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ChU'O'Dg I

QUY DJNH CHUNG

Di~u 1.Pham vi di~u chinh va dBi tU'C]llgap dung

1. Pham vi diSu chinh: Quy chS hoat dQng cua Ban kiBm S0(1tquy dinh co
c~u t6 clnrc nhan sir, tieu chuan, dieu kien, quyen va nghia vu cua Ban kiBm soat
va cac thanh vien Ban kiBm soat theo quy dinh tai Luat Doanh nghiep, DiSu l~
cong ty va cac quy dinh khac co lien quan.

2. D6i tuong ap dung: Quy chS hoat dQng cua Ban kiem soat duoc ap dung
cho Ban kiem soat va cac thanh vien Ban kiBm soat.

Di~u 2. Nguyen tic hoat dQng cua Ban ki~m soat

Ban kiem soat hun viec theo nguyen t~c t~p thS. Cac thanh vien cua Ban
kiBm soat chiu trach nhiem ca nhan vS phan viec cua minh va cung chiu trach
nhi~m truac D~i hQi dang c6 dong, truac phap lu~t vS cac cong vi~c, quySt djnh
cua Ban kiBm soat.

Di~u 3. Giiii thich tir ngil
1. Trong Quy chS nay Cong ty c6 phclnD~i ly Hang hai Vi~t Nam (sau day

gQi~t la "Cong ty").

2. Cac tir ngu da duQ'cdjnh nghia trong DiSu l~ Cong ty duQ'cap d\lI1gtuang
tv nhu trong Quy chS nay.

3. TruOng hQ'PDiSu l~ Cong ty va cac quy djnh cua phap lu~t co lien quan
co S\l thay d6i dfin dSn quy dinh ~i Quy chS nay khac vai DiSu l~ Cong ty va quy
djnh cua phap lu~t thl ap d\lI1gtheo quy dinh mai t~i DiSu l~ Cong ty va quy djnh
cua phap lu~t.
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ChU'O'DgII
THANH VIEN BAN KIEM SOA.T

Di~u 4. Quy~n, nghia Vl} va trach nhi~m ciia thanh vien Ban ki~m soat
1. Tuan thu dUng phap lu~t, DiSu l~ cong ty, nghi quySt D~i hQi dang c6

dong va d~o duc nghS nghi~p trong th\lc hi~n quySn va nghia V\lduQ'Cgiao.

2. Th\lc hi~n quySn va nghia V\lduQ'Cgiao mQt cach trung th\lc, c~n trQng,
t6t nh~t nhfun bao dam lqi ich hQ'Pphap t6i da cua Cong ty.

3. Trung thanh vOi IQ'iich cua Cong ty va c6 dong; khong l~ dl,mgdia vi,
chuc V\lva su d\lI1gthong tin, bi quySt, co hQi kinh doanh, tai san khac cua Cong
ty dBtu lQ'iho~c phl,lcV\l1Q'iich cua t6 chuc, ca nhan khac.

4. Nghia V\lkhac theo quy dinh cua Lu~t Doanh nghi~p va DiSu l~ cong ty.

5. TruOng hQ'Pvi ph~m quy dinh ~i cac khoan 1, 2, 3 va 4 DiSu nay rna gay
thi~t h~i cho Cong ty ho~c nguai khac thi thanh vien Ban kiBrn soat phai chiu
trach nhi~m ca nhan ho~c lien dai bai thuOng thi~t h~i do. Thu nh~p va lQ'iich
khac rna thanh vien Ban kiSm soat co duQ'c do vi ph~m phai hoan tra cho Cong
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ty.

6. Truong hop phat hien co thanh vien Ban kiem soat vi pham trong thtrc
hien quyen va nghia vu diroc giao thi phai thong bao bang van ban dSn Ban kiem
scat, yeu c§,unguoi co hanh vi vi pham ch~m dill hanh vi vi pham va khac phuc
h~u qua.

Di~u 5. Nhi~m Icy va sa hrong thanh vien Ban ki~m soat
1. Ban kiem soat co ba (03) thanh vien, nhiem Icy cua thanh vien Ban kiem

soat khong qua nam (05) nam va co thS duoc b§,ulai voi s6 nhiem Icy khong han
chS.

2. Thanh vien Ban kiem soat khong nh~t thiSt phai la c6 dong cua Cong ty.

3. Ban kiem soat phai co han m(>tmra s6 thanh vien thirong tni aVi~t Nam.

4. Truong hop thanh vien Ban kiem soat co cung thai diSm kSt thuc nhiem
Icy rna thanh vien Ban kiem soat nhi~m Icy mm chua duQ'cbfiu thi thanh vien Ban
kiSm soat dffhSt nhi~m Icy v§n ti~p t\lC thvc hi~n quySn va nghia V\l cho dSn khi
thanh vien Ban kiSm soat nhi~m Icy mai duQ'cb§,uva nh~ nhi~m V\l.

