
TONG CONG T Y XAY D L T N G CONG HOA XA HOI CHU NGHIA V I E T NAM 
CONG TRiNH GIAO THONG 1 ' mc lap - Tir do - Hanh phuc 

CONG T Y CP ' ^ 
S6:039{y2014/QD-HDQT Ha Ngi, ngayjO thdng ^ nam 2014 

Q U Y E T B I N H 

^ viec ban hanh Quy che hoat dong cua Hoi dong quan tri Tong cong ty 

H O I D O N G Q U A N T R I 

T O N G C O N G T Y X A Y D I T N G C O N G T R I N H G I A O T H O N G 1 - C O N G T Y C P 

- Can cu Luat Doanh nghiep so 60/2005/QHll cua Qu6c hoi nuoc CHXHCN 
Viet Nam khoa X I ngay 29 thang 11 nam 2005; 

- Can cu vao Dieu le ciia l o n g cong ty xay dung cong trinh giao thong 1 -
Cong ty CP dugc Dai hgi dong co dong thong qua ngay 29/4/2014; 

- Can cu Giay chung nhan dang ky doanh nghiep Tong cong ty xay dung cong 
trinh giao thong 1 - Cong ty CP s6: 0100104274 do Soke hoach d4u t u H a N g i ckp 
ngay 06/06/2014; 

- Can cu Bien ban cugc hgp Hgi dong qusim tri Tong cong ty xay dung cong 
trinh giao thong 1 - Cong ty CP ngay 12 thang 6 nam- 2014, 

Q U Y E T DINH: 

Dieu 1. Ban hanh kem theo quyet dinh nay ban Quy che hoat dong cua Hgi 
dong quan tri Tong cong ty xay dung cong trinh giao thong 1 - Cong ty CP, nhiem 
ky 2014-2019. 

Dieu 2. Quyet dinh nay co hieu luc ke tu ngay ky. 

Dieu 3. Cac thanh vien Hgi dong quan trj, Ban Tong giam doc, cac phong, 
ban nghiep vu va cac dan vi true thuoc Tong cong ty chiu trach nhiem thi hanh 
quyet dinh nay./. 



Q U Y C H E H O A T DQNG C U A HOI DONG QUAN T R I 
(Ban hanh kem theo Quyk dinh so: /2014/QD-HDQTngay / /20J4 

cua HDQT Tong cong ty xay dung cong trinh giao thong I - Cong ty CP) 

H Q I D O N G QUAN T R I 

- Can cu Luat Doanh nghiep s6 60/2005/QHll cua Qu6c hoi nude CHXHCN 
Viet Nam Idida X I ngay 29/11/2005 va cac van ban hudng dan thi hanh; 

Can cu vao Dieu le cua Tong cong ty xay dung cong trinh giao thong 1 - Cong 
ty CP (sau day gpi tat la Tong cong ty) dugc Dai hgi dong co dong thong qua ngay 
29/4/2014, 

Q U Y D I N H 
Dieu 1: Doi tuung dieu chinh va pham vi ap dung. 

1. Quy che nay quy dinh nguyen tac, quyen han, trach nhiem va che do hoat d o r ^ 
ciia Hgi dong Quan tri (HDQT) va cac thanh vien HDQT. 

2. Moi quan he giua HDQT vdi Dai hgi dong c6 dong, moi quan he giua HDQT 
vdi Ban Tong giam doc, moi quan he giua HDQT vdi Ban kiem soat dugc thuc 
hien theo quy dinh cua Phap luat va Dieu le Tong cong ty. 

Dieu 2: Nguyen tac lam viec cua H D Q T 

1. HDQT la eg quan quan ly Tong cong ty, cd toan quyen nhan danh Tong cong 
ty de quyet dinh, thuc hien cac quyen va nghia vu cua Tong cong ty khong 
thuoc tham quyen cua Dai hgi dong co dong. 

2. HDQT lam viec theo nguyen tac lanh dao tap the HDQT bang Nghi quyet vdi 
su quan ly, dieu phoi ciia Chu tich HDQT va de cao trach nhiem ciia moi thanh 
vien HDQT. 

3. Mgi hoat dong cua HDQT, cac thanh vien HDQT va bg may giup viec HD( 
phai bao dam tuan thii cac quy dinh cua Phap luat va bao dam Igi ich cua Tdi 
cong ty. 

Dieu 3: Quyen, nghia vu va trach nhiem cua H D Q T 

1. Quan tri Tong cong ty theo quy dinh cua Phap luat va Dieu le Tong cong ty, 
Quy che quan tri , Quy che tai chinh va cac Quy che ngi bg khac cua Tong cong 
tv. 

2. Quyet dinh cac van de lien quan den muc dlch, quyen Igi ciia Tong cong ty, tru 
nhung van de thuoc tham quyen cua Dai hgi dong Co dong. 

3. Thong qua chien luge, ke hoach phat trien trung ban va phe duyet ke hoach 
boat dong san xuat kinh doanh hang nam ciia Tong cong ty do Tong giam doc 
de nghi, de trinh Dai hgi dong co dong. 

4. Quyet dinh chao ban co phan mdl va buy dong them von theo hinh thuc khac; 
quyet dinh gia chao ban co phan va trai phieu ciia Tong cong ty; Quyet dinh 
mua lai co phan ciia Tong cong ty theo quy dinh ciia Phap luat va t^ieu 16 
cong ty; 
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5. Quyet dinh phuong an dan tu va du an dau tu trong tham quyen va gidi han 
theo quy dinh cua Dieu le Tong cong ty. Phe duyet ke hoach mua sam tai san 
CO dinh hang nam hoac bat thudng de phuc vu san xuat kinh doanh do Tong 
giam doc Tong cong ty de xuat. 

