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QUY CHE HOAT BONG CUA HQI BONG QUAN TRI 
TONG CONG TY CO PHAN XAY LAP DAU KHI VItT NAM 

Can cu Ludt Chang khoan so 54/2019/QH14 &tor Quac hal thong qua ngay 
26/11/2019 va cac van ban sera dai, ba sung c6 lien quan; 

Can cit Ludt Doanh nghiep s a 59/2020/QH14 &coy Quac hal thong qua ngay 
17/6/2020 va cac van ban sera dai, ba sung c6 lien quan; 

Can ca. Nghi Binh sa 155/2020/ND-CP ngay 31/12/2020 caa Chinh phes quy dinh 
chi tiet thi hanh mat sa dieu act Ludt Chang khoan va cac van ban seta dai, ba sung ca 
lien quan; 

Can cu Thong tit so 116/2020/TT-BTC ngay 31/12/2020 cita BO trztang BO Tai 
chinh hualig can mat so dieu ve quan tri cong ty Op clung dai v6i cong ty dot cluing tea 
Nghi dinh so 155/2020/ND-CP ngay 31/12/2020 ceia Chinh phis quy Binh chi tiet thi 
hanh mat so dieu ceia Ludt Chung khoan; 

Can cit. Dieu le to chav va hoot clang ceia Tang cong ty Co phan )(ay kip alit kid 
Viet Nam dd chivy Dai hai clang ca &Ong thong qua; 

Can cer Nghi quyet Dai hai clang ca gong thithng Men so 84/NQ-DHDCD-XLDK 
ngay 28/5/2026; 

Hoi clZing quart tri ban hanh Quy ch6 hoat dOng cua HOi d6ng quan tri (HDQT) 
T6ng cong ty Co phan Xay lap Dau khi V* Nam. 

Quy ch6 hog dOng cua HDQT T6ng cong ty Co phan Xay lap Dau khi Vi6t Nam 
(PETROCONS/ T6ng cong ty) bao g6m cac not dung sau: 
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Chinmg I 

QUY DINH CHUNG 

Dieu 1. Pham vi dieu chinh va dii ttnyng ap dung 
1. Pham vi dieu chinh: Quy the hog dOng cua HDQT quy dinh co cau to chirc 

nhan su, nguyen tac hoat dOng, quyen han, nghia vu cua HDQT va cac Thanh vien 
HDQT nham hog dOng theo quy dinh tai Luat Doanh nghiep, Dieu le T6ng cong ty va 
cac quy dinh khac cua phap luat c6 lien quan. 

2. D6i Wong ap dung: Quy the nay dugc dp dung cho HDQT, cac Thanh vien 
HDQT. 

Dieu 2. Nguyen tac ho#t d§ng cua HDQT (HDQT) 
1. HDQT lam viec theo nguyen tic tap the. Cac thanh vien cua HDQT chiu trach 

nhiem ca nhan ve phan viec cua minh va ding chiu Udell nhiem truac Dai hOi dong co 
truac phap luat ve cac nghi quyet, quyet dinh cua HDQT d6i von su phat then cua T6ng 
ding ty. 

2. HDQT giao trach nhiem cho T6ng giam d6c t6 chirc dieu hanh thuc hien cac 
nghi quyet, guy& dinh cua HDQT. 

Chtarng II 

THANH VIEN HQI DONG QUAN TRI 

Dieu 3. Quyen vi nghia vu cua Thanh vien HDQT 

1. Thanh vien HDQT c6 day du cac quyen theo quy dinh cua Luat Ch(mg khodn, 
phap luat lien quan va Dieu le T6ng ding ty, trong do co quyen dugc cung cap cac thong 
tin, tai lieu ve tinh hinh tai chinh, hog Ong kinh doanh cua Tong cong ty va cua cac 
don vi trong T6ng cong ty. 

2. Thanh vien HDQT c6 nghia vu theo quy dinh tai Dieu le T6ng cong ty va cac 
nghia vu sau: 

a) Thuc hien cac nhiem vu cua minh mot each trung thuc, can tong vi lqi ich cao 
nhat cua c6 dong va cua Tong cong ty; 

b) Tham du day du cac cuOc hop cua HDQT va coy kien ve cac van de dugc dua 
ra thao luan; 

c) Bao can kip that day du vai HDQT cac khoan thu lao nhan dugc tir cac COng 
ty con, Cong ty lien ke't va cac t6 chirc khac; 

d) Bao cao HDQT tai cuOc hop gall nhat cac giao dich giira T6ng cong ty, Cong 
ty con, Cong ty khac do T6ng cong ty nam quyen kiem soat tren 50% trer len von diet' 
le vai Thanh vien HDQT va nhang ngued co lien quan cua thanh vien d6; giao dich gift 
T6ng cong ty vai cong ty trong d6 Thanh vien HDQT la thanh vien sang lap hoac la 



ngtrin quan ly doanh nghiep trong thei gian 03 (ba) nam gan nhat truck thin diem giao 
dich; 

d) Thkrc hien cong b6 thong tin khi thirc hien giao dich c6 phieu dm Ting cong 
ty theo quy dinh cua phap luat. 

3. Thanh vien dee lap HDQT phai lap bao cao danh gia ve hoat &Ong cna HDQT. 

Dieu 4. Quyen duvc cung cap thong tin cita Thanh vien HDQT 
1. ThAnh vien HDQT co quyen yeu eau Ting giam die, cac Phi Ting giam die, 

Trtrang/Giam die cac Phong/Ban trirc thuec Ting cong ty, Giam doe Chi nhanh, Ngtred 
dai dien phan yin dm Ting cong ty tai cac Doanh nghiep khac cung cap thing tin, tai 
lieu ve tinh hinh tai chinh, hoat deng kinh doanh cua Ting cong ty va dm don vi trong 
Ting cong ty. 

2. Ngutd dirge yeu cAu phai cung cap kip th6i, day du va chinh xac thong tin, tai 
lieu theo yeu eau cua ThAnh vien HDQT. Trinh tkr, tha rue yeu cau va cung cap th6ng 
tin do Dieu le Ting cong ty quy dinh. 

Dieu 5. Nhiem ky va s6 luting Thanh vien HDQT 

1. HDQT co 05 (nam) thAnh vien. 

2. Nhiem kS7 cua ThAnh vien HDQT khing qua 05 nam, va co the dtrov bau lai 
vbi s6 nhiem kS,  kh6ng han che. ThAnh vien dee lap HDQT kh6ng lam qua 02 (hai) 
nhiem IcS, lien tic. 

3. Twang hop tat ca ThAnh vien HDQT ding ket thnc nhiem kST thi cac thAnh 
vien di tiep tic IA ThAnh vien HDQT chi den khi co thAnh vien mai dirge bAu thay the 
va tier, quan cong viec, trir truing hop Dieu le Ting cong ty co quy dinh khac. 

4. S6 luting thAnh vien Hei ding quan tri kh8ng dieu hanh phai dam bao co tii 
thieu 01 thAnh vial. S6 luting Thanh vien dOc lap HDQT lA 01(mOt) ngtrari. Dieu le Ting 
cong ty quy dinh en the s6 luting, quyen, nghia vu, each thirc to chirc va phii hop hoat 
dOng cua cac Thanh vien dee lap HDQT. 

