoan tien cong tryn g6i
theo tung l^n, lucmg, hoa h6ng, phan trSm lyi nhuan hoac dudi hinh thuc khac theo

quyet djnh cua Hyi ddng quan trj.

5.Thanh vien Hoi dong quan tri co quy&i duac thanh toan tat ca cac chi phi di

lai, 3n, d va e^e khoan chi phi hyp ly khac ma hy da phai chi tra khi thyc hiyn trach

nhiym thanh vi^n Hoi dong quan tri cua minh, bao gom ca cac chi phi phat sinh trong

vi^c tdi tham du ede cuyc hop Dai hyi ddng cd dong, Hoi ddng quan tri hoac ede ti^u

ban cua Hoi dong quan trj.

Dieu 20. Cong khai cac lyi ich lien quan

Viec cong khai lyi ich va ngudi cd lien quan cua Cong ty thyc hi^n theo quy

djnh sau day:

1. Thanh vidn Hyi ddng quan trj cua Cong ty phai ke khai cho cong ty vd ede

lyi ich lien quan ciia minh, bao gdm:

a)Tdn, mS so doanh nghiyp, dja chi try sd chinh, ngdnh, nghe kinh doanh cua

doanh nghiyp md hy cd sd huu phan vdn gdp hojic cd phan; ty ly vd thai diem sd hOu

phan von gdp hodc cd phan do;

b)Ten, m3 sd doanh nghiep, dja chi try sd chinh, ngdnh, nghd kinh doanh cua

doanh nghiep md nhttng ngudi cd lien quan cua ho cung sd hOu hoac sd hihi rieng

phan vdn gdp hodc cd phdn tren 10% vdn dieu ly.
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2.Vide ke khai quy dinh tai khoan 1 Didu nay phai dupe thuc hien trong then

han 07 ngay lam viec, ke tu ngay phdt sinh lpi ich lien quan; vigc suta ddi, bd sung

phai dupe thong bdo vdi Cong ty trong thdfi han 07 ngay lam vigc, kd tu ngay co sua

ddi, bo sung tuong ung.

3.Thanh vien Hgi ddng quan tri nhan danh cd nhan hoac nhan danh ngudi khdc

de thuc hign cong viec dudi moi hinh thurc trong pham vi cong vigc kinh doanh cua

C6ng ty deu phai giai trinh ban chdt, noi dung cua cong viec do truoc Hqi d6ng quan
tri v^ chi dugc thuc hien khi dugc da so thanh vien con lai cua Hoi d6ng quan tri chip

thun; neu thuc hien ma khong khai bao ho3c khong dugc sg ch^p thuan cua Hoi

d6ng quan tri thi tit ca thu nhap co dugc tit hoat dgng do thupc vh C6ng ty.

Chuong VI

M6l QUAN H^ CUA HQl D6NG QUAN TRJ

Dieu 21. Moi quan h^ giua cac thanh vien Hgi dong quan trj

1.Quan h^ giita cac thanh vien Hoi d6ng quan tri la quan h^ ph6i hgp, cac

th^nh vien Hoi d6ng quan tri co trach nhiem thong tin cho nhau ve vin &h co lien

quan trong qua trinh xu ly cong vi^c dugc phan cong.

2.Trong qud trinh xu ly cong viec, thanh vien Hoi d6ng qu^n tri dugc phan

cong chiu trach nhiem chinh phai chii dong phoi hgp xu ly, neu co van de lien quan

den linh vuc do thanh vien Hoi dong quan tri khac phu trach. Trong trudng hgp giua

cac thanh vien H6i d6ng quan tri con co y ki&i khac nhau thi thanh vien chiu trach

nhiem chinh bao c^o Chu tich Hoi d6ng quan tr^ xem xet quy^t djnh theo thlm quy^n

ho^c to chuc hgp ho^c lay y kien cua cac thanh vien Hgi dong quan tri theo quy dinh

cua phap luat, Dieu le cong ty va Quy che nay.

3.Trong trudng hgp co su ph^n cong l^i giua ede thanh vien Hoi ddng quan trj
thi cac thanh vien Hoi ddng quan tri phai ban giao cong viec, h& so, tdi lieu lien quan.

Vi^c ban giao nay phai dugc lap thanh vdn ban vd bao cdo Chu tich Hgi ddng qudn trj

vd vide ban giao dd.

Dieu 22. Moi quan hf vdi ban dieu hanh

Vdi vai trd quan tri, Hoi ddng quan trj ban hanh cac nghj quydt de Tdng gidm
doc va bg may dieu hanh thgc hign. Ddng thai, Hoi ddng quan trj kiem tra, gidm sat

thgc hien cac nghj quydt.



Page 19

Diiu 23. Moi quan he voi Ban Kiem soat

1.M6i quan he giua H6i ding quan tri va Ban Kiim soat la quan h? ph6i hop.

