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TO TRiNH 

V/v thong qua Quy the hi* Ong dm HQi clang quail tri Tang 
cong ty DAu Viet Nam — Cling ty ca phan 

Kinh 	Dai hei demg c6 (long Tong cong ty DAu Viet Nam - CTCP 

Vita qua, Quoc hOi \fa cac co quan nha nuec da ban hanh the van ban lien quan 
den the boat dOng cua doanh nghiep nhu sau: 

- Luat Doanh nghiep so 59/2020/QH14 ngdy 17 thang 6 nam 2020; 

- Luat Chung khoan se 54/2019/QH14 ngay 26 thang 11 nam 2019; 

- Nghi Binh s6 155/2020/ND-CP ngay 31 thang 12 nam 2020 quy dinh chi tik thi 
hanh met se clieu cna Lust Chung khodn; 

- Thong to s6 116/2020/TT-BTC dugc Be TM chinh ban hanh ngay 31/12/2020 
huang dran met s6 dieu ve quan tri cong ty dp dung del vai cong ty dai chimg, trong do 
co Dieu le ma‘u cong ty dai chung, man Quy the nei be ve quail tri, Quy the boat do, ng 
en a HDQT, Quy ch6 hoat deng Ban Kiem soat. 

De Quy the hoat deng cua Hei deng quan tri Tong Cong ty DAu Viet Nam — CTCP 
pith hop vai van ban neu tren, H'ei &mg quan tri Tong Cong ty Dau V* Nam - CTCP 
kinh trinh Dai hei deng co thing xem xet, thong qua Quy the hoat dOng cna Hei demg 
quan tri Tong Cong ty Dam Viet Nam — Cong ty co phan. 

(Chi tiat ch:r thcio Quy the how clOng cUa 1101 (ldng queen tri nhuw clinh kern) 

Trait tong kinh trinh! 
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CONG HOA XA HOI CHU NGHIA VIET NAM 

DOc lap — Tu• do — Hanh phtic  

QUY CHE HOST HONG CUA HQI DONG QUAN TRI 
TONG CONG TY DAU VIET NAM - CTCP 

TP. HO Chi Minh, ngdy 27 thang 04 nam 2021 
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QUY CHE HOAT ONG CUA IIQI BONG QUAN TRI TONG 
CONG TY DAU VIET NAM - CTCP 

(Ban hanh theo Nghi quy& so /NQ-DHDCD ngay liming 04 nom 2021 ctia 
Dyi hOi d'Ong co tiling Ping tong ty Mu VC& Nam - CTCP) 

CHUONG I. QUY DINH CHUNG 

Dieu 1. Pharr vi dieu chinh va 461 ttro'ng aro dung 

, 	1. Pham vi dieu chinh: Quy cite hoat do, cda Hei clang quail tri quy dinh co tau 
to chfic nhan s r, nguyen tac hog do, ng, quy'en han, nghia vu cua HOi clung quail tri va 
cac thanh vien Hoi (long quan tri nham,  dam lido 	dOng quan tri hog dOng theo quy 
dinh tai that Doanh nghiep, Dieu le Tang cong ty va cac quy dinh khac cda phap luat 
co lien quan. 

2. D'6i tuoug ap dung: Quy the nay dirge ap dung cho HOi clang qualm tri, cac thanh 
vien MI thing quail tri va nhiing doi tugng lien quan c6 de cap trong quy the nay. 

Dieu 2. Giai thich tir ngir 
-,N 

ph6i. 

4. Doanh nghiep lchac: cac doanh nghiep co co phan/van g6p cua Tang cong ty. 

5. Dieu le: Dieu le Tang cong ty. 

6. Wei dung quan tri: Hei clang quail tri Tang cong ty. 

7. Lust Doanh nghiep: that Doanh nghiep s6 59/2020/QH14 clugc Queic hei nu& 
C'Ong h6a Xa hOi Chd nghia Viet Nam thong qua ngdy 17 thong 6 nom 2020. 

8. DHDCD: Dai hoi clang co dung. 

9. HDQT: HOi clang quan tri. 

10. BKS: Ban Kiem soak 

11. KSV: Kim sok vien. 

Dieu 3. Nguyen tic host dQng ciia 110i dOng quan tri 

1. Hth clOng quail tri lam viec theo nguyen tac tap the. Cac thanh vien cua HOi dung 
quart tri chiu trach nhiem ca nhan ve phan viec cda minh va ding chiu trach nhiem tithe 
Dai hei clang co thing, tnrac phap lust ye cac nghi quyet, quy& dinh cda Hei dung quan 
tri. 

2. HO dung plan tri giao trach nhiem cho Tang Wm doe to chirc thvc hien cac 
nghi quyet, quyet dinh cua HOi (long quan tri. 

1. TOng cong ty: Tang ding ty Dau Viet Nam — Cong ty c6 phan. 

2. Dan vi trot thuOc: Chi nhanh, Van phong dai then, Dia diem kinh doanh va Ban 
gal-115r du an cda Tong cong ty. 

3. Dan vi thanh vien: cac COng ty ma Tang cong ty co co phan hoac von gap chi 

Trang 2 

PV OIL - 8EDBA647



CHIA:NG II. THANH VIEN HQI HONG QUAN TRI 

Dieu 4. Quyen va nghia vu cua thinh vien Hpi di/Mg quan trj 

1. Thanh vien Hei Ong quan tri co clay du cac quyen va trach nhiem theo quy dinh 
cua Luat Doanh nghiep, Luat Chong khodn, phap luat lien quan va Dieu le Tong ding 
ty, trong do co quyen &roc cung cap the thong tin, tai lieu ve tinh hinh tai chinh, hoat 
clOng kinh doanh elm 'Peng cong ty va cua cac dan vi trong Tong cong ty. 

, 2. Thanh vien HOi Ong quail tri c6 nghia vu theo quy dinh 	Luat Doanh nghiep, 
Dieu le Tong cong ty va cac nghia vu sau: 

a) Thvc hien cac nhiem vu cua minh mot each trung thvc, can tong vi 191 ich cao 
nhat cua co Ong va dm Tong cong ty; 

b) Tham di; day dit cac cuee hop cua Hei Ong quail tri va coy kien ve cac van de 
dirge dua ra thao luan; 

c) Bao cao kip th6i, day du veri Hei,deng quan tri cac khoan thu lao nhan throe to 
cac cong ty con, cong ty 	ket va cac to chIrc khac; 

d) Bao cao HOi Ong quan tri tai cuOc hop gan nhat cac giao dich Oita Tong cong 
ty, cong ty con, cong ty khac do Tong ding ty nam quyen kiem sok tren 50% V& len 
von di'eu le yeti thanh vien HOi ding quan tri va nliling ngir6i co lien quan cua thanh 
vien de; giao dich glib Tong cong ty vei cong ty trong do thanh vien HOi Ong pan tri 
la thanh vien sang lap hoac la nguei quail ly doanh nghiep trong thai gian 03 nam gan 
nhat tnthe then diem giao dich; 

d) Thire hien ding be thong tin kin thvc hien giao dich co phieu cua Tong cong ty 
theo quy dinh cua phap luat. 

3. Thanh vien dee lap, HOi  Ong quart tri 	Tong cong ty plied lap bac, cao danh 
gia ve hoat Ong dm Hei &Ong quan tri. 

Dieu 4. Quyen duvc cung cap thong tin dm thanh vien Hqi tiOng quan tri 

do 
1. Thanh vien HOi Ong quan tri co quyen yeu cau Ping Giant doe, Ph6 Tong Giam 

doc, ngtrei quail 1Sr khac trong Tong cong ty cung cap thong tin, tai lieu ve tinh hinh tai 
chinh, hoat dOng kinh doanh cua Tong cong ty va cua don vi trong Tong cong ty. 

2. Ngueri quan ly doanh nghiep dirge yeu cau phai cung cap kip thai, clay du va 
chinh xac thong tin, tai lieu theo yeu cau eta thanh vien HOi  Ong quart tri. 