6. Quyet dinh giai phap phat trien thi trudng, tiep thi va cong nghe; thdng qua hgp 
dong mua, ban, vay, cho vay va hgp dong khac cd gia tri Idn hon 50% tong gia 
tri tai san dugc ghi trong bao cao tai chinh gan nhat cua Tong cong ty va cac 
trudng hgp khac theo quy dinh cua Phap luat, Dieu le Tong cong ty. 

7. Bd nhiem, mien nhiem, each chuc, ky hgp ddng, chain dut hgp ddng, quyet 
dinh muc luong va Igi ich Idiac ddi vdi TGD, PTGD, ke toan trudng TCT, 
giam doc cac don vi true thudc va cac can bd quan ly do DHDCD bau. 

8. Chap thuan bd nhiem, mien nhiem, each chuc, khen thudng, ky luat ddi vdi 
trudng, phd phong nghiep vu, giam ddc ban dieu hanh TCT va phd giam doc, 
ke toan trudng cac don vi true thudc theo de nghi cua Tong giam ddc TCT. 

9. Phan cap viec bd nhiem, mien nhiem, bai nlilem cac chuc danh quan ly khac 
cho Tdng giam ddc Tong cdng ty. 

10. Quyet dinh cu ngudi dai dien theo uy quyen thuc hien quyen so huu cd phan 
hoac phan von gop cua Tdng cdng ty tai doanh nghiep khac, quyet dinh muc 
thu lao va igi ich Idiac cua nhCmg ngudi do. 

11. Giam sat, chi dao Tdng giam ddc va ngudi quan ly trong dieu hanh cdng viec 
kinh doanh hang ngay cua Tdng cdng ty. 

12. Quyet dinh co cau td chuc, quyet dinh thanh lap cdng ty con, chi nhanh, van 
phong dai dien va viec gop von, mua cd phan cua Tdng cdng ty tai doanh 
nghiep kliac theo quy dinh cua Phap luat va Dieu 18 Tdng cdng ty. 

13. Ban hanh cac quy che boat ddng cua HDQT, Ban Tdng giam ddc, quy che tai 
chinh va cac quy che quan ly ngi bd cua Tdng cdng ty. 

14. Duyet chuong trinh, ngi dung tai lieu phuc vu hgp Dai hgi ddng Cd ddng, trieu 
tap hgp Dai hgi ddng Cd ddng hoac td chuc lay y kien de Dai hgi ddng Cd 
ddng thdng qua cac quyet dinh. 

15. Trinh Dai hgi ddng Cd ddng quyet dinh cac ngi dung quy dinh tai dieu 4 cua 
Quy che nay. 

16. Trich lap va su dung cac Quy, chia Igi tuc cd phan theo quyet dinh cua Dai hgi 
ddng cd ddng. 

17. Chi dinli Thu ky Tdng cdng ty de Tdng giam ddc Tdng cdng ty ky hgp ddng 
lao ddng theo quy dinh cua phap luat. 

18. Quyet dinh muc tien thudng chi cho cac thanh vien HDQT, Ban kiem soat, 
Tdng giam ddc Tdng cdng ty tren co so quyet dinJi cua Dai hgi ddng cd ddng. 

19. Thuc hien cac nhiem vu va quyen ban khac cua HDQT theo quy dinh cua Phap 
luat va Dieu le Tdng cdng ty. 

20. Chiu trach nhiem trudc Phap luat, Dai hgi ddng cd ddng ve ket qua boat ddn^ 
ciia Tdng cdng ty cung nhu nhuug sai pham trong quan ly, v i phjun phaoTtiat 
va Dieu le gay thiet hai cho Tdng cdng ty. 
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Didu 4: Nhung van de H D Q T thong qua de trinh Dai hoi dong Co dong. 
1. Thong qua dinh huong phat trien cua Tong cong ty. 

2. Siia doi, bo sung Dieu !e, tru trudng hop dieu chinh von dieu le do ban them co 
phan mdi trong pham vi so luong cd phan dugc quyen chao ban. 

3. Thong qua Bao cao ciia HDQT ve tinh hinh boat dong va ket qua kinh doanh; 
Bao cao tai chinh hang nam; Quyet toan tai chinh; Phuong an phan phoi igi 
nhuan, chia Igi tiic cd phan, thii lao, tien thudng cua HDQT, BKS, Tdng giam 
ddc va trich lap, su dung cac Quy; Phuong hudng, nhiem vu san xuat kinh 
doanh cho nam tai chinh mdi. 

4. Chia, tach, hgp nhat, sap nhap, mua lai, giai the Tdng cdng ty. 

5. Thdng qua Phuong an tang von dieu le; phat hanh cd phieu mdi; Quyet dinh 
loai cd phan va tdng so cd phan cua tirng loai dugc quyen chao ban; 

6. Quyet dinh mua lai tren 10% tdng so cd phan da ban cua mdi loai; 

7. Quyet dinh dau tu hoac ban so tai san co gia tri bang hoac Idn hon 50% t d i ^ 
gia tri tai san dugc ghi trong bao cao tai chinh gan nhat cua Tdng cdng ty. " 

8. Bau, mien nhiem, bai nhiem thanh vien HDQT va Ban Kiem soat. 

9. Xem xet sai pham va quyet dinh hinh thuc xu ly ddi vdi thanh vien HDQT, 
thanh vien Ban Kiem soat gay thiet hai cho Tdng cdng ty va cac Cd ddng. 

10. Quyet dinh cac van de kliac thudc ve quyen va nhiem vu cua Dai hgi ddng Cd 
ddng theo quy dinh cua Phap luat va Dieu le Tdng cdng ty. 

Dieu 5: Chu tich Hoi dong Quan trj. 

1. HDQT b§u Chu tich HDQT trong sd cac thanh vien HDQT. Nhiem ky cua chu 
tich HDQT theo nhiem ky cua HDQT. Hdt thai ban nay, HDQT tien hanh b l u 
lai Chu tich HDQT. 