Quan he lam vipc gifia Hoi ding quan tri vdi Ban Kiim soat theo nguyen tic bhih

ding \h dpc lap, ding thdi phdi hpp chat chS, h tty lln nhau trong qua trinh th\rc thi

nhiem v^.

2.Khi tilp nhan cac bien ban ki^m tra ho^c bao cao t6ng hop cua Ban Ki&n
sodt, Hoi d6ng quan tri co trach nhiem nghien ciiu va chi dao cac bp phan c6 li^n

quan xay dung kk hoach va thirc hien chin chinh kip thcri.

Chirong VII

BIEU KHOAN THI HANH

Dieu 24. Hieu lire thi hanh

1.Quy ch^ hoat dpng cua Hpi d6ng quan tri C6ng ty c6 phan cip nuoc Nam

Dinh bao g6m 7 chuong, 24 diSu va co hieu luc thi hanh k^ ttr ngay 23 thdng 4 n8m

2021.

2.Trudng hop phap lu^t co quy dinh lien quan den hoat dpng cua C6ng ty chua

dupe de c|lp trong ban Quy chi nay hoc truong hpp c6 quy dinh phap lu^t mod khac

vdd diiu khoan trong Quy chi nay thi dp dpng nhung quy dinh d6 di diiu chinh hopt

dpng cua Cong ty.
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c6ng ty cO phan    cQng h6a xa hoi chu nghIa vi^t nam
cAPNirdCNAMDJNHDpc lap - Tp do - Hanh phiic

Nam Dinh, ngay 23 thdng 4 nam 2021

T^^TRINH
V/v: Thong qua Quy chi hoqt d^ng cua Ban kiim sodt Cong ty CP Cap nu&c Nam Dinh

situ dot, bd sung Ian Me nhdt

Kinh gui:    Dai hgi dong co dong thvfrng nien 2021

Cong ty co phan Cap nirdc Nam Djnh

i

Ban Quy che ho?.t dpng cua Ban kiem so^t C6ng ty c6 phiin Cap nude Nam Dinh

da dupe Ban kiem sodt xay dpng tuan thu theo quy dinh tpi Nghi dinh so

155/2020/NB-CP, Th6ng tu s6 116/2020/TT-BTC cung ede vdn bdn hudng din c6

lien quan.

(Ban Ehf thao Quy che hoqt d^ngcua Ban kiim sodt da dupe dang lin Website
'ong ty tqi dvcdng ddn www.capnuocnamdinh.vn tit ngay/./2021cho ede c6

dong tham khdo vd co y kien gop y tnede khi Dpi hpi dien ra)

Kinh trinh Dpi hi d^ng el ddng thudng niSn 2021 xem xdt, thdng qua./.



QUY CHE
HOAT D0NG CUA BAN KIEM SOAT

CONG TY CO PHAN CAP NU0C NAM BINH

Cdn etc Ludt Chung khodn ngay 26 thdng 11 nam 2019;

CQn cu Ludt Doanh nghi$p ngay 17 thdng 6 nam 2020;

Cdn etc Nghj dinh so 155/2020/ND-CP ngay 31 thdng 12 ndm 2020 cua Chinh

phu quy dinh chi tiet thi hanh mot so dieu ciia Ludt Chung khodn;

Can cu Thong tu sd 116/2020'TT-BTC ngay 31 thdng 12 ndm 2020 cua Bo Tdi
chinh hudng dan mot so dieu ve qudn tri cdng ty dp dung doi vdi cong ty dpi chung;

Can cu Dieu le Cdng ty C6 phdn Cdp nude Nam Dinh;

Can cu Nghj quyet Dai hoi ddng cd ddngsd ... ngay... thdng... ndm 2021,

Chmmg I
QUY DINH CHUNG

Diiu 1. Pham vi dieu chinh va d6i tuong ap dung

1.Pham vi dieu chinh: Quy che hoat dpng cua Ban kiem soat quy dinh ccr cau
to churc nhan svt, tieu chuan, dieu kien, quyen va nghia vu cua Ban kiem soat va cac

thanh vien Ban kiem soat theo quy dinh tai Luat Doanh nghi^p, Dieu l^ cong ty va

cac quy dinh khac co lien quan.
2.Doi tirqng ap dqng: Quy che hoat dong cua Ban kiem soat dupe ap dung

cho Ban kiem soat va cac thanh vien Ban Kiem soat.

Dieu 2. Nguyen tac hoat dong cua Ban kiem soat

Ban kiem soat lam vi?c theo nguyen tac tap th^. Cac thanh vien cua Ban kiem

soat chhi trach nhi^m ca nhan ve pMn vi^c cua minh va cung cluu trach nhi?m truoc

Dai hoi dong co dong, truoc phap luat ve cac cong vi^c, quy^t dinh cua Ban

soat.