Dieu 6. Tieu chuin va dieu kien Thinh vien HDQT 

1. ThAnh vier' HDQT phai dap frng cac tieu chuan va dieu kien sau day: 

a) Khong thuec doi Wong quy dinh tai khoan 2 Dieu 17 Luat Doanh nghiep; 

b) Co trinh dO chuyen mon, kinh nghiem trong quan tri kinh doanh hoac trong 
linh we, nganh, nghe kinh doanh cua Ting cong ty va khong nhat thiet phai la c6 ding 
dm Ting eking ty; 

c) Thanh vien HDQT Ting ding ty c6 the ding thOi la ThAnh vien HDQT cua 
cong ty khac; ThAnh vien Hei ding quan tri ctla Ting cong ty chi dirge ding thai Id 
thanh vien HOi ding quan tri hoac Hei ding thAnh vien tai thi da 05 cong ty khac; 

d) Thanh vien HDQT khong dugc IA nguoi co quan he gia dinh cua Ting giam 
doe va nguoi quan 1ST khac cua cong ty; cua nguOi quan 1S7, ngueri c6 tham quyen bi 
nhiem nguiri quan 1ST cong ty me; 

, 	• 
d) Tieu chuAn va dieu kien khac theo Dieu T6ng cong ty. 



2. Thanh vien dOc lap HDQT phai dap img cac tieu chuan va dieu kien sau day: 

a) Khong phai la nguOi Bang lam viec cho Tong Ong ty, Cong ty con ciia Tong 
cong ty; khong phai IA nguai da timg lam viec cho Tong cong ty, C6ng ty con dm Tong 
cong ty it nhat trong 03 nam lien truac do; 

b) Khong phai IA nguai clang huemg luang, thO lao tir Tong ding ty, trir cac khoan 
phu cap ma Thanh vien HDQT dugc huang theo quy dinh; 

c) Khong phai la nguai co vg hoac cheng, b6 de, 136 nuoi, me de, me nuoi, con 
de, con nuoi, anh runt, chi runt, em runt la co (Ring lan cua Tong cong ty; la nguai quail 
1S,  cua Tong ding ty hoac eking ty con dm Tong cong ty; 

d) Khong phai la nguai true tiep hoac gian tiep so Mill it nhat 01% tong so co 
phan co quyen bieu quyet cua Tong cong ty; 

d) Khong phai la nguai da tirng lam Thanh vien HDQT, Ban Kim sok dm Tong 
cong ty it nhat trong 05 (nam) nam lien tnrac do, trir truang hgp dugc be nhiem lien tuc 
02 (hai) nhiem kS7; 

e) Tieu chuan va dieu kien khac theo Dieu le Tang ding ty. 

3. Thanh vien d'ec lap HDQT phai thong bao \Teri HDQT ve viec khong con dap 
img du cac tieu chuan va dieu kien quy dinh tai khoan 2 Dieu nay va throng nhien khong 
con la Thanh vien dec lap HDQT ke tiz ngAy khong dap img du cac tieu chuan va dieu 
kien. HDQT phai thong bao truOng hap Thanh vien d6c lap HDQT khong con dap img 
dO cac tieu chuan va dieu kien tai cugc hop Dai hei deng co dung gan nhat hoac trieu 
tap hop Dai h6i deng ce,dong de bau be sung hoac thay the Thanh vien di:5c lap HDQT 
trong thai han 06 (sau) thang ke tir ngay nhan dugc thong bao cua Thanh vien dOc lap 
HDQT co lien quan. 

Dieu 7. Chii tich HDQT 

1. Chu tich HDQT do HDQT bau, mien nhiem, bai nhiem trong so cac Thanh vien 
HDQT. 

2. Chu tich HDQT Tong cong ty khong dugc kiem Ring giam dec. 

3. Chu tich HDQT co quyen va nghia vu sau day: 

a) Lap chuong trinh, ke hoach hoat &Ong cua HDQT; 

b) Chuan bi chucmg trinh, not dung, tai lieu phut vu cuOc hop; trieu tap, chu tri 
va lam ch6 tea cuOc hop HDQT; 

c) To chirc viec thong qua nghi quy6t, quy6t dinh cua HDQT; 

d) Giam sat qua trinh t6 chic thuc hien cac nghi quyet, quy& dinh cua HDQT; 

d) Chu tea cuOc hop Dai h6i deng co &Ong; 

e) Quyen va nghia vu khac theo quy dinh cua Luat Doanh nghiep va Dieu le Tong 
cong ty. 

4. Tnremg hap Chu tich HDQT co don tir chirc hoac bi bai mien, HDQT phai bau 
nguai thay the trong thOi han 10 (mueri) ngay ke tir ngay nhan don tir chirc hoac bi bai 
mien. Truang hgp Chu tich HDQT yang mat hoac khong the thgc hien dugc nhiem vu 
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cua minh thi phai uy quyen bang van ban cho met thanh vien khac thuc hien quyen va 
nghia vu dm Chu tich HDQT theo nguyen tac quy dinh tai Dieu le T6ng ding ty. Truang 
hqp khong có nguai dugc Ay quyen hoac Chu tich HDQT chet, mat tich, bi tam giam, 
dang chap hanh hinh phat tu, dang chap hanh bien phap xir 1ST hanh chinh tai ca s6 cai 
nghien bat buec, ca sa gido due bat buec, tr6n khOi nai cu tru, bi han the hoac mat nang 
luc hanh vi dan skr, co kho khan trong nhan thfrc, lam chn hanh vi, bi Tem an cam dam 
nhiem chirc vu, cam hanh nght hoac lam cong viec nhat dinh thi cac thanh vien con lai 
ban met ngu6i trong s6 cac thanh vien gift chirc Chu tich HDQT theo nguyen tac da s6 
thanh vien con lai tan thanh cho den khi có guy& dinh mai cua HDQT. 

5. Khi xet thay can thiet, HDQT guy& dinh b6 nhiem Thu 14 Ttmg cong ty. Thu 
ky T6ng cong ty CO quyen va nghia vu sau day: 

a) He trg t6 chirc trieu tap h9p Dai hei d6ng c6 &Mg, HDQT; ghi chep cac bien 
ban hop; 

b) Ho trg Thanh vien HDQT trong viec thuc hien quyen va nghia vu dugc giao; 

c) Ho trg HDQT trong ap dung va thuc hien nguyen tat quan tri T6ng cong ty; 

d) He trg Ttmg cong ty trong xay dung quan he c6 dong va bao ve quyen, lgi ich 
hap phap cua c6 dong; viec tuan thu nghia vu cung cap thong tin, cong khai h6a th6ng 
tin va tiff' tuc hanh chinh; 

d) Quyen va nghia vu khac theo quy dinh tai Dieu le T6ng cong ty. 

Dieu 8. Mien nhiem, bai nhiem, thay the va be sung Thanh vien HDQT 

1. Dai hei dong co dong mien nhiem Thanh vien HDQT trong twang h9p sau day: 

a) Khong co du tieu chuAn va dieu hen theo quy dinh tai Dieu 6 dm Quy the nay; 

b) CO don tir chirc va dugc chap thuan; 

c) Twang hqp khac quy dinh tai Dieu le T6ng cong ty. 