Dieu 5. St) Imyng, nhiem ky, va co. cau thanh vien Hoi dOng quan trj 
1. HOi Ong quail tri co khong qua 07 ngtreci. 

2. Nhiem ky cua thanh vien Hoi Ong quan tri khong qua 05 nam va co the dirge 
bau lai voi so nhiem ky khong han che. MOt ca nhan chi dirge bau lam thanh vien dec 
lap HOi deng quan tri cua TOng cong ty khong qua 02 nhiem ky lien tuc. 

3. Ca cau HOi cleng quan tri cua Tong ding ty phai dam bao tei thieu 1/3 tong so 
thanh vien HOi  Ong quan tri la thanh vien khong dieu hanh. Ping se thanh vien dOc lap 
Wei Ong quart tri do DO hei Ong c6 Ong quyet dinh, truang hop Tong cong ty la ding 
ty niem yet, so luting thanh vien clOc lap se theo quy dinh cua phap luat chUng khodn. 

Trang 3 
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4. TnrOng hop tat ca thanh vien HOi long quan tri cling ket fink nhiem ky thi cac 
thanh viten do tie') toe la thanh vien HQi dong quan tri cho den khi co thanh viten mai 
duce bau thay the va tiep quan cong viec. 

Dieu 6. Tien chilli' va dieu Men thanh vien Hoi dOng quail tri 

1. Thanh vien HOi clOng quan tri phai dap Ong the fiat chuan va dieu kien sau day: 

a) Khong thut6c d6i Wong quy dinh tai khoan 2 Dieu 17 Luat Doanh nghiep; 

b) Co trinh do chuyen man, kinh nghiem trong quan tri kinh doanh hoac trong lTnh 
vtre, nganh, nghe kinh doanh cua Tong cong ty va khong nhat thiet phai la co thing cilia 
Tong cong ty; 

c) Thanh vien HOi  dong quan tri T6ng cong ty co the dong th6i la thanh vien Wei 
dong quart tri cila cong ty khac; 

d) TiL chuan va dieu kien khde theo quy dinh phdp luat va DiL le Tong cong ty. 

2. Thanh vien doe lap HQi el6ng quan tri phai dap Ong cac tieu chuan va dieu kiL 
theo quy dinh tai Khoan 5 DiL 24 DiL le Tong cong ty. 

3. Thanh vier' dOc lap HOi ding quan tri phai thong bao vai HOi dong quan tri ye 
viec khong con clap Ong du cac tieu chuan va dieu kien quy dinh tai khoan 2 DiL nay 
va duang nhien khong con Id thanh vien do, c lap HQi /long quan tri Ice tir ngay khong 
dap Ong du cac tieu chuan va dieu kien.Qi dong quan tri phai thong bao tnrang hop 
thanh vien dOc lap HOi Tong quan tri killing con dap Ong du cac tieu chuan va diet' kiL 
tai cuOc hop Dai hOi dong c6 dong gAn nhat hoac trieu tap hop Dai hOi dong c6 dong de 
ban b6 sung hoac thay the thanh via do, c lap HOi d6ng quan tri trong thoi han 06 thdng 
ke tir nay nhan dirge thong bac) cua thanh vien dOc lap HOi &Mg quan tri co lien quan. 

Dieu 7. Chit tich HQi dOng quail tri 

1. Chu tich HOi dong quan tri do HOi dong quan tri bAu, mien nhiem, 	nhiem 
trong s6 the thanh vien HOi dong quan tri. 

2. Chu tich Hoi dong quan tri T6ng cong ty khong duoc ki8m `Ring Giam dac. 

3. Chu tich HQi ding quan tri co quyen va nghia vu sau day: 

a) Lap chtrcmg trinh, Ice hoach hoat dOng cua HOi dong quart tri; 

b) Chuan bi chuang trinh, nOi dung, tai lieu phuc vu culoc hop; trieu tap, chit tri va 
lam chic toa cuOc hop HQi dong quan tri; 

c) T6 chirc viec thong qua nghi quyat, quy& dinh cua HOi dong quan tri; 

d) Giam sat qua trinh to chirc time hien cac nghi quyet, quy8t dinh cua HOi  dong 
quan tri; 

d) Chit toa cu'Oc hop Dai hoi dong c6 thing; 

e) Quyen va nghia vu khac theo quy dinh elm Luat Doanh nghiep va DiL le T6ng 
cong ty. 

4. Truang hop Chit tich HOi dong quart tri co clan tir chirc hoac bi bai mien, HOi 
dicing quan tri phai bau ngueri thay the trong tiled han 10 ngay ke tit ngdy nhan don tir 
chat hoac 1)1 bai mien. 

Trang 4 
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5. Tnx?mg hop Chili tich HOi (Icing quart tri vang mat hoac khong the thoc hien dirge 
nhiem vu cua minh thi phai fly quyen bang van ban cho mot thanh vien khac thut hien 
quyen va nghia vu dm Chit tich Hei dang quan tri theo nguyen tae quy dinh tai Dieu le 
Tang cong ty. Throng hop khong co nguOri dirge ny quyen hoac Chu tich Hei (long (pan 
tri ch'et, mat tich, bi tam giam, dang chap hanh hinh phat tit, clang,  chap hanh bin phap 
xu ly hanh chinh tai ca se.  cai nghien bat bu0c, ca 	gido due bat buOc, tren kW:pi nai 
cu tro, bi han the hoac mat nang lac hanh vi clan tso, co kith khan trong nhan thirc, lam 
chn hanh vi, bi Tea. an cam dam nhiem chirc vu, cam hanh nghe hoac lam cong viec nhat 
dinh thi cac thanh vien con lai bAu met ngueri trong so cac thanh vien giir chirc Chia tich 
Hoi ,dong quan tri theo nguyen the da so thanh vien con lai tan thanh cho den khi co 
quyet dinh mai cilia Hei (long quail tri. 

Dieu 8. Mien nhitm, bat nhiem, thay tht va be sung thanh vien Ht)i tiling quail 
tri 

1. Dai hei dang co clang mien nhiem thanh vien HOi long quart tri trong tnremg 
hop sau day: 

a) Khong co du lieu chuan va dieu kien theo quy dinh tai Luat Doanh nghiep va 
Dieu le; 

b) CO dcm tir chirc va duet chap than; 

c) Truing hop khac quy dinh tai Dieu le Tong cong ty. 

2. Dai hei dang c6 clang bai nhiem thanh vien HOi  dang quail tri trong truing hop 
sau day: 

a) Khong tham gia cac hog clOng cfla Hei Sing quail tri trong 06 thang lien tuc, 
tn:r twang hop bat lcha khang; 

b) Tnreng hop khac quy dinh tai Dieu le Tong cong ty. 

3. Khi xet thay can thiet, Dai hei ding co dang quy& dinh thay the thanh vien HOi 
(long quan tri; mien nhiem, bai nhiem thanh vien Hei &Mg quan tri ngodi truing hop 
quy dinh tai khoan 1 va khoan 2 Dieu nay. 