Chuong II
THANH VIEN BAN KIEM SOAT (KIEM SOAT VIEN)

CONG TY CP CAP NU0C NAM DINH CQNG HOA XA H0ICHU NGHIA VI^T NAM
BAN KIEM SOATDqc lap - Tu- do - Hanh phuc

Nam Dinh, ngay 23 thdng 04 ndm 2021



Dieu 3. Quyen, nghia vu va trach nhiem cua thanh vien Ban Kiem soat

I     1. Tuan thu dung phap lupt, Dieu 1^ cong ty, nghi quySt Dpi hpi ddng co dong

va dpo dire nghe nghiep trong thpc hipn quyen vii nghia vp dupe giao.

2.Thpc hipn quyen va nghia v\i dupe giao mpt each trang thpc, can trpng, tot

nhat nhim bao dam lpi ich hpp phap t6i da cua Cong ty.
3.Trung thanh vdi lpi ich ciia Cong ty va co dong; khdng lpm dpng dia vj,

bhuc vp va sir dpng thong tin, bi quyet, co hpi kinh doanh, tai san khac cua Cong ty

de tu lpi hoc phpc vp lpi ich cua to chirc, ca nhan khac.

4.Nghia vp khac theo qpy djnh cua Lu^t Doanh nghiep va Dieu 1$ cong ty.

5.Troong hpp vi phpm quy djnh tpi cac khoan 1, 2, 3 va 4 Dieu nay mk gay
thi^t hpi cho Cong ty hope nguoi khac thi thanh vien Ban kiem soat phai chiu trach
nhi^m ca nhan hope lien doi boi thpdng thi^t hpi do. Thu nhap va lpi ich khac ma
thanh vien Ban Kiem soat co dupe do vi phpm phai hoan tra cho Cong ty.

6.Trucmg hpp phat hi^n co thanh vien Ban kiem soat vi phpm trong thpc hipn

quyen va nghTa vp dupe giao thi phai thong bao bang van ban den Ban kiem soat,
yeu cau nguoi co hanh vi vi phpm ch^m dut hanh vi vi phpm va khic phpc hpu qua.

Dieu 4. Nhiem ky va so luung thanh vien Ban kiem soat

1.Ban kiem soat co 03 thanh vien, nhi^m ky cua thanh vien Ban kiem soat
khong qua 05 nam va co th dupe b^u lpi vdi sd nhipm ky khong hpn ch^.

I2.Thanh vien Ban kiem soat khong nhat thiet phai la co dong cua Cdng ty.

3.Ban ki^m soat phai co horn mpt nua so thanh vien thudng tru d Vi?t Nam.

4.Trudng hpp th^nh vien Ban Kiem soat co cung thai diem ket thiic nhipm
ky ma thanh vien Ban kiem soat nhiem ky mdi chua dupe bau thi thanh vien Ban
kiem soat da hSt nhipm ky v^n ti^p tpc thpc hien quy^n va nghia vp cho den khi

thanh vien Ban kiem soat nhiem ky mdi dupe bau va nhpn nhiem vp.

Dieu 5. Tieu chuan va dieu kien thanh vien Ban kiem soat

Thanh vien Ban kiem soat la nguoi lao dpng da cd thai gian lam viec 3 nam
lien tpc tpi Cong ty va phai dap ung cac tieu chuan va dieu ki^n sau day:

1.Khong thupc doi tupng theo quy djnh tpi khoan 2 Dieu 17 cua Lupt doanh

nghiep;
2.Dupe dao tpo mpt trong cac chuyen nganh v^ kinh te, tai chinh, k% toan,

kiem toan, lupt, quan tri kinh doanh ho^c chuyen nganh phu hpp vdi hopt dpng kinh

doanh ciia Cong ty;
3.Khong phai la ngirdi cd quan he gia dinh ciia thanh vien Hpi dong quan tri,

Tong Giam doc va nguoi quan ly khac;
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4. Khong phai la nguoi quan ly Cong ty;

!     5. Khong du^e lam vi$c trong bo phan ke toan, tai chinh cua Cong ty;

6. Khong dupe la thanh vien hay nhan vien cua to chirc ki^m toan dupe chap

thuan thpc hien kiem toan cac bao cao tai chinh cua Cong ty trong 03 n^m lien truac

16;
,'     7. Tieu chuan va dieu kien khac theo quy dinh khac cua phap luat co lien quan

va Dieu 1? cong ty.

Dieu 6. Tru-6-ng Ban kiem soat

1.Trupng Ban kiem soat phai co bang t6t nghi^p dai hpc tro len thupc mpt
trong cac chuyen nganh kinh te, tai chinh, ke toan, kiem toan, quan trj kinh doanh.

2.Truong Ban kiem soat do Ban kiem soat bau trong so cac thanh vien Ban

kiem soat; vic bau, mien nhi^m, bSi nhi^m theo nguyen tac da so.