2. Dai hei dong c6 &Mg bai nhiem Thanh vien HDQT trong tru6ng hgp sau day: 

a) Khong tham gia cac hoat dong cua HDQT trong 06 (sau) thang lien tic, trir 
tru6ng hgp bat kha khang; 

b) Tru6ng hgp khac quy dinh tai Dieu le T6ng cong ty. 

3. Khi xet thay cAn thiet, Dai hei d6ng c6 d8ng quyet dinh thay the Thanh vien 
HDQT; mien nhiem, bai nhiem Thanh vien HDQT ngoai tn.r6ng hap quy dinh tai khoan 
1 va khoan 2 Dieu nay. 

4. HDQT phai trieu tap h9p Dai hei d6ng c6 dong de bau b6 sung Thanh vien 
HDQT trong truang hap sau day: 

a) S6 Thanh vien HDQT bi giam qua 1/3 (met phan ba) so vai s6 quy dinh tai 
Dieu le T6ng cong ty. Tnr6ng hqp nay, HDQT phai trieu tap hop Dai hei d6ng c6 dong 
trong th6i han 60 (sau muai) ngay ke tir ngay so thanh vien bi giam qua 1/3 (met phan 
ba); 

b) S6 luting Thanh vien dee lap HDQT giam xutmg, khong bao dam tS, le theo 
quy dinh tai khoan 4 Dieu 5 Quy the nay; 



c) s6 lurong thanb vien HDQT con lai it han s6 lugng thanh vien tei thieu theo 
quy dinh cua phap 1uat. Truong hop nay, HDQT phai trieu tap hop Dai hei dtmg ea dong 
trong tiled han 30 (ba mucri) ngay ke tir ngay xay ra sir viec. 

d) Tn:r tern hop quy dinh tai diem a, b va diem c khoan nay, Dai hOi ctiing c6 
dong bau thanh vien mai thay the Thanh vien HDQT da bi mien nhiem, bai nhiem tai 
cuelc hop gan nhat. 
Dan 9. Cfich thiic ban, man nhqm, bai nhim Thanh vien HDQT 

1. CO ?long hoac nhOm c6 dong ser him tir 10% tong se co phan phe thong trot len 
co quyen de dr ngu&i vao HDQT. Viec de al nguai yap HDQT thqc hien nhu sau: 

a) Cac co dong phO thong hop thanh nhom de de cir ngutti van HDQT phai thong 
bao ve viec hop nhom cho cac co dong dq hop biet truck khi khai mac Dai hei &Mg co 
&mg; 

b) Cac co dong nam gift co phan ph6 thong c6 quyen gOp so quyen Neu quy& de 
de cir cac (mg vien HOi d6ng quan tri. CO dong hoac nhom co &Mg nam gift t* 10% den 
duai 20% s6 c6 phan c6 quyen Neu quy& duqc de c* 01 (m0t) thanh vien; tir 20% den 
clued 30% duqc de cir 02 (hai) thanh vien; tir 30% den dual 40% ducyc de cir 03 (ba) 
thanh vien; tir 40% den clued 50% duqc de dr 04 (ben) thanh vien, tir 50% trer len duqc 
de cir du se thanh vien. 

c) Can cir so luong Thanh vien HDQT, co clang hoac nhOm co &mg duqc quyen 
de cir met hoac met se ngueri theo quy dinh tai diem b khoan 1 dieu nay lam (mg cu vien 
HDQT. Tru?mg hop se fmg cer vien duoc co d8ng hoac nham co dong de cir thap han 
s6 (mg cir vien ma ho duoc quyen de cir theo guy& dinh cua Dai hei d6ng co (long thi 
se (mg cu vien can lai do HDQTva cac co &Mg khic de cll. 

2. Tnremg hop s6 luong ung cir vien HDQT thong qua de cu va (mg dr van kh6ng 
du se luong can thiet then quy dinh tai Dieu le TOng ding ty, HDQT ducmg nhiem giai 
thieu them (mg cer vien hoac to chirc de cu theo quy dinh tai Dieu le Tong ding ty, Quy 
the nei be, ve quan tri cong ty va Quy the hoat &Ong cua HDQT. Viec HDQT duang 
nhiem giai thieu them fmg cu vien phai duqc cling bo rei rang truck khi Dai hOi dong c6 
d8ng bieu quyet bau Thanh vien HDQT theo quy dinh cua phap luat. 

3. Viec bieu quyet bau Thanh vien HDQT phai thqc hien theo phucmg that bau 
d6n phieu, theo de m8i co dong c6 tong so phieu bieu quy& tucmg img vai tong so co 
phan ser ham nhan vai s6 thanh vien duqc bau cua HDQT va co &Ong c6 quyen d6n het 
hoac mOt phan Ring s6 phieu bau cua minh cho mOt hoac mOt se ang cir vien. Ngueri 
trang cer Thanh vien HDQT duqc xac dinh theo se phieu bau tinh tit cao xuOng thap, bat 
du ter ling cir vien co se phieu bau cao nhat cho den khi du se thanh vien quy dinh tai 
Dieu le TOng cong ty. Tnrang hop c6 tir 02 (hai) ang cer vien *6 len dat cong so phieu 
bau nhu nhau cho thanh vien cuoi ding cua HDQT thi se tien hanh bau Lai trong so cac 
ung cir vien ce se phieu bau ngang nhau hoac lira chop theo tieu chi quy the bat' cu hoac 
Dieu le TOng cong ty. 



4. Viec bau, mien nhiem, bai nhiem Thanh vien HDQT do Dai hei dong co dong 
quy& dinh theo nguyen tae 1)6 phieu. 

Dieu 10. Thong bail) ve bAu, mien nhiem, bai nhiem Thanh vien HDQT 
1. Tnrang hop da xac dinh dugc img cu vien HDQT, Tong ceng ty phai cong b6 

thong tin lien quan den cac (mg cu vien t6i thiL 10 ngay tnrac ngay khai mac hgp Dai 
hei dong co (long tren trang thong tin dien to cua Ring cong ty de c6 (Tong c6 the tim 
hitt' ye cac Ung cir vien nay tnrac khi b6 phieu. Lrng cir vien HDQT phai c6 cam ket 
bang van ban ve tinh trung thuc, chinh xac cua cac thOng tin ca nhan dugc cong b6 va 
phai cam ket thuc hien nhiem v9 met each trung thuc, can trong va vi lgi ich cao nhat 
cua Tong cong ty neu dugc bau lam Thanh vien HDQT. Thong tin lien quan den (mg dr 
vien HDQT dirge cong be bao g6m: 

a) H9 ten, ngay, thang, nam sinh; 

b) Trinh de chuyen mon; 

c) Qua trinh cong tac; 

d) Cac chirc danh quan 1S,  khac (bao g6m ca chirc danh HDQT oh cong ty khac); 

d) Lgi ich co lien quan tai Tong cong ty va cac ben c6 lien quan cua Tong cong ty; 

e) Cac th6ng tin khac (neu co) theo quy dinh tai Dieu le Tong cong ty; 

g) Tong cong ty phai co trach nhiem cong be thong tin ve cac C6ng ty ma Ung 
cu vien dang nam gift chirc vg Thanh vien HDQT, cac auk danh quan 1S7 khac va cac 	.T 
lai ich co lien quan tai Tong cong ty (n6u co). 	 Lq 

2. Viec thong bap ye ket qua bau, mien nhiem, bai nhiem Thanh vien HDQT thuc 
hien theo cac quy dinh huang dan ye cong be thong tin. 

