
Quy ch~ t6 chuc, hoat dong cua HOid6ng quan tri hi$n tai cua Cong ty dU'Q'cxay dl,l'ng

tCrnarn 2008 nen mot s6 noi dung khong con phu hop v&i quy dinh phap lu~t hi$n hanh let

Lu~t cac T6 cturc tin dl,mg s6 47/2010/QH12 ngay 16 thang 6 nam 2010 cua Qu6c hOi, co hi~u

Il,I'ck~ tCrngay 01 thang 01 nam 2011 va Lu~t s6 17/2017/QH14 ngay 20 thang 11 nam 2017

cua Qu6c hoi sLYad6i, b6 sung mot s6 di~u cua Lu~t Cac to chuc tin dl,mg, co hi$u Il,I'ck~ tCr

ngay 15 thang 01 nam 2018.

HOi d6ng quan tri da ra soat va chinh sLYab6 sung Quy ch~ t6 chuc, ho~t dong cua HOi

d6ng quan tri theo dung quy dinh phap lu~t hien hanh va dU'Q'CSl,I'd6ng thu~n cua tilt ca thanh

vien HOi d6ng quan trio

Hoi d6ng quan tri kfnh trinh f)~i hoi d6ng c6 dong VietCredit phe duy$t Quy ch~ t6 chuc

va ho~t dong cua HOi d6ng quan tri theo Dl,I' thao dfnh kern.

Tran trc;>ngkinh trinh!
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QUYCHE
TO chLPC va hoat dQng HQi dOng QU81il tr]

MVC LVC

I.

II.

III.

IV.

V.

TRANG KI~M SoAT 1 4

TJNH TRANG PHE DUYI;T, SUA f)01 1 5
, I

Ml,JC f)ICH 5

PHAM VI Ap Dl,JNG 5
TAl LII;U LIEN QUAN 5

VI. f)!NH NGHiA, THUAT NGCr ' 5

VII. NOI DUNG 6
V" ."" :. 1 , .,.A. ! trl, val tro va co eau to chuc eua Hf)QT 6

1. Vi trf ,vai tro cua Hf)QT 6

2. CO'eeftuHf)QT " 6

3. Nhiem ky cua Hf)QT ~ 6

S. Nhiem VI,I va quy~n han cua Hf)QT, Chu tich va thanh vien Hf)QT 7

1. Nhiem VI,I va quyen han cua Hf)QT 1 7

2. Nhiem VI,I va quyen han cua Chu tich Hf)QT 9

3. Nhiem VI,I va quy~n han cua thanh vien Hf)QT 9

C. sau, mi~n nhiem va bai nhiern thanh vi€m Hf)QT 11
1. Tieu chuan va di~u kien lam thanh vien Hf)QT ~ 11
2. NhCrngtrU'ong h9'P khong cunq dam nhi$m chuc VI,I thanh vien Hf)QT, Chu tibh Hf)QT

................................................................................................................. 12
3. f)U'O'ng nhlen mat tU' each thanh vien Hf)QT 12

4. Sai nhiern, mi~n nhiem thanh vien Hf)QT 13

D. So phan giup vi$e eho Hf)QT ~ 13

E. Trinh b,f, thu tuc hop Hf)QT ~ 14

1. cucc hop Hf)QT 14

2. Thong bao hop Hf)QT 1·· 16

3. f)i~u kien t6 ehtie hOp Hf)QT 16

4. HOp Hf)QT bang hinh thtie tn,J'etuyen .l 16

5. Trinh tl,l' t6 ehtie va tien hanh euoe hop Hf)QT I· 17
6. Thong qua nghi quyet, quyet dinh eua Hf)QT ·..· 1.. · 17
7. Tham quy~n va th~ th(1'eleftyy kien thanh vien Hf)QT bang van ban ..· · 1 17

1

F. ChU'O'ngtrinh lam viee, thu lao va ngan saeh hO<;ltdong eua thanh vien Hf)QT 18

1. ChU'O'ngtrinh lam vi$e, ke hO<;leheong tae eua thanh vien Hf)QT 18

2. Thu lao va ngan saeh hO<;ltdong eua thanh vien Hf)QT ! 18
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G. M6i quan h~ cong tac cua Hf)QT , 19
1. Nguyen tac ph6i hop trong cong tac 19
2. M6i quan h~ vai Ban Ki~m soat 19

3. M6i quan h~ vai Ban f)i~u hanh , 19

4. M6i quan he giCPacac thanh vien Hf)QT 20

5. Bao cao hoat dong cua Hf)QT tal cuec hop f)Hf)Cf) thU'ang nien 21

H. Sua d6i, b6 sung hoac thay th~ 21

VIII. PHl) Ll)C 21
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VietCredir
QUY CHE I

TO cturc va hoat dQng HQi dOng Quap tr]

I. TRANG KIEM SOAT

HQten ky

£)O'nvi soan thao,
kiim tra nQidung va. £)0 ThucY~n
.nghi,pv~'

Nguy~n Thi Kim Loan

Nguy~n Thi Thuy

H6 Minh Tam

Nguy~n £)(fc Phuonq

Ch(rc vlJ

ThU' kY H£)QT

TrU'ang ph6ng
Phap ch~ va tuan
thu

Ph6 ph6ng ouan Iy
chat 1U'Q'ng

Giam dOc KhOi
Ouan Iy rui ro

TlIng giam dOc

Chu tich H£)QT
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QUYCHE
TO chLPC va hoat dQng HQi dOng Quan tr]

II. TiNH T~NG PHE DUY~T, SlrA DOl

....I. ...12020

Thay th~ van
ban cO d~ phu
hop voi cac quy
dinh phap luat
hien hanh.

Thay th~ Quy ch~ v~ t6
chirc va heat d<)ng Hoi
dOng Ouan tri ban
hanh theo Quy~t dinh
s6 OS/2008/CFC-Q£)
ngay 07/07/2008

III. MVC DicH
Quy ch~ T6 crnrc va heat d<)ng H£)QT ban hanh nharn quy dinh vi tri, vai tro, cmrc

nang nhiem VI,I, co cau t6 chuc cua H£)QT va cac nguyen t~c, quy dinh heat d<)ngcua

H£)QT.

IV. PH~M VI Ap DVNG

Quy ch~ nay duQ'c ap dunq th6ng nh~t cho tren toan he th6ng Cong ty.

V. TAl Lieu LIEN QUAN

t.uat cac T6 chirc tin dl,lng s6 47/201 0lQH12 ngay 16 thang 6 narn 2010 ella Qu6e h<)i,

co hieu h,J'ekt§tLl'ngay 01 thang 01 nam 2011 va Luat s6 17/2017/QH14 ngay 20 thang

11 nam 2017 ella Qu6e h<)isCra d6i, b6 sung m<)t s6 di~u ella Lui;lt cae T6 ch(fe tin

dl,lng, co hieu h,J'ckt§tLl' ngay 15 thang 01 nam 2018.

Lui;lt Doanh nghiep s6 68/2018/QH13 ngay 26/11/2014, co hieu h,l'etLl'01/07/2015 va

cae van ban huang d~n.

Nghi dinh s6 71/2017/N£)-CP ngay 06 thang 06 nam 2017 ella Chinh phll, co hieu h,J'e

kt§tLl' ngay 01/08/2017 v~ huang d~n v~ quan tri Cong ty ap dl,mg d6i vai Cong ty d~i

chung.

£)i~u Ie Cong ty Tai ehinh C6 phan Tin Viet ban hanh theo tCrng thai kyo
VI. D!NH NGHiA, THU~ T NGtJ

1. Cong ty: Cong ty Tai chinh C6 phan Tin Viet.

2. Di~u I~: £)i~u Ie Cong ty Tai ehinh C6 phan Tin Viet ban hanh thea tCrngthai kyo
3. D~i hQi d6ng c6 dong (DHDCD): gOm tat ea cae c6 dong co quy~n bi~u quy~t, la cO'

quan quy~t dinh eao nhat ella Cong ty.

4. HQi dOng quan tr! (HDQT): la cO' quan quan tri Cong ty. Cac thanh vien H£)QT do

£)H£)C£) bau va nhi~m nhiem. NgU'CYid(fng dau H£)QT la Chu tieh H£)QT. Ch(fe nang,
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VietCredit
QUY CHE I

TO chLPCva hoat dOng HOi dang Qucl'll tr]

nhiern vu, quyen han, trach nhiern cua Chu tich va cac thanh vien Hf)QT tuan thu £)i~u

I~ Cong ty va Quy che nay.

5. DO'n vi: 113cac Ph6ng, Trung tam va Chi nhanh Nan ph6ng dai diE;ln/f)O'nvilsl,I' nghiE;lp

true thuoc Cong ty.