3.Quyen va nghia vq cua Trucmg Ban kiem soat:

3.1Chu tri xay dung, sua d6i, bo sung Quy che hoat dOng cua Ban kiem soat

d^ trinh Dai hpi dong c6 dong thbng qua.
3.2Lap chuong trinh, ke hoach giam sat, kiem tra dinh ky (thang/quy/n^m)

va phan cong to chuc thpc hien.
'     3.3 Giam sat thanh vien Ban kiem soat tlnrc hien cac cong vic dupe phan

cong va nhiem vvi, quy^n han chung.
j3.4 Trieu tap, chuan bi chucmg trinh, n^i dung va chu tpa cac cupc hpp cua

Ban kiem soat.
3.5Thay mt Ban ki^m soat ky cac van ban, bao cao thupc tham quyen cua

Ban ki^m soat, tren co so npi dung da dupe cac thanh vien trong Ban kiem soat thong

qua.
3.6Bao dam thanh vien moi cua Ban kim soat nh^n dupe thbng tin day du,

khach quan, chinh xac va co du thoa gian thao lu^n cac van de ma Ban kiem soat

phai xem xet.
3.7Uy quyen cho mOt thanh vien khac cua Ban kiem sodt thpc hien nhiem vp

cua minh trong thai gian vang m^t.
3.8Cac nhiem vp va quyen hpn khac theo quy dinh cua Dieu le Cong ty va

phap lupt.
Dieu 7. De cir, ling cu* thanh vien Ban kiem soat

1. De cvt, img cu th^nh vien Ban kiem soat dupe quy dinh tpi Khoan 1 Dieu

36 Dieu le Cong ty.



1 2. Truong hpp so lupng tag cu vien Ban kiem soat thong qua de cu va tag

cu van khdng du so lupng can thiet theo quy dinh tai Khoan 5 Dieu 115 Luat Doanh
nghipp, Ban kiem soat duong nhipm gidi thipu them tag cu vien ho^c to chuc de cd

theo quy dinh tai Dieu lp cdng ty, Quy chd npi bp ve quan tri cdng ty va Quy che
hoat dpng cua Ban kiem soat. Vipc Ban Kiem soat duong nhipm gidi thipu them tag
cii vien phai duoc cdng bd ro rang trudc khi Dai hpi ddng cd ddng bieu quyet bau

thanh vien Ban kidm spat theo quy dinh cua phap luat.
Dieu 8. Cach thuc bau, mien nhiem, bai nhiem thanh vien Ban kiim soat

1.Vipc bau, mien nhipm, bai nhipm thanh vien Ban kiem soat thupc tham

quyen cua Dai hpi ddng cd ddng.
2.Vipc bidu quyet bau thanh vien Ban kiem soat phai thvrc hipn theo phuong

thuc bau ddn phieu, theo do mdi cd ddng cd tong so phieu bieu quyet tuong tag vdi
tong so cd phan so him nhan vdi so thanh vien dupe bau cua Ban Kiem soat va co
ddng cd quyen ddn het hoac mpt phan tong so phieu bau cua minh cho mpt hoac mpt

!sd tag ctr vien. Ngudi trung cu thanh vien Ban kiem soat dupe xac dinh theo so

phieu biu tinh tvr cao xudng thip, bat dim tu tag cu vien cd sd phieu bau cao nhat
cho den khi du sd thanh vidn quy dinh tai Dieu lp cdng ty. Truong hpp cd tvr 02 tag
cu vien trd len dat cung sd phieu bau nliu nhau cho thanh vien cuoi cung cua Ban

'kiem soat thi se tidn hanh bau ki trong so cac tag cut vien cd so phidu bau ngang

nhau hoac ka chpn theo tieu chi quy dinh tai quy che bau cut.

Dieu 9. C^c trudng hop mien nhiem, bai nhiem thanh vien Ban kiem soat

1.Dai hpi dpng cd ddng mien nhipm thanh vien Ban Kiem soat trong truong

hpp sau day.
a)Khdng con du tieu chuan va dieu kipn km thanh vien Ban Kiem soat theo

quy dinh tai Dieu 169 ciia Luat Doanh nghipp;

b)Cd don tvr chuc va dupe chap thuan;

c)Trudmg hop khac do Dieu lp cdng ty quy dinh.

2.Dai hpi ddng cd ddng bai nhipm thanh vien Ban kiem soat trong truong hpp

sau day:
a)Khdng hoan thanh nhipm vu, cdng vipc dupe phta cdng;

b)Khdng thuc hipn quyen v<i nghia vu ciia minh trong 06 thing lien tuc, trir

truong hpp bit kha khang;
c)Vi pham nhieu Ian, vi pham nghiem trpng nghia vu cua thanh vien Ban

kiem soat theo quy dinh ciia Luat Doanh nghipp va Dieu lp cdng ty;

d)Truong hpp khac theo nghi quyet Dai hpi dong co ddng.