Chuang III 

HQI BONG QUAN TRI 

Dieu 11. Quyen va nghia vu ciia HDQT 
1. HDQT la ca quan quan ly Tong cong ty, co toan quyen nhan dank Tongcong 

ty quyet dinh, thuc hien quyen va nghia v9 oh Tong cong ty, trir cac quyen va nghia 
vg thuec tham quyen cua Dai hei dong c6 dong. 

2. Quyen va nghia vu cua HDQT do luat phap, Dieu le Tong cong ty va Dai hei 
dong co &mg quy dinh. Cu the, HDQT co nhang quyen han va nghia v9 sau: 

a) Quyet dinh chitin lugc, ke ho4ch phat trien trung han va ke hoach kinh doanh 
hang nam cua Tong cong ty; 

b) Kien nghi loai c6 phan va tong se c6 phan dugc quyen chao ban dm tung loai; 
c) Quyet dinh ban co phan chua ban trong pham vi se co phan dugc quyen chao 

ban dm tong loai; quyet dinh huy Ong them von theo hinh thuc khac; 

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



d) Quyet dinh mua lai co phan theo quy dinh tai khoan 1 va khoan 2 Dieu 133 
Lust Doanh nghiep; 

e) Quyet dinh phuung an Au to va du an du to trong tham quyen va gioi han 
theo quy dinh cua phap luat; 

g) Quyet dinh giai phap phat trien thi truing, tiep thi va cong nghe; 

h) Thong qua hop ding mua, ban, vay, cho vay va hop ding, giao dich khac có 
gia tri tir 35%tong gia tri tai san tri len dugc ghi trong bao cao tai chinh gan nhat cua 
'Ring cong ty. Quy dinh nay khong ap dung dei vii NT ding, giao dich thuec tham 
quyen quyet dinh cua Dai hei ding co &Ong theo quy dinh tai diem d khoan 2 Dieu 138, 
khoan 1 va khoan 3 Dieu 167 Luat Doanh nghiep; 

i) Bau, mien nhiem, bai nhiem Chu tich HDQT; be nhiem, mien nhiem, k5r ket 
hop ding, cham dirt hgp ding doi vii Tong giam dec va nguIN quan157quan trong khac 
do Dieu le T6ng cong ty quy dinh; quyet dinh tien luong, thu lao, thir6ng va lqi ich khac 
cua nhang nguari quan 15,  do; cir ngutri dai dien theo Ay quyen tham gia Hei ding thanh 
vien/Hei (long quan tri hoac tham du Dai hei ding CO ding er Doanh nghiep khac, quy& 
dinh mire thu lao va quyen lgi khac caa nhang ngutri do; 

j) Giam sat, chi dap TOng giam clec va ngithi quan 15,  khac trong dieu hanh cong 
viec kinh doanh hang ngay cua TOng cong ty; 

k) Quyet dinh cc, cau t6 chirc, quy the quan ly nOi be dm TOng cong ty, guy& 
dinh thanh lap Cong ty con, Chi nhanh, Van phong dai dien va viec gap vein, mua CO 
phan cua Doanh nghiep khac; 

1) Duyet chucrng trinh, nei dung tai lieu phuc vu hgp Dai hei ding co &Ong, trieu 
tap hop Dai hei ding c6 ding hoac lay 5, kien de Dai hei ding do (tong thong qua nghi 
quyet; 

m) Trinh bao cao tai chinh hang nam da dugc kiem town len Dai hei ding c6 ding; 

n) Kien nghi mirc CO tire dugc tra; quy& dinh then han va tha tuc tra CO tirc hoac 
xir ly to phat sinh trong qua trinh kinh doanh; 

o) Kien nghi viec t6 chirc tai, giai the 'Ring cong ty; yeu cau pha san TOng cong ty; 

p) Quyet dinh ban hanh Quy the hoat ding HDQT, Quy the nei be ve quan tri 
TOng ding ty sau khi dugc Dai hei ding co (long thong qua; Quy the ve cong b6 thong 
tin cila TOng cong ty; 

q) Quyen va nghia vu khac theo quy dinh cua Luat Doanh nghiep, Luat Chirng 
khodn, quy dinh khac cda phap luat va Dieu le TOng cong ty. 

3. HDQT thong qua nghi quyet, quyet dinh bang Neu quy& tai cuec hop, lay y 
kien bang van ban hoac hinh thirc khac do Dieu le TOng cong ty quy dinh. 1\48i Thanh 
vien HDQT có met phieu bieu quyet. 

4. Tndyng hop nghi quyet, quy& dinh do HDQT thong qua trai vii quy dinh cua 
phap luat, nghi guy& Dai hei ding CO (long, Dieu le Tong cong ty gay thiet hai cho Tong 
cong ty thi cac thanh vien tan thanh thong qua nghi quyet, quy& dinh do phai ding lien 



dai chiu trach nhi'em ca nhan ve nghi quyet, quyet dinh di va phai den bit thiet hai cho 
Ting cong ty; thanh vien phan d6i thong qua nghi quyet, quyet dinh nOi tren dugc mien 
tit trach nhiem. Truemg hop nay, c6 (long dm Tong cong ty co quyen yeu cau Tim an 
dinh chi thuc hien hoac huy 1)6 nghi quyet, quyet dinh not tren. 

Dieu 12. Nhi?in vu va quyen ban cua HDQT trong vqc phi duy?t, ky ket hqp ding 
giao dich 

1. HDQT chap thuan cac hop ding, giao dich c6 gia tri nh6 han 35% hoac giao 
dich can den ding gia tri giao dich phat sinh trong yang 12 (mutri hai) thang ke tir ngay 
thuc hien giao dich dau tien co gia tri nho hon 35% tong gia tri tai san ghi ten bao cao 
tai chinh gan nhat gifra Ting cong ty \Teri mot trong cac doi tugng sau: 

- Thanh vien HDQT, thanh vien Ban Kiem soat, Ting giam dic, nguiri quan lyT 
khac va ngueri CO lien quan cua cac doi ttrong nay; 

- Co citing, ngtreri dai dien fly quyen cua co citing se( hiru tren 10% tong von co 
phan phi th8ng cua Ting cong ty va nhirng ngtroi c6 lien quan cua ho; 

- Doanh nghiep co lien quan den cac dii tugng quy dinh tai khoan 2 Dieu 164 
Luat Doanh nghiep (bao 	thanh vien HDQT, Thanh vien Ban kiem soat, Ting giam 
dic va ngueri quan 1y khac cua Ting cong ty). 

2. Nguai dai dien Ting cong ty ky hop ding, giao dich phai thong bao cho Thanh 
vien HDQT, thanh vien Ban Kiem soat ye cac d6i tugng c6 lien quan d6i \Teri hop ding, 
giao dich do va gin kern theo du thao hop ding hoSc n6i dung chi' yeti cua giao dich. 
HDQT quy& dinh viec chap thuan hop ding, giao dich trong theri hail 15 (muiri lam) 
ngay ke tir ngay,nhAn dugc thong bao; Thanh vien HDQT co lgi ich lien quan den cac 
ben trong hop dong, giao dich kh6ng co quyen Neu quyet. 