6. NgU'Oti quan Iy: bao g6m Chu tich, thanh vien Hoi d6ng quan tri; T6ng gia~ d6c.

7. NgU'Oti di~u hanh: Baa g6m T6ng Glarn doc, Ph6 T6ng Giam doc, Ke toan trU'ong,
I

Giarn doc Chi nhanh va cac ChLfCdanh quan Iy khac do Hf)QT quy dinh v~ b6 nhiern

dam baa vai yeu cau cua Phap luat va quy dinh cua Ngan hang Nha nuoc.:

8. NgU'Oti eo lien quan, eO dong, eO dong sang I~p, eO dong Ian: theo quy dinh tal

f)i~u I~ Cong ty.
VII. NQIDUNG

A. Vi tri, vai tro va co eau to eh(l'e ella HDQT

1. Vi tri, vai tro ella H£)QT
I

H£>OT la cO' quan quan tri eua Gong ty, c6 toan quy~n nhan danh Gong ty d~ quyet
I

djnh, thl,l'c hi~n cac quy~n va nghia Vl:l cLia Gong ty, trCr nhCrng van d~ thuoc th~m
I

quy~n cLia f)Hf)G£).

2. CO'eau HDQT

2.1. s6 1U'Q'ngthanh vien Hf)QT khong [t han 05 (nam) thanh vien va khong qua 11 (mU'ai
• ~ I

mot) thanh vien, trong d6 co [t nhat 01 (mot) thanh vien dOc I~p. So 1U'Q'ngthanh vien

Hf)QT Ct,Jth~ cua tCrng nhiE;lmky do £)Hf)Gf) quyet dinh. Hf)QT phai e6 it n~at Yz (mot

ph~n hai) t6ng 56 thanh vien la thanh vien dOc I~p va thanh vien khong ~hai NgU'ai
I

di~u hanh Cong ty.
I

GhLi tich H£)QT dU'Q'cb~u trong so cac thanh vien H£)QT theo nguyen tac Ida 56 qua
I

ban.

2.2. Ca nhan va ngU'ai c6 lien quan cLia ca nhan d6 ho~c nhCrng ngU'ai dGiidi~n v6n g6p

cua mot e6 dong la t6 ChLfCva ngU'ai c6 lien quan cua nhCrng ngU'ai nay dU'Q'ctham

gia H£)QT, nhU'ng kh6ng dU'oocvU'qt qua 1/3 (mot phan ba) t6ng so thanh vilen H£)QT,

trli' trU'ang hQ'pla ngU'ai d~i di~n ph~n von g6p cua Nha nU'ac.

2.3. TrU'ang hOOpso thanh vien Hf)QT kh6ng du 2/3 (hai ph~n ba) t6ng 56 thanh vien cua

nhi~m ky ho~c khong du so thanh vien t6i thi~u thea quy dinh thl trong thai h~n 60 (sau

mU'O'i)ngay, k~ tCrngay kh6ng du 56 thanh vien, H£)QT phai trieu t~p hop £)Hf)G£) d~

bau b6 sung thanh vien Hf)QT.

3. Nhi~m kY ella HDQT

Nhiem ky cua Hf)QT khong qua 05 (nam) nam. Nhi~m ky cua thanh vien ~£)QT theo

nhi~m ky cLla Hf)QT. Thanh vien Hf)QT co th~ dU'Q'cb~u ho~c b6 nhiE;lm,I~i v&i s6

nhi~m ky khong hGinche. Nhi~m ky clla thanh vien Hf)QT dU'Q'cb6 sung hOrCthay the

I
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la thai han con I~i cua nhiern ky H£)QT. H£)QT cua nhiern ky VLrak~t thuc ti~p tuc hoat

dong cho d~n khi H£)QT cua nhiern ky mai ti~p quan cong viec,

B. Nhi~mVI;I va quyim han ella H£)QT, Chll tich va thanh vien H£)QT

1. Nhi~mVI;I va quy~n han ella H£)QT

1.1. H£)QT co cac nhiem Vl,Jva quyen han sau:

a. £)e nghi Th6ng d6c Ngfm hang Nha nuoc Vi~t Nam chap thuan hoac chuan y cac

v~n de theo quy dinh cua phap lu~t;

b. Trinh £)H£)C£)quy~t dinh, thong qua cac v~n de thuoc tham quyen cua £)H£)C£)theo

quy dinh phap lu~t va £)ieu I~ Cong ty;

c. Ouan tri Cong ty theo quy dinh cua phap luat, £)ieu I~ COng ty vi Igi ich cua Cong ty

va co dong;

d. Quy~t dinh vi$c phat hanh trai phi~u va cac gi~y to co gia khac trLr cac truang hgp

dugc quy dinh t~i ml,lCc, khoim 2, £)ieu 51 cua £)ieu I~;

e. Quy~t djnh cac khoan dp tin dl,Jngtheo quy dinh t~i khoan 7 £)ieu 128 Lu~t cac To

chLrCtin dl,Jng,trLr cac khoan dp tin dl,mg thuoc tham quyen cua £)H£)C£);

f. Quy~t dinh dllu tu, giao dich mua, ban tai san cua Cong ty co gia tri duai 20% von

dieu I~ cua Cong ty ghi trong bao cao tai chfnh da dugc kil!m toan gan nh~t;

g. Thong qua cac hgp d6ng, giao dich cua Cong ty theo quy dinh t~i £)ieu I~ Cong ty;

h. Thong qua phuO'ng an gop von, mua co phan cua Doanh nghi~p, to chLrc tin dl,lng

khac co gia tri d~n duai 20% von dieu I~ cua Cong ty ghi trong bao cao tai chinh da

duQ'c ki~m toan g~n nh~t;

i. Clf nguai d~i di~n ph~n von gop cua Cong ty d~u tu vao doanh nghi$p, to chLrc tin

dl,Jngkhac;

j. Quy~t dinh vi$c thanh I~p cac £)O'nvi trem cO'sa de xu~t cua Tong Giam doc ho~c

khi H£)QT th~y c~n thi~t;

k. Quy~t dinh cO'c~u to chLrc, be;,may dieu hanh cac £)O'nvi cua Cong ty;

I. Phoi hgp val Ban Ki~m soat, be;,ph~n ki~m toan ne;,ibe;,khi ki~m toan n(>ib(>ve giam

sat cua quan Iy c~p cao doi vai H£)QT; thl,l'c hi$n cac ki~n nghi cua Ban Kiem soat

dOi vai H£)QT t~i bao cao k~t qua ki~m toan ne;,ibQ (n~u co) va thong bao cho Ban

Ki~m soat ve k~t qua thl,l'Chi~n ki~n nghj;

m. Bo nhi$m, mien nhi$m, ky hQ'p d6ng, ch~m dLrt hQ'p dong, khen thuang, ky lu~t,

dinh chi va quy~t dinh mLrc luO'ng, lQ'i ich khac doi vai cac chLrCdanh Nguai dieu

hanh theo quy dinh ne;,ibe;,cua Cong ty;

n. Ban hanh cac quy dinh ne;,ibe;,lien quan d~n to chLrc, quan t~ va ho~t de;,ngcua Cong

ty' phu hQ'p vai cac quy dinh cua phap lu~t, trLr nhCPngv~n de thue;,ctham quyen cua

Ban Kiem soat va £)H£)C£);

VietCredit
QUYCHE

TO chuc va hoat dQng HQi dOng Quan tr]
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VietCredit~ QUYCHE
TO chLPC va hoat dQng HQi dOng Quap tr]

I

o. Quyilt dlnh, ban hanh chfnh sach quan Iy rui ro va giam sat viec thuc tihi cac bien
phap phong ngCParlli ro cua Cong ty;

I

p. Xem xet, phe duyet va cong b6 bao cao thU'cYngnien cua Cong ty theo ql!Jydinh cua
phap luat:

q. Giarn sat, chi dao NgU'cYidi~u hanh trong cac viec sau:

i. f)i~u hanh cong vi~c kinh doanh hang nqay cua Cong ty theo tharn q~y~nduoc

phan cong hoac dU'Q'cquy d!nh tai f)i~u I~ Cong ty va ttnrc hi~n cac quyilt dinh
khac cua f)Hf)Cf) va H£)QT;

ii. Ki~m soat noi bO,quan Iy rlli ro, danh gia noi bOv~ ty I~ an toan v6n t6i thi~u
(rnuc dll v6n t6i thi~u) theo quy dinh c6 lien quan clla phap lu~t va qGyd!nh no;
bOclla Cong ty;

r. Sao cao £)H£)C£)v~ vi~c giam sat d6i vai NgU'cYidi~u hanh trong nam ta, chfnh;

s. Duy~t chU'O'ngtrinh, noi dung tai li~u phl,JcVl,Jhop £)H£)C£), tri~u t~p hOp£)H£)C£)
I

ho~c lay y kiiln b~ng van ban d~ thong qua quyilt dinh clla £)H£)C£); I

t. Vi~c djnh gia cac tai san g6p vao Gong ty khong phai b~ng ti~n lien quan diln vi~c

phat hanh c6 phiilu ho~c trai phiilu clla Cong ty, bao gem vang, quy~n s4 dl,Jngdat,
quy~n sa hCPutrf tue, cong ngh$ va bi quyilt cong nghe.