Dieu 10. Thong bao ve bau, mien nhiem, bai nhiem thanh vien Ban kiem

soat

1.Truang hap da xac dinh dupe ung eft vien Ban kiem soat, Cong ty phai

cong bo thong tin lien quan den cac ung cu vien t6i thieu 10 ngay truac ngay khai
mac hop Dai hoi dong co dong tren trang thong tin di^n tu cua Cong ty dk co dong
co the lini hieu ve cac itug cir vien nay tiube klii bo phieu, ling cii vien Ban ki^^ni

soat phai co cam ket bang v^n ban ve tinh trung thuc, chinli xac cua cac thong tin ca

nhan dupe cong bo va phai cam ket thuc hien nhiem vu mot each trung thuc, can

trpng va vi lpi ich cao nhat cua cong ty neu dupe bau lam thanh vien Ban kiem soat.

Thong tin lien quan den ung cir vien Ban kiem soat dupe cong bo bao gom:

a)Hp ten, ngay, thang, nam sinh;

b)Trinh do chuyen mon;

i     c) Qua trinh cong tac;

d) Cac churc danh quan ly khac;

d)Lpi ich co lien quan toi Cong ty va cac ben co lien quan cua Cong ty;

e)Cac thong tin khac (neu co) theo quy djnh t^i Dieu le cong ty;

g) Cong ty phai co trach nhiem cong bo thong tin ve cac cong ty ma ung cu
vien dang nam gift cac chuc danh quan ly va cac lpi ich co lien quan toi Cong ty cua

ung cu vien Ban kiem soat (neu co).

2.Viec thong bao vk ket qua bau, mi^n nhiem, bai nhiem thanh vien Ban kiem

soat thpc hien theo cac quy dinh huang dan ve cong bo thong tin.

Chirpng III
BAN KIEM SOAT

Dieu 11. Quyen, nghia vu va trach nhiem cua Ban kiem soat

1.Ban Kiem soat thuc hien giam sat Hqi dong quan trj, Giam doc trong viec

quan ly va dieu hanh Cong ty.

2.Kiem tra tinh hpp ly, hpp phap, tinh trung thuc va muc do can trong trong

quan ly, dieu hanh hoat dong kinh doanh; tinh he thdng, nhat quan va phu hpp cua

cong tac ke toan, thong ke va lap bao cao tai chinh.

3.TMm dinh tinh day du, hpp phap va trung thuc cua bao cao tinh hinh kinh
doanh, bao cao tai chinh hang nam va 06 thang cua Cong ty, bao cao danh gia cong
tac quan ly cua Hoi dong quan tri va trinh bao cao tham dinh tai cube hop Dpi hoi

dong c6 dong thubmg nien. Ra soat hpp dbng, giao dich vai nguai co lien quan thuqc

th^m quyen phe duyet cua Hoi dbng quan trj hoftc Dpi hoi dong co dong va dua ra



khuyen nghi ve hpp ding, giao djch can co phe duypt ciia Hpi dong quan tri hoac

Dai hoi dong co dong.
4.Xem xet so ke toan, ghi chep kl toan va cac tai lieu khdc cua Cong ty, cong

vice quan ly, dieu hanh hoat dpng cua Cong ty khi xet thay can thiet hoac theo nghi
quyet Dai hoi dong co dong hoac theo yeu cau cua co dong ho^c nhom co dong quy

djuli tai Klioan 2 Dieu 25 Bilu 1? Cong ty.
5.Khi co yeu cau cua co dong hoac nhom co dong quy dinh tai Khoan 2 Dilu

25 Dieu lp Cong ty, Ban kiem sodt thpc hipn kiem tra trong thai han 07 ngay lam
vice ke tvr ngay nhan duoc yeu cdu. Trong thai han 15 ngay ke tur ngay kit thuc kiem
tra, Ban kiem so^t phai bao cao ve nhvrng van de dupe yeu cau kiem tra den Hpi

dong quan tri va co dong ho^c nhom co dong co yeu cau. Vi^c kiem tra cua Ban

kiem soat quy dinh tai khoan nay khong dupe can tra hoat dpng binh thuang cua
Hpi dong quan tri, khong gay gian doan dieu hanh hoat dong kinh doanh cua Cong

ty.
i 6. Kiln nghj Hpi dong quan tri hoac Dai hpi dong co dong bien phap sua doi,
bo sung, cai tiln ca ciu to chitc quan ly, giam sat va dieu hanh hoat dpng kinh doanh

cua Cong ty.
7.Khi phat hi$n co thanh vien H$i ddng quan tri, Tong Giam doc vi pham quy

dinh tai Dilu 165 Luat doanh nghi^p phai thong bao ngay bang van ban cho Hpi
dong quan tri, yeu cau ngvrbi co hanh vi vi pham cham dirt hanh vi vi pham va co

giai phap khac phpc hau qua.
8.Tham dp va tham gia thao luan tai cac cupc hpp Dai h^i dong co dong, Hpi

dong quan tri va cac cupc hpp khac ciia Cong ty.

j9. Sir dpng tu van dpc lap, bp phan kiem toan npi bp cua Cong ty de thpc hipn

nhipm vvi dupe giao.
10.Ban kiem soat co the tham khao y kien cua Hpi dong quan tri truac khi

trinh bao cao, ket luan va kiln nghi len Dai hpi dong co dong.