Dieu 13. Trach nhiOn ciia HDQT trong vqc trieu tip hop DO hii ding co ding bit 
thuirng 

1. HDQT phai trieu tap hop Dai KA ding c6 &rig bat thuemg trong cac tnxemg 
hgp sau: 

a) HDQT xet thay can thiet vi lqi ich cua Ting cong ty; 

,b) S6 luting Thanh vien HDQT, Ban Kiem soat con lai it han s6 luting thanh vien 
toi thieu theo quy dinh cua phap luat; 

c) S6 Thanh vien H6i ding quan tri bi giam qua 1/3 (mOt phan ba) so vii so quy 
dinh tai Dieu le T6ng cong ty hoac so luting thanh vien dOc lap HOi ding quan tri giam 
xtiong, kh6ng dam bao t-51 le theo quy dinh tai Dieu 24 Dieu le nay; 

d) Theo yeu cau cua co d8ng hoac nhom co dong quy dinh tai khoan 2 Dieu 115 
cfra Lust Doanh nghiep va khoan 3 Dieu 10 dm Dieu le; yeu cau trieu tap hop Dai h6i 
(long co dong phai dugc the,hien bang van ban, trong di neu rO VI do va nine dich cuOc 
hop, co chit ky 	cac co citing lien quan hoac van ban yeu can dugc lap thanh nhieu 
ban va tap hop du chit icy cua cac co dong c6 lien quan; 

d) Theo yeu eau dm Ban Kiem soat; 



e) Cac tnrong hgp khac theo quy dinh cua phap luat va Dieu le T6ng cong ty. 

2. Trieu tap h9p Dai h6i d'ing c6 dung bat thtrang: 

HDQT pith trieu tap hop Dai h6i ding do &Ong trong thai hart 30 (ba muo'i) ngay 
k'e tir ngay so lugng Thanh vien HDQT, Thanh vien do, c lap HDQT hoc thanh vien Ban 
Kiem soat con lai it han s6 lugng thanh vien t6i thieu theo quy dinh cua phap luat hoc 
nhan dugc yeu cau quy dinh tai diem c va diem d khoan 1 Dieu nay; 

3. Ngtrai trieu tap hop Dai h6i ding c6 'Jong phai thuc hien cac cong viec sau day: 

a) Lap danh sachs6 dung c6 quyen du hop; 

b) Cung cap th6ng tin va giai quyet khieu nai lien quan den danh sach c6 &Ong; 

c) Lap chucmg trinh va n6i dung cu6c hop; 

d) Chuan bi tai lieu cho cuOc hop; 

d) Du thao nghi quyet cua Dai hOi ding co ding theo nOi dung du kiL,cila cu6c 
h9p; danh sach va thong tin chi ti& 	cac 	vien trong tnrang hgp bau Thanh 
vien HDQT, thanh vien Ban Kiem scat; 

e) Xac dinh thai gian va dia diem hop; 

g) Gai thong bao mai hop den tong co (tong c45 quyen du hop theo quy dinh Luat 
doanh nghiep; 

h) Cac cong viec khac ph6c vu cuOc hop. 

Dieu 14. Cfic flit' ban gulp viec HDQT. 
, • 

1. HDQT co the thanh lap tieu ban trkrc thuc de ph6 trach ve chinh sach phai 
trien, nhan sit, lucmg thuang, kiem toan n6i b6, quan ly rui ro. S6 lugng thanh vien cua 
tieu ban do HDQT quy& dinh c6 t6i thieu la 03 (ba) ngtrai bao gom thanh vien cua 
HDQT va thanh vien ben ngoai. Cac Thanh vien d6c lap HDQT/Thanh vien HDQT 
khOng dieu hanh nen chiem da s6 trong lieu ban va mot trong s6 cac thanh vien nay dugc 
136 nhi'em lam Truing tieu ban theo quyet dinh cua HDQT. Hoat d6ng cua lieu ban phai 
tuan thu theo quy dinh cua HDQT. Nghi guy& dm lieu ban chi c6 hieu luc khi co da s6 
thanh vien tham du va bieu guy& thong qua tai cuOc hop cua lieu ban. 

2. Viec thuc thi guy& dinh cua HDQT, hoc cua tieu ban tr‘rc thuc HDQT phai 
phu hgp vai cac quy dinh phap luat hien hanh va quy dinh tai Dieu le Tling cong ty Quy 
the nOi 1)0 ve quan tri Ring ding ty. 

Chirong IV 

CUQC HQP HQI BONG QUAN TR! 

Dieu 15. CuCm hop HDQT 
1. Chi' tich HDQT dugc bau trong cu6c hop (tau tien cua HDQT trong thin han 

07 (bay) ngay lam viec ke tir ngay ket thuc bau cu HDQT dO. CuOc hop nay do thanh 
vien c6 s6 phieu bau cao nhat hoac t-S,  le phieu bau cao that trieu tap va chit tri. Tnrang 



hap co nhieu hcrn met thanh vien co so phieu bau hoac ty le phieu bau cao nhat va ngang 
nhau thi cac thanh vien bau theo nguyen tic da s6 a ch9n 01 (met) ngireri trong s6 ho 
trieu tap hgp HDQT. 

2. HDQT phai hop it nhAt moi q4 01 (met) lan va co the hgp bat thuang. 

3. Chu tich HDQT trieu tap hop HDQT trong tnxerng hap sau day: 

a) Co de nghi dm Ban Kiem sok hoac Thanh vien dOc lap HDQT; 

b) CO de nghi cua T6ng giam d6c hoac it nhAt 05 (nam) ngueri quan ly khac; 

c) Co de nghi dm it nhat 02 (hai)Thanh vien HDQT; 

4. De nghi quy dinh tai khoan 3 Dieu nay phai doge lap thanh van ban, trong do 
neu r6 muc dich, van de can thao Juan va quyet dinh thu6c tham quyen cua HDQT. 

5. Chu tich HDQT phai trieu tap hop HDQT trong tiled han 07 (bay) ngay lam 
viec ke to ngay nhan dugc de nghi quy dinh tai khoan 3' Dieu nay. Truang hgp khong 
trieu tap hop HDQT theo de nghi thi Chir tich HDQT phai chiu trach nhiem ve nhiting 
thiet hai xay ra d6i \fed T6ng c6ng ty; ngtrai de nghi co quyen thay the Chu tich HDQT 
trieu tap hop HDQT. 

6. Chu tich HDQT hoac nguai trieu tap hop HDQT phai giri thong bao mai hop 
cham nhAt IA 03 (ba) ngay lam viec truov ngay hop (trir truang hop hgp bat thrrang). 
Thong bao mai hop phai xac dinh cu the then gian va dia diem hop, chucmg trinh, cac 
van de thao Juan va guy& dinh. Thong bao mai hop phai kern theo tai lieu sir dung tai 
cuOc hgp va phieu Neu quyet cua thanh vien. 