1.2. Ngoai nhi~mVl,Jva quy~n h~n quy djnh t~i khoan 1.1 ml,lCnay, H£)QTcon C? nhiemVl,l
sau:

a. Chiu trach nhi~mtrU'ac c6 dong v~ ho~tdong clla Cong ty; tru>ac£)H£)C~trong vi~c

thl,l'chi~n nhi~mVl,J,quy~n h~n dU'Q'cgiao;

b. £)6iXLr binh d~ng d6i vai tat ca c6 dong va ton trong lQ'ifch clla ngU'cYic6 quy~n lQ'i
lien quan d~n Cong ty;

c. £)ambao ho~tdong clla Gong ty tuan thll cac quy djnh clla phap lu~t, £)i~u1$va quy
I

djnh noi bOclla Cong ty;

d. Xay dl,l'ngQuy chil noi bOv~ quan tr! cong ty clla Cong ty va trinh £)Hf)C£)thong

qua theo quy dinh clla phap lu~t;
I

e. Sao cao ho~t dong clla H£)QTt~i £)Hf)Cf) theo quy djnh clla phap lu~t;

f. Cac nhiemVl,Jva quy~n h~n khac theo quy djnh clla f)i~u IeGongty va qJy djnh cLla
I

phaplu~t.

1.3. Khi thl,l'c hien nhi$m Vl,Jva quy~n h~n clla minh, H£)QTtuan thu dung quy dinh cua

phap lu~t, £)i~u I~Gong ty va quyilt dinh cua £)H£)C£).Trong trU'cYnghQ'pquy~t dinh do
Hf)QT thong qua trai vai quy dinh phap lu~t,£)i~uI~Cong ty va quyilt djnh c~a£)Hf)C£)

thi cac thanh vien ch~p thu~n thong qua quyilt dinh d6 phai cung lien dai'1chiUtrach
nhi~m ca nhan v~ quyilt dinh d6 va phai d~n bu thi~t h~i cho Cong ty; thanhlvien pMn

d6i thong qua quyilt dinh neu tren dU'Q'cmien trCPtrach nhi~m. I
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2. Nhi~m vl,Jva quy~n han cua Chu tlch H£)QT

2.1 Chu tich Hf)QT c6 nhiem vu va quyen han sau:
a. Chu toa cac cuoc hQPf)Hf)Cf).

b. L~p chU'O'ngtrinh, k~ hoach hoat dong cua Hf)QT.

c. Chu~n b] noi dung, tai li~u, cnuonq trlnh phuc vu cuoc hQPcua Hf)QT hoac d~ I~y

Y ki~n cua cac thanh vien Hf)QT; trieu t~p va chu tea cuoc hop cua Hf)QT.

d. Thay mat Hf)QT ky cac nghi quyet, quy~t dlnh cua Hf)QT; t& chuc thuc hi~n va

giam sat hoac t& chuc giam sat vi~c thuc hi~n cac nghi quyet, quyet dinh do.

e. f)am bao viec Hf)QT gui bao cao tai chinh hang narn, bao cao hoat dong cua Cong

ty, oao cao ki~m toan va bao cao ki~m tra cua Hf)QT cho cac c&dong t~i f)Hf)Cf).

f. f)am bao r~ng cac thanh vien Hf)QT nh~n dU'Q'cthong tin d~y du, khach quan,

chinh xac va d~ hi~u lien quan d~n cac v~n de ma Hf)QT phai xem xet.
g. Chu~n bi k~ hOc;Jchlam vi~c va phan cong nhi$m VI,I cho cac thanh vien Hf)QT. NOi

dung phan cong nhi$m Vl,l Cl,l th~ cLlattYngthanh vien H£)OTphai dU'Q'cth~ hi~n

dU'&idc;Jngvan ban va c6 chCrky cLlaChu tich Hf)QT.

h. Giamsat cac thanh vien Hf)QT trong vi$c thl,l'chi$n cac cong vi~c dU'Q'cphan cong
va cac nhi$m Vl,l quyt§nhc;JncLlahQ.

i. Giam sat qua trinh t& chuc thl,l'chi$n cac Nghi quy~t, quy~t dinh cLlaHf)QT.
j. Phan cong nhi$m Vl,l cho cac thanh vien Hf)QT; danh gia hi$u qua lam vi$c cLla

ttYngthanh vien Hf)QT, cac LlYban cLla Hf)QT t6i thi~u moi nam mot I~n va bao
cao f)Hf)Cf) vt§k~t qua danh gia nay.

k. Cac nhi$m Vl,l va quyt§nh~n khac theo quy dinh t~i f)i~u 1$Cong ty va Quy dinh
cua phap lu~t.

2.2 TrU'ang hQ'pChu tich Hf)QT yang m~t thi uy quyt§nbang van ban cho Ph6 ChLltich

nhU'ngchi trong trU'ang hQ'pChu tjch da thong bao cho Hf)QT rang minh yang m~t

ho~c phai yang m~t vi nhCrngIydo b~t kha khang ho~c m~t kha nang thl,l'chi~n nhi~m

Vl,l cua minh. Trong trU'ang hQ'pChu tich yang m~t rna khong LlYquyt§ncho Ph6 Chu

tich, cac thimh vien con lc;Jicua Hf)QTse chi dinh Ph6 Chu tich. TrU'anghQ'pChu tich,

Ph6 Chu tich Hf)QT m~t kha nang lam vi~c ho~c kh6ng uy quy~n cho mot th~mhvien

khac thay th~ khi yang m~t thi cac thanh vien Hf)QTcon I~ib~umot ngU'aitrong s6 cac

thanh vien Hf)QTcon lc;Jitc;Jmthai gill' chuc Chu tich Hf)QTtheo nguyen tac da s6 qua

ban nhU'ngkhong qua sau (06) thang k~ ttYngay dam nh~n chuc danh tc;Jmthai. Qua
thai hc;Jntren, Hf)QT se b~u lc;JiChu tich Hf)QTm&i va thong bao cong khai ket qua.

3. Nhi~m vl,Jva quy~n hC:lneua thanh vien H£)QT

3.1. Cac thanh vien Hf)QT c6 nhi$m Vl,l va qUyt§nhc;Jnsau:

I I
I I
I ~'
I VietCredit I

!

QUYCHE
TO chLPCva hoat dQng HQi dOng Quan tr]
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VietCredit~ QUY CHE
TO chLPC va hoat dQng HQi dOng Quam tri

I

a. Cung voi cac thanh vien khac cua H£)QT quan tri Cong ty theo quy dinh cua phap

luat va £)i~u Ie Cong ty;

b. Thuc hien cac nhlern VI,J va quyen han cua mot thanh vien H£)QT theo dung Quy

ch~ nay, £)i~u Ie Cong ty va Sl,I' phan cong cua H£)QT mot each trung thuc, c~n tronq

VI lQ'i ich cao nhtlt cua Cong ty va c6 dong;

c. 8~u, miE§nnhiern va bai nhiern ChLi tich H£)QT va cac chuc danh khac thuoc th~m

quyen cua H£)QT;

d. Cunq voi cac thanh vien khac cua H£)QT yeu cau ChLl tich H£)QT trieu t~1Pcuec hop

btlt thU'ang cua H£)QT theo quy dinh cua £)i~u Ie Cong ty;

e. Yeu cau NgU'ai quan 1'1,NgU'ai di~u hanh cac £)O'nvi trl,l'Cthuoc Cong tx cung ctlp

cac thong tin, tai lieu v~ tlnh hlnh tai chfnh, ho~t dong kinh doanh cLla tong ty va

cac £)O'nvi trl,l'CthuQc d~ thl,J'Chi$n nhi$m VI;I cLia mlnh; I

f. Nghien cCru,danh gia tlnh hlnh, k~t qua ho~t dong va d6ng g6p va viec dinh hU'ang

phat tri~n, phU'O'ngan kinh doanh cLia Cong ty trong tCrng thai ky;
I

g. Tham dl,l' day dLl cac cuoc hop cLla H£)QT, c6 y ki~n r6 rang v~ cac van d~ dU'Q'c

dU'a ra thao lu~n va bi~u quy~t v~ tat ca cac van d~ thuQc noi dung cu~c hop, triY

trnang hOOpkhong dU'OOcbi~u quy~t vi vim d~ xung dot Iooiieh. Chiu trach nhiem ca

nhan trnae phap lu~t, trnac £)H£)C£)va trU'ae H£)QT v~ nhCrngquy~t dinhl cLiaminh;

h. Thl,l'e hien cac quy~t dinh, nghi quy~t ella H£)QT, £)H£)C£)phu hQ'pvai £)i~u Ie Cong
I

ty va quy dinh cLia phap lu~t; .
• I

i. 8ao cao kip thai va day dLi H£)QT cac khoan thu lao ma thanh vien HPQT nh~n

dU'Q'ctCrcac cong ty con, cong ty lien k~t va cac t6 chCrckhac ma thanh ~ien H£)QT

la ngU'ai d~i dien ph~n von g6p cLia Cong ty;
• I

j. C6 trach nhiem giai trinh trnac £)H£)C£), H£)QT ve viec thl,l'c hien nhietTl VI,J dU'Q'c
• I

giao khi c6 yeu cau;

k. Thanh vien H£)QT khong tham gia xem xet, phe duyet cac quy~t dinh thuoc chCrc

nang, nhiem VI,J cLiaTOng Giam doc, trCrtrU'CrnghQ'pthanh vien H£)QT la T6ng Giam

doc',
I. Thanh vien H£)QT c6 trach nhiem bao cao Oy ban ChCrng khoan Nha nU'cYc,Sa giao

djch chCrng khoan va thl,l'Chien cong bo thong tin khi thl,l'c hien giao djch c6 phi~u

cLla Cong ty theo quy dinh cLla phap lu~t v~ chCrng khoan.