11.Kilm tra tung van de cp the lien quan den quan ly, dieu hanh hoat dpng

cua Cong ty theo de nghi cua co dong.

12.Yeu clu Hpi dong quan tri phai tripu tap hpp bit thuang Dai hpi dong co

dong.
13.Thay the Hpi dong quan tri tripu tap hop Dai hpi dong co dong trong thai

han 30 ngay trong trudng hpp Hpi dong quan tri khong tripu tap hpp Dai hpi dong

co dong theo quy dinh tai khoan 3 Dieu 140 Luat Doanh nghipp.

14.De nghi Chu rich Hpi dong quan tri phai tripu tap hpp Hpi dong quan tri.



15.Xem xet, trich luc, sao chep mpt phan hoac toan bp npi dung ke khai Danh
sach nguai co lien quan va lpi ich co lien quan dupe ke khai quy dinh tai khoan 1 va

khoan 2 Bieu 164 Luat Doanh nghiep.
16.B^ xuat va kien nghi Bai hpi dong co dong phe duyet danh sach t6 chuc

kiem toan dupe chap thuan thpc then kiem toan Bao c^o tai chinh cua Cong ty; to
chuc kiem loan dupe chap Ihuan thpc hipn kiem Ua cac ho^t dpng cua Cong ty klii

xet thay c4n thiet.

17.Chiu trach nhiem truoc co dong ve hoat dpng giam sat cua minh.

18.Giam sat tinh hinh tai chinh C6ng ty, viec tuan thu phap luat cua thanh
HOi d6ng quan tri, Giam doc, nguoi quan ly khac trong cac hoat dpng.

19.Bam bao phoi hpp hoat dpng vdi Hpi dong quan tri, Tong Giam d6c va co

dong.
20.Truong hpp phat hien Mnh vi vi pham phap luat ho^c vi pham Bieu lp

cong ty cua thanh vien Hpi dong quan tri, Tong Giam doc va nguoi dieu hanh doanh

nghipp khac, Ban kiem soat phai thong bao bang van ban cho Hpi dong quan tri

trong vong 48 gio, yeu cau nguoi co hanh vi vi pham cham dirt vi pham va co giai

phap khac phpc hau qua.
21.Xay dpng Quy che hoat dpng cua Ban kiem soat va Pinh Bai hpi dong co

dong thong qua.
22.Chung kien Hpi dong quan tri to chuc kiem phieu va lap bien ban kiem

phieu neu dupe Hpi dong quan trj yeu cau trong trupng hpp lay y kien co dong bang

van ban de thong qua nghi quy^t cua Bai hpi dong co dong.

23.Truong Ban kiem soat dieu hanh de Bai hpi dong c6 dong bau chu tpa
cupc hpp doi voi truong hpp Chu tich ving mat hoac tam thai mat kha nang lam vipc
ma cac thanh vien Hpi dong quan tri con lai khong bau dupe ngucri lam chu tpa.

Truong hpp nay, nguoi co so phieu bau cao nhat lam chu tpa cupc hpp.

24.Thpc hipn cac quyen va nghia vp khac theo quy dinh ciia Luat Boanh

nghiep, Bieu le cong ty va Nghi quyet cua Bai hpi dong co dong.

Dieu 12. Quyen dupe cung cap thong tin cua Ban kiem soat

1. Tai lieu va thong tin phai dupe gui den thanh vien Ban kiem soat cung thai

diem va theo phuang thuc nhu doi vai thanh vien Hpi dong quan tri, bao gom:

a)Thong bao moi hpp, phieu lay y kien thanh vien Hpi dong quan tri va tai

lieu kem theo;
b)Nghi quyet, quyet dinh va bien ban hpp ciia Bai hpi dong co dong, Hpi

dong quan tri;



c) Bao c&o ciia Tdng Giam doc trinh Hoi dong quan tri hoac tai lieu khac do

Cong ty phat hanh.
2.Thanh vien Ban kiem soat co quyen tiep can ho so, tai lieu ciia Cong ty luu

giu tai trp so chlnh, chi nhanh va dja diem khac; co quyen den dia didm lam viec cua

ngudi quan ly va nhan vien cua Cong ty trong gib lam vide.