Thong bao mai hop HDQT c6 the giri bang gidy mai, dien thoai, fax, phucmg tien 
dien tir hoac phucmg thirc khac do Dieu le Tong ding ty quy dinh va bao dam den dugc 
dia chi lien lac cua tong Thanh vien HDQT dirge Bang 14,  tai T6ng cong ty. 

7. Chu tich HDQT hoac ngtrai trieu tap gui th6ng bao mai hgp va cac tai lieu 
kern theo den cac thanh vien Ban Kiem sok nhu d6i vai cac Thanh vien HDQT. 

Thanh vien Ban Kiem sok c6 quyen du cac cuOc hop HDQT; co quyen thao Juan 
nhung khong dugc bieu quyet. 

8. Cu6c hop HDQT dugc tien hanh khi co tir 3/4 (ba phan tu) tong s6 thanh vien 
tra len du hop. Tnrerng hop cuOc hop dugc trieu tap theo quy dinh tai khoan nay khong 
du so thanh vien du hop theo quy dinh thi dugc trieu tap lan thin hai trong tired han 07 
(bay) ngay ke to ngay du dinh hop Ian Mir nhAt. Tn.rang hop nay, cuOc hop dugc tien 
hanh neu c6 han mot nira s6 Thanh vien HDQT du hop. 

9. Thanh vien HDQT dirge coi la tham du va Neu guy& tai cuOc hop trong tnrong 
hap sau day: 

a) Tham du va bieu quy& truc tiep tai cuOc hop; 

b) Uy quyen cho ngtrai khac den du h9p va bieu 'guy& theo quy dinh tai khoan 
11 Dieu nay; 

c) Tham du va Neu quy& thong qua hOi nghi Ulm tuyen, b6 phieu dien tir hoac 
hinh thirc dien tin khac; 

IA 

  



d) Giri phiau biau quyet clan cuOc hop thong qua thu, fax, thu dien te; 

, 10. Tang hqp 	phieu biau quyet clan cuOc hop th6ng qua thu, phi'au bieu 
quyet phai dl,rng trong phong bi dan kin va phai dugc chuyan dan Chu tich HDQT cham 
nhat la 01,(m0t) gie truec khi khai mac. Phieu biau quyet chi dugc 	tnrec su chi:mg 
kien caa tat ca nhting nguei du hop. 

11. Thanh vien HDQT phai tham du day du cac cuec hop HDQT. Thanh vien 
HDQT dugc uy quyen cho nguei khac du hop va biau guy& nau dugc da s6 Thanh vien 
HDQT chap thuan. 

12. Nghi quy6t, quy6t dinh cua HDQT dugc thong qua nau dugc da s6 thanh vien 
du hop tan thanh; tnreng hop so phiau ngang nhau thi quyet dinh cuai ding thu6c va 
phia coy kien cua Chu tich HDQT. 

13. Do diau kien .cong tac cua cac thanh vien HDQT ma kh6ng the to chirc hop 
dugc nhung xet thay yeu cau cap thiat vi lgi ich cua T6ng ding ty, HDQT co quyan lay 
phiau y kien cac thanh vien HDQT bang van ban a thong qua Nghi quyet, quyet dinh 
cila Tong Ong ty. 

14. Cac thanh vien HDQT phai dux hien cac nhiem AT do Chu tich HDQT phan 
cong, chiu trach nhiem ca nhan ve nhfing y kien nhan xet, danh gia, phat bieu va n6i 
dung biau quyet cua minh. 

15. Tat ca cac thanh vien HDQT c6 quyan bao luu y kien cua minh trong Bien 
ban hop HDQT hoac tren phieu lay y kien. Trueng hgp Chu tich/Thanh vien phy trach 
HDQT ky Nghi quyet, Quyat dinh nhung khong tan thanh not dung thi phai coy kien 
bao luu. 

16. Can cir yeu eau not dung cu the cua timg cu6c hop, cac Ph6 Tong giam dac, 
Ka toan truong va lanh jao cac Ban chirc nang lien quan cua T6ng cong ty c6 the dugc 
mei du hop. 

Dieu 16. Bien ban hop HDQT 
1. Cac cuOc hop HDQT phai dugc ghi bien ban va co the ghi am, ghi va luu gift 

duai hinh tilde dien to khac. Bien ban phai lap bang tieng Viet va co the lap them bang 
tieng mrac ngoai, bao g6m cac not dung chu yeu sau day: 

a) Ten, dia chi tru sa chinh, ma s6 doanh nghiep; 

b) Thad gian, dia diem hop; 

c) Muc dich, chucmg trinh va nei dung hop; 

d) Ho, ten timg thanh vien du hop hoac ngutri dugc uy quyan du hop va each 
thirc du hop; ho, ten cac thanh vien khong du hop va ly do; 

d) Van de dugc thao luan va biau guy& tai cuec hop; 

e) T6m tat phat biau y kien cua timg thanh vien du hop theo trinh to dien bin 
cua cuOc hop; 

g) Kat qua biau quyet trong do ghi r6 nhting thanh vien tan thanh, khong tan 
thanh va thong coy kien; 



h) Van de da duqc th6ng qua va ty' le Well quy& thong qua tuong img; 

i) 119, ten, chit 14 chit tga va ngugi ghi bien ban, tit trugng hgp quy dinh tai 
khoan 2 Dieu nay. 

2. Truerng hgp chit tga, ngued ghi bien ban tir chei 14 bien ban hgp nhung neu dugc 
tat ca thanh vien khac cua HDQT tham du hop 14 va CO day du not 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 hie. Bien ban 
hgp ghi ri viec chit tga, ngugi ghi bien ban tit choi k bien ban hop. Ngueri ky bien ban 
h9p chiu trach nhiem lien dai ve tinh chinh xac va trung dux cua n6i dung bien ban hgp 
HOi d6ng quan tri. Chu tga, ngueri ghi bien ban chili track nhiem ca nhan ve thiet hai xay 
ra d6i vai doanh nghiep do tir ch6i 14 bien ban hop theo quy dinh cua Luat Doanh 
nghiep, Dieu le cong ty va phap luat co lien quan. 

3. Chu toa, nguoi ghi bien ban va nhimg ngueri 14 ten trong bien ban phai chiu 
trach nhiem ye tinh trung thuc va chinh xac cua nOi dung bien ban hgp HDQT. 

4. Bien ban hop HDQT va tai lieu sir dung trong cu6c hop phai dugc luu gifr tai 
try kr chinh cna Tong cong ty. 

5. Bien ban lap bang tieng Viet. 

Dieu 17. Phieu 14 Sr Men cila HDQT bing van ban 

a. Doi vbi cac van de khong can thiet phai trieu tap cu6c hop H6i den quan tri 
hoac khong co dieu kien a trieu tap hop, Chu tich H6i &rig quan tri co the to chirc lay 

kien cac thanh vien HOi d6ng quan tri bang van ban, cu the nhu sau: 

- Chu tich HDQT chuan bi phieu thy y kien, du thao Nghi quyet, Quyet dinh cua 
HDQT va cac tai lieu kern theo de giai trinh du thao Nghi quyet, Quyet dinh va gui cho 
cac thanh vien HDQT. 