3.2. Ngoai nhiem VI,J va quy~n h~n t~i khoan 3.1 ml,JCnay, thanh vien H£)QT con c6 cac
I
Itrach nhiem nhU' sau:

a. Cong khai cac lQ'i ich lien quan theo quy dinh cLla Lu~t Doanh nghiep va cac van

ban phap lu~t co lien quan;
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VietCredit'
QUY CHE

TO chuc va hoat dQng HQi dOng Quan tr]

b. GLing vO'inhCrng ngU'ai c6 lien quan cua minh khong dU'O'cSLrdunq nhCrngthong tin

c6 duoc nho crurc VI,Icua minh d~ tU' IO'ica nhan hay d~ phuc vu loi ich cua t6 crurc

hoac ca nhan khac;
c. Thong bao cho H£)QT, Ban Ki~m soat v~ cac giao dich giCraGong ty, Gong ty con,

cong ty do Gong ty nam quyen ki~m scat tren 50% von dieu I~ vO'ichinh minh hoac

vO'i nhCrng ngU'ai c6 lien quan cua mlnh theo quy dlnh cua phap luat:

d. Khong dU'O'cbi~u quy§t doi voi giao dich mang lai IO'i ich cho minh hoac ngU'ai c6

lien quan cua minh theo quy dinh cua phap lu~t va £)ieu I~ Gong ty;

e. GLing voi nhCrng ngU'ai c6 lien quan cua minh khong dU'O'cSLrdunq cac thong tin

chua dU'O'cphep cong bo cua Gong ty ho~c ti~t 10cho ngU'ai khac d~ thl,t'c hi~n cac

giao dich c6 lien quan.

f. Gac trach nhi~m khac quy dinh t~i £)ieu I~ Gong ty va quy dinh cua Phap lu~t.

c. Bau,mi~nnhi~mva bii nhi~mthanh vien Hf)QT

1. TieuchuAnva di~u ki~nlamthanh vien HeQT
1.1. Thanh vien H£)QT phai dap ung du cac tieu chu~n va dieu ki~n sau:

a. G6 nang Il,t'c hanh vi dan sl,t'd~y du, khong thuoc doi tU'O'ngbi c~m quan Iy doanh

nghi~p theo quy dinh cua Phap lu~t.

b. Khong thuoc doi tU'O'ngkhong dU'O'cla thanh vien H£)QT theo quy dinh Phap lu~t.

c. G6 bang d~i hOc tra len.

d. G6 it nh~t 03 (ba) nam la NgU'ai quan Iy, NgU'ai dieu hanh cua t6 chuc tin dl,lng

ho~c c6 it nh~t 05 (nam) nam la NgU'ai quan Iy, NgU'ai dieu hanh cua doanh nghi~p

ho~t d(lng trong nganh tai chinh, ngan hang, k~ toam, ki~m toan ho~c cua doanh

nghi~p khac c6 von chu sa hCrutoi thi~u bang muc von phap dinh doi vO'i lo~i hinh

t6 chLPCtin dl,mg cua VietGredit ho~c c6 it nh~t 05 (nam) nam lam vi~c trl,t'Cti~p t~i

cac bo ph~n nghi~p VI,Ive tai chinh, ngan hang, k§ toan, ki~m toano

e. G6 SLPCkhoe, c6 d~o duc nghe nghi~p va trung thl,J'c.

1.2. Thanh vien doc I~p H£)QT phai c6 du cac tieu chuan, dieu ki~n quy dinh t~i khoan 1.1
ml,lCnay va cac tieu chuan, dieu ki~n sau day:

a. Khong phai la ngU'ai dang lam vi~c cho chinh Gong ty ho~c cong ty con cua Gong

ty ho~c da lam vi~c cho Gong ty ho~c Cong ty con cua Cong ty trong 03 (ba) nam

lien ke tmO'c d6;

b. Khong phai la ngU'ai hU'ang IU'O'ng,thLi lao thU'ang xuyen cua Gong ty, tn) cac khoan

phI.) c~p cua thanh vien H£)QT dU'O'chU'ang theo quy dinh;

c. KhOng phai la ngU'ai c6 vO', ch6ng, cha, me, con, anh, chi, em va VO',ch6ng cua

nhCrng ngU'ai nay la c6 dong 1O'ncua Cong ty; NgU'ai quan Iy ho~c thanh vien Ban

Ki~m soat cua Gong ty ho~c cong ty con cua Gong ty;
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QUYCHE
TO chLPC va hoat dQng HQi dOng Quap tr]

d. Khong true tiep, gian ti~p SO'hCfuhoac d~i dien SO'hCfutl) 1% ven di~u I~ hoac ven

cO ph~n c6 quyen bi~u quyet trO' lemcua Cong ty; khong cLIng nglJ'ai c6 lien quan

SO'hCfu tl) 5% von di~u 1$hoac ven cO phfln c6 quyen bi~u quyet tro len cua Cong

ty;
~ I ,

e. Khong phai la NglJ'ai quan Iy, thanh vien Ban Kiem soat cua Cong ty tal Ib8t kY thai

di~m nao trang 05 (narn) narn li~n k~ tnroc d6. I

, I
Thanh vien doc I~p H£)QT phai thong baa v&i H£)QT ve vi$c khong con 9ap Lrng du

di~u ki$n thea quy dlnh tai khoan 1.2 mL.JCnay va dlJ'O'ngnhien khong con lalthanh vien

doc I~p H£)QT k~ tLl' ngay khong dap Lrng du di~u ki$n. H£)QT phai thong tDaatrl1'ang
I

hQ'p thanh vien doc I~p H£)QT khong con dap Lrng du di~u ki$n t~i cuoc hCllP£)H£)C£)
I

gfln nhilt ha~c tri$u t~p hOp £)H£)C£) d~ bflu bO sung ha~c thay th~ thanh vien dOc I~p

H£)QT d6 trang thcYih~n 06 (sau) thang k~ tLl' ngay nh~n dlJ'Q'cthong baoi eua thanh
I

vien doc I~p H£)QT c6 lien quan.
I

NhCPngtrU'c,.ng hQ'p khong cling dam nhi~m chUtc vlJ thanh vh}n H£)Qli, Chu tjch
I

H£)QT

2.1. Thanh vien H£)QT cua Cong ty:

1.3.

2.

a. Khong dlJ'Q'cd6ng thai la thanh vien Ban Ki~m soat cLla Cong ty.

b. Khong dlJ'Q'cd6ng thai la NglJ'aj quan Iy cua to chLrc tin dL.Jngkhac, trCftrl1'~ng hQ'pto
I

chLrc tin dl,mg d6 la Cong ty can cLla Cong ty.

2.2. Chu tich H£)QT khong dlJ'Q'cd6ng thai la:

a. NglJ'cYidi~u hanh cua Cong ty va cua to chLrc tin dl,mg khac.

b. Chu tich HE)QT, thanh vien HE)QT, Chu tich HQi d6ng thanh vien, than'h vien HOi
I

d6ng thanh vien, Chu tjch cong ty, TOng Giam dec (Giam dec), Ph6 TOng Giam dec
I

(Ph6 Giam dec) ha~c cac chLrc danh tlJ'O'ngdlJ'O'ngcua daanh nghi$p kh,ac.