Di~u 6. Tieu chuin va di~u ki~n thanh vien Ban ki~m soat
1. Thanh vien Ban kiSm soat phai dap ling cac tieu chu§n va di~u ki~n sau

day:

a) Khong thu(>cd6i tuqng thea quy dinh t~i khoan 2 Di~u 17 cua Lu~t doanh
nghi~p;

b) DuQ'cdao ~o m(>ttrong cac chuyen nganh v~ kinh tS, tii chlnh, kS toan,
kiSm toan, lu~t, quan tr} kinh doanh ho~c chuyen nganh phil hgp vai ho~t d(>ng
kinh doanh cua Cong ty;

c) Khong phai hI nguai co quan h~ gia dinh cua thanh vien H(>id6ng quan
tri, T6ng Gicimd6c va ngum quan ly khac;

d) Khong phai la ngum quan Iy Cong ty, khong nh~t thiSt phai la c6 dong
ho~c nguai lao d(>ngcua Cong ty;

d) Khong duQ'c lam vi~c trong b(>ph~ kS toan, tai chinh cua Cong ty;

e) Khong duQ'c la thanh vien hay nhan vien cua t6 chuc kiSm toan duQ'c
ch~p thu~ thvc hi~n kiSm toan cac bao cao tai chinh cua Cong ty trong ba (03)
nam li~n truac do;

g) Tieu chu§n va di~u ki~n khcic thea quy dinh khac cua phap lu~t co lien
quan va Di~u l~ Cong ty.

2. Ngoai cac tieu chu§n, di~u ki~n quy diM t~i khoan 1 Di~u nay, thanh
vien Ban kiSm soat cong ty d~i chung thea quy dinh t~i diSm b khoan 1 Di~u 88
cua Lu~t Doanh nghi~p khong duQ'cla nguai co quan h~ gia dinh cua nguai quan
ly doanh nghi~p cua Cong ty va cong ty my; ngum d~i di~n phk v6n cua doanh
nghi~p, nguai d~i di~n phk v6n nha nuac t~i cong ty my va t~i Cong ty.

T
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f)i~u 7. Truong Ban ki~m soar

1. Truong Ban kiem soa~phai co b~g,t6t nghi~p dai hoc tro len thuoc mot
trong cac chuyen nganh kinh te, tai chinh, ke tom, kiem toan, luat, quan tri kinh
doanh hoac chuyen nganh co lien quan dSn hoat dQng kinh doanh cua doanh
nghiep,

2. Truong Ban kiem soat do Ban kiem scat b§.utrong s6 cac thanh vien Ban
kiSm soat; viec bau, miSn nhiem, biii nhiem theo nguyen Hieda s6.

3. Quyen va nghia vu cua Truong Ban kiem soat do Di€u l~ cong ty quy
dinh.

f)i~u 8. f)~ cir, .rng cO-thanh vien Ban ki~m soat

1. TV ~g eu va d€ eu ngtroi ,vao ~~ kiem so~t th~o nguyen t~e e6 ~on~
hoac nhom co dong sa hiru ill10% tong so co phan pho thong tro len co quyen de
eu ngiroi vao Ban kiem soat. C6 dong ho~e nhom e6 dong sa hiiu:

a) Til 10% dSn dum 20% s5 e6 phAn co quySn biSu quySt duqc ttJ (mg eu
ho~e d€ eli mQt (01) Ung eli vien;

b) Til 20% dSn duai 50% s6 e6 phAn co quySn biSu quySt dUQ'etv (mg eli
ho~e dS eli t6i da hai (02) (mg eu vien;

c) Til 50% s6 e6 phAn co quySn biSu quySt tra len dUQ'etv (mg eu ho~e dS
eu t6i da ba (03) (mg eu vien.

2. Cae e6 dong ph6 thong hgp thanh nhom dS dS eu nguai vao Ban kiSm
soat phii thon~ bao yS vi~e hQpnhom eho cae e6 dong dVhQPbiSt truae khikhai
m?e £)?i hQi dong co dong;

3. Truang hgp s6 luqng (mg eli vien Ban kiSm soat thong qua dS eu va (mg
eu vful khong du s6 luqng cAn thiSt theo quy dinh t?i khoan 5 £)iSu 115 Lu~t
Doanh nghi~p, Ban kiSm soat duang nhi~m giai thi~u them (mg eu vien ho~e t6
ehue dS eli theo quy diM t?i DiSu l~ eong ty, Quy ehS nQi bQv€ quin tri eong ty
va Quy ehS ho?t dQng eua Ban kiSm soat. Vi~e Ban kiSm soat duang nhi~m gi6i
thi~u them (mg eli vien phai dUQ'eeong b6 ra rang truae khi £)?i hQid6ng e6 dong
biSu quySt bAuthanh vien Ban kiSm soat theo quy dinh eua phap lu~t.

f)i~u 9. each th.rc bAu, mi~n nhi~m, hili nhi~m thanh vien Ban ki~m
soat

1. Vi~e bAu, miSn nhi~m, bili nhi~m thrum vien Ban kiSm soat thuQe thfun
quySn eua £)?i hQi d6ng e6 dong.

2. Vi~e biSu quySt bAuthrum vien Ban kiSm soat phai thve hi~n theo phuang
thue ?Au d?mphiS_u,theo do m6i e6 dot;g co t6ng s6 phiSu ?iSu quySt tu~g (mg
vai tong so co phan sa hiiu nhan vai so thrum vien dUQ'ebau eua Ban kiem soat
va e6 dong co quySn d6n hSt ho~e mQt phAn t6ng s6 phiSu bAueua minh eho mQt
hoae mot s6 Un~ eli vien. Nguai trUng eli thrum vien Ban kiSm soat dUQ'exae dinh
th~o s6 phiSu bau tinh illeao xu6ng thftp, b~t dAu tiI (mg eu vien co s6 phiSu bAu
eao nhftt eho dSn khi du s6 thrum vien quy djnh t?i DiSu l~ eong ty. Truang hqp
co illhai (02) Ung eu vien tra len d?t eung s6 phiSu bAunhu nhau eho thrum vien
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cuoi cling cua Ban ki~rn soat thi se tiSn hanh bau lai trong s6 cac irng ctr vien co
s6 phieu bau ngang nhau hoac Iva chon thea tieu chi quy dinh tai quy chS bau cli
hoac DiSu l~ cong ty.