4. FlOi dang quan tri phai trieu tap hop Dai hei dang co dang de ban be sung thanh 
vien Hoi dang quart tri trong truing hop sau day: 

a) Truing hgp quy dinh tai Diem c Khoan 3 Dieu 13 Dieu le Tong cong ty. Truing 
hop nay, Hoi (long quart tri phai trieu tap h9p Dai hei dang co &Mg trong thai han 30 
ngdy ke to ngay se thanh vien Hei clang quart tri, thanh vien do, c lap Hei &Ong quart tri 
con lai nhu quy dinh tai diem c khoan 3 Dieu 13 Dieu le Tong cong ty. 

b) SO thanh vien HOi dang quan tri bi giam qua met phan ba so vai so quy dinh tai 
Dieu le Tong cong ty. Tnrang hop nay, Hei dang quan tri phdi trieu tap hop Dai hoi  
thing co &Ong trong tiled han 60 ngay Ice to ngay so thanh vien bi giam qua met phan ba; 

c) Trix truang hgp quy dinh tai Diem a, Diem b Khoan nay, Dai hoi (fang co (long 
bau thanh vien mai thay the thanh vien HOi clang quart tri da bi mien nhiem, bai nhiem 
tai cuec hop gan nhat. 

iry 

fy 
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Dieu 9. Cach thin bau, mien nhiem, bai nhiem thanh vien 110i ding quan tri 

1.‘  Co dong hoac nhom ea, thing se haul it 05% tong s6 co phan ph6 thong trer len 
co quyen ixng cu, de cif ling cir vien HOi Ong quail tri theo quy dinh cua Luat Doanh 
nghiep va Dieu le T6ng cong ty. Viec de cir nguai vao H'Oi thing quail tri duce that hien 
nhu sau: 

a) Cac co citing phe thong hop thanh nhom de de dr ngtieri vao HOi citing quan tri 
phai thong bao ve viec hop nhom cho cac c6 dong du hop biet truck khi khai mac Dai 
hei thing co dong; 

b) Can di se luting thanh vien HOi dong quan tri, co dong hoac nhom co thong quy 
dinh tai khoan nay dirge quyen de cir met hoac met so nguti theo quyet dinh tai Khoan 
2 Dieu 24 Dieu le Tong cong ty lam ling di vien HOi  thing quan tri. 

Twang hop se) Ung cu vien throe co thing hoac nhOm c6 dong de thAp han s6 
ixng cir vien ma ho duet quyen de 	theo quyet dinh elm Dai 110i (long c6 thing thi so 
*ng cu vier) con lai do HOi dong quail tri va the co dong khac de ed. 

2. Truemg hop s6 luting ung cu vien HOi dong quan tri thong qua de cu va ling cir 
van khong du se luting can thiet theo quy dinh tai khoan 5 Dieu 115 Luat Doanh nghiep, 
Hei &Ong quan tri duang nhiem gioi thieu them ling cu vien hoac to chirc de cu theo quy 
dinh tai Dieu le Tong cong ty, Quy che nth b0 ve quail tri Tong cong ty. Viec Wei thing 
quart tri throng nhiem gith thieu them ling cir vien phai dugc cong b6 ro rang truck khi 
Dai hei thong co citing Neu quy6t bAu thanh vien Hei clang quail tri theo quy dinh cua  
phap luat. 

3. Viec bieu,quyet bau thanh vien Hei dong quail tri,  phai,  thuc hien theo phuang 
Mot bau den phieu, theo do m6i c6 dong co tong s6 phieu bieu quy'et Wang ling veri 
tong s6 c6 phan sa frau phan voi so thanh vien clugc bau cua HO dong quan tri va co 
dong co quyen don ha hoac met phan tong so phieu bau cua minh cho met hoac met so 
ling cir vien. Nguai trong cu thanh vien Hei dong quan ft) clugc xac dinh theo so phial 
bau tinh to cao xuong thap, bat dau to ling eft vien co so phieu bau cao nhat cho den khi 
du so thanh vien quy dinh tai Dieu le Tong cong ty. Truang hop co tit 02 img cu vien 
tit len (tat cong so phieu bau nhu nhau cho thanh vien cuoi,cling 	HOi dong quan tri 
thi tin hanh bau 	trong se cac 	vien co sophieu ban ngang nhau hoac lua 
chon theo hen chi quy dinh tai quy che bau cir hoac Dieu le Tong cong ty. 

4. viec mien nhiem, bai nhiem thanh vien HOi dong quan tri do Dai h'ei &mg c6 
dong quy& dinh theo cac quy dinh tai Dieu le va Quy the not be ve quan tri cua Tang 
cong ty. 

Dieu 10. lilting bao ve Mu, mien nhiem, bai nhiem thanh vien 110i dOng quan 
tri 

Viec thong bao ve ket qua bau, mien nhiem, bai nhiem thanh vien Hoi dong quan 
tri dive hien theo cac quy dinh phap luat, Dieu le Tong cong ty Ara Quy the ve cong b6 
thong tin dm T6ng cong ty. 

Trang 6 
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CHLYCiNG III. HQI HONG QUAN TRI 

Dieu 11. Quyen va nghia vu ctia 1116i (fang quan tri 

, 1. HOi dong quart tri la CO quan quart IY Tong ding ty, co toan quyen nhan danh 
Tong ding ty de quyet dinh, thus hien quyen 	nghia vu ciia Tong ding ty, trir cac 
quyen va nghia va thuee tham quyen cua Dai hei (long co &mg. 

2. Quyen va nghia vu caa. HOi dong quan tri do luat phap, Dieu le TOng cong ty va 
Dai hOi dong co (long quy dinh. Cu the, HOi thing quan trj c6 nhang quyen han va nghia 
vu sau: 

, a) Quyet dinh chin lilac, 	hoach phut triton trung han 	hoach kinh doanh 
hang nam cua TOng ding ty; 

b) Kien nghi loai co phan va tong so co phan dirge quyen chic) ban dm tang loai; 
c) Quyet dinh ban co phan chin ban trong pham vi so CO phan dtrgc quyen chat) 

ban dm tang ,loai; guy& dinh huy dOng them von theo hinh thirc khac; 
d) Quy'et dinh gia ban co phan va trod phieu dm Tong cong ty; 
e) Quyet dinh phuang an dau tu va du an dau tu trong tham quy6n va giai han theo 

quy dinh cita,phop luat; 
f) Quyet dinh ban co phan, phan von gop cua TOng cong ty tai cac cong ty khac; 
g) Quyet dinh giai phap phut triton thi tnreing, tiep thi va cong nghe; 
h) Thong qua hgp dong mua, ban, vay, cho vay va hgp dOng, giao dish khac co gia 

tri tir 35% tong gia trt tai san ter len dugc ghi trong bao cao tai chinh gan nhat dm Tong 
ding ty, tra truemg hap cac hop dong, giao dish thuec tham quyen quyet dinh ctn. Dai 
Wei dong co (Tong 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 Chit,tich 	dong quan trj; b6 nhiem, mien nhiem, 
ky ket hgp dong, chain ,dirt hgp dong doi 	Tong Giant ,doc va ngueri quan quan 
tong khac do Dieu le Tong ding ty quy dinh;,quyet dinh tin luang, 	thuemg va 
lgi ich khac 	nhang ngueri quart ly do; quyet dinh mire thii lao va quyen lgi khac cim 
nhang nguai do; quyet dinh cu ngued dai dien theo uy quyen cua Tang cong ty tai doanh 
nghiep khac; quy& dinh be, nhiem, mien nhiem, each chirc hoac gtan thieu de bO nhiem, 
de nghi mien nhiem, each chirc doi vii Ngtrefi dieu hanh cap au tich va thanh vien 
HDQT/thanh vien HDTV, Kiem soat vien, Giam doc cad cong ty con ten ca ser de xuat 
cita Tong Giam doc, quy& dinh mire thit lao va quyen lgi khac cua nhting ngtred do; 

j) Giam sat, ,chi dao Tong Giam doc va nguti quan lY khac trong dieu hanh ding 
viec kinh doanh hang ngay cita Tong cong ty; 

k) Quyet dinh co tau to chirc, quy chid quan lY not be cua Tong ding ty (tra cac 
quy chid thuOc than' quyen cua Dai hoi dOng c6 Tong), quy& dinh thanh lap cong ty con, 
chi nhanh, van ph6ng dai dien va viec gOp von, mua co phan cua doanh nghiep khac; 

1) Duyet chucmg trinh, not dung tai lieu phut vg. hop Dai hOi dOng CO dong, trieu 
tap hop Dai hei dong co Tong hoac lay Y kien de Dai hOi thing co thing thong qua nghi 
quyet; 

m) Trinh bao cao tai chinh hang nam da dirgekiem toan len Dai hei dOng c6 dong; 
n) Kien nghi mire cid tire dirge tra; quy& dinh thin han va thir Ale tra co tire hoac 

ti 
A 

PM 

C) 
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xu lY 16 phat sinh trong qua trinh kinh doanh; 
o) Chi dinh va bai nhiem nhirng nguai clugc Tong cong ty uSt nhiem la dai dien 

thuong mai va Luat six ciaa TOng cong ty; 
p) Kien nghi viec to chilly lai, giai the Tong ding ty; yeu can pha san Tong cong 

ty; 
q) Quyet dinh ban hanh Quy the hoat dOng HOi &gig quail tri, Quy the nOi,  be ye 

quan tri Tong cong ty sau khi dugc Dai hOi clang co dong thong qua, Quy the v'e cong 
bO thong tin dm TOng cong ty; 

r) Yeu eau TOng Giam clOc, Ph6 TOng Giam doe, nguai qua"' 1S/ khac trong Tong 
cong ty cung cap thong tin, tai lieu ve tinh hinh tai chinh, hoat dong kinh doanh cua  
Tong cong ty va cila don vi trong Tong cong ty. 

s) Quyen va nghia vu khac theo quy dinh cua Luat Doanh nghiep, Luat Chung 
khodn, quy dinh khac cua phap luat va Dieu le Tong cong ty. 