3. £)U'O'ngnhien mit tll' cach thanh vien H£)QT

3.1. Thanh vien H£)QT dlJ'O'ngnhien bi mat tll' cach thanh vien H£)QT khi thuo~ mot trang

cac trlJ'cYnghQ'psau:

a. Mat nang h,J'chanh vi dan Sl! ho~c ch~t;

b. Vi ph~m quy dinh phap lu~t, £)i~u 1$Cong ty, Quy ch~ nay v~ cac trll'O'ng hQ'pkhong
I

dlJ'Q'cdam nhi$m chLrc VL.J;

c. TlJ' cach phap nhan eua cO dong la to chLrc ma thanh vien H£)QT d6 lal nglJ'O'id~i

I

d. Khong con la nglJ'ai d~i di$n phan v6n g6p thea uy quy~n cua cO dong la to ehLrc;

di$n theo uy quy~n cham dLrt;

e. Bj trL.Jexuat kh6i lanh thO nu'&e Cong h6a xa hoi ehu nghia Viet Nam;

f. Cong ty bi thu h6i giay phep thanh I~p va ha~t dong;

g. Cac trll'ang hQ'p khae thea quy dinh cua £)i~u Ie Cong ty va phap lu~t. I
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3.2. Trong thai han 05 (narn) ngay lam viec, k~ tCrngay xac dinh duoc d6i tU'Q'ngdU'O'ng

nhien b] mat tu each thanh vien HDQT quy dinh tal khoan 3.1 rnuc nay, HDQT phai c6

van ban bao cao kern tal li$u ChLl'ngminh gl)i Ngan hang Nha nuoc Viet Nam va chiu

trach nhiem v~ tlnh chlnh xac, trung thuc cua bao cao nay; d6ng thai thuc hi$n cac

thu tI,JCb~u, b6 nhiern 56 thanh vien H£)QTb] khuy~t theo quy dinh cua phap luat.

3.3. Sau khi dU'O'ngnhien mat tU'each, thanh vien H£)QTvan phai chiu trach nhiem v~ cac

quyet dinh cua mlnh trong thai gian dU'O'ngnhiern.

4. Bai nhi~m, mi~n nhi~m thanh vh3nHOQT
4.1. Chu tich, thanh vien H£)QTbi bai nhi$m, mi~n nhi$m khi thuoc mot trong cac trucmg

hQ'p5auday:
a. Bi h~n ch~ nang lI,Jchanh vi dan 51)';

b. Khong tham gia cac ho~t dong cua H£)QTtrong 06 (sau) thang lien tI,JC,trCrtrU'ang

hQ'pb~t kha khang;
c. C6 dO'nxin tLrchlrc (trong d6 neu ra Iy do xin tCrchlrc) gl)i H£).QT;

d. Khong bao dam yeu c~u tieu chu~n, dieu ki$n quy dinh t~i ml,lCVII.C.1.1 Quy che

nay, Dieu 1$Cong ty va quy dinh cua phap lu~t;
e. Thanh vien dOc lap cLlaHDQT khong bao dam yeu c~u ve tinh doc lap theo quy

dinh t~i ml,lCVII.C.1.2 Quy ch~ nay;

f. Cac trU'ang hQ'pkhac theo quy dinh cLlaDieu 1$Cong ty va quy dinh cua phap luat.

4.2. Thanh vien H£)QTc6 th~ bi bai nhi$m theo nghi quyet cLlaDHDC£).
4.3. TrU'ang hQ'pChu tich H£)QTbi bai nhi$m, mi~n nhi$m hocjicdU'O'ngnhien mat tU'cach

thimh vien thi cae thanh vien con I~i eua HDQT b~u mot ngU'6'itrong s6 hQt~m thay

the va dam nhi$m ehLPcdanh Chu tich H£)QTtrong thai hc;lncham nhat 10 (mU'ai)ngay
k~ tCrngay phat sinh SI)' ki$n tren.

4.4. Trong thai hc;ln10 (mU'ai)ngay lam vi$e, k~ tCrngay thong qua quyet dinh mi~n nhi$m,

bai nhi$m thanh vien H£)QTquy dinh t~i khoan 4.1 va 4.2 mI,JCnay H£)QTphai c6 van

ban bao cao kem tai li$u lien quan glii Ngan hang Nha nU'O'cViet Namva chiu traeh

nhi$m v~ tinh chinh xac, trung thl,l'ccLlabao cao nay; d6ng thai thl,l'Chi$n cac thu tI,JC

bau, b6 nhiem 56 thanh vien H£)QTbi khuyllt theo quy dinh cua phap lu~t.

4.5. Sau khi mi~n nhi$m, bai nhi$m Chu tich, thanh vien H£)QTvan phai chiu trach nhi$m

v~ cac quy~t dinh cua minh trong thai gian dU'O'ngnhi$m.

4.6. TrCrtrU'ang hQ'pdU'O'ngnhien mat tU' cach thanh vien HDQT, khi chUlac6 quy~t dinh

bai nhi$m, mi~n nhiem cuaDH£)CD, cac thanh vien H£)QTbi d~ nghi bai nhi$m, mi~n

nhiem van c6 du nhiem VI,Jva quy~n h~n theo quy dinh Quy ch~ nay, Di~u 1$Cong ty
va quy dinh cua phap lu~t.

D. Be?ph~n giup vi~c cho H£)QT

i i

I VietCredit"" I

QUYCHE
T6 chuc va hoat dQng HQidOng Quan tr]
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VietCredit" I
i

QUY CHE
TO ch(Fc va hoat dQng HQi dOng Qua~ tr]

1. ThU' ky Hf)QT:
I

a. Hf)QT co th~ giao nhiern Vl,Jcho mot hoac mot s6 can bo/dO'n vi dam nlh~n vai tro

ThU' ky Hf)QT. Vai tro, chuc nang, nhiern Vl,Jcua ThU' ky Hf)QT do Hf)QT quy dinh

phu hop voi quy djnh phap luat.

b. ChLrCnang, nhiem Vl,Jcua ThU' ky Hf)QT bao g6m:
I

i. Chu~n b] esc diE§uki~n d~ t6 chuc hop Hf)QT djnh ky ho~c dot xuat theo quy
I

dinh;

ii. Ghi bien ban cuoc hop;

iii. TU' van vE§thu tuc cac cuoc hop;

iv. Cung cap thong tin cho cac thanh vien Hf)QT, thanh vien Ban Ki~m scat va ce
I

dong;

v. Bao m~t thong tin theo quy dinh cua f)i~u 1$va Phap lu~t.

2. Van phong Hf)QT:

a. Van phonq Hf)QT la co quan giup viec cho Hf)QT c6 chuc nang phuc Vl,Jcho cac

heat dong chi d;;lO,di~u nann, giam sat cua Hf)QT trong qua trlnh tht!lc hi~n cac

rnuc tieu chi~n 1U'Q'ctrong toan h$ th6ng Cong ty. I

, ,I
Thanh phan nhan SI,J' cua Van phong H£)QT gam: Chanh Van phong H£)QT; ThU'

I
b.

ky Hf)QT; cac Chuyen vien/Chuyen gia va nhan vien.

c. ChLrc nang, nhi$m Vl,Jcua Van phong Hf)QT thl,J'chi~n theo Quy ch~ v~ cO' cau,
I

to chLrc, chLrc nang, nhi~m Vl,Jcua Cong ty do Hf)QT ban hanh.

4. Hf)QT co th~ thanh I~p cac Uy ban d~ giup Hf)QT thl,J'chi~n nhi~m Vl,J,quy~n h'im cua

mInh, trong d6 Uy ban quan Iy rui ro va Uy ban nhan SI,J' la bat buOc. N~i~m Vl,Jva

quyE§nh;;ln Cl,Jth~, s6 1U'Q'ng,tieu chu~n, di~u ki~n cac thanh vien cua cac 4y ban nay
, I

do Hf)QT quyet djnh phu hQ'pvai quy djnh phap lu~t va Ngan hang nha nU'¢'c.

5. Ngoai bo may giup vi$c t;;li khoan 1, khoan 2 va khoan 3 ml,JCnay, Hf)QT c~ th~ thanh

I~p cac Hoi d6ng nghi~p Vl,Jbao g6m cac thanh vien Hf)QT, cac thanh vie~ Ban di~u

hanh va cac chLrc danh khac trong Cong ty d~ thl,J'chi~n th~m quy~n cLla ~f)QT theo

phan cap, uy quy~n cua Hf)QT ho~c tU'van cac van d~ quan trong cho H£)QT. Thanh

ph~n, chLrc nang, nhi¢m Vl,Jva cO'ch~ ho~t dOng cua cac Hoi d6ng nghi~p vJ do H£)QT

quy dinh Cl,Jth~ t;;li Quy ch~ t6 chLrCva ho~t dong ho~c trong Quyt§t djnh tMhh I~p cua

tung HOid6ng nghi~p Vl,J.

E. Trinh til, thu t(Jc hQp HDQT

1. CUQc hQp HDQT

1.1. CM tjch Hf)QT se dU'Q'cb~u trong cuoc hOp d~u tien cLla nhi$m ky Hf)QTtrong thai

h;;ln 07 ngay lam vi~c, k~ tu ngay kt§t thuc b~u CLYHf)QTnhi$m ky d6. CUQchop nay

do tMnh vien c6 s6 phi~u b~u cao nhat ho~c ty I~ phit§u b~u cao nhat tri~u t~p va chu
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trl. TrU'ang hop c6 nhieu hon mot thanh vien c6 s6 phiE§ubflu hoac ty 1$phieu bau cao

nh~t va ngang nhau thi cac thanh vien bflu theo nguyen tac da s6 de chon 01 ngU'ai
trong s6 ho trieu tap hop H£)QT.