Di~u 10. Cac tnl'Crng hQ'Pmi~n nhi~m, bili nhi~m thanh vien Ban ki~m
soat

1. Dai h9i d6ng c6 dong rni~n nhiem thanh vien Ban kiem soat trong tnrong
hQ'Psau day:

a) Khong con du tieu chuan va diSu kien lam thanh vien Ban kiem soat thea
quy dinh tai DiSu 169 cua Luet Doanh nghiep;

b) Co dan nr chirc va diroc chap thuan;

c) Truong hQ'Pkhac do DiSu l~ cong ty quy dinh.

2. Dai hoi d6ng c6 dong bffi nhiem thanh vien Ban kiSrn soat trong tnrong
hQ'Psau day:

a) Khong hoan thanh nhiem vu, cong viec duoc phan cong;

b) Khong thl,Ic hi~n quySn va nghla V\l cua minh trong sau (06) thing lien
tl,lc,trir truOng hQ'Pb~t kha khing;

c) Vi ph~ nhiSu lan, vi ph~rn nghiern trQng nghia V\l cua thanh vien Ban
kiSrn soat theo quy dinh cua Lu~t Doanh nghi~p va DiSu l~ cong ty;

d) TruOng hqp khac theo nghi quySt D~i h9i d6ng c6 dong.

f)i~u 11. Thong bao v~ biu, mi~n nhi~m, bili nhi~m thanh vien Ban
ki~m soat

1. TruOng hqp dff xac dinh duqc Ung cli vien Ban kiSrn soat, Cong ty phai
cong b6 thong tin lien quan dSn cac ilng cli vien t6i thiSu rnuai (10) ngay truac
ngay khai m~c hQPD~i h9i d6ng c6 dong tren trang thong tin di~n tir cua Cong ty
dS c6 dong co thS tim hiSu vS cac Ung cli vien nay truac khi b6 phiSu, Ung cli vien
Ban kiSrn soat phai co cam kSt bkg van ban vS tinh trung th\Ic, chinh xac cua cac
thong tin ca nhan duqc cong b6 va phai cam kSt thl,IChi~n nhi~rn V\l rn9t cach
trung thvc, c§n tn;mg va vi lqi ich cao nh~t cua cong ty nSu duqc bau lam thanh
vien Ban kiSm soat. Thong tin lien quan dSn Ung cli vien Ban kiSrn soat duqc
cong b6 bao g6m:

a) HQten, ngay, thing, nam sinh;

b) Trinh d9 chuyen mon;

c) Qua trinh cong tac;

d) Cac chuc danh quan ly khac (bao g6rn ca chuc danh H9i d6ng quan tri,
Ban kiSrn soat cua cong ty khac);

d) Lqi fch co lien quan tm Cong ty va cac ben co lien quan cua Cong ty;

e) Cac thong tin khac (nSu co) theo quy diM t~i DiSu l~ cong ty;

g) Cong ty phai co trach nhi~m cong b6 thong tin vS cac cong ty rna Ung cli
vien dang nfun gift cac chuc danh quan ly va cac lqi fch co lien quan tai Cong ty
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cua irng ctr vien Ban kiem soat (neu co).

2. Viec thong bao vS k~t qua bau, miSn nhiem, bai nhiem thanh vien Ban
kiem soat thirc hien theo cac quy dinh huong d~n vS cong b6 thong tin.

Chuong ill
BAN KIEM SOAT

Di~u 12. Quy~n, nghia vy va trach nhi~m ciia Ban ki~m soat
1. Ban kiem soat thirc hien giam sat HQi d6ng quan tri, Temg giam d6c va

nguoi quan ly khac trong viec quan ly va diSu hanh Cong ty.
2. Ki@mtra tinh hop Iy, hop phap, tinh trung thuc va rmrc dQe~n trong trong

quan ly, diSu hanh hoat dQngkinh doanh; tinh h~ thong, nh~t quan va phil hop cua
cong tac k~ toan, thong ke va l~p bao cao tai chinh.

3. Thk dinh tinh dfty du, hgp phap va trung thvc cua bao cao tinh hinh
kinh doanh, bao eao tai chinh h&ngnam va sau (06) thang cua Cong ty, bao cao
danh gia eong mc quan ly eua HQi d6ng quan tri va trinh bao eao th~m dinh t~i
eUQchQp B~i hQi d6ng e6 dong thuang nien. Ra soat hqp d6ng, giao dieh v6'i
nguai co lien quan thuQc th~m quySn phe duy~t eua HQi d6ng quan tn ho~c B~i
hQi d6ng e6 dong va dua ra khuy~n nghi vS hgp d6ng, giao dieh eftn co phe duy~t
eua HQi d6ng qmin trj ho~e B~i hQi d6ng c6 dong.

4. Ra soat, kiSm tra va danh gia hi~u l1,l'Cva hi~u qua eua h~ th6ng kiSm soat
nQi bQ,kiSm toan nQi bQ, quan ly rui ro va eanh bao sam eua Cong ty.