3. HOi dOng,  quan tri thong qua nghi quy6t, quyet dinh bang bieu quy& tai cuQc 
hop, lay y hen bang van ban hoac hinh fink,  khac do Dieu le Tong cong ty quy dinh. 
M6i thanh vien Hei dong quail tri co met phial bieu quyet. 

4. Truerng hgp nghi quyet, quyet dinh do 110i dong,quan tri thong qua trai veri quy 
dinh cna phap luat, nghi quyet Dai hei dong co dong, Dieu le T6ng cong ty gay thiet hai 
cho Tong cong ty thi cac thanh vien tan thanh th6ng qua nghi quyet, quy& dinh do phai 
cling lien doi chiu trach nhiem ca nhan ve nghi quyet, quy& dinh do va phai den ba thiet 
hai cho tang cong ty; thanh vien phan doi thong qua nghi quyet, guy& dinh not troll 
dirge mien frit trach nhiem. TruOng hop nay, co (long cua TOng cong ty co quyen yeu 
cau Ten an dinh chi thgc hien hoac hay b6 nghi quyet, quyet dinh not 

Dieu 12. Nhiem vp va quyen han ciia I-1(ii dong quan tri trong viec phe duyet, 
147 ket hgp *long giao dich 

1. HOi clang quail tri chap thuan cac hgp dong, giao dich c6 gia tri nho han 35% 
hoac giao dich clan den tong gia tri giao dich phat sinh trong \Tong 12 thong ke tir ngay 
thgc hien giao dich dau hen c6 gia tri nh6 han 35% tong gia tri tai san ghi tren bao cao 
tai chinh gan nhat giga T6ng cong ty vai met trong cac doi Wong saw 

- Thanh vien HQi dong quail tri, thanh via Ban kiem sok, TOng Giamid6c, nguai 
quail ly khac va nguai c6 lien quan cua cac doi trong nay; 

- CO dong, nguai dai dien iry quyen cga co doing kJ.  hi u tren 10% tong von co phan 
pho thong dm Tong cong ty va nhang nguai co lien quan cga ho; 

- Doanh nghiep co lien quan den cac 	Wong quy dinh tai khoan 2 Dieu 164 Luat 
Doanh nghiep. 

2. Hei dong quail tri chap thuan cac Hgp dong, giao dich vay, cho vay, ban tai san 
co gia tri nho han hoac bang,10% tong 	tri tai san 	doanh nghiep ghi trong ban 
cao tai chinh 	nhat gicla Tong cong ty va co dong se'r Mitt Ur 51% tong so co phan co 
quyen bleu quyet trOr len hoac nguai c6 lien quan cua co thing do. 

3. Ngueri dai dien TOng cong ty ky hop d6ng,giao dich phai thong bao cho thanh 
vien Hei dOng quasi tri, thanh vien Ban kiem soat ve cac doi Wong co lien quan doi veri 
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hop (fang, giao dich do va gin kem theo du than hop dOng hoac nOi dung chn yeu cua  
giao dich. H0i,dong quail tri quyet dinh viec chap thuan hop dong, giao dich trong theri 
han 15 ngay ke to ngay nhan dirge thong bao, tit triremg hop Dieu le Tong cong ty quy 
dinh met thed han khac; thanh vien Hei dong quan tri co lgi ich lien quan den cac ben 
trong hop Ong, giao dich kh6ng co quyen bi'eu quyet. 

, 4. Trong thana quyen 	minh,,HOi ding 	,tri co the phan capidy quyen cho 
Tong Giam doe quyet dinh cac hop Mug, giao dich bang van ban cu the. 

Ditu 13. Trach nhiOnt ctia MA ding quilt tri trong viec triOu tap h9p Dai hOi 
dOng co thing bAt thtriyng 

1. HOi dong quan tri phal trieu tap hop Dai hOi ding et) (long bat thutng trong cac 
throng hop sau: 

a) HOi dong quan tri xet thay can thiet vi lgi ich cua Tong ding ty; 

b) Bao cao tai chinh quy, sau (06) thang hoac bao cao tai chinh nam da dugc kiem 
toan phan anh von chu ser hau da bi mat met nira (1/2) so vai dau Icy; 

c) SO lugng thanh vien HOi ding quan tri, thanh vien dee lap Hei dOng quan tri, 
thanh vien Ban kiem soat con lai it hon so lugng thanh vien tOi thieu theo quy dinh cua  
phap luat va Dieu le; 

d) Theo yeu cau cua c6 &rig hoac nhOm c6 (long ,quy dinh tai khan 2 Dieu 115 
cua Luat Doanh nghiep; yeu eau trieu tap hop Dai hei 'Jong co Tong phdi dugc th'e hien 
bang van ban, trong dO neu ro,lY do va inue dich el* hop, co du chit Icy ciia the c8 dong 
lien quan hoAc van ban yeu cau dugc lap thanh nhieu ban va tap hop du chit IcST cua the 
co dong co lien quan; 

d) Theo yeu eau dm Ban kiem sat; 

e) Cac truirng hop khac theo quy dinh caa phap kat va Dieu le Tong cong ty. 

2. Trieu tap hop Dai hei dong ce (long bat thirong 

Wei Sang quan tri phal trieu tap hop Dai hei dong co dong trong thed han 30 ngay 
Ice tir ,ngay c6 bac) cao tai chinh nam cla. dirge kiem toan phan anh throng hop quy dinh 
tai diem b khan 1 Dieu nay hoac se lugng thanh vien Hei &mg quan tri, thanh vien dee 
lap HOi dong quart tri hoac thanh vien Ban Kiem sat con lai it hon s8 lugng thanh vien 
tai thieu theo quy dinh tai Dieu le 'Peng cong ty hoac nhan dirge yeu eau quy dinh tai 
diem d va diem d khan 1 Dieu nay. 

3. Ngueri trieu tap hop Dai 110i dong ce dong phai dux hien cac cong viec sau 
day: 

a) Lap danh sach c6 &mg co quyen du hop; 

b) Cung cap thong tin va giai quy6t khieu nai lien quan den danh sach c6 (tong; 

c) Lap chiromg trinh va not dung cu'ec hop; 

d) Chuan bi tai lieu cho cuelc hop; 

d) Du thao nghi quy& coa Dai 118i d8ng c8 d8ng theo not dung du kien cna et* 
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hop; danh sach va thong tin chi fiat cua cac ung cu vien trong tn.rong hop bau thanh vien 
HO dong quail tri, thanh vien Ban Kiem soat; 

e) Xac Binh thai gian va dja diem h9p; 

g) Gtiri thong bao mai hop den tirng co (tong co quyen du hop theo quy djnh Luat 
Doanh nghiep; 

h) Cac cong viec khac phuc vu cuOc hop. 