2. Chu tich HDQT co cac quyen va nhiem vu sau day: 

a) Lap chuong trinh, ke hoach hoat ddng ciia HDQT; 

b) Chuan bi hoac td chuc viec chuan bi chuong trinh, ngi dung, tai lieu phuc ^ 
cugc hgp; trieu tap cugc hgp va chii tga cac cugc hgp IdDQT de thao luan va 
bieu quyet cac van de thudc nhiem vu, quyen ban ciia HDQT; 

c) Td chiic viec thdng qua quyet dinh ciia HDQT dudi cac hinh thiic; 

d) Giam sat qua trinh td chiic thuc hien cac quyet dinh ciia HDQT; 

e) Thay mat HDQT trieu tap va chii toa hgp Dai hgi ddng cd ddng; 

f) Thuc hien cac quyen va nhiem vu khac theo quy dinh ciia Phap luat va Dieu le 
cua Tdng cdng ty, 

3. Ky cac van ban sau: 

a) Nghi quyet, quy che, bien ban, to trinh va van ban khac ciia HDQT; 

b) Cd phieu, van ban chap thuan chuyen nhugng cd phan cd ghi ten; 

c) Hgp ddng kiem loan; 
d) Hgp ddng lao ddng ddi vdi Tdng giam ddc, Phd Tdng giam ddc, Ke toan 

trudng ciia Tdng cdng ty, Giam ddc cac don vi true thudc Tdng cc 
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e) Cac van ban khac thuoc tham quyen giai quyet cua HDQT. 
4. Chu tich HDQT true tiep phu trach mot hoac mot so mat cong tac de giai quyet 

nhung cong viec Ichac da duoc HDQT giao quyen hoac dugc Phap luat quy 
dinh thuoc tham quyen ciia Chii tich HDQT. Chii tich HDQT khong xu ly cong 
viec thuoc tham quyen ciia Tong giam doc va bg may dieu hanh. 

5. Trong boat dong ciia minh, Chii tich HDQT ^ i u moi lien he thudng xuyen vdi 
cac Co dong, cac thanh vien HDQT va Ban Tdng giam ddc. 

Dieu 6: Quyen, nglua vu va trach nhiem cua cac thanh vien H D Q T 

1. Thanh vien HDQT cd day dii cac quyen theo quy dinh ciia Luat Doanh nghiep, 
cac van ban lien quan va Dieu le Tdng cdng ty, dac biet la quyen dugc cung 
cap cac thdng tin, tai lieu ve tinh hinh tai chinh, boat ddng kinh doanh ciia 
Tdng cdng ty va cac don vi true thudc, cdng ty con, cdng ty lien ket... 

2. Thanh vien HDQT phai tuan thu day dii trach nhiem va nghia vu theo quy dinh 
ciia Luat doanh nghiep, cac van ban phap luat cd lien quan va Dieu le Tdng 
cdng tv. 

ca •/ 

3. Thanh vien HDQT cd trach nhiem thuc hien cac nhiem vu ciia minh mot each 
trung thuc, can trong v i quyen igi cua cac cd ddng va Tdng cdng ty. 

4. Thanh vien HDQT cd trach nhiem tham du day dii cac phien hgp ciia HDQT; 
thao Iuan, cd y kien rd rang ve cac van de dugc dua ra thao luan va bieu quyet 
cac van de thudc ngi dung phien hgp; chiu trach nhiem ca nhan trudc Phap luat, 
tru'dc Dai hgi ddng Cd ddng va trudc HDQT ve nhung y kien cua minh. 

5. Thanli vien HDQT cd trach nhiem cdng bd cho Tdng cdng ty cac khoan thii lao 
nhan dugc tu cac cdng ty con, cdng ty lien ket va cac td chiic khac ma hg la 
ngudi dai dien phan vdn gop ciia Tdng cdng ty. 

6. Cac thanh vien HDQT va nhung ngudi c6 lien quan Idii thuc hien giao dich cd 
phan ciia Tdng cdng ty phai bao cao Uy ban chiing khoan nha nude va thuc 
hien cdng bd thdng tin ve viec giao dich nay theo quy dinh ciia Phap luat va 
Dieu le Tdng cdng ty. 

7. Bau, mien nhiem, bai nhiem chiic danh Chii tich HDQT. 

8. Nghien ciiu, danh gia tinh hinh, ket qua boat ddng va ddng gdp vao viec xay 
dung phuong hudng, ke hoach boat ddng kinh doanh ciia Tdng cdng ty trong 
tirng thdi ky. 

9. Thuc hien cac quyet dinh ciia Dai hgi dong Cd ddng va ciia PIDQT. 

10. Hai phan ba (2/3) tdng sd thanh vien HDQT trd len co quydn trieu tap hgp Dai 
hgi ddng Cd ddng bat thudng hoac hgp HDQT phien bat thudng. 

11. Cac thanh vien HDQT dugc thdng qua Ban Tdng giam ddc, Giam ddc cac Chi 
nhanh, cac phong ban nghiep vu Tdng cdng ty, Giam ddc cdng ty true thudc, 
cdng ty con, cdng ty lien ket de tiep nhan thdng tin, ho sa, tai lieu phuc vu cdng 
viec ciia minh. 

12. Thanh vien HDQT ciia Tdng cdng ty Ididng dugc ddng thdi la thanh vien 
HDQT cua tren nam (5) cdng ty khac, tr i i trudng hgp la thanh vien 
cac cdng ty trong ciing Tdng cdng ty. 