5. Xem xet s6 kS toan, ghi ehep k~ toan va cae tai li~u khac eua Cong ty,
eong vi~e quan ly, diSu hanh ho~t dQng cua Cong ty khi xet th~y e§n thiSt ho~e
theo nghi quySt B~i hQi d6ng e6 dong ho~c theo yeu eftu eua e6 dong ho~e nhom
e6 dong quy dinh t~i khoan 2 BiSu 115 Lu~t Doanh nghi~p.

6. Khi co yeu eftu eua c6 dong ho~c nhom e6 dong quy dinh t~i khoan 2
BiSu 115 Lu~t Doanh nghi~p, Ban ki@msoat th1,l'chi~n kiSm tra trong thai h~
bay (07) ngay lam vi~c kS illngay nh~n duQ'cyeu eftu. Trong thai h~ muai lam
(15) ngay k@tir ngay kSt thuc kiSm tra, Ban kiSm soat phai bao cao vS nhiing v~
dS duQ'cyeu eftu kiSm tra dSn HQi d6ng quan trj va e6 dong ho~e nhom e6 dong
co yeu eftu. Vi~e kiSm tra cua Ban kiSm soat quy dinh ~i khoan nay khong dUQ'e
can tra ho~t dQng binh thuemg eua HQi d6ng quan tri, khong gay gian do~ diSu
hanh ho~t dQng kinh doanh eua Cong ty.

7. KiSn nghj HQi d6ng quan tn ho~c B~i hQi d6ng e6 dong bi~n phap sua
d6i, b6 sung, eai tiSn co e~u t6 ehuc quan ly, gicim sat va diSu hanh ho~t dQng
kinh doanh eua Cong ty.

8. Khi phat hi~n co thanh vien HQi d6ng quan trj, T6ng giam d6c vi ph~m
quy dinh ~i BiSu 165 Lu~t doanh nghi~p phai thong bao ngay b&ngvan ban eho
HQi d6ng quan tri, yeu eftu nguai co hanh vi vi ph~m eh~m dill hanh vi vi ph~m
va co giai phap kh~e ph\lc h~u qua.

9. Tham dv va tham gia thao lu~ t~i cae eUQehQp B~i hQi d6ng e6 dong,
HQi d6ng quan tri va cae eUQchQp khae eua Cong ty.
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10. Sir dung tu v§n dQc lap, bQphan kiem toan noi bQcua Cong ty dS thirc
hien nhiem vu duoc giao thea quy dinh tai Di~u 20 Quy chS nay va bao cao Dai
hQi d6ng c&dong thea quy dinh tai Di~u 17 cua Quy chS nay.

11. Ban kiem soat co thS tham khao y kiSn cua HQi d6ng quan tri truce khi
trinh bao cao, kSt luan va kien nghi len Dai hQi d6ng c&dong.

12. KiSm tra tirng v§n dS cu thS lien quan dSn quan ly, di~u hanh hoat dong
cua Cong ty thea d~ nghi cua c&dong.

13. Yeu c~u HQi d6ng quan tri phai trieu t~p hop bAtthirong Dai hQi d6ng
c&dong.

14. Thay thS HQi d6ng qulin tri trieu t~p hop Dai hQi d6ng c&dong trong
thai h~ ba muO'i (30) ngay trong truang hqp HQi d6ng qulin tri khong tri~u ~p
hQPD~i hQid6ng c&dong thea quy dinh ~i kholin 3 DiSu 140 Lu~t Doanh nghi~p.

15. D~ nghi Chu tich HQi d6ng quan tri phai tri~u ~p hQp HQi d6ng quan
trio

16. Xem xet, trich l\lc, sao chep mQt ph~n ho~c toan bQ nQi dung ke khai
Danh sach ngum co lien quan va IQ'ifch co lien quan duQ'c ke khai quy diM t~i
khom 1 va khoan 2 Di~u 164 Lu~t Doanh nghi~p.

17. D~ xuAtva kiSn nghi D~i hQid6ng c&dong phe duy~t danh sach t&chuc
kiSm toan duQ'cchApthu~ th\!'c hi~n kiSm toan Bao cao tai chinh cua Cong ty; t&
chuc kiSm toan duQ'c chAp thu~ th\!'c hi~n kiSm tra cac ho~t dQng cua Cong ty
khi xet thfty c~n thiSt.

18. Chiu trach nhi~m truoc c&dong v~ ho~t dQng giam sat cua minh.

19. Giam sat tinh hinh tai chinh Cong ty, vi~c tuan thu phap lu~t cua thanh
vien HQi d6ng quan tri, T&ng giam d6c, nguai qulin Iy khac trong cac ho~t dQng.

20. Dam bao ph6i hqp ho~t dQng voi HQi d6ng quan trL T&ng giam d6c va
c&dong.

21. TruOng hqp phat hi~n hanh vi vi ph~ phap lu~t ho~c vi ph~m Di~u I~
cong ty cua thanh vien HQi d6ng qulin tri, T&ng giam d6c va nguai di~u hanh
doanh nghi~p khac, Ban kiSm soat phai thong bao b~g van ban cho HQi d6ng
qulin tri trong vong b6n muO'i tam (48) gia, yeu c~u nguai co hanh vi vi ph~
chAmdill vi ph~ va co giai phap khic ph\lc h~u qua.