- Cac Thanh vien HDQT co trach nhiem giri y kien bang van ban trong yang 05 
(am) ngay lam vie'c tir khi nhan dugc tai lieu. Phieu lay S,  kien khong dugc giri ve 
dugc coi la phieu kh6ng tham gia bieu quyet. 

- Phieu lay sf hen da tra leri cua cac Thanh vien HDQT phai dugc ltm gifr ding 
b6 h6 sa tai tri s6 chinh Ting ding ty. 

b. Nghi quyet, quyet dinh cua HDQT duqc thong qua tren cc( say kien tan thanh 
cua da so thanh vien HOi ding quan tri c6 quyen Neu quyet. Nghi quyet, quy& dinh nay 
c6 hieu luc va gia tri nhu Nghi quyet, quyet dinh dugc cac thanh vien HOi dong quan tri 
thong qua tai cuOc hgp dugc trieu tap va to chirc theo thong le. 

Dieu 18. Nghi quyet, Quyet dinh, cong van cua HDQT 
- HDQT ban hanh Nghi quyet khi thong qua chi' twang, dugng loi va nhang van 

de mang tinh dinh huang cho hoat dOng san xuat kinh doanh cua Tong cong ty. 

- HDQT ban hanh cac Quyet dinh ve cac van de trirc tiep giai quy& thu6c chirc 
nang, nhiem vu, quyen han cua HDQT. 

- Chu tich HDQT thay mat HDQT ky va ban hanh Nghi quyet, Quyet dinh, C6ng 
van. Truong hop Chu tich HDQT yang mat, Thanh vien HDQT khac 14 van ban HDQT 



khi co fly quyen cua Chu tich HDQT hoac theo phan cong nhiem vv. cua cac Thanh vien 
HDQT. 

Dieu 19. To chic trien khai Nghi quyet, Quyet dinh cua HDQT 
1. Cham nhAt sau 03 (ba) ngay ke tir khi cuec hop HDQT ket thdc hoac het thed 

han tra loci trong phieu lAy y kien, Thu 14 Tong cong ty co nhiem vu du thao xong cac 
van ban lien quan de trinh Chu tich HDQT 14 ban hanh. Van thu Ring cong ty tier) nhan 
ban chinh de thuc hien nhan ban, dOng &Au phat hanh trong thed gian ding ngay sau khi 
van ban dirge ky theo quy dinh ve cong tac van thu. 01 (met) ban gee cua cac Nghi 
quyet, Quyet dinh cua HDQT duov luu tai van thu cua Tong cong ty. 

2. Nghi guy& cua HDQT dugc gui tai tong thanh vien HDQT va lanh dao reng 
cong ty. Can cu yeu cAu quan IS/, Thu 14 Tong cong ty thuc hien thong bao toan van 
hoac trich nei dung Nghi quyet gfri cac Ban hoac dun vi thanh vial lien quan de to 
chirc thuc hien. 

Chuang V 

BAO CAO, CONG KHAI CAC LQT ICH 

Dieu 20. Trinh bfio cao Wing nfini 
1. Ket thac narn tai chinh, HDQT phai trinh Dai hei dong co dong bao cao sau day: 

a) Bao cao ket qua kinh doanh cua `fling cong ty; 

b) Bao cao tai chinh; 

c) Bao cao danh gia cong tac quan V7, dieu hanh Tong cong ty; 

d) Bao cao thAm dinh cua Ban Kiem soat. 

2. Bao cao quy dinh tai cac diem a, b va c khoan 1 Dieu nay phai dirgc giri den 
Ban Kiem soat de thAm dinh cham nhAt la 30 (ba mucri) ngay truac ngay khai mac cuec 
hop Dai Wei d6ng co &mg thuemg nien lieu Dieu le Tong cong ty kh6ng c6 quy dinh 
khac. 

3. Bao cao quy dinh tai cac khoan 1, 2 Dieu nay, bao cao thAm dinh dm Ban 
Kiem soat va bao cao kiem toan phai dirge luu gift tai tru se( chinh cua Tong cong ty 
cham nhAt la 10 (mueri) ngay truov ngay khai mac cuec hop Dai hei &mg co Ong thiremg 
nien. Co dong ser huu co phAn cua Tong cong ty lien tuc it nhAt 01 (met) nam co quyen 
to minh hoac ding vai luat sir, ke toan vien, kiem toan vien CO chtng chi hanh nghe truc 
tiep xem xet bao cao quy dinh tai Dieu nay. 

Dieu 21. Thu lao, thwerng va loi ich khac cua Thinh vien HDQT 

Thuc hien theo quy dinh tai Dieu 26 dm Dieu le Tong cong ty. 

Dieu 22. Cong khai cac lqi ich lien quan 
Viec cong khai loi ich va ngtrefi có lien quan cua Tong cong ty thuc hien theo quy 

dinh sau day: 



1. Thanh vien HDQT dm Tang ding ty phai ke khai cho Tang cong ty ve cac lqi 
ich lien quan cua minh, bao gam: 

a) Ten, ma s6 doanh nghiep, dia chi try so chinh, nganh, nghe kinh doanh cua 
doanh nghiep ma ho c6 so hitu phan van g6p hoac ca phan; ty le: va thai diem so him 
phan van gop hoac ca phan dO; 

b) Ten, ma s6 doanh nghiep, dia chi try so chinh, nganh, nghe kinh doanh cua 
doanh nghiep ma nhiing nguai co lien quan cua 119 ding s& hfru hoac so hail rieng phan 
van gop hoac ca phan tren 10% van dieu 

2. Viec ke khai quy dinh tai khoan 1 Dieu nay phai dugc thuc hien trong th&i han 
07 (bay) ngay lam viec, ke tiz ngay phat sinh lqi ich lien quan; viec sfra dai, ba sung phai 
dirge thong bao vai Tang cong ty trong thi han 07 (bay) ngay lam viec, ke tir ngay c6 
sira d6i, b6 sung tucrng (mg. 

3. Thanh vien HDQT nhan danh ca nhan hoac nhan danh ngtrOi khac a thuc hien 
ding viec &red m9i hinh th(rc trong pham vi ding viec kinh doanh cua Tang cong ty deu 
phai giai trinh ban chat, nOi dung dm cong viec do truac HDQT va chi dugc thuc hien 
khi dugc da s6 thanh vien con lai cua HDQT chap thuan; neu thyc hien ma khong khai 
bao hoac khong dirge su chap thuan cua HDQT thi tat ca thu nhAp CO dirge tir hoat dOng 
dO thuc ve Tang cong ty. 

Chiron VI 
MOI QUAN HE CUA HDQT 

Dieu 23. m6; quan hg girra cac Thanh vien HDQT 
1. Quan he giira cac Thanh vien HDQT IA quan he phai hop, cac Thanh vien 

HDQT co trach nhiem thong tin cho nhau ve van de c6 lien quan trong qua trinh ly 
cong viec dugc phan cong. 

2. Trong qua trinh xir ly cong viec, Thanh vien HDQT dugc phan cong chiu trach 
nhiem chinh phai chiu Ong ph8i hop 	neu c6 van de lien quan den rinh vuc do 
Thanh vien HDQT khac phy trach. Trong truOng hop gifra cac Thanh vien HDQT con 
coy kien khac nhau thi thanh vien chiu trach nhiem chinh bao cao Ch8 tich HDQT xem 
xet quyet dinh theo tham quyen hoac to ch(rc hop hoac lay y kien cua cac Thanh vien 
HDQT theo quy dinh cua phap luat, Dieu le Tang cong ty va Quy the nay. 