1.2. H£)QThop dinh ky cua H£)QTdo Chu ticn H£)QTtrieu tap b~t CLl'khi nao nE§uxet th~y

can thiet nhU'ngit nhat moi Quy 01 (mot) I~n va c6 the dU'Q'Ctrieu tap hop b~t thU'ang

de kip thai giai quyE§tnhCrngcong vi$c dot xuat.

1.3. Cuoc hop b~t thU'&ngcua H£)QTduoc tiE§nhanh theo d~ nghi cua:

a. Chu tich H£)QT;

b. lt nhat hai thanh vien H£)QT;

c. TrU'O'ngBan kiem scat hoac thanh vien doc I~p;
d. Tang Giam d6c hoac it nh~t 05 can bo quan Iy khac;
e. cac trU'O'nghop khac theo £)it§u1$Cong ty.

£)t§nghi phai dU'Q'cI~p thanh van ban, trong d6 neu ra ml,lCdich, v~n dt§cfln thao lu~n
va quyE§tdinh thuoc tham quyt§ncua H£)QT.

1.4. Trinh tl!, thu tl,lCthl!c hi$n cuoc hop thl,l'chi$n theo quy dinh t~i £)i~u1$Cong ty, Quy

chE§nay va quy dinh c6 lien quan cua phap lu~t.
1.5. Thanh ph~n mai dl! hop H£)QTdo Chu tich H£)QTquy~t dinh song it nh~t bao gOm

cac thanh vien H£)QT,T6ng Giam d6c va cac thanh vien Ban Ki~m soat. Thanh vien
H£)QTdU'Q'ccoi la tham dl! va bi~u quy~t t~i cuoc hop trong trU'O'nghQ'psau day:

a. Tham dl! va bi~u quy~t trl!c tiE§pt~i cuoc hop;

b. Oy quyt§ncho ngU'ai khac dE§ndl! hop theo quy dinh t~i £)i~u1$Cong ty;

c. Tham dl! va bieu quy~t thong qua h¢i nghi tlVc tuyE§nho~c hinh thuc tU'O'ngtl!

khac;

d. GLriphi~u bieu quy~t d~n cu¢c hop thong qua thU',fax, thU'di$n tLr.

TrU'&nghQ'pgLriphiE§ubi~u quyE§tdE§ncu¢c hop thong qua thU', phi~u bi~u quy~t phai

dl!ng trong phong bi kin va phai dU'Q'cchuy~n d~n Chu tich H£)QTch~m nh~t 01 (mot)

gia trU'<Yckhi khciim~c. PhiE§ubieu quyE§tchi dU'Q'cmO'trU'<YcSI!chLl'ngki~n cua t~t ca

nhCrngngU'O'idl! hop.

1.6. Cuoc hop cua H£)QTdU'Q'cti~n hanh tren cO'sO'tri~u t~p cua Chu tich H£)QTho~c cua

ngU'ait~m thai giCi'chuc Chu tich H£)Qr. Trong trU'cmghQ'pc~n thi~t, Chu tich H£)QT

ho~c ngU'ai t~m thai giCi'chLl'CChu tich H£)QTc6 the mai them mot s6 thanh vien

H£)QTkhac tham dl! cuoc hop cua H£)QTd~ xem xet giai quyE§tcac cong vi$c thuoc

tham quy~n cua H£)QTt~i cac cuoc hop giCrahai ky hop dinh ky theo quy dinh.
1.7. Khi tham dl! cuoc hop cua H£)QT, cac thanh vien H£)QTco cae nhi$m VI,I va quy~n

h~n nhU'da neu t~i Quy che nay va £)it§u1$Cong ty. Cac thanh vien khac khong phai
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la thanh vien H£)QT dU'oocmai tham dl,J'CU9Chop cua H£)QT c6 quyen phat biE§uy ki.§n
I

nhunq khong duoc biE§uquyet.

2. Thong bao hop HDQT

2.1. Thong bao hop H£)QT phai duoc gLYicho cac thanh vien H£)QT it nh~t 031 (ba) nqay
lam viec truoc ngay hop, cac thanh vien H£)QT c6 thE§tLl'ch6i thong bao mali hop bang

van ban va viec tLl'ch6i nay co thE§dU'oocthay dOi hoac huy be bang van bani cua thanh
I

vien H£)QT d6.

2.2. Thong bao hop H£)QT phai dU'ooclam bang van ban ti.§ng Vi~t va phai tho~g bao day

du thai gian, dja diE§mhop, chU'O'ngtrlnh, n9i dung cac van de thao lu~n, kern theo tai
I

Ii~u can thi~t ve nhfrng v~n dE§dU'oocthao lu~n va bi~u quyet tc;licuoc hc;>pva Phi~u bi~u
I

quy~t clla thanh vien.

2.3. Thong bao hc;>pH£)QT dU'Q'cgLYibang bU'u di~n, fax, thU' di~n tLYho~c phrU'O'ngti~n
khac, nhU'ng phai dam bao d.§ndU'OOcdia chi lien Ic;lCclla tLl'ng thanh vien H£)QT dU'OOc

I

dang kY tc;liCong ty.
3. Di6u ki~nto ch(rc hQpHDQT
3.1. CU9Chc;>pclla H£)QT dU'oocti~n hanh khi co it nhat 3/4 (ba phan tU') tOng 56 th~.mhvien

H£)QT dl,J'hc;>p.

3.2. TrU'ang hOOpkhong dll 56 thanh vien dl,J'hc;>pH£)QT theo quy djnh, CU9Chc;>pH£)QT
I

phai dU'ooctri~u t~p Ian th(r hai trong thai hc;ln07 (bay) ngay k~ tLl' ngay dl,f dinh hc;>p
Ian th(r nhllt. CU9Chc;>pH£)QT tri$u t~p Ian th(r hai dU'oocti.§n hanh n~u co hFn ~ (m9t
phan hai) thanh vien H£)QT dl,J'hc;>p.

4. HQpHDQTbing hinh th(rc trlfc tuyjn

4.1. CU9Chc;>pcua H£)QT co the t6 ch(rc theo hlnh thLrc h9i nghi trl,J'ctuy~n gifraicac thanh

vien H£)QT khi t~t ca ho~c m9t 56 thanh vien H£)QT dang (1nhfrng dja diem ~hac nhau

vai dieu ki~n la m6i thanh vien tham gia hc;>pdeu co the:

a. Nghe dU'Q'Cnhfrng thanh vien H£)QT khac cLIngtham dl,J'phat bieu trongl CU9Chc;>p;
I

b. Phat bieu vai t~t ca cac thanh vien tham dl,J'khac m9t cach d6ng thai. :

4.2. Vi~c thao lu~n gifra cac thanh vien H£)QT co the thl,J'Chi~n m9t each trl,J'Cti~p qua di~n

thoc;li ho~c bang phU'O'ngti~n lien Ic;lCthong tin khac ho~c k~t hQ'p cac phurO'ngthLrc
1

nay. Thanh vien H£)QT tham gia CU9Chc;>pnhU' v~y dU'ooccoi la "co m~t" tc;liCU9Chc;>p
• I ~

do. £)ja diem CU9Chc;>pdU'oocto chLrc theo quy djnh nay la dja diem ma co 'dong nhat
I

thanh vien H£)QT co m~t ho~c dja diem co m~t Chu tc;>aCU9Chc;>p.
4.3. Cac quy~t djnh dU'oocthong qua trong CU9Chc;>pqua trl,J'ctuy~n dU'oocto C~LrCva ti~n

hanh m9t cach hoop1$,co hi~u Il,J'cngay khi k~t thuc cU9Chc;>pnhU'ng phai dljl'OOckh~ng
dinh bang chfr ky trong bien ban hc;>pclla tat ca thanh vien H£)QT tham d'!r cU9Chc;>p

I

nay.
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5. Trinh tlf t6 ehCPeva ti~n hanh cuec hop HDQT
Ngoai cac quy dlnh tal di~u 1$Cong ty, trlnh tl,l' to chuc va ti~n h~mh CUOChop H£)QT

dU'Q'cthuc hien nhu sau:

a. ThU' ky H£)QT chiu trach nhiern chuan b] toan bo noi dung, tai li$u cuoc hop, trinh

Chu tich H£)QT thong qua va gLri d~n cac thanh vien dl,l' hop thep quy dinh.

b. Chu tich H£)QT hoac ngU'ai tarn thai giCr choc Chu tich H£)QT chiu trach nhiern

di~u hanh toan bo cuoc hop theo nguyen t~c dan chu, khach quan va tuan thu chat

che cac quy dinh co lien quan t~i £)i~u 1$Cong ty.