Dieu 14. Cac tieu ban gitip viec Hei alOng quan tri 

1. ,HOi clang quart trj co the thanh lap tieu ban tut thuOc phi tech ve chinh sach 
Oat trim, nhan su, luong thugng, kiem,toan nOi bQ, quan rai ro. SO lugng thanh vien 
cua tieu ban do HOi (long quan trj quyet dinh co thi thieu la 03 nguoi bao gam thanh 
vien cua HOi &rig quail trj va thanh vien ben ngoai. Cac thanh vien dOc lap Hal clang 
quan trj/thanh vien HOi &Ong quan tri khOng dieu hanh nen chiem da so trong tieu ban 
va mot trong so cac thanh vien nay dugc bo nhiem lam Tnreng Heti ban theo quyet dinh 
dm Hai dong quail trj. Hoat &Ong dm nett ban phi tuan thiyheo quy dinh cita HOi dong 
quan trj. Nghi quy8t cua tieu ban chi co hieu lgc khi co da se thanh vien tham du va bleu 
quyet thong qua tai cuQc h9p cua fiat' ban. 

2. Viec time thi quy6t dinh cua I-16i dong quail trj, hoac cua nett ban trgc thuOc Hoi  
clang quan trj phai phit hop voi cac quy dinh phi) Mat hien hanh va quy dinh tai Dieu 
le Tong cong ty, Quy the nei be ve quart tri Tong cong ty. 

CHU'ONG IV. CUQC HQP HQI HONG QUAN TRI 

Dieu 15. Cultic hop HQi dong quan tri 

1. HQi clang quan tri phai hop it nhat mai quy 01 lAn va co the h9p bAt thuang. 

2. Chit tich HOi clang quan tri trieu tap hop HOi dong quan tri trong truang hop sau 
day: 

a) Co de nghi cita Ban kiem soat hoac thanh vien dOc lap HOi dong quail tit 

b) CO da nghi dm Tang Giam dOc hoac it nhat 05 nguti quail lY khac; 

c) C6 a nghi cita it nhat 02 thanh vien HOi dOng quart tri; 

3. Da nghi quy dinh tai khoan 2 Dieu nay phai duce lap thanh van ban, trong dO 
neu re nave dich, van de can thao luan va quyet djnh thuOc tham quyen cua HOi &Ong 
pan tri. 

4. Chit tich HOi &mg quan trj phdi trieu tap hop HQi clang quart tri trong then han 
07 ngay lam viec ke to ngay nhan dirge de nghj quy dinh tai khoan 2 Dieu nay. Trugng 
hop kitting trieu tap hop HOi &mg quail trj theo de nghi thi Chu tjch HOi dong quan tri 
phai chiu trach nhiem ve nhirng thiet hai xay ra dei Arai Tong cong ty; ngtrei de nghj co 
quyen thay the Chit tjch HQi dong quail tri trieu tap hop HOi dong quan trj. 

5. Chit tjch HQi clOng quail tri hoac ngued trieu tap hop HOi clang quan trj phai giri 
thong bao mei hop cham nhat la 03 ngay lam viec trugc ngay hop. Thong bao mai hop 
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phai, xac dinh cu the then gian va dia diem hyp, chuong trinh, cac van de thao luan va 
quyet dinh. Thong bao mai hop phai kern theo tai lieu sit dung tai cuOc hop va phieu 
bieu quyet caa thanh vien. 

Thong bao mai hop Hai clang quan tri c6 thegiti bang gidy mai, then thoai, fax, 
phuong tien dien tit hoac phuong that khac do Dieu le Tong cong ty quy dinh va bao 
darn den dugc dia chi lien lac cilia tang thanh vien Hai &mg quan tri dugc dang ky tai 
Tong ding ty. 

6. Chu tich Hai dong quail tri hoac ngueri,trieu tap giti thong bao mai hyp va cac 
tai lieu kern theo den cac Kiem soat vien nhu doi v6i cac thanh vien Hai thing quart tri. 

Kiem soat vien c6 quyen du cac cuac hyp HOi clong quan tri; c6 quyen thao luan 
nhung khong duge bieu quyet. 

7. Cuoc hop Hai clang quan tri dugc tien hanh khi c6 tit 3/4 tang so thanh vien tro 
len du hop. Truang hop cuOc hyp dugc trieu tap theo quy dinh tai khoan nay khong du 
s6 thanh vien du hyp theo quy dinh thi dirge trieu tap lan thin hai trong theri han 07 ngay 
ke tit ngay du dinh h9p fan this nhat. Truang hop nay, cuOc  hop doge tien hanh n6u co 
hgn mot nna s6 thanh vien Hai &mg quan tri du hyp. 

8. Thanh vien Hai &mg quan tri dugc coi la tham du lid bleu quy& tai cuac hop 
trong truang hgp sau day: 

a) Tham du va bieu quy& true tier) tai cuOc hop; 	, 
b) quyen cho nguai klide den du hop va bleu quy& theo quy dinh tai khoan 13 

Dieu nay; 
c) Tham du va bleu quyet thong qua hai nghi true tuyen, be phieu dien tit hoac 

hinh thin dien tit khac; 
d) Giri phieu bieu quyet den cuac hop thong qua thu, fax, thu lien ta; 
e) Gizi phieu bieu quy& bang phuong d'en khac. 

9. Truang hgp gni phieu bleu quy& clan cue hop thong qua thu, phieu bieu guy& 
phai dung trong phong bi clan kin va pith" dirge chuyen den Chu tich Hai clang quasi tri 
chain nhAt là 01 gig truot khi khai mac. Phieu bieu quyet chi dirge ma tru6c sir chung 
kien dm tat ca nhang ngueri du hyp. 

10. Bien guy& 

a) Tra quy dinh tai diem b khoan nay, mex i thanh vien Hai clang quail tri hoac 
ngitai dugc ay quyen theo quy dinh tai khoan 13 Dieu nay true tiep c6 mat vai to each 
ca nhan tai cuQc hop Hai &mg quail tri c6 mat (01) phieu bieu quyet; 

b) Thanh vien HOi clang quail tri khOng dugc bieu quy6t AT6' cac hgp dong, cac giao 
dich hoac de xuat ma thanh vien do hoac ngiteri lien quan tai thanh vien do c6 lgi ich va 
lgi ich do man than hoac c6 the man thuAn voi lgi ich cua Tang cong ty. Thanh vien 
Hai clang clan tri khong dirge tinh vao ty' le thanh vien toi thieu co mat de co the to 
chat cuOc hyp Hai dong quan tri ve nhung quyet dinh ma thanh vien do khong co quyen 
bieu quyet; 

c) Theo quy dinh tai diem d khoan nay, khi c6 van a phat sinh tai cuOc hyp lien  
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quan den lqi ich hoac quyen bieu quy& cim thanh vien Hoi dang quan tri ma thanh vien 
do khong to nguyen tir b6 quyen bieu quyet, phan quy'et cua chit toa la quyet dinh cued 

trir truang hop tinh chat ‘hoac pham vi lgi ich 	thanh vien 	dong quan tri 
lien quan chua &roc cong b6 day dit; 

d) Thanh vien HOi dong quart tri huerng lgi to met hop &Ong dugc quy dinh tai 
diem a va diem b khoan 6 Dieu 42 Dieu le Tong ding ty throe coi la co lgi ich clang Ice 
trong hop dong do; 

12. Thanh vien Rai &Ong quart tri true tiep hoac gian tier) dugc huang loi tir met 
hop ding hoac giao dich da dugc kY ket hoac dang da kien kY ket vai T8ng ding ty va 
biet ban than là ngueri co lgi ich trong do co tech nhiem cong khai Igi ich nay tai cuOc 
hop dau tien cna Hoi (long thao luan ve vieck9 ket hop &mg hoac giao dich nay. Truemg 
hop thanh viten HOi  dong quart tri khong Het ban than va ngtrai lien quan co lgi ich vao 
theyi diem hop Tong, giao dich &roc k9 voi Tong cong ty, thanh viten H6i (fang quan tri 
nay pith cong khai cac Igi ich lien quan tai clic:3c hop dau tien cua HOi dong quart tri 
dugc to chirc sau khi thanh vien nay Net rang minh co loi ich hoac se co lgi ich trong 
giao dich hoac hop (long neu tren. 