Dieu 7: Phan cong nhiem vu cua cac thanh vien H D Q T 
1. HDQT phan cong cho tCmg thanh vien HDQT trirc tiep theo doi, phu trach mot 

hoac mot so mat cong tac cua Tdng cdng ty. Nhiem vu, quyen han cu the cua 
cac thanh vien HDQT ve cac mat cdng tac dugc quy dinh trong cac van ban 
thugc tirng Imh vuc hoat ddng ciia Tdng cdng ty. Trudng hgp cac ngi dung 
cdng viec chua dugc quy dinh cu the ve nhiem vu, quyen han xu ly, thi thanh 
vien HDQT dugc phan cdng true tiep phu trach co trach nhiem phan anh vdi 
HDQT de thdng nhat hudng giai quyet. 

2. Chii tich HDQT true tiep phu trach cac mat cdng tac ma 7IDQT khdng phan 
cdng cho cac thanh vien HDQT. 

3. Trudng hgp Chii tich HDQT vang mat, thi uy quyen bang van ban cho Phd 
Chii tich, neu ca Chii tich, Phd Chu tjch vang mat thi uy quyen cho mot thanh 
vien khac de thuc hien cac quyen va nhiem vu ciia Chu tich HDQT theo 
nguyen tac quy djnh tai Dieu le va quy che nay. 

4. Trudng hgp khdng cd ngudi dugc uy quyen hoac Chu tjch HDQT khdng l a ^ ^ 
viec dugc, thi cac thanh vien con lai bau mot ngudi trong so cac thanh vien tarn 
thdi giu' chuc Chii tich HDQT de thuc hien quyen, nghia vu cua Chii tich 
HDQT theo nguyen tac da sd qua ban. 

Dieu 8: Chuong tr inh hoat dong cua H D Q T 

1. Chuong trinh hoat ddng ciia HDQT dugc xay dung theo hang quy hoac theo 
cac ky hgp HDQT va hang nam theo Dieu le, nghi quyet Dai hgi ddng Cd ddng 
va yeu cau cdng tac ciia Tdng cdng ty. 

2. Can cu vao Nghi quyet, chuong trinh cdng tac ciia HDQT va nhiem vu cu the 
dugc phan cdng, mdi thanh vien HDQT phai cd ke hoach va bien phap thuc 
hien cac nhiem vu dugc phan cdng. 

Dieu 9: Cac cuoc hop cua H D Q T 

1. Cugc hgp dau tien ciia nhiem ky HDQT de bau Chii tich HDQT va ra cac quyet 
dinh kliac thudc tham qu)'en phai dugc tien hanh trong ihoi ban bay ngay l a i w 
viec, ke tir ngay ket thiic bau cir HDQT nhiem ky do. Cugc hgp nay do thanh 
vien CO sd phieu bau cao nhat trieu tap. Trudng hgp cd nhieu hon mot thanh 
vien cd sd phieu bau cao nhat va ngang nhau, thi cac thanh vien da bau theo 
nguyen tac da sd mot ngudi trong sd hg trieu tap hgp HDQT. 

2. HDQT hgp djnh ky it nhat mdi quy mot Ian do Chu tich HDQT trieu tap va cd 
the dugc trieu tap hgp bat thudng de kjp thdi gia! quyet nhung cdng viec dot 
xuat. HDQT cd the hop tai tru sd Tdng cdng ty hoac d noi khac. 

3. Viec td chirc hgp HDQT, chuong trinli hgp va cac tai lieu lien quan dugc thdng 
bao trudc nam (5) ngay lam viec cho cac thanh vien HDQT theo dung quy djnh 
ciia Luat Doanh nghiep va Dieu le Tdng cdng ty. 

4. Chu tjch HDQT phai trieu tap cugc hgp bat thudng cua HDQT khi cd mot 
trong cac trudng hgp sau day de nghj: 

a) C6 de nghi cua Ban Kiem soat Tdng cdng ty; 
b) Co de nghi cua Tdng giam ddc hoac it nhat nam ngudi quan ly kh 



c) Co dd nghi cua it nhat hai thanh vien HDQT Tong cong ty; 
d) Cac trudng hgp khac do Dieu le Tong cong ty quy dinh. 

Cac de nghi phai dugc lap thanh van ban, trong do neu ro muc dich, van de can 
thao luan va quyet dinh thugc tham quyen ciia HDQT. 
5. Chu tich HDQT phai trieu tap hgp HDQT trong thdi han 15 ngay, ke tu ngay 

nhan dugc d8 nghj quy dinh tai khoan 4 Dieu nay. Trudng hgp Chii tich HDQT 
khong trieu tap hgp HDQT theo de nghi, thi Chii tich HDQT phai chiu trach 
nhiem ve nhung thiet hai xay ra doi vdi Tong cong ty; ngudi de nghi co quyen 
thay the chu tich HDQT trieu tap hgp HDQT. 

6. Cugc hgp HDQT dugc tien hanh sau it nhat 5 ngay, ke tu ngay Chii tich HDQT 
hoac ngudi trieu tap hgp HDQT gui thdng bao cho cac thanh vien HDQT. 
Thdng bao ve cugc hop HDQT dugc lam bang van ban tieng Viet, trong do neu 
ro ve chuong trinh, thdi gian, dia diem hgp va phai dugc kem theo nhung tai 
lieu can thiet ve nhung van de se dugc ban bac va bieu quyet tai cugc hgp 
HDQT va ca cac phieu bieu quyet cho nhung thanh vien HDQT khdng the du 
hgp. Nhung thanh vien HDQT nay se giii phieu bieu quyet cho HDQT trudc 
khi hgp. 

7. Thdng bao mdi hgp dugc gui bang buu dien, fax, thu dien t i i hoac phuong tien 
khac, nhung phai bao dam den dugc dia chi ciia tung thanh vien HDQT dugc 
dang ky tai Tdng cdng ty. 