MOi cuoc hop H£)QT phai duoc ThU' kY H£)QT Ii;lp bien ban cuoc hop c6 noi dung quy

dlnh tal £)i~u 1$Cong ty, phan anh trung thl,l'c, khach quan di~n bi~n cUQchOp va k~t

lui;ln cua cuoc hop. Bien ban hop H£)QT phai dU'Q'ccac thanh vien H£)QT ho~c d<;iidi$n

theo uy quy~n dl)' hop thong qua, ky ten d~y du va la cO'sa de§H£)QT ra nghi quy~t,

quy~t dinh. TrU'ang hQ'p khong nh~t trf vO'i mot ph~n ho~c toan bo k~t lui;ln cua cuoc

hOp, thanh vien H{)QT dU'Q'cquy~n bao lU'u y ki~n cua minh trong noi dung bien ban.

Bien ban hop H£)QT phai dU'Q'clU'u giCrtheo quy dinh cua phap lui;lt va £)i~u Ie Cong

ty.

6. Thong qua nghi quyit, quytit dinh eua HDQT

6.1. Viec thong qua nghi quy~t, quy~t dinh cua H£)QT dU'Q'cthl,l'c hi$n theo quy dinh t<;ii

£)i~u 1$Cong ty theo nguyen t~c da s6 thanh vien dY' hop bie§uquy~t d6ng y, bao g6m

ca phi~u bie§uquy~t bang van ban va bie§uquy~t theo uy quy~n. TrU'ang hQ'p s6 phi~u

ngang nhau thi quy~t djnh cu6i cling thuQc v~ phia c6 y ki~n cua Chu tich H£)QT.

6.2. Cac nghi quy~t, quyt§t dinh cua H£)QT t~i cuoc hOp b~t thU'ang c6 gia tri hieu life nhU'

cac nghi quyt§t, quyt§t dinh cua H£)QT t<;iicuoc hop djnh ky va chi dU'Q'cthong qua khi

c6 da s6 cac thanh vien dl,l' hOp la thanh vien H£)QT bie§uquy~t d6ng y, bao g6m ca

phi§u bi§u quy§t bang van ban va bie§uquy§t theo uy quy~n. TrU'ang hQ'p s6 phi§u

ngang nhau thi quy~t dinh cu6i cLIng thuQc v~ phfa c6 y ki~n cua Chu tich H£)QT.

7. ThAmquy6n va th~ thCPelAy y kitln thanh viim HDQTb~ng van ban

7.1. Chu tich H£)QT c6 quyen quy~t dinh I~y y ki§n cac thanh vien H£)QT bang van ban de§

thong qua cac v~n de thuQCth~m quyen cua H£)QT.

7.2. Theo yeu du cua Chu tich H£)QT, ThU' kY H£)QT chulm bi phieu I~y y kien va cac tai

lieu c~n thi§t c6 lien quan den noi dung xin y kien. Phieu I~y y kien va tai lieu kem theo

phai dU'Q'cgLri ti;ln tay ho~c gui bang phU'O'ngthuc bao dam ho~c email dendU.Q.cdia

chi lien l<;ic/email cua tCrngthanh vien H£)QT.

7.3. Phieu I~y y kien phai c6 cac nQi dung chu yeu sau day: ten, dia chitn,l sa chinh, s6 va

ngay c~p Gi~y phep thanh Ii;lp va hO<;itdong; Gi§y chLfng nhi;ln dang ky doanh nghi$p;

ml,lc dich I~y y ki~n; ho, ten va dia chi lien I~c cua thanh vien H£)QT; v~n de c~n I~y y
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ki~n, phU'O'ngan bi~u quyet, thai han gLriphi~u I~y '1 ki~n da dU'O'ctra lai VI~Cong ty;
ho va ten, chCPky cua Chu tich H£)QT.

I

7.4. ThU'ky H£)QTti~n hanh ki~m phieu va lap bien ban ki~m phieu theo quy di'ilh.
7.5. Quy~t dinh dU'O'cthong qua theo hinh thuc I~y '1 ki~n thanh vien H£)QTba~g van ban

I

co gia tr] nhU'quyst dinh duoc thong qua tal cuoc hop H£)Qr. Quy~t dinh GOhi$u h,l'c
I

neu dU'O'cSl,J'nh~t trl bang van ban cua da s6 cac thanh vien H£)QTdU'O'SI~y Y ki~n

bi~u quyet d6i v&i v~n d~ dU'a ra xin y ki~n. Truang hop s6 phleu bi~u quy~t ngang

nhau thi quyet dinh cu6i cung thu¢c v~ phla co y ki~n cua Chu tich H£)Qr.

7.6. Phi~u I~y y ki~n da dU'O'cthanh vien H£)QT tra lai (co chCPkY cua thanh vien

H£)QT)/emaiicua thanh vien Hf)QT gLrit&i ThU'ky H£)QT,bien ban ki~m p.hi~u,toan
I

van nghi quy~t da dU'O'cthong qua va tai li$u co lien quan gLri kem theo Rhi~u I~y y
I

ki~n d€!uphai dU'O'clU'ugiCPtC;litn,!sa chfnh cua Cong ty. I

7.7. £)~ kip thai giai quy~t cac trU'cynghO'pc~p bach thu¢c th~m quy~n quy~t dinh cua
H£)QTtC;licu¢c hop b~t thU'ang, Chu tich H£)QTco th~ ti~n hanh vi$c I~y ~ ki~n cua
cac thanh vien H£)QTbang van ban theo m¢t trong hai cach sau:
a. Thanh vien H£)QTghi tn,J'cti~p y ki~n cua minh tren phi~u I~y y ki~n c01hCPkY cua

Chu tich H£)QT;

b. Thanh vien H£)QTghi trl,J'cti~p y ki~n cua minh tren n¢i dung ta trinh tUJngv~n d€!
cua Ban £)i~uhanh/£)O'nvi trinh.

Quy~t dinh dU'O'cthong qua theo hinh thuc I~y y ki~n cac thanh vien H£)Qli bang van

ban co gia tri hi$u ll,J'cnhU'quy~t dinh dU'O'cthong qua tC;licUQchop b~t thU'ang cua
I

H£)QTv&i di€!uki$n quy~t dinh do dU'O'cda s6 cac thanh vien H£)QTdU'O'cll~yy ki~n

tan thanh. TrU'cynghO'ps6 phi~u ngang nhau thi quy~t dinh cu6i cung thuQc~€!phfa co
y ki~n cua Chu tich H£)Qr.

I

F. ChU'O'ngtrinh lam vi~c, thu lao va ngin sach ho~t dQngcua thanh vie., HaQl

1. ChU'O'ngtrinh lam vi~c, kA ho~ch cong lac cua thanh vien HaQT

1.1. Cac thanh vien H£)QTtrong phC;lmvi nhi$m VI,J, quy~n hC;lndU'O'cgiao tian:hanh xfJy

dl,J'ngchU'O'ngtrinh, k~ hOC;lChcong tac CI,J th~ va trinh Chu tich H£)Qr.

1.2. K~t thuc dQ'tcong tac, cac thanh vien H£)QTco trach nhi$m bao cao Chu ,ich H£)QT

k~t qua dqt cong taco

2. lhu lao va ngin sach ho~t dQngcLiathanh vien HaQl I

2.1 Chu tich H£)QTva thanh vien H£)QTcU'O'ctra thu lao theo cong vi$c va cUjO'ChU'ang

cac IO'iich khac theo quy~t dinh cua £)H£)C£).£)H£)C£)quy~t dinh t6ng m(fc!thu lao va

ngan sach hOC;ltc¢ng hang nam cua H£)QT.
I

2.2 Chu tich H£)QTva thanh vien H£)QTdU'O'cthanh toan chi phf an &, di lC;li,Ichi phi SLY
I

dl,lngdjch VI,J tU'v~n dQc I~p v&i muc hQ'p1'1.T6ng muc thCJlao va chi phi ray kh6ng
I

I
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vuot qua t6ng ngan sach heat dong hang nam cua H£)QT da dU'ooc£)H£)C£) chap

thuan, tru>truonq hoop£)H£)C£) c6 quy~t dinh khac.

2.3 Thu lao va ngan sach heat dong cua H£)QT duoc tinh vao chi phi kinh doanh cua Cong

ty thea quy dinh cua phap lu~t c6 lien quan va phai duoc I~p thanh rnuc rieng trong

bao cao tai chlnh hang narn cua Cong ty

G. M6i quan h, cong tac cua HDQT

1. Nguyen t~c ph6i hQ'ptrong cong tac
H£)QT, thanh vien Hf)QT phOi hooptrong quan h$ cong tac theo cac nguyen tac sau:

1.1. Luon trung thanh vl loi Ich cua Cong ty.

1.2. Tuan thu nghiem tuc cac quy djnh c6 lien quan cua phap luat, £)i~u I~ va cac quy dlnh

noi bo cua Cong ty.