3.Hpi dong quan tri, thanh vien Hoi dong quan tri, Tong Giam doc, ngudi

quan ly khac phai cung cap day dii, chinh xac, kip thdi thong tin, tai lieu ve cdng tac
quan ly, dieu hanh va hoat dong kinh doanh cua Cong ty theo yeu cau ciia thanh vien

Ban kiem soat hoac Ban kiem soat.
Dieu 13. Trach nhiem ciia Ban Idem soat trong viec trieu tap hop bat

thuong Dai hoi dong co dong
1.Ban kidm soat co trach nhiem thay th^ Hoi dong quan tri trieu tap hop Dai

hdi dong co dong trong thdi han 30 ngay trong trudng hop Hoi dong quan tri khdng

trieu tap hop Dai hpi ddng co dong trong cac trudng hop sau day:

a)So thanh vien Hoi dong quan tri, Ban kiem soat con lai it hem sd thanh vien

theo quy dinh cua phap luat;
b)Theo yeu cau ciia co ddng hoac nhom co ddng quy dinh tai klioan 2 Dieu

115 Luat Doanh nghiep;
I     c) Khi co yeu cau trieu tap hop bat thudng Dai hoi ddng cd ddng ciia Ban kiem

soat nhung H^i ddng quan trj khdng thoc hien.

2.Trudng hop Ban kidm soat khdng trieu tap hop Dai hdi dong cd ddng theo

quy dinh thi Ban kiem soat phai bdi thudng thiet hai phat sinh cho Cong ty.

3.Chi phi trieu tap va tien hanh hop Dai hpi ddng cd ddng theo quy djnh tai
khoan 1 Dieu nay se duoc Cong ty hoan lai.

ChuomgIV
CUOC HOP BAN KIEM SOAT

Dieu 14. Cuoc hop cua Ban kiem soat

1.Ban kidm soat phai hop it nhdt hai (02) Ian trong mot nam, sd lupng thanh

vien tham du hop it nhat la hai phdn ba (2/3) sd thanh vien Ban kiem soat.

2.Ban kiem soat cd quydn yeu cau thanh vien Hdi ddng quan tri, Tong Giam

doc va dai dien td chuc kidm toan duoc chdp thuan tham du va tra ldi cac van de

can duoc lam ro.

Dieu 15. Bien ban hop Ban kiem soat

Bien ban hop Ban kiem soat duoc lap chi tiet va ro rang. Ngudi ghi bien ban

va cacjhanh vien Ban kiem^soat jtham du hop phai ky ten yao bien ban cuoc hop.



Cac bien ban hQp cua Ban kiem soat phai dupe luu giu nhSm xac djnh trach nhipm

cua tung thanh vien Ban kiem soat.

Chirong V
BAO CAO VA CONG KHAI LOIICH

Dieu 16. Trinh bao cao hang nam

Cac Bao cao cua Ban kiem soat tai cube hpp Dai hpi dong co dong thudng

nien bao gdm cac npi dung sau day:

[ 1. Bao cao ve kbt qua kinh doanh cua Cong ty, ve ket qua hoat dpng cua Hpi

dong quan tri, Tbng Giam doc de trinh Dai hpi dong co dong thong qua tai cupc hpp

Dai h^i dbng co dong thudng nien.
1 2. Bao cao ty danh gia ket qua hoat dpng cua Ban kiem soat va thanh vien Ban

kiem soat.
3.Thu lao, chi phi hoat dong va cac lpi ich khac cua Ban Kiem soat va tvrng

thanh vien Ban kiem soat.
4.Tong ket cac cupc hpp ciia Ban kiem soat va cac ket luan, kien nghi cua

Ban Kiem soat; ket qua giam sat tinh hinh hoat dpng va tai chinh cua Cong ty.

5.Bao cao danh gia ve giao dich giua Cong ty, cong ty con, cong ty khac do

Cong ty nam quyen kiem soat tren nam muoi ph^n tram (50%) tro len von dieu lp
vdi thanh vien Hpi dong quan tri, T6ng Giam d6c va nhung ngupi co lien quan cua

thanh vi^n do; giao dich giila Cong ty voi cong ty trong do thanh vien Hpi dong quan
trj la thanh vien sang lap hoac la ngudi quan ly doanh nghipp trong thoi gian 03 nam

g^n nhat truoc thai diem giao dich.
6.Ket qua giam sat doi vdi Hpi dong quan trj, Tong Giam doc va nhung ngudi

dieu hanh doanh nghipp khac.
7.Ket qua danh gia sy phdi hpp hoat dpng giua Ban kiem soat vdi Hpi dong

quan tri, Tong Giam doc va cac co dong.

8.De xuat va kien nghi Dai hpi dong co dong phe duyet danh sach t6 chuc
kiem toan dupe chap thuyn thyc hipn kiem toan Bao cao tai chinh cua Cong ty; td

chuc kiem toan dupe chap thuyn thyc hipn kiem tra cac hoyt dpng cua Cong ty khi

xet thay can thiet.

Dieu 17. Tien luung va quyen loi khac

Tien luomg, thu lao va lpi ich khac cua thanh vien Ban kim soat dupe thyc

hipn theo quy dinh tai Dieu 41 cua Di^u 1? Cong ty.