22. Xay d\l'llg Quy chS ho~t dQng cua Ban kiSm soat va trinh D~i hQi d6ng
c&dong thong qua.

23. ChUng kiSn HQi d6ng qulin tri t&chuc kiSm phiSu va l~p bien ban kiSm
phiSu nSu duQ'c HQi d6ng quan trj yeu c~u trong truOng hqp lfty Y kiSn c&dong
b~g van ban dS thong qua nghi quySt cua D~i hQi d6ng c&dong.

24. TruOng Ban kiSm soat di~u hanh dS D~i hQi d6ng c&dong b~u chu tQa
cUQchQp d6i voi truang hqp Chu tjch ving m~t ho~c t~m thai mftt kha nang lam
vi~c rna cac thanh vien HQi d6ng quan tri con l~i khong b~u duQ'cngum lam chu
tQa. TruOng hqp nay, ngum co s6 phiSu b~u cao nhftt lam chu tQa cUQchQP·

25. Th\!'c hi~n cac quy~n va nghia V\lkhac theo quy dinh cua Lu~t Doanh
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nghiep, DiSu 1~cong ty va Nghi quyet cua Dai hQi d6ng c6 dong.

Di~u 13. Quy~n dUQ'ccung cip thong tin cua Ban kiSm soat
1. Tai lieu va thong tin phai diroc giri dSn thanh vien Ban kiem soat cung

t~ai diSm va thea phuong thirc nhu d6i voi thanh vien H9i d6ng quan tri, bao
gom:

a) Thong bao moi h9P, phieu l§.yy kien thanh vien H<)id6ng quan tri va tai
lieu kern theo;

b) Nghi quyet, quyet dinh va bien ban h9P cua Dai hQi d6ng c6 dong, HQi
d6ng quell tri;

c) Bao cao cua T6ng giam d6c trinh H9i d6ng quan trihoac tai lieu khac do
Cong ty phat hanh,

2. Thanh vien Ban kiSm soat co quyen tiSp c~ h6 so, tai lieu cua Cong ty
hru gift tai tn.I sa chinh, chi nhinh va dia diSm khac; co quySn dSn dia diSm lam
vi~c cua nguai quim ly va nhan vien cua Cong ty trong gia lam vi~c.

3. H9i d6ng quell tri, thanh vien H9i d6ng quan tn, T6ng giam d6c, nguai
quell ly khac phid cung c§.pd~y du, chinh xac, kip thai thong tin, ffii li~u vS cong
mc quell ly, diSu hanh va ho~t d9ng kinh doanh cua Cong ty theo yeu c~u cua
thanh vien Ban kiSm soat ho~c Ban kiSm soat.

Di~u 14. Trach nhi~m cua Ban kiSm soat trong vi~c tri~u tip hQp bit
thuirng D\li hQi dAng cB dong

1. Ban kiSm soat co trach nhi~m thay thS H9i d6ng quan tri tri~u t~p h9P
D~i h9i dang c6 dong trong thai h~ ba muai (30) ngay trong wang hqp H9i
dang quan tri khong trl~u t~p h9P D~i h9i dang c6 dong trong cac truang hqp sau
day:

a) S6 thanh vien H9i dang quan tn, Ban kiSm soat con l~i it han s6 thanh
vien theo quy dinh cua phap lu~t;

b) Theo yeu c~u cua c6 dong ho~c nhom c6 dong quy dinh t~i khoan 2 DiSu
115 Lu~t Doanh nghi~p;

. c) Khi co yeu c~~ tri~u ~p h9P b§.tthuang D~i h9i d6ng c6 don~ cua Ban
kiem soat nhung H9i dong quan tn khong thl!Chi~n, [trir truang hqp Dieu l~ cong
ty co quy diM khac].

2. Truang hqp Ban kiSm soat khong tri~u ~p h9P D~i h9i dang c6 dong
theo quy diM thi Ban kiSm soat phai b6i thuang thi~t h~i phat sinh cho Cong ty.

3. Chi phi tri~u t~p va tiSn hanh h9P D~i h9i d6ng c6 dong theo quy dinh
t~i khoan 1 DiSu nay se duQ'cCong ty hoan l~i.

ChuO'Dg IV

CU<)C HQP BAN KIEM SOAT

Di~u 15. CUQchQp cua Ban kiSm soat

1.Ban kiSm soat phai h9P it nh§.thai (02) lk trong mQtnam, s6 luQ'llgthanh
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vien tham du hop it nh~t la hai phan ba (2/3) s6 thanh vien Ban kiem scat.

2. CUQchop b~t thirong cua Ban kiSm soat ducc tiSn hanh thea dS nghi cua
mot trong cac d6i tuong sau:

a) Chu tich HQi d6ng quan trio
b) it nh~t hai phan ba (2/3) s6 thanh vien HQi d6ng quan tri tro len.

c) Truong Ban kiSrn soat.

d) it nh~t hai phan ba (2/3) s6 thanh vien Ban kiem soat tro len.

3. Trong thai han rmroi lam (15) ngay, kS nr ngay nhan diroc van ban dS
nghi hop Ban kiem soat b~t thuong cua mot trong cac d6i nrong neu tai DiSm a,
b, d cua Khoan 2 DiSu nay, Truong Ban kiem soat phai trieu t~p va tiSn hanh cuoc
hop Ban kiem soat b~t thtrong.

Truong hop, sau hai (02) lfin dS nghi kS tiSp rna TruOng Ban kiSm soat
khong tri~u t~p cUQchQp Ban kiSm soat, HQi d6ng quan tr! va cac thanh vien Ban
kiSm soat phai tiSn hanh hQp Ban kiSm soat dS xu ly cong vi~c, d6ng thai quySt
dinh vi~c rniSn nhi~m, bili nhi~m chuc danh TruOng ban, bfiu mQt thanh vien Ban
kiSm soat dam bao cac diSu ki~n gift chuc danh TruOng Ban.