1.3. Truro hi$n nguyen tac tap trung dan chu, cong khai, minh b9ch.

1.4. PhOi hoopcong tac vcYitinh thanh trach nhi$m cao nhat, trung thl,l'c, hooptac va thU'ang

xuyen chu dong phOi hOOpthao g6' cac vU'cYngmac, kh6 khan (n~u c6).

2. M6i quan h, vc7iBan Ki6msoat
2.1. Hf)QT c6 trach nhi$m hooptac chi;it che va t~o moi di~u ki~n thu~n lQ'icho cac thanh

vien Ban Ki~m soat trong qua trinh thl,l'Chi$n cac nhi$m Vl,l, quy~n h~n vua minh; d6ng

thai, c6 trach nhi$m chf d~o, giam sat vi$c ch~n chfnh va xl) Iy cac sai ph~m theo ki~n

nghi cua Ban Ki~m soat.

2.2. Chu tich Hf)QT bao dam cac thanh vien Ban Ki~m soat dU'oocmai tham dl,l' d~y du cac

cuoc hOp dinh ky va b~t thU'ang cua Hf)QT.

2.3. Ngoai cac thong tin bao cao theo dinh ky, thanh vien Ban ki~m soat c6 quy~n d~ nghi

H£)QT cung c~p cac thong tin, tai li$u v~ cong tac quan Iy, di~u hanh ho~t dong kinh

doanh cua Cong ty.

2.4. Hf)QT bao dam t~t ca ban sao cac thong tin tai chinh va cac thong tin khac dU'O'ccung

c~p cho cac thanh vien Hf)QT, cOng nhU' cac nghj quyet, quy~t dinh va bien ban hop

Hf)QT dU'ooccung c~p cho thanh vien Ban Ki~m soat cung vcYivi$c cung c~p cho thanh

vien H£)QT.

3. M6i quan h, vc7iBanDi6u hanh

3.1. Hf)QT bao dam moi di~u kien thu~n Iooiv~ cO'che, chinh sach, ngu6n nhan Il,I'c,cO'so

v~t ch~t d~ Ban f)i~u h~mhhoan thanh nhi$m VI) dU'oocgiao.

3.2. Hf)QT quy~t dinh cO' c~u Ban f)i~u hanh, phe duyet d~ xuM cua TOng Giam dOc v~

vi$c phan cong nhi$m VI,I dOi vcYicac chlic danh NgU'ai di~u hanh d~ T6ng Giam dOc

ky van ban phan cong tren cO'so phu hoopval cac quy dinh cua phap lu~t, E>i~u1$cong

ty va quy dinh noi bO cua Cong ty.

'.
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3.3. Cac nghi quyet, quyet dinh cua H£)OT co hieu h,l'Cbat buoc thi hanh tro~g toan h~

th6ng Gong ty. Khi t6 chuc thuc hi~n cac nghi quyet, quyet dinh cua H£)Or, neu phat

hien van d~ khong co IQ'i cho Gong ty thi T6ng Giam d6c co trach nhiern d~u nghi

H£)OT xem xet, di~u chlnh cho phu hop. TrU'ang hop H£)OT khong di~u chinh I~i nghi

quyet, quyet dinh thi T6ng Glarn d6c van phai thuc hien nhU'ng co quy~n bao IU'u y

kien va kien nghi len £)H£)G£) hoac co quan co tham quyen khac.
I

3.4. T6ng Giarn d6c d6ng thai la thanh vien H£)OT co trach nhiem bao cao H£)qH cac v~n

d~ co lien quan toi hoat dong di~u hanh kinh doanh cua Gong ty.

3.5. Chu tich H£)QT tharn dl,l' ho~c uy quy~n cho thanh vien H£)QT khac tham dt,l'cac cuoc
I

hc;>pgiao ban, cuoc hc;>pchuan bi cac noi dung trinh H£)QT do T6ng Giarn d6c chu tri.

T~i cac phien hc;>pH£)OT, Ghu tich H£)QT ho~c ngU'ai chu tri phien hc;>pban CLl'noi

dung hc;>pd~ quyet dinh rnai NgU'ai di~u hanh, TrU'<Yng£)O'nvi co lien quar tham dl,l'

hc;>p,bao cao cong vi~c Cl,Jth~ va tharn gia y kien (neu co). :

Ban £)i~u hanh va NgU'ai di~u hanh khac chiu trach nhi~rn t~o rnc;>idi~u ki~r thu~n IQ'i
• !. I

de cac thanh vien H£)QT thl,l'c hi~n nhi~m Cl,JdU'Q'cphan cong, dU'Q'ctil:'p c~mthong tin,
I
Ibao cao trong thai gian nhanh nh~t.

3.6.

3.7.

3.8. Hang quy, H£)QT t6 chLl'c hc;>pvai Ban £)i~u hanh d~ ra soat, danh gia ket qua thl,l'C
I

hiE1lnnhi$m Vl,Jtrong quy; trU'ang hQ'p dm thiet c6 th~ tri~u t~p hop hang th~ng d~ chi

d~o trl,l'c tiep cac cong vi~c dm thl,l'c hi~n. I
3.9. TrU'ang hQ'pphat hi~n c6 rui ro ho~c cac Sl,l'c6 c6 th~ anh hU'<YngIan den lily tin ho~c

ho~t dong kinh doanh clla Gong ty ho~c cac Sl,l'vi~c xet th~y can thiet khac\ Ban £)i~u
I

hanh va NgU'ai di~u himh khac phai bao cao ngay cho Ghu tich H£)QT va Icac thanh

vien H£)OT trl,l'c tiep phl,Jtrach rnang cong vi$c d6 biet d~ chI d~o giai quyet kip thai.

4. M6i quan h~ gifJIacae thanh vil!n H£)QT
4.1. Quan h~ giCra cac thanh vien H£)OT la quan hE1lph6i hQ'p, cac thanh vieni H£)QT c6

trach nhi~rn thong tin cho nhau v~ v~n d~ co lien quan truong qua trinh xl} I~ cong vi~c
I

dU'Q'cphan congo

4.2. Trong qua trinh xl} Iy cong vi~c rna thanh vien H£)OT dU'Q'cphan cong chiu t~ach nhi~m

chfnh, neu co van ae lien quan den linh Vl,l'Cdo th~mh vien H£)QT khac phI,! trach rna

can co y kien cua thanh vien do thi thanh vien H£)OT chiu trach nhi~m chin1hphai chu

dong ph6i hQ'pxl} IY.Trong trU'ang hQ'pgiCracac thanh vien H£)QT con co ~ kien khac
I

nhau thi thanh vien chiu trach nhi~rn chinh bao cao Ghu tich H£)QT xem xet Iquyet dinh

theo tharn q~y~n hO~~t6 chLl'c hop ho~c I~y y kien clla cac thanh vien H£)Qi theo quy

dinh Quy che nay, £)ieu I~ Gong ty va quy dinh Phap lu~t.
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4.3. Trong trU'c'mghop co Sl,I' phan cong Ic;licong viec giCra cac thanh vien HElOT thl cac

thanh vien HElOT phai ban giao eong vi$c, h6 so, tai li$u lien quan. Vi$c ban giao nay

phai duoc I$p thanh van ban va bao cao ChLl tlch H£)OT v{; viec ban giao do.

5. Sao cao hoat dQngcua H£)QT tal cUQchop DHDCD thU'ang nilln
5.1. Bao cao heat dong cua H£)QT trinh Elc;lihOi d6ng c6 dong thU'c'Yngnien ngoai cac noi

dung theo quy dinh cua phap luat va Eli~u 1$Cong ty phai dam bao cac noi dung sau:

a. Thu lao, chi phi heat dong va lQ'i lch khac cua HElQT, thanh vien HElOT theo quy

dinh Ouy che nay, Eli~u Ie Cong ty va quy dinh Phap luat.

b. T6ng ket cac cuoc hop cua HElOT va cac nghl quyet, quyet dinh cLla HElOT.

c. Ket qua danh gia cLla thanh vien doc I$p Hf)QT v~ hOc;ltdong ella HElOT (neu c6).

d. HOc;ltdong cLla cac Oy ban thuoc HElOT.

e. Ket qua giam sat doi vcYiT6ng Giam doc va NgU'c'Yidi{;u hanh khac.

f. Cac ke hOc;lchtrong tU'O'nglai.

5.2. Hang nam, HElOT yeu cau thanh vien doc I$p HElOT co bao cao danh gia ve hOc;ltdong

cLla HElOT va bao cao danh gia nay co th~ dU'Q'ccong bo tc;licuoc hop ElHElCElthU'ang

nien.

H. SlPad6i, b6 sung ho~c thay th6 \...
Viec sLfa d6i, b6 sung ho~c thay the Ouy che nay do HDQT trinh ElHElCEl xem x~~

quyet dlnh.l. Jr •
VIII. PHl,J Ll,JC .p.

Khong co.
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