13. Thanh vien phai tham du day dit cac ,cuOc hop He:a dong quart tri. Thanh vien 
dugc 	quyen cho ngtrai khac dix hop va bieu quyet neu dugc da s8 thanh vien Hoi 
thing quan tri chap thuan. 

14. Nghi quyet, quyet dinh cua Hei dong quart tri dugc thong qua neu dupe da s6 
thanh vien du hop tan thanh; truang hop so phieu ngang nhau thi quyet dinh cuoi cong 
thuOc ve phia co Si kien cna Chit tich Hei dong quart tri. 

15. CuOc hop caa H6i &Ong quan tri co the to chirc theo hinh thdc 116i nghi true 
tuyen gifia cac thanh vien cua HOi dong quart tri khi tat ca hoac met so thanh vien dang 

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

a) Nghe tang thanh vien Hgi dong quan tri khac cling tham gia phat bleu trong 
cuac hop; 

b) Ph& bieu vori tat ca cac thanh vien tham da khac met cach dong theyi. 

Viec trao d6i giaa cac thanh vien co the thgc hien met cach true tiep qua dien thoai 
hoac bang phucmg tien lien lac thong tin khac (ke ca viec sir dung phuong tien nay dien 
ra vao then diem thong qua Dieu le hay sau nay) hoac la ket hop tat ca nhang phucmg 
thirc nay. Thanh vien HOi &Ong quan tri tham gia cuOc h9p nhu vay dugc coi la "co mat" 
tai cuOc hop do. Dia diem cuec hop dugc to chirc theo quy dinh nay la dia diem ma 
nhom thanh vien HOi dong quail tri (tong nhat tap hop lai, hoac neu khong co met nhom 
nhu vay, la dia diem ma chit to? cuOc hop hien diem 

16. HOi dong quart tri co quyen lay ST kien cac thanh vien HOi dang quart tri bang 
van ban de thong qua Nghi quy& HOi dong quan tri khi thong qua cac van de thuOc tham 
quyen cim HOi den (pan tri tai Khodn 2 Dieu 26 Dieu le Tang ding ty. Thai gian xir ly  
phieu lay y kien cna cac thanh vien HDQT bang van ban: 

a) Trong truang hop bin phe chi dao xir ly cita Chu tich HDQT co quy dinh theyi 
han xix ly thi tan thit theo theri han do. 

TO 
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b) Trong vong 24 gi6, Thu ky Tong cong ty phai gui phieu lay y kien cho cac thanh 
vien HDQT bang cac phuang thnc gni true tiep hoac th6ng qua tint, fax, thu dien 
Cac thanh vien HDQT nghien cua tai lieu tren ban ding hoac ban scan va coy kiL bieu 
quyet/Y kien de xuat khac trong \Tong 05 ngdy lam viec hoac tiled han cho y kien, th6ng 
qua viec tra leri thu, fax, thu dien tir. Phieu lay y kien bang van ban cling se duos cac 
thanh vien HDQT ky va giri cho Thu ky 'Peng ding ty ban tang de luu theo quy dinh. 

c) Thu ky Tong cong ty tong hop ket qua bieu quyet: 

- Neu nOi dung dugc da se thanh vien HDQT thong qua, Thu ky tong hgp, trinh 
Chit tich HDQT a HDQT ra van baninghi quyet/quyet dinh trong yang 01 ngay lam  
viec ice to khi nhan dugc du y kien bieu quy'et cua cac thanh vien HDQT gui den Thu 
k9 trong theri han quy dinh. 

- Neu nen dung chua dugc da se thanh vien HDQT thong qua, hoac co cac y hen 
khac cna cac thanh viten HDQT, Thu ky Tong cong ty bao coo Chu tich HDQT va xu ly  
theo chi dao cu the cna Chit tich HDQT. 

Nghi guy& theo hinh thirc lay 9 kiL bang van ban dugc thong qua tren co so y 
kien tan thanh cna da so thanh vien Hoi thing quail tri có quyen bieu quyet. Nghi quyet 
nay c6 hieu lac va gia tri nhu nghi quyet dugc thong qua tai cuoc h9p. 

, 17. Cach thirc xir ,19 trong nhirng truerng hop khan cap: Trong nhung tnrerng hop 
khan cap, cac van de can duce HDQT xem xet, giai quyet song khOng the hop HDQT 
va clang khong kip xin y kien cna cac thanh vien HDQT bang van ban, Tong Giam doc 
Tong cong ty se trao dOi vei Chu tich HDQT (va tranh thu y kien cua cac thanh vien 
HDQT nett co the) de guy& dinh. Ngay ngay lam viec ke tiep, Tong Giam doe Tang 
cong ty th6ng lado de Thu ky Tong cong ty lam cac thu tac theo quy trinh. 

Dieu 16. Bien ban 1191) Hoi d6'ng quan tri 

1. Cac cuoc hop Hen deng quail tri phai dugc ghi bieu ban va c6 the ghi am, ghi va 
luu 	clued hinh that dien khac. Bien ban phai lap bang tieng Viet va c6 the lap 
them bang ti'eng nu& ngodi, bao gem cac not dung cho yeu sau day: 

a) Ten, dia chi try se( chinh, ma se doanh nghiep; 

b) Thai gian, dia diem hop; 

c) Mac dich, chuang trinh va nen dung hop; 

d) Ho, ten tang thanh vien du hop hoac ngtrai dugc ny quyen dg hop va each that 
dv hop; ho, ten cac thanh vien khong du hop va lY do; 

d) Van a dugc thao luau va bieu guy& tai cuoc hop; 

e) Tom fat phat bleu y kien cua tong thanh vien du hop theo trinh to dien bin cua  
cuoc hop; 

g) Ket qua bieu quyet trong do ghi re nhixng thanh vien tan thanh, khong tan thanh 
va kh8ng co y kien; 

h) Van de da dugc thong qua va t9 le bieu guy& thong qua tuang Ong; 

i) Ho, ten, el-Hi ky chit toa va ngt.thi ghi bien ban, urn truerng hop quy dinh tai khoan 
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2 Dieu nay. 

2. Trueng hop chit'  tea, ngtrei ghi hien ban to chei kY bien ban hop nhung nett doge 
Mt ca thanh vien khac cua HOi dling quan tri tham du h9p ky va c6 day du nOi dung theo 
quy dinh tai cac diem a, b, c, d, d, e, g va h khoan 1 Dieu nay thi bien ban nay c6 hieu 
hit Bien ban hop ghi ro viec chit tea, nguei ghi Bien ban to choi ky bien ban h9p. 

3. Chit tea, ngtrei ghi hien ban va nhiing nguai kY ten trong hien ban phai chiu 
trach nhiem ve tinh trung time va chinh xac cita nOi dung bien ban hop HOi dong quart 
tri. 

4. Bien ban hop HOi dling quan tri va tai lieu sir dung trong cuec hop phai dirge 
km gift tai try se chinh cua Tong ding ty. 

5. Bien ban lap bAng tieng Viet va bang tieng nu& ngodi c6 hieu lye phap ly nhu 
nhau. Tinting hop c6 su khac nhau ve nei dung gitla hien ban bang tieng Viet va bang 
tieng nu& ngoli thi nei dung trong bien ban bang tieng Viet dune ap dung. 

Dieu 17. Nghi quyet/Quyet dinh cua HDQT 

1. Nghi quyet/Quyet dinh cua HDQT la van ban phap lY time hien chirc 'fang quail 
ly cua HDQT dei vei hoat deng cua Tong cong ty, c6 tinh bat buOc thi hanh dlii vei tact 
ca cac ca nhan, don vi trong Tong °Ong ty. 

2. Can cir Bien ban cuOc hop/nghi quyet cua HDQT, Chit tich HDQT thay mat 
HDQT ky cac van ban ban hanh, cac quy& dinh, quy dinh, chi thi va cac van ban huang 
dAn khac cua HDQT de thuc hien trong toan Tong cling ty. 