8. Chii tich HDQT hoac ngudi trieu tap phai gui thdng bao mdi hgp va cac tai lieu 
kem theo den cac thanh vien Ban Kiem soat va Tdng giam ddc nhu ddi vdi 
thanh vien HDQT. Thanh vien Ban Kiem soat va Tdng giam ddc Ichdng phai la 
thanh vien HDQT c6 quyen du cac cugc hgp cua HDQT, cd quyen thao iuan 
nhung khdng dugc bieu quyet. 

9. Cugc hgp HDQT dugc tien hanh khi cd tu ba phan tu tdng sd thanh vien trd len 
du hgp. 

10. Trudng hgp trieu tap hgp HDQT dinh ky Ian dau nhung khdng dii sd thanh 
vien tham du theo quy djnh, Chii tich HDQT phai trieu tap tiep cugc hgp 
HDQT Ian hai trong thdi gian khdng qua 15 ngay tiep theo. Sau hai Ian trieu 
tap hgp HDQT ma khdng dii sd thanh vien tham du, thi Chu tjch HDQT phai 
trieu tap hgp Dai hgi ddng Cd ddng bat thudng trong thdi ban Ichdng qua 30 
ngay tiep theo de Cd ddng xem xet tu each ciia cac thanh vien HDQT. 

11. Chii tga phien hgp HDQT trinh bay Bao cao ciia Chii tich HDQT, trong do neu 
rd va danh gia ket qua thuc hien cac ngi dung Nghi quyet ciia Dal hgi ddng Cd 
ddng, HDQT va cac cdng viec khac do Chii tich HDQT giai quyet giua hai 
phien hgp HDQT; ddng thdi trinh ra phien hgp cac ngi dung cdng viec de 
HDQT xem xet, quyet djnh. Cac thanh vien HDQT du hgp bao cao ngi dung 
cdng viec dugc phan cdng va tham gia thao luan bieu quyet cac van de do Chii 
tich HDQT trinh ra phien hgp. HDQT thdng qua cac quyet dinh bang hinh thuc 
bieu quyet bd phieu kin hoac gio tay, Bao cao ciia Chii tich HDQT dugc thijc 
hien theo Mau sd Ol/HDQT-2014 ban hanh kem theo Quy che nay|\ 

12. Bieu quyet tai cac cugc hgp HDQT: ^H 
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a) Moi thanh vien HDQT tham du hgp HDQT se co mot phieu bieu quyet tai cugc 
hgp HDQT. Thanli vien khong true tiep hgp co quyen bieu quyet thong qua bo 
phieu bang van ban. Phieu bieu quyet phai dung d phong bi kin va phai dugc 
chuyen den chu tich HDQT trudc gid khai mac va dugc md ra khi co su chung 
kien cua tat ca nhung ngudi du hgp. 

b) Thanli vien HDQT c6 quyen Igi lien quan tdi van de dugc dua ra de HDQT 
quyet dinh se khong dugc phep tham gia bieu quyet doi vdi van de do va kliong 
dugc tinh vao so iugng dai bieu yeu cau c6 mat tai cugc hgp, dong thdi cung 
klidng dugc nhan uy quyen cua thanh vien khac de tham gia bieu quyet van de 
do. 

c) Neu CO nghi ngd nao nay sinh tai mot cugc hgp lien quan den quyen Igi ciia 
thanh vien HDQT hoac lien quan den quyen dugc bieu quyet ciia thanh vien 
HDQT va nhung nghi ngd do khong dugc thanh vien HDQT do tu nguyen giai 
quyet bang each chap thuan tu bo quyen bieu quyet, thi nghi ngd do se dugc 
chuyen tdi Chii toa ciia cugc hgp. Phan quyet ciia Chii toa se co gia trj cu 
ciing va co tinh ket luan, tru trudng hgp khi ban chat hoac muc do quyen 
ciia thanh vien HDQT co lien quan do chua dugc biet ro. 

13. Quyet dinh ciia HDQT dugc thong qua neu dugc da so thanh vien HDQT co 
quyen tham gia bieu quyet du hgp chap thuan. Trudng hgp so phieu ngang 
nhau thi quyet djnh cuoi ciing thuoc ve phia co y kien ciia Chii tjch HDQT 
hoac thanh vien Idiac trong HDQT dugc Chii tich HDQT uy quyen Chii toa 
cugc hgp (truhng hgp Chii tjch HDQT vang mat). 

14. Cugc hgp HDQT phai dugc ghi day dii vao So bien ban. Bien ban hgp HDQT 
dugc lap bang tieng Viet va phai dugc tat ca cac thanh vien HDQT tham du 
hgp ky ten. Chu toa, thu ky va cac thanh vien HDQT tham du hgp phai lien ddi 
chiu trach nhiem ve tinh chinh xac va trung thuc ciia Bien ban hgp HDQT. Chii 
toa cugc hgp co trach nhiem bo tri lap va giii Bien ban cugc hgp cho cac thanh 
vien HDQT. Bien ban hgp HDQT dugc thuc hien theo Mau s6 02/HDQT-2014 
ban hanh kem theo Quy che nay. ^ 

15. Sau khi cugc hgp ket thiic, Thu ky cugc hgp scan thao, trinh Chii tjch HDQT 
ky Nghi quyet phien hgp (mot Nghi quyet chung hoac cac Nghi quyet ve tirng 
van de) giii cho cac thanh vien HDQT, Tong giam doc va Ban Kiem soat de 
thuc hien, giam sat, dong thdi luu giu tai Bg phan Thu ky cho HDQT va Van 
phong. Nghi quyet HDQT dugc thuc hien theo Mau s6 03/HDQT-2014 ban 
hanh kem theo Quy che nay, 

Dieu 10: Lay y kien thanh vien HDQT 
1. Viec lay y kien cac thanh vien HDQT dugc thuc hien trong thdi gian giua hai 

phien hgp ciia HDQT de thong qua quyet dinh ve mot hoac mot so van de. 
2. Chii tjch HDQT quyet djnh viec lay y kien cac thanh vien HDQT bang Phieu 

lay y kien. Thdi ban cham nhat de tra Idl Phieu lay y kien la 7 ngay, neu trong 
Phieu lay y kien Ichong c6 quy dinh khac. Phieu lay y kien cac thanh vien 
HDQT dugc thuc hien theo Mau s6 04/HDQT-2014 ban hanh 
che nay va dugc quan ly, luu giu nhu Bien ban hgp HDQT. 