Truang hqp cUQchQPcua Ban KiSm soat duqc TruOng Ban KiSm soat tri~u
t~p nhung khong du s6 thanh vien tham dg thea quy dinh, TruOng Ban KiSm soat
phai tiSp t\lCtri~u t~p cUQchQP Iftnhai trong thai gian khong qua muai lam (15)o ngay kS tir ngay dg dinh hQP Iftn thu nh~t. Sau hai lfin tri~u ~p hQp vftn khong
du s6 thanh vien tham dg thea quy dinh, TruOng Ban KiSm soat phai thong bao
cho Chu tich HQi d6ng quan tri va dS nghi tri~u t~p D~i hQi d6ng c6 dong b~t
thuang trong thai h~ khong qua ba rnuai (30) ngay tiSp thea dS D~i hQi d6ng c6
dong xem xet vS thanh phftn va tu cach cua cac KiSm soat vien.

4. Ban kiSm soat co quySn yeu cfiu thanh vien HQi d6ng quan tri, T6ng giam
d6c, Pho T6ng giam d6c, cac phong ban nghi~p V\l Cong ty va d~i di~n t6 chuc
kiSm toan duqc ch~p thu~ tham dg tra lai cac v~ dS ck duQ'c lam r5.

f)i~u 16. Nguyen t~e lam vi~e eua Ban ki~m soat
1. s6 thanh vien tham dg yeu cfiu:

CUQChQpBan kiSm soat duQ'ctiSn hanh khi co tir hai phftn ba (2/3) s6 thanh
vien Ban kiSm soat tra len tf1JCtiSp tham dg hoi;icthong qua nguai thay thS la mQt
trong cac thanh vien Ban kiSm soat duQ'cuy quySn.

2. Nguyen t~c biSu quySt:
a) M6i thanh vien tham dg cUQChQp Ban kiSm soat se co mQt phiSu biSu

quySt t~i cUQchQp Ban kiSm soat. NSu thanh vien Ban kiSm soat khong thS tham
dg cUQchQp thi co thS uy quySn biSu quySt cua minh b&ngvan ban cho mQt thanh
vien khac (Ia d6i tuqng duQ'cphep tham gia biSu quySt) thgc hi~n biSu quySt thay.

b) Thanh vien Ban kiSm soat co quySn lqi lien quan t&iv~n dS duQ'cdua ra
Ban kiSm soat dS quySt diM se khong duqc phep tham gia biSu quySt d6i v&iv~n
dS do va khong duQ'ctinh vao s6 luqng d~i biSu yeu c~u co rni;itt~i cUQchQP,d6ng
thai cling khong duQ'cnh~ uy quySn cua thanh vien khac dS tham gia biSu quySt
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vfin d€ do.

c) Tai cuoc hop, nSu co thanh vien Ban kiem soat nao nghi ngo mQt thanh
vien co quyen loi lien quan hoac lien quan dSn quyen duoc bieu quyet cua thanh
vien, va nhiing nghi ngo do khong duoc thanh vien do ur nguyen giai quyet bang
each ch~p thuan tir bo quyen biSu quyet, thi nghi ngo do se dircc chuyen toi chu
toa cua cuoc hop. Phan quyet cua chu toa se co gia tri cu6i cung va co tinh kSt
luan tnr tnrong hop khi ban ch~t hoac rmrc dQqUYSnloi cua thanh vien co lien
quan do chua duoc biSt roo

3. BiSu quyet thea da s6:

a) Quyet dinh cua Ban kiSm soat duoc thong qua nSu duoc da s6 thanh vien
Ban kiem soat co quyen tham gia bieu quyet dl,lh<;>pch~p thu~.

b) Truang hqp s6 phiSu ngang nhau thi quySt dinh cu6i cUng thuQc vS phia
co y kiSn cua TruOng Ban kiSm soat ho?c thanh vien duQ'cTruOng Ban kiSm soat
uy quYSn chu t<;>acUQchQp (truang hqp TruOng Ban kiSm soat vfulg m?t).

f)i~u 17. Bien ban hQp Ban ki~m soat

1. CUQch<;>pBan kiSm soat phai duQ'cghi day du vao bien ban. Bien ban
h<;>pBan kiSm soat duQ'c l~p b~g tiSng Vi~t va phai dUQ'ct~t ca cac thanh vien
Ban kiSm soat tham dl,lcUQchQp Icy ten va phai lien d6i chiu trach nhi~m vS tinh
chinh xac va trung thl,lc cua bien ban.

2. Chu tQa cUQch<;>pco trach nhi~m ph§n cong ghi chep va gui bien ban h<;>p
Ban kiSm soat cho cac thanh vien Ban KiSm soat va Bien ban do se duQ'c coi la
nhiing b~g chUng mang tinh kSt lu~n vS cong vi~c tiSn hanh t~i cac cUQch<;>pdo.