Dieu 18. Cong khai cac loi ich lien quan
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i     1. Thanh vien Ban kidm soat cua Cong ty phai ke kliai cho Cong ty ve cac lpi

ich lien quan cua minh, bao gdm:

a)Ten, ma sd doanh nghiep, dia chi tru so chinh, nganh, nghe kinh doanh cua

doanh nghiep ma ho lam chu hoac sd huu phan von gdp hoac co phan; ty 1^ va thai

diem lam chu, so hQru phan von gop hoac co phan do;

b)Ten, m2 so doanh nghiep, dia chi tru so chinh, nganh, nghe kinh doanh ciia

doanh nghiep ma nhung ngudi co lien quan cua ho lam chu, ciing sd huu ho^c sd

tutu rieng phan von gop hoac co phan tren 10% von dieu 1?.

2.Vice ke khai theo quy dinh tai khoan 1 Bieu nay phai du^e thuc hien trong
thai han 07 ngay lam vice ke tu ngay phat sinh lai ich lien quan; vice sura ddi, bo

sung phai dupe thong bao vdi Cong ty trong thai han 07 ngay lam viec ke tvr ngay

co sura ddi, bo sung tuong ung.
3.Thanh vien Ban kiem soat vtt nhung ngudi co lien quan ciia cac thanh vien

Ban kidm soat chi dupe su dung nhung thong tin co dupe nhd chuc vu cua minh de

phuc vu lpi ich cua Cong ty.
4.Thanh vien Ban ki^m soat cd nghia vu thong bao bang vto ban cho Hoi

ddng quan tri, Ban kiem soat vd cac giao dich giua Cong ty, cong ty con, cdng ty

khac do Cong ty n^m quyen kiem soat tren nam muai phan tram (50%) trd len von

di^u 1^ vdi thanh vien Ban ki^m soat hoac vdi nhung ngudi cd lien quan cua thanh
vien Ban kiem soat theo quy dinh cua phap luat. Doi vdi cac giao djch neu tren do

Dai hoi dong co ddng ho^c Hoi dong quan tri chap thuan, Cdng ty phai thuc hien
cdng bd thong tin ve cac nghj quyet nay theo quy dinh ciia phap luat chung khoan

ve cdng bd thong tin.
5.Thanh vien Ban kiem soat va nhung ngudi cd lien quan cua cac thanh vien

nay khdng dupe su dung hoac ti^t lp cho ngudi khac cac thong tin n^i bd de thuc

hien cac giao dich cd lien quan.

Chmrag VI
MOI QUAN HE CUA BAN KIEM SOAT

Dieu 19. Moi quan he giua cac thanh vien Ban kiem soat

Cac thanh vien Ban kiem soat cd mdi quan he dpc lap, khdng phu thupc Ian
nhau nhung cd su phdi hpp, cdng tac trong cdng viec chung de dam bao thuc hien

tot trach nhiem, quyen va nhiem vu cua Ban kiem soat theo quy dinh phap luat va

Didu le cdng ty. Trudng Ban Kiem soat la ngudi didu phoi cdng viec chung cua Ban

kidm soat nhung khdng cd quyen chi phoi cac thanh vien Ban kidm soat.

Dieu 20. Moi quan he vdi ban dieu hanh
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Ban kiem soat co moi quan he doc lap voi ban dieu hanh Cong ty, la don vj
thyrc hien chuc nang giam sat hoat dong ciia ban diu hanh.

Dieu 21. Moi quan he voi Hoi dong quan tri

Ban kiem soat co moi quan he doc lap voi Hoi dong quan tri Cong ty, la don

vi thvrc hien chirc nang giam sat hoat dong ciia Hoi dong quan tri.

Chirong VII
DIEU KHOAN THI HANH

Dieu 22. Sira doi, bo sung quy che

1.Viec sira doi, bo sung cac dieu khoan ciia Quy che nay do Ban kiem soat

Cong ty xem xet, quyet dinh va duoc Dyi hoi dong c6 dong thong qua .

2.Trong truong hop nhung quy dinh cua Dieu le Cong ty va phap luat co lien
quan chua duoc de cap trong ban Quy che nay hoyc trong truong hop co nhimg quy
dinh moi ciia Dieu 1$ Cong ty va phap luat co lien quan khac vdi nhung dieu klioan
trong Quy che nay thi nhttng Quy dinh ciia Dieu le Cong ty va phap luat do duong
nhien duoc ap dving.

Dieu 23. Hieu luc thi hanh

1.Quy che nay gom 07 chucmg, 23 dieu va co hieu lyre thi hanh tir ngay -ii
thang-^. nam 2021 da duoc Dyi hoi dong co dong thong qua.

2.Quy ch6 nay la duy nhat va chinh thuc ciia Ban Kiem soat Cong ty.

3.Cac ban sao hoac trich lye Quy che hoyt dong ciia Ban kiem soat phai co

chu ky cua Trucmg Ban kiem soat mdi co gia tri./.

tm. ban kiem soat
tri/Qng ban
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