3. Cac quy'et dinh, quy dinh, chi thi va cac van ban huang clan khac sau khi da 
doge Chu tich HDQT ky ban hanh phai dirge sao giri cho cac thanh vien HDQT, Tong 
giam dee va Ban Kiem soat de theo d'Oi, giam sat va thuc hien. 

4. Khi thuc hien Nghi quyet/Quyet dinh cua HDQT, ca nhan, don vi nao Oat hien 
c6 van de khong phit hop hoac coy kien khac phan anh theo trinh to hoac kien nghi true 
tiep vei HDQT, cac thanh vien HDQT hoac Thu kY Tong cling ty HDQT xem xet. 
Trong khi chin c6 Nghi quyet/Quyet dinh khac cua HDQT thi van phai man thu Nghi 
quyet/Quyet dinh hien hanh cua HDQT v'e van de lien quan. 

CHLIONG V. BO MAY GIUP ITItC CUA HDQT 

Dieu 18. Be ph4n glop viec ciia HDQT 

1. Ban Kiem soat not bo: Ban Kiem soat nOi 130 dirge HDQT thanh lap de ki'em tra, 
giam sat hoat dOng san xuat kinh doanh va quan ly, dieu hanh trong Tong ding ty va 
thut hien cac nhiem vu khac theo yeu tau cita. HDQT; kip thei ph& hien, ngan ngira va 
han che, Ichac phyc cac sai sot, rin ro trong hoat ding san xuat, kinh doanh; dieu hanh 
thong suet, an toan va dung pita') luat mei hoat dOng san xuat kinh doanh 	TOng ding 
ty va cac Dan vi thanh vien. Chat nang, nhiem vu, co cau t6 chirc va hoat deng et' the 
dm Ban Kiem soat nOi bo do HDQT guy& dinh. 

2. Ngtrol phy trash quart tri Tling cong ty 

CI 

FA' 
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a) HDQT chi dinh it nhat met (01) ngueri lam Ngtrei phu trach quan tri Tong cong 
ty a 116 trg hoat dOng quan tri `Peng cong ty duce tin hanh met each c6 hieu qua. 
Nhiem ky cua NguOri phu trach quail tri Tong cong ty do HDQT quy6t dinh, toi da la  
nom (05) nom. Ngtrai phu trach quan tri 'rang cong ty phat dap ung cac tieu chuan sau: 

- Co hieu biet ve phap luat; 

- KhOng dugc dOng thai lam viec cho cong ty kiem toan dOc lap dang thuc hien 
kiem toan cac boo cap tai chinh cua Tong cong ty; 

- Cac tieu chuan khac theo guy dinh cua phi) luat, Dieu le nay va quy& dinh cna 
HDQT. 

b) NguOi phu trach quail tri Tong cong ty co cac quyen va nghia Iry sau: 

- Tu van cho HDQT trong viec to chirc hop DHDCD theo quy dinh va cac cong 
viec lien quan giira T6ng cong ty va co Tong; 

- Chuan bi cac cuOc hop HDQT, BKS va DHDCD theo you du cita HDQT hoac 
BKS; 

- Tu van ve thu tuc cua the cuec hop; 

- Tham du cac cuOc hop; 

- Tu van tha Mc lap cac Nghi quy6t, Quyet dinh cna HDQT phit hop vai quy dinh 
cua phap luat; 

- Cung cap cac thong tin tai chinh, ban sao bien ban hop HDQT va cac thong tin 
khac cho thanh vien cua HDQT va Kiem soot vien; 

- Giam sat va boo cao HDQT ve hog do, ng cong be thong tin cna Tong cong ty; 

- Bao mat thong tin theo cac quy dinh cua phap luat va Dieu le Tong cong ty; 

- Cac quyen va nghia vu khac theo quy dinh cua phap luat va Dieu le TOng cong 

ty• 

3. Trg 1y/Thu ky HDQT 

Trg 1Y/Thu ky HDQT co nhiem vu: 

, a) Lap bien ban cuOc hop HDQT, du thao va chinh sira cac du than nghi quy6t, 
quyet dinh va cac van ban lien quan cUa HDQT. 

b) Theo chi dao cna Chit tich HDQT, phei hgp veri cac can be, chuyen vien cua  
cac Ban/VAn PhOng chirc nang, cac Don vi hue thuOc va Ngueri dai dien dm Tong cong 
ty tai Doanh nghiep khac de theo del qua trinh thuc hien cac nghi quyet, quyet dinh cua  
HDQT. 

c) Yeu eau cac Ban/Van Phong chat hang, cac Dan vi true thuec va Nguefi dai 
dien cua Tong cong ty tai Doanh nghiep khac cung cap tat lieu ye cac van de ma HDQT 
can xem xet, phe duyet. 

d) Cung cap thong tin cho cac thanh vien HDQT theo you cau. Chuyen cac you 
cau cua cac thanh vien HDQT tai cac Ban/Van Phong chirc hang, cac Don vi true thuOc 
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va Ngtrai dai dien cua 'Ding cong ty tai Doanh nghiep khac de chuAn bi y kin cho ky 
hop HDQT. 

e) Trinh HDQT cac van ban thuec tham quyen xir ly elm HDQT. 

f) PhOi hop vai cac Ban/Van PhOng chirc nang, cac Don vi trvc thuec va Ngtroi 
dal dien cua Tong cOng ty tai Doanh nghi'ep khac chuan bi cac van ban, bao cao, to trinh 
cua HDQT cho cac co dong va/hoac cac co quan quan 1ST Nha nuerc. 

g) Tiep nhan, luu tra, giri cong van, he so, tat lieu dm HDQT. 

h) Cac ding viec theo quy dinh cua phap luat, Dieu le Tong cong ty va cac cong 
viec khac do Chit tich HDQT giao. 

4. Ngodi cac be phan giup viec tad Khoan 1, Khoan 2 va. Khoan 3 Dieu nay, HDQT 
co the sir dung be may tham mtru, giitp viec caa Tong cOng ty hoac thanh lap cac fiat 
ban chuyen de theo quy dinh tai Dieu le de thoc hien nhiem vu cua minh. 

CHUONG VI. BAO CAO, CONG ICHAI CAC LOI ICH 

DiAu 19. Trinh bao cao hAng nam 

1. Ket dine nam tai chinh, Hei dong quan tri phai trinh Dai hei dong co thing bao 
cao sau day: 

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

b) Bao cao tai chinh; 

c) Bao cao danh gia cong talc quart 1Y, dieu hanh Tong cong ty; 

d) Bao cao tham dinh elm Ban Kiem soat. 

2. Bao cao quy dinh tai cac diem a, b va c khoan 1 Dieu nay phai dirge giri den 
Ban kiem sok a thArn dinh cham nhat la 30 ngay tnxerc ngay khai mac cuOc hop Dai 
hei dong co thing thuang nien nen Dieu le Tong cong ty khong c6 quy dinh khac. 

3. Bao cao quy dinh tai cac khoan 1, 2 Dieu nay, bao cao tham dinh coa Ban kiem 
sok va bao cao kiem toan phai dugc luu gift tai try sal chinh cita Tong ding ty chain 
nhat la 10 ngly truot ngay khai mac cuec hop Dai hei dong co dOng thuang nien. Co 
(long sal hilu co phAn cua Tong Deng ty lien Ow it nhat 01 nam c6 quyen to minh hoac 
cling yeti luat six, ke toan vien, kiem toan vien co chirng chi hanh nghe trot tiep xem xet 
bao cao quy dinh tai Dieu nay. 

DiAu 20. Thu lao, thu&ng va lqi ich khac caa thanh vien HQi dAng quan tri 

1. 'Peng cong ty c6 quyen tra din lao, thuang cho thanh vien HQi dong quart tri theo 
ket qua va hieu qua kinh doanh. 