3. Ket qua lay y kien thanh vien HDQT dugc tong hgp thanh Bien ban tong hgp y 
kien ciia cac thanh vien HDQT va Nghi quy8t HDQT. Bien ban tong hgp y 
kian thanh vien HDQT dugc thuc hien theo Man so 05/HDQT-2014 ban hanh 
kem theo Quy che nay. 

4. Quyet dinh dugc thong qua HDQT thong qua viec lay y kien bang van ban co 
gia tri tuoug duong vdi mot quyet dinh dugc cac thanh vien HDQT thong qua 
tai mot cugc hgp dugc trieu tap va to chiic thong thudng, neu: 

a) Dugc su nhat tri bang van ban ciia da so cac thanh vien HDQT co quyen tham 
gia bieu quyet doi vdi van de dua ra xin y kien; 

b) So lugng thanh vien HDQT c6 quyen tham gia bieu quyet bang van ban phai 
dap ling dugc dieu kien ve so lugng thanh vien bat huge phai c6 de tien hanh 
hgp HDQT. 

Dieu 11: Che do hgi hgp va di cong tac 
1. Chii tich HDQT cd trach nhiem tham gia cac cugc hgp ciia cac ca quan, don v i 

theo giay mdi HDQT va cac cugc hgp khac mdi dich danh Chii tich HDQT. 
Trong trudng hgp Chii tich HDQT khdng the tham du dugc, thi cii ngudi khac 
di hgp thay, tru trudng hgp eg quan mdi hgp khdng chap nhan ngudi thay the. 

2. Chii tich HDQT cd the uy quyen bang van ban cho Phd Chii tich HDQT hoac 
cho mot thanh vien HDQT thuc hien cac quyen va nhiem vu ciia Chii tich 
HDQT trong thdi gian di hgi hgp, cdng tac. 

3. Chii tich HDQT thdng bao cho Tdng giam ddc biet thdi gian va dia diem dl 
cdng tac de Tdng giam ddc lien he cdng viec. 

Dieu 12: Dieu kien, chi phi lam viec va thu lao cua cac thanh vien HDQT 

1. Phong lam viec ciia Chii tich va cac thanh vien chuyen trach HDQT dugc dat 
tai tru sd chinh. Dieu kien, phuong tien lam viec, van phong pham phuc vu 
boat ddng ciia cac thanh vien HDQT dugc ap dung theo quy dinh chung ciia 
Tdng cdng ty. 

2. Chi phi hoat ddng de phuc vu cho nhiem vu ciia cac thanh vien HDQT do 
HDQT duyet (tu nhimg khoan chi da dugc dinh muc) va dugc thanh toan vao 
chi phi ciia Tdng cdng ty theo chiing tu, hoa don phii hgp vdi che do ke toan, 
tai chiirh theo quy dinh ciia Phap luat va ciia quy dinh cua Tdng cdng ty. 

3. Chii tich HDQT va cac thanh vien khac ciia HDQT dugc hudng thii lao theo 
Nghi quyet ciia Dai hgi ddng Cd ddng hang nam va dugc cdng bd theo quy 
dinli. Trudng hgp thanh vien HDQT kiem nhiem trong bd may dieu hanh ciia 
Tdng cdng ty va cac cdng ty con, cdng ty lien ket thi thii lao dugc cdng bd bao 
gdm cac khoan luong, thudng gan vdi chiic danh dieu hanh va cac khoan thu 
lao klrac. 

4. Thu lao, cac khoan Igi ich khac va cac chi phi hgp ly can thiet khac trong qua 
trinh thuc hien nhiem vu ciia cac thanh vien Hdl ddng quan tri dugc Tdng cdng 
ty dai thg va cdng bd chi tiet trong bao cao thudng nien ciia Tdng cdng ty. 

Dieu 13: Bg may giup vice H D Q T 

1. HDQT sii dung Bd may Dieu hanh va con dau ciia Tdng cdng ty^e thupTfien 



cac nhiem vii, quyen han ciia minh. 

2. HDQT phai chi dinh it nhat mot (1) ngudi lam Thu ky Tong cong ty hoat dong 
chuyen trach; Thu ley Tong cdng ty phai la ngudi cd hieu biet ve phap luat, 
khdng dupe ddng thdi lam viec cho cdng ty kiem toan dang thuc hien kiem 
toan cac bao cao tai chinh ciia Tdng cdng ty. 

3. Thu ky Tdng cdng ty dupe giao thuc hien cac nhiem vu, quyen han sau: 

a) Xay dung, theo doi Chuong trinh hoat dong ciia HDQT va Lich cdng tac ciia 
Chii tich HDQT va cac thanh vien HDQT; 

b) Chuan bi^ chupng trinh, tai lieu va cung cap cac tai lieu cho cac thanh vien 
HDQT de phuc vu cac cugc hgp hoac xin y kien cac thanh vien HDQT; ghi 
chep bien ban, ngi dung cac cugc hgp, lam viec, dam phan ciia HDQT, Chti 
tich HDQT va cac thanh vien HDQT; 

c) Soan thao cac van ban, Nghi quyet ciia Dai hgi ddng Cd ddng, HDQT va Chii 
tich HDQT; giiip HDQT, Chii tich HDQT trien khai, theo doi, tdng hgp, bao 
cao ket qua thuc hien cac nghi quyet, quyet dinh ciia Dai hgi ddng Cd ddiflP 
HDQT va Chii tich HDQT; 