3. Trong tnrailg hop co six phan cong lai gift cac Thanh vien HDQT thi cac 
Thanh vien HDQT phai ban giao cong viec, ho so, tai lieu lien quan. Viec ban giao nay 
phai dugc lap thanh van ban va bao cao Chu tich HDQT v'e viec ban giao dO. 
Dieu 24. m6; quan he vai ban dieu hanh 

1. Vai vai tro quail tri, HDQT ban ,hanh cac Nghi quyet, Quyet dinh a Tang 
giam Mc va bO may dieu hanh thuc hien. Dong th&i, HDQT kiem tra, giam sat thuc hien 
cac nghi quyet, quy& dinh. 



2.HDQT khong can thiep tivc tiep vao cong tic dieu hanh dm Tong giam 
dOcTOng cong ty. HDQT co the tham du cac buei hop giao ban hang thang 	b0 
may dieu hanh Tong cong ty, cac cuOc hop xet duyet cac du an diu tu, de an hop 
tic,... do Tong giam docTong cong ty chu tri hulk khi trinh HOi dOng quan tri xem 
xet phe duyet. 

, 	3. Hang nam, neu can thiet, HDQT co hoach lam viec v6ri cac don vi trong 
Tong cong ty de kiem tra, giam sat viec trien khai ke hoach san xuAt kinh doanh va thuc 
hien cac nghi quyet, quyet dinh cua HDQT a kip th6ri xir 1S,  cac kien nghi c6 lien quan 
thuc thim quyen cua HDQT. 

4. HDQT sir dung cac phOng ban chirc nang va/ hoac cac chuyen vien cua TOng 
cong ty de giup HDQT xem xet, cho y kien tu yin ve cac yin de c6 lien quan. 

5. Nguyen tic phOi hop gifra HDQT va TOng giam dOc thuc hien theo Quy the 
quan tri nOi b0 va Quy the phei hop do HDQT ban hanh teen co kr thong nhAt nOi dung 
gifia HDQT va TOng giam dOc. 

6. Cac cong van, tai lieu giao dich giri den HDQT, sau khi vao s6 theo dOi, phai 
dugc chuyen cho Chu tich HDQT hoac ngu6ri dugc Uy quyen a xir 1Sr. Nhang cong van, 
tai lieu giao dich cua co (tong hoac cua cac co quan cap tren gin den TOng cong ty co 
nOi dung lien quan den tham quyen cUa H6i dong quan tri phai dugc sao giri cho Chu 
tich HDQT hoac nguoi dugc uy quyen de phOi hop xir 1Sr. 

7. HDQT sir dung con diu cua TOng cong ty de ban hanh cac van ban thuc hien 
cong tic lanh dao, quan 1ST trong TOng cong ty va/ hoac de thuc hien cac giao dich vai 
t6 chirc/ca nhan ngoai TOng ding ty. 

8. Van thu TOng cong ty c6 trach nhiem t6 chirc quan 1ST cac 116 so, tai lieu, cong 
van giao dich di va den cua HDQT theo quy dinh hien hanh ve quan ly tai lieu cua Tong 
ding ty. 

9. Cac cong van, tai lieu giao dich do HDQT ban hanh hoac giri di dugc dang 14 
theo ma se HDQT va ban km phai dugc quan 1S7 rieng. 

Dieu 25. Moi quan hg vai Ban Kiem soat 

1. MOi quan he gitra HDQT va Ban Kiem soat la quan he phOi hop. Quan he lam 
viec gifra HDQT voi Ban Kiem soat theo nguyen tat binh ding va d6c lap, dOng thOi 
phei hop chat che, 116 trg lan nhau trong qua trinh thuc thi nhiem vu. 

2. Khi tiep nhan cac bien ban kiem tra hoac bao cao tong hop oh Ban Kiem soat, 
HDQT c6 trach nhiem nghien ciru va chi dao cac 136 phan c6 lien quan xay di,mg ke 
hoach va dux hien chin chinh kip thai. 

3. HDQT ton trong quyen kiem tra tinh hop 1ST va hop phap trong hoat dOng quan 
1ST cila Ban Mem soat TOng cong ty, dOng thai tar) dieu kien a Ban Kiem soat Tong 
cong ty lien hanh kiem tra cac hoat dOng dieu hanh san xuit kinh doanh, trong ghi chep 
so sach ke toan va bao cao tai chinh cua 'Ring dog ty. 

4. Ban Kiem soat TOng cong ty dux hien viec thArn dinh Bao cao tai chinh hang 
nam dm Tong ding ty va chiu trach nhiem ve cac nOi dung tham dinh, dong thai dinh 



ky thong bao cho HDQT ve ke hoach tin hanh cling nhu kat qua thgc hien cong tac 
kiem tra, kiam soat doi vai cac hoat dOng quan 1Y, diau hanh va tinh hinh ghi chap so 
sach ke toan va lap bao cao tai chinh cua Tang ding ty. 

Dieu 26. Quan he' lam viec voi to chik Ging doin va Doan thanh Men 
1. HDQT phi hgp va tao diau kien de to chirc C6ng doan va Doan thanh nien 

Tang cong ty time hien tot chirc nang cua cac to chirc nay tai Tang cong ty. 
2. HDQT uy quyan cho Tang giam dac Tang cong ty ky thoa u6c lao dOng v6i 

Ban chap hanh Cong doan Tang cong ty va c6 co.  the de ban chip hanh Cong doan Tang 
cong ty tham gia giam sat viec sir dung hop ly quy ph& lgi, guy khen thuong dugc trich 
lap tir lgi nhuan hang nam cua Tang cong ty. 

Dieu 27. Quan he lam viec voi co &mg 
1. HDQT bao dam thuc hien quan he thutmg xuyen vai cac c6 dong ciia Tang 

cong ty bang viec c6ng be) cac bao cao tai chinh dinh ky theo quy dinh cua Dieu le Tang 
cong ty, cung cap thu6ng xuyen nhUng thong tin va hoat Ong san xuat kinh doanh cua 
Tang cong ty. 

2. HDQT c6 trach nhiem dam bao tinh minh bach trong quan ly, diau hanh moi 
mat hoat dOng dm Tang cong ty ding nhu thuc hien day du cac nghia vu dai vol cac c6 
(long theo quy dinh cua Dieu le Tang cong ty. 

.3. HDQT c6 trach nhiem chi dao xir ly kip th6i va cong khai cac kin nghi, khiau 
nai (neu c6) dm co Ong. 

Chiron VII 
DIEU KHOAN THI HANH 

Dieu 28. Hieu ltrc thi hanh 
Quy the hoat dOng cua HDQT Tang cong ty Co phan Xay lap Dau khi Viet Nam 

bao gam 7 (bay) Chucmg, 28 (hai muoi tam) Dieu va c6 hieu luc thi hanh ke tir ngay 
29/5/2026 

TM. HQI BONG QUAN TRI 
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