3. S6 bien ban va bien ban cUQchQp Ban kiSm soat phai duQ'c luu giii va
bao quan bai TruOng Ban kiSm soat.

ChuO'DgV
BA.O CA.O vA CONG KHAI L<}I iCH

f)i~u 18. Trinh bao cao hang nam

Cac Bao cao cua Ban kiSm soat t~i cUQchQpD~i hQi d6ng c6 dong thuang
nien bao g6m cac nQi dung sau day:

1. Bao cao vS kSt qua kinh doanh cua Cong ty, vS kSt qua ho~t dQng cua
HQi d6ng quan tri, T6ng giam d6c dS trinh D~i hQi d6ng c6 dong thong qua t~i
cUQchQPD~i hQi d6ng c6 dong thuang nien.

2. Bao cao tv danh gia kSt qua ho~t dQng cua Ban kiSm soat va thanh vien
Ban kiSm soat.

3. Thil lao, chi phi ho~t dQng va cac lQ'iich khac cua Ban kiSm soat va tUng
thanh vien Ban kiSm soat.

4. T6ng kSt cac cUQchQp cua Ban kiSm soat va cac kSt lu~, kiSn nghi cua
Ban kiSm soat; kSt qua giam sat tinh hinh ho~t dQng va t~tichinh cua Cong ty.

5. Bao cao danh gia vS giao dich giiia Cong ty, cong ty con, cong ty khac
do Cong ty nfun quySn kiSm soat tren nam muai phftn tram (50%) tra len v6n diSu
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l~ voi Thanhvien HQi d6ng quan tri, Ttmg giam d6c va nhirng nguoi co lien quan
cua thanh vien do; giao dich gifra Cong ty voi cong ty trong do thanh vien HQi
d6ng quan tri la Thanh vien sang l~p hoac la nguoi quan ly doanh nghiep trong
thai gian 03 nam g§n nhst truce thai diSm giao dich,

6. KSt qua giam sat d6i voi HQi d6ng quan tri, T6ng giam d6c va nhirng
nguoi diSu hanh doanh nghiep khac.

7. KSt qua danh gia Sl,Iphoi hop hoat dQnggitra Ban kiSm soat voi HQi d6ng
quan tri, T6ng giam d6c va cac c6 dong.

8. f.>€ xuftt va kien nghi Dai hQi d6ng c6 dong phe duyet danh sach t6 clnrc
kiem toan duoc chap thuan thuc hien kiem toan Bao cao tai chinh cua Cong ty; t6
chuc kiSm toan dugc chftp thu~ thl,IChi~n kiSm tra cac ho~t dQng cua Cong ty
khi xet thfty c~n thiSt.

DiSu 19. TiSn IUO'Dgva quy~n lQi khac

Ti~n luang, thli lao, thu6ng va 19i fch khac cua thanh vien Ban kiSm soat
dugc thl,IChi~n thea quy dinh sau day:

1. Thanh vien Ban kiSm soat dugc tra tiSn luang, thli lao, thuemg va 19i ich
khac thea quySt dinh cua B~i hQi d6ng c6 dong. f)~i hQi d6ng c6 dong quySt dinh
t6ng muc tiSn luang, thti lao, thuemg, 19i fch khac va ngan sach ho~t dQng h&ng
nam cua Ban kiSm soat.

2. Thanh vien Ban kiSm soat dugc thanh toan chi phi an, a, di l~i, chi phi
sir d\ll1gdich V\l tu vftn dQc l~p v6i muc hqp IY.T6ng muc thli lao va chi phi nay
khong vugt qua t6ng ngan sach ho~t dQng h&ngnam cua Ban kiSm soat da dugc
f)~i hQi d6ng c6 dong chftp thu~, trir truang hqp f)~i hQi d6ng c6 dong co quySt
dinh khac.

3. TiSn luang va chi phi ho~t dQng cua Ban kiSm soat dugc tinh vao chi phi
kinh doanh cua Cong ty thea quy dinh cua phap lu~t v~ thuS thu nh~p doanh
nghi~p, quy dinh khac cua phap lu~t co lien quan va phai dugc l~p thanh mvc
rieng trong bao cao tai chinh h&ngnam cua Cong ty.

Di~u 20. Cong kbai cac IQi fcb lien quan

1. Thanh vien Ban kiSm soat cua Cong ty phai ke khai cho Cong ty vS cac
19i ich lien quan cua minh, bao g6m:

a) Ten, rna s6 doanh nghi~p, dia chi trv sa chinh, nganh, nghS kinh doanh
cua doanh nghi~p rna hQ lam chu ho~c sa hfru ph~n v6n gop ho~c c6 ph~n; tY l~
va thai diSm lam chu, sa hfru ph§n v6n gop ho~c c6 ph§n do;

b) Ten, rna s6 doanh nghi~p, dia chi trv sa chinh, nganh, nghS kinh doanh
cua doanh nghi~p rna nhiing nguai co lien quan cua hQlam chu, cling sa hfru ho~c
sa hfru rieng ph§n v6n gop ho~c c6 ph~n tren 10% v6n diSu l~.

2. Vi~c ke khai thea quy dinh t~i khoan 1 BiSu nay phai dugc thl,Ic hi~n
trong thai h~n bay (07) ngay lam vi~c kS til' ngay phat sinh 19i ich lien quan; vi~c
sua d6i, b6 sung phai dugc thong bao vOi Cong ty trong thm h~ bay (07) ngay
lam vi~c kS til' ngay co sua d6i, b6 sung tuang t'mg.
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3. Thanh vien Ban kiem soat va nhimg nguoi co lien quan cua cac thanh
vien Ban kiem soat chi duoc su dung nhtrng thong tin co diroc nho chirc vu cua
minh dS phuc vu loi ich cua Cong ty.