d) Nghien ciiu, de xuat trinh HDQT va Chii tich HDQT xu ly cac de nghi, van 
ban, tai lieu do Tdng giam ddc trinh cung nhu cac van ban ciia Uy ban Chung 
khoan va cac co' quan, don vi khac giii den; 

e) M d sd sach theo doi cdng van di, den ciia HDQT; bao quan, luu giu hd so, tai 
lieu ciia Dai hoi ddng Cd ddng, HDQT va Chii tich HDQT; cung cap va thdng 
bao cho cac ddi tugng lien quan ve cac Nghi quyet, van ban ciia Dai hgi ddng 
Co ddng, HDQT va Chii tich HDQT theo quy dinh ciia Phap luat va Didu le 
Tdng cdng ty; 

f) Tham gia chuan bi cac dieu kien co sd vat chat phuc vu cac cugc hop va lam 
viec ciia Dai hgi ddng Cd ddng, HDQT va Chii tich HDQT; 

g) Theo doi, quan ly tinh hinh Cd ddng, cd phan, cd phieu va vdn dieu le ciia 
Tdng cdng ty; ^ 

h) Dugc true tiep lam viec vdi cac can bd, nhan vien ciia cac phong ban nghiep vu 
Tdng cdng ty va cac co quan, don vi khac de giai quyet cdng viec trong pham 
vi nhiem vu, (|uyen ban dugc giao; chiu trach nhiem ca nhan trudc HDQT va 
Chii tich HDQT ve cdng viec dugc giao; 

i) Dugc hudng luong, phu cap, cac che do khac va c6 cac nhiem vu, quyen ban 
khac dugc quy djnh ddi vdi cac can bd, nhan vien chuyen mdn, nghiep vu ciia 
Tdng cdng ty. 

j ) Thuc hien cac nhiem vu, quyen ban khac do HDQT va Chii tich HDQT giao. 

k) Co trach nhiem bao mat thdng tin theo quy dinh ciia Phap luat va Dieu le Tdng 
cdng ty. 

4. Can cu yeu cau cdng viec neu thay can thiet HDQT thanh lap Ban Thu ky sd 
lugng hon mot ( I ) ngudi va Chii tich HDQT cd the bd nhiem mot ngudi phu 
trach chung. 

5. Trudng hop can thiet, HDQT cd the thanh lap cac tieu ban ciia HE>QT de hd tro 



hoat dong ciia HDQT va quy dinh chi tiet ve viec quy trinh, thii tuc thanh lap, 
chiic nang, nhiem vu, quyen han ciia tieu ban va trach nhiem ciia tung thanh 
vien. 

Dieu 14: Dieu khoan thi hanh 
1. Quy che nay co hieu luc thi hanh tir ngay ky. Nhung noi dung khac ve hoat 

dong ciia HDQT, neu chua dugc de cap den trong Quy che nay, se dugc thuc 
hien theo cac quy dinh ciia Phap luat, Dieu le va cac van ban khac cua Tong 
cdng ty. 

2. Cac thanh vien Hgi ddng quan tri , Ban Tdng giam ddc, cac phong, ban nghiep 
vu va cac don vj true thudc Tdng cdng ty can cir chuc nang nhiem vu thi hanh 
quy che nay. 

3. Viec sua ddi, bd sung Quy che nay do HDQT Tdng cdng ty quyet dinh./. 

T M . HOI D O N G QUAN T R I 
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Mau s6 01'TIDQT-2014 

• % f # T O N G C O N G TY X A Y DUNG C O N G TRINH G I A O THONG 1 - C O N G TY C P 

^ ^ r i i ^ D i Toa nha 623 La Thanh - Qu|n Ba Dinh - Ha Noi 

' ^ l l l r f ^ DT; 04,38350930 Fax: 04,37721232 Email: ciencol^hn.vnn.vn Website: www.ciencol.com 

S6: /20..../BC-HDQT HdNoi,ngdy thang nam 20... 

B A O C A O C U A C H U T I C H H D Q T 

Nhiem kv 

tai Phien hop ngay / /20.... 

Chu tich HDQT bao cao ve hoat dong ciia HDQT iCr ngay..../..../20... den 
ngay / /20... nhu sau: 

Tinh hinh thuc hien cac Nghi quyet ciia Dai hoi dong Co dong va HDQT: 

1 

2 

r 

Tinh hinh thuc hien cac cong viec khac do Chii tich HDQT giai quyet tu 
phien hgp HDQT trubc: 
1 

2 

Cac ngi dung cong viec trinh ra HDQT de xem xet, quyet dinh: 

1 

2 

C H U T I C H H Q I D O N G Q U A N T R I 

(Ky ten va dong dau) 

http://www.ciencol.com




Maus602/HDQT-2014 

T O N G C O N G TY X A Y DUNG C O N G TRINH G I A O THONG 1 - C O N G TY C P 

ciEncai Pia chi: Toa nha 623 La Thanh - Qu^n Ba Dinh - Ha Ngi 

' ' ^ I K ^ ^ DT: 04.38350930 Fax: 04.37721232 Email: ciencolighii.vnn.vn Website: www.ciencol.com 

S6: /20..../BB-HDQT Hd Noi. ngay thdng nam 20. 

B I E N BAN HOP H O I D O N G QUAN T R I 

Nhiem ky 

Phien hop ngay / /200 

Ngay / /20 , vao hoi gia . . . . phut, HDQT Tong cdng ty 
XDCTGTl - Cdng ly CP nhiem ky da tien hanh hop tai theo 
Giay trieu tap/mdi hop ngay / /20.... cua Chu tich HDQT; 

I . Thanh phan du hop: 
A. 