2. Thanh vien HQi dong quart tri dugc huerng thu lao cong viec va thuang. Thu lao 
cong viec duet tinh theo so ngdy cong can thiet hoan thanh nhiem vu cua thanh vien 
HQi d'Ong quan tri va mirc thin lao m6i ngay. Hei &ag quan tri du tinh mire thit lao cho 
-Lung thanh vien theo nguyen tale nhat tri. Tong mire thit lao va thuang coa Hai dong 
quan tri do Dai hei clang co &mg quyet dinh tai cifee hop thuOng nien. 
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3. Tin) lao ctla tong thanh vien Hoi clang quan tri dirge tinh vao chi phi kinh doanh 
caa Tang ding ty theo quy Binh cua phap luat ve thue thu nhap,doanh nghiep, dirge the 
hien thanh 	hong trong bao can tai chinh hang nam cna. Tong ding ty va phai bao 
cao Dai hOi Tong c8 dong tai cuOc hop thmang nien. 

4. Thanh vien HOi  dong quan tri nam giii chat vu (lieu hanh hoac thanh vien HOi 
dong quan tri lam viec tai cac tiL ban cna Hei dong quail tri hoac thuc hien,nhang cong 
viec khac ngoal pham vi nhiem vii  thong thuang 	mot thanh vien HOi clang quan tri, 
co the dugc tra them thil lao ditch dong met khan tien cong tron goi theo tong lan, 
lucmg, hoa hong, phan tram lgi nhuan hoac duCri hinh thitc khac theo quy& dinh caa Hei 
thing quan tri. 

5. Thanh vien HOi  clang quan tri co quyen dirge thanh toan tat ca cac chi phi di lai, 
an, a va cac khan chi phi hap 19 khac ma ha da phai chi tra khi thuc hien trach nhiem 
thanh vien HOi citing quail tri cua minh, bao gom ca cac chi phi ph& sinh trong viec tai  
tham du cac cuec hop Dai hOi dong co &Mg, Hoi dong quail tri hoac cac tieu ban dm 
HOi clang quail tri. 

6. Thanh vien Hei clOng quail tri c6 the dupe Tang Ong ty mua ban hiem trach 
nhiem sau khi c6 sit chap thuan cna. Dai hei (long 0 dong. ,Ban hiem nay kitting bao 
gem ban hiem cho nhung trach nhiem 	thanh vien HOi dong quail tri lien quan den 
viec vi pham phap luat yd. Dieu le Tong cong ty. 

Dieu 21. Cling khai cac lo:i ich lien quan 

1. Thanh vien HOi dong quan tri cua Tang cong ty phai ke khai cho Tong Ong ty 
ye cac lai ich lien quan cna minh, bao 

a) Ten, ma so doanh nghiep, dia chi try so chinh, nganh, nghe kinh doanh cua  
doanh nghiep ma thanh vien HDQT co so frau phan von gop hoac co phan; t9 le va thin 
diem sa hug phan von gop hoac co phan do; 

b) Ten, ma s8 doanh nghiep, dia chi try sa chinh, nganh, nghe kinh doanh cua  
doanh nghiep ma nhiing nguai co lien quan cua thanh vien HDQT ding sa tau hoac sa 
hau rieng phan von gop hoac co phan tren 10% von dieu le. 

2. Viec ke khai quy dinh tai khan 1 Dieu nay phai dugc thuc hien trong died han 
07 ngay lam viec, ke to ngay Oat sinh lgi ich lien quan; viec sfra doi, bo sung phai dugc 
thong ban vai Tong cong ty trong tiled han 07 ngdy lam viec, ke to ngay co sita doi, bo 
sung tucmg Ong. 

3. Thanh vien Hoi clang quan tri nhan danh ca nhan hoac nhan danh nguai khac de 
that hien cong viec dmai moi hinh thirc trong pham vi cong viec kinh doanh cna T6ng 
ding ty deu phai giai trinh ban chat, not dung dm cong viec do truac HOi citing quan tri 
va chi duce thuc hien khi dugc da so thanh vier) con lai cua FR:5i (tong quart tri chap 
thuan; neu thus hien ma khong khai bao hoac Ichong dugc su chap thuan cua HOi dong 
quan tri thi tat ca thu nhap co dirge to hoat dOng do thuc ve Tang cong ty. 

CHUONG VI. MOI QUAN HE CUA HQI HONG QUAN TRI 

Dieu 22. Maii quan he girra cac thanh vien Hoi d icing quan tri  
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1. Quan he gifia cac thanh vien Hei dong quan tri la quan he ph& hap, cac thanh 
vien HOi dong quart tri co trach nhiem thong tin cho nhau ve van de coo lien quan trong 
qua trinh xi" ly cong viec dugc phan cong. 

2. Trong qua trinh rir ly tong viec, thanh vien HOirdeng quan tri dugc phan cong 
chiu trach nhiem chinh phai chit' dOng ph& hgp xir neu co van de lien quan den linh 
wc do thanh vien HOi dong quail tri khac phi trach. Trong truang hop gicia cac thanh 
vien HOi dong quail tri con co y kien khac nhau thi thanh vien chiu trach nhiem,chinh 
bao cao Chu tich HOi dong quan tri xem xet guy& dinh theo tham quyen hoc to chirc  
hop hoAc lay Y kien cua cac thanh vien HOi thing quan tri theo quy dinh cua phap luat, 
Dieu le Tong cong ty va Quy che nay. 

3. Trong tn.rong hop co sg phan ding lai giaa cac thanh vien HOi dong quail tri thi 
cac thanh vien HOi &mg quan tri phai ban giao cong viec, ho sa, tai lieu lien quan. Viec 
ban giao nay phai dirge lap thanh van ban va bao can Chit tich FEN &mg quan tri ve viec 
ban giao do. 

Dieu 23. M6i quan he v6i Ban dieu hanh 

Veri vai tro quail tri, HOi dong quan tri ban hanh .cac Nghi quy6t, Quyet dinh de  
Tong Giam doc va NI may diet' hanh flux hien. DOng thai, HOi &mg quail tri kiem tra, 
giam sat thvc hien cac Nghi quyet, Quyet dinh. 

Dieu 24. M6i quan he nil Ban Kiem soot 
1. Mei quan he gida FT& dOng quail tri va Ban Kiem soot la quan he ph& hop. 

Quan he lam viec gitta HOi &mg quail tri vai Ban Kiem soot theo nguyen fac binh clang 
va dee lap, dong thai phoi hgp chAt che, he trg lan nhau trong qua trinh dux thi nhiem 
VV. 

2. Khi tier) nhan cac bien ban kiem tra hoAc boo cao tong hop dm Ban Kiem soot, 
Hei &mg quan tri co trach nhiem nghien cfru va chi ciao cac be phan do lien quan xay 
dung ke hoach va thvc hien than chinh kip thai. 

CHUtING VII. DIEU KHOAN THI HANH 

Dieu 25. Trach nhiem thgc hien va xir ly vi phgm 

1. HDQT, thanh vien HDQT va cac t6 chirc, ca nhan co lien quan trong Tong cong 
ty co trach nhiem tuan thu nghiem tut cac quy dinh trong quy eh& nay. 

2. T6 clgrc hoc ca nhan vi pham cac quy dinh trong quy the nay, tuY theo mire de 
va tinh chat vi pham, se bi xir ly theo quy dinh hien hanh 

Dieu 26. ThAm quyen sira dOi,b6 sung Quy che 

Viec sira doi, bo sung Quy che nay phai dugc Dai Wei (tong co (long xem xet, guy& 
dinh. 

Dieu 27. Hieu 1gc thi hanh 

1. Quy cite hog clOng cua Wei dong quan tri Tang Cong ty Dau Viet Nam — Ong 
ty Co phAn bao gem 7 chucmg, 27 'lieu va co hieu lvc thi hanh ke tix ngay thong 
nom 2021. 
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2. Neu có bat ky dieu khoan nao trong Quy the nay mau thuan vesi quy,dinh phap 
luat hoc Dieu le cna. Tong cong ty thi cac quy dinh cna 	phap luat va Dieu 14' Tong 
ding ty se dugs dp dung. 

TM. 110 DONG QUAN TR4 
CHU TICH 

Cao Hoai throng 
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