4. Thanh vien Ban kiem soat co nghia vu thong bao bang van ban cho H9i
d6ng quan tri, Ban kiem soat vS cac giao dich gifra Cong ty, cong ty con, cong ty
khac do Cong ty nam quyen kiem soat tren nam rmroi phan tram (50%) tro len
v6n diSu l~ voi thanh vien Ban kiem soat hoac voi nhfrng nguoi co lien quan cua
thanh vien Ban kiern soat theo quy dinh cua phap luat, D6i voi cac giao dich neu
tren do Dai h9i d6ng c6 dong hoac H9i d6ng quan tri ch~p thuan, Cong ty phai
thuc hien cong b6 thong tin vS cac ngh.i quySt nay theo quy djnh cua phap lu~t
chUng khoan vS cong b6 thong tin.

5. Thanh vien Ban kiSm soat va nhUng nguai co lien quan cua cac thanh
vien nay khong dugc su d\lng ho~c tiSt 19cho nguai khac cac thong tin n9i b9 dS
th\Ic hi~n cac giao dich co lien quan.

ChuO'ng VI

MDI QUAN m: eVA BAN KIEM SoAT
Di~u 21. MBi quan h~ gifra cac thanh vien Ban ki~m soat

Cac thanh vien Ban kiSm soat co m6i quan h~ dQc l~p, khong ph\l thuQc l§n
nhau nhung co S\I ph6i hgp, cQng tac trong cong vi~c chung dS dam bao th\IChi~n
t6t trach nhi~m, quySn va nhi~m Vl,l cua Ban kiSm soat theo quy djnh phap lu~t va
DiSu l~ cong ty. Truang Ban KiSm soat la ngum diSu ph6i cong vi~c chung cua
Ban kiSm soat nhung khong co quySn chi ph6i cac thanh vien Ban kiSm soat.

Di~u 22. MBi quan h~ vOi Ban Tang ghim dBc

Ban kiSm soat co m6i quan h~ dQc l~p vm Ban T6ng giam d6c, la dan vi
th\Ic hi~n chuc nang giam sat ho~t dQng cua Ban T6ng giam d6c.

Ban KiSm soat thong bao cho Temg giam d6c kS ho~ch kiSm tra kiSm soat
diM kY, dQt xu~t; kSt qua kiSm tra, kiSm soat diM kY ho~c dQtxu~t sau khi kSt
thuc vi~c kiSm tra kiSm soat.

Ban T6ng giam d6c chi d~o cac phong ban chuyen mon, don vi ph\l thuQc
cung c~p d~y du thong tin, tai li~u va nhUng phuong ti~n ph\1c V\l cong tac kiSm
tra, kiSm soat theo yeu c~u cua Ban KiSm soat, cu can bQ co du nang l\Ic chuyen
mon phil hgp v6i yeu c§.u cua Ban KiSm soat tham gia cac doan kiSm tra, kiSm
soat khi dugc yeu c§.u.

Khi nh~ dugc kSt qua kiSm tra kiSm soat cua Ban KiSm soat, Ban T6ng
giam d6c xem xet, quySt dinh xu ly d6i v6i cac y kiSn, kiSn nghi cua Ban KiSm
soat theo th~m quySn. Ban KiSm soat theo d5i vi~c th\Ic hi~n cua cac y kiSn, kiSn
nghi cua Ban KiSm soat.

Ban T6ng giam d6c thong bao ngay cho Ban KiSm soat khi phat hi~n nhUng
ySu kern, sai ph~ gay t6n th~t cho Cong ty ho~c cac thong tin, quySt djnh, kS
hOlilChsan xu~t kinh doanh tac dQng xfiu dSn cac c6 dong dS ph6i hgp xu lY·
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Di~u 23. M6i quan h~ lam vi~e vOi H{}idAng quan tr]

Ban kiem soat co moi quan h~ dQc l?p voi HQi d6ng quan tri Cong ty, la
don vi thuc hien chirc nang giam sat hoat dong cua HQi d6ng qulin trio

Ban KiSm scat thong bao cho HQi d6ng quan tri kS hoach kiem tra kiem
soat dinh ky, dQt xuat; kSt qua kiem tra, kiem soat dinh ky hoac dQt xuat sau khi
kSt thuc viec kiem tra kiem soat.

Khi nhan diroc kSt qua kiem tra, kiem soat cua Ban KiSm soat, HQi d6ng
qulin tri xef!1xet, quyet dinh ,xu 1y d6i voi cac y kien, kien nghi Cll!! Bat; KiSm
soat thea tham quyen. Ban Kiern soat thea doi viec thirc hien cac y kien, kien nghi
cua Ban KiSm soat.

HQi dBng quan tIi thong bao ngay cho Ban KiSm soat khi phat hi~n nhfrng
ySu kern, sai ph?ro gay t6n th~t cho ~on& ty ho~~ cac tho~g tip, quySt djnh, kS
ho?ch san xuat kinh doanh tac dQng xau den cac co dong de phoi hgp xu lY.

ChlfO'ng VII
DIED KIIoANTHI IIANH

Di~u 24. Hieu life thi hanh. .
Quy chS nay g6m bay (07) chuong, hai mum tu (24) DiSu, dugc D?i HQi

d6ng c6 dong thuemg nien thong qua ngay 27 thang 04 nam 2021.

Quy chS nay co hi~u l\Ic kS illngay k)'.I.

~~~ KIEM SOAT
GBAN
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