1. Ong , chu tea cupc hop. 
2. Ong , Uy vien PIDQT 
3. Ong , U y vien HDQT 
4. Ong Uy vien HDQT 
5. Ong , U y vien HDQT 

Vang mat: Ong... c6 ly do/khdng cd ly do 
I I . Thu ky cupc hop: 
1. Ong , (chuc danh). 
I I I . M d i tham du: 

A 

1. Ong , (chuc danh). 
A 

2. Ong , (chuc danh) 
A 

3. Ong , (chuc danh) 
I V . Ngi dung hgp: 
1 
2 

N Q I D U N G C U Q C HOP: 

Sau khi nghe Chu tga cugc hgp thdng bao ngi dung cugc hgp, nghe y kien thao 
luan ciia cac thanh vien du hgp, Hgi ddng quan tri da thdng nhat bieu quyet va ghi 
nhung ket luan vao bien ban cugc hgp nhu sau: 

1 

2. 

http://www.ciencol.com


3 

(Cac noi dung da dugc thong nhat trong cugc hgp) 

Cugc hgp da ket thuc vao cung ngay. Bien ban gom trang, da dgc 
lai cho cac thanh vien nghe va nhat tri ky ten. 

Thu ky cugc ligp Chu toa cugc hgp 

Chu tich Hgi dong quan tri 

Cac uy vien Hgi dong quan tri 

Mau S6 03/HDQT-2014 
Noi nhan: 

Cac T V HDQT; 
TBKS; 
Liru; HDQT, VP. 



E i E n c a i 

T O N G C O N G TY X A Y DUNG C O N G TRINH G I A O THONG 1 - C O N G TY C P 

Dia chi: Toa nha 623 La Thanh - Quan Ba Dinh - Ha Ngi 

DT; 04,38350930 Fax: 04.37721232 Email: cicncol@hn.vnn.vn Website: www.ciencol.com 

HdNoi, ngay thdng nam 20. 

P H I E U L A Y Y K I E N T H A N H V I E N H D Q T 

Kmh gu-i: Ong/ba - Thanh vien HDQT 

Chu tich HDQT quyet dinh lay y kien cac thanh vien HDQT ve viec: 

Ykien thank vien HDQT: 

1. Dongy: 

2. Khong dong y: 

3. Y kien khac: 

Phieu xin y kien gui ve Thu ky HDQT trudc ngay / /20... 

Tai lieu kem theo: 

/ 

2 

Thanhvien HDQT Chu tich HDQT 

(ky, ghi ro ho ten) 

mailto:cicncol@hn.vnn.vn
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Mlu s6 04/HDQT-2014 

T O N G C O N G TY X A Y Dl/NG C O N G TRINH G I A O THONG 1 - C O N G TY C P 

c i E n i f m Dia chi: Toa nha 623 La Thanh - Quan Ba Dinh - Ha Noi 

" ^ f c l l ! ^ ^ DT: 04,38350930 Fax: 04.37721232 Email: ciencol@hn.vnii.vn Website: www.ciencol.com 

S6: /20..../NQ-HDQT Hd Noi, ngay thdng nam 20. 

NGHI Q U Y E T 

H O I DONG QUAN T R I , N H I E M K Y 

Phien hop ngay 

H O I DONG QUAN T R I 

CSn cu Dieu le Tong cong ty xay dung cong trinh giao thong 1 - Cong ty CP;; 

Can cu Nghi quyet Dai hoi dong Co dong, phien hop ngay ; 

Can cu 

Q U Y E T N G H I : 

1 

2 

3 

TM. H O I D O N G Q U A N TRI 

Noi nhan: Chu tich 
- Cac TV HDQT; 

- TBKS; 

- Luu: HDQT, VP. 

mailto:ciencol@hn.vnii.vn
http://www.ciencol.com




Viau so 05/HDQT-2014 

T O N G C O N G TY X A Y DUNG C O N G TRINH G I A O T H O N G 1 - C O N G TY C P 

c i E n c o i Bja chi: Toa nha 623 La Thanh - Qu5in Ba Dinh - Ha Noi 

^ ^ l i l ^ " DT: 04.38350930 Fax: 04.37721232 Email: ciencol(g),hn.vnn.vn Website: www.ciencol.com 

Hci Noi, ngay thdng nam 20... 

B I E N B A N T O N G HOP Y K I E N T H A N H V I E N H D Q T 

Ve viec 

Horn nay, vao hoi gid ngay / /20...., tai , chung tdi gdm: 

Ong - Chu tich HDQT; 

Ong - Tmdng Ban Thir ky HDQT; 

Ong - Trudng Ban Kiem soat 

Da tien hanJi tdng hop y kien cac thanh vien HDQT nhu sau: 

Ngay /..../20...., Chu tich HDQT da gii i phieu lay y kien cac thanh 
vien HDQT ve viec: 

Sd phieu giii di la phieu (cho tat ca cac thanh vien HDQT). Thdi han de nghi 
giii y kien ve la trudc ngay / /20.... 

Den... gid ngay ...,/..../20.... da thu ve phieu cua cac thanh vien HDQT sau: 
A 

Ong, ba ; 

Ong, ba ; 

Ong, ba 

va da khdng thu dugc phieu ciia cac thanh vien HDQT sau: 

Ong, ba ; 

Ong, ba 

Ket qua nhu sau; 

Cd / phieu da nhat tri vdi viec: 

C6 / phieu Ichdng nhat tri vdi viec: 

Co / phieu khdng cd y kien: 
Bien ban nay dugc lap thanh 2 ban chinh, co gia tri nhu nhau va duoc luu tai Ban 
Thu ky HDQT. 

• T H O K Y T R U 6 N G BKS CHU TICH HDQT 

(Ky, ghi rd hg ten) (Ky, ghi ro hg ten) (Ky ten, dong dau) 
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