NGAN HANG THUONG MAI C8 PHAN CONG HOA XA HOI CHU NGHIA VIET NAM
SAI GON THUONG TIN Ddc lap - Ty do — Hanh phuc

S6: 021/2015/NQ - PHPCD Tp.HG Chi Minh, ngay 11 thang 7 nam 2015

NGHI QUYET
PAI HOI BONG C6 DONG BAT THUGONG 2015

- Cén cu Ludt Doanh nghiép va Ludt cdc 5 chivc tin adung cua nudc CHXHCN Viét Nam;

- Céan ci Digu 16 Ngan hang TMCP Sai Gon Thuong Tin (Sacombank),

- Can cuw Bién ban phién hop Bai hdi ddng c& dong bét thuong ndm 2015 cia Sacombank duloc t6 chic véo
ngay 11/07/2015 tai Trung tdm Hoi nghi White Palace, s& 194 Hoang Vén Thu, P.9, Q.Phu Nhuén, TP H6
Chi Minh.

QUYET NGHI

bigu 1. V& giao dich sap nhap Ngan hang TMCP Phuong Nam (Southern Bank) vao Ngan hang TMCP Sai Gon
Thuong Tin (Sacombank):

1.1. Bdng y thuc hién giao dich sdp nhdp Southern Bank vao Sacombank va théng nhét théng qua ndi dung
cdc tai liéu co lién quan gém:

a. Théng qua Pé an sap nhap vdi cac ndi dung chinh nhv sau:

(ndi dung chi tiét thé hién trong tai liéu dinh kém)

(i). V&n diéu I&é clia Sacombank sau sap nhép:

Du kién Sacombank sau sap nhap sé dang ky von digu 1&é méi bang 18.852.650.660.000 dong, tuong
duong 1.885.265.066 ¢G phan cé ménh gia 10.000 dong/cd phan; dudc hinh thanh tir cac ngudn sau:

- V&n diéu |é clia Sacombank tai ngay 31/12/2014: 12.425.115.900.000 dong.
- V&n diéu |é clia Southern Bank tai ngay 31/12/2014: 4.000.000.000.000 déng.

- Phat hanh ¢& phiéu dé chia ¢6 tirc nam 2013 cho ¢8 déng Sacombank: 914.009.270.000 déng.

- Phat hanh c6 phi€u d€ chia ¢6 ti'c nam 2014 cho ¢8 déng Sacombank: 1.371.013.900.000 déng. / : (G
. [ o5 | THUONG |
- Phat hanh cG phi&u dé chia thudng cho ¢8 déng Sacombank: 142.511.590.000 déng. {‘-_«k Y
o
Cong: 18.852.650.660.000 ddng. \\\¢ \JHUI
| L E
(ii). Ty 1& hoan d&i ¢ phan: p

-1 ¢0 phan Southern Bank s& hoan ddi thanh 0,75 ¢d phan Sacombank.

- 1 ¢6 phan cla cd dong Sacombank tai ngay chot danh sach d€ hoan ddi ¢ phan khi sép nhap
$€ nhan thém 0,3875 ¢6 phan ngan hang sap nhap, bao gém: ¢ phan nhan thém tr ty [é chuyén
ddi cd phan Southern Bank (0,0875 ¢6 phan); tra ¢6 tirc 8% bang ¢d phiéu t 10i nhuan sau thué
cta nam 2013 (0,08 c8 phan); tra c6 tic 12% bang c¢8 phiéu ti loi nhuan sau thué cua nam 2014
(0,12 ¢8 phan); thudng c6 phiéu t& chia ¢ phiéu quy (0,0875 cb phan) va ti thang du vén ¢d
phan (0,0125 ¢d phan).
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(iii). D kién ké& hoach tai chinh ctia Sacombank sau sap nhap:

* Tdng tai san, Van cht s& hitu va Loi nhuan trvdc thué:

Don vi : Triéu dong

Khoan muc 2015 (du kién) 2016 (du kién) | 2017 (dv kién)
Téng tai san 290.861.269 319.976.246 354.678.761
Vén chi sd hitu 22.645.118 24.458.884 26.633.883
Loi nhuan trudc thué 1.002.339 1.132.165 1.332.607

* Céc chi tiéu an toan hoat déng du kién:

Cac chl s6 tai chinh 2015 (dv kién) | 2016 (dv kién) | 2017 (dv ki€n)
Ty |é an toan vén (CAR)
- Hop nhat >93% 10,12% 10,03% 9,99%
- Riéng >9% 9,49% 9,47% 9,48%
Ty 1é kha nang chi tra
- TV 16 khd néng chi trd ngay >10% 13,97% 15,06% 15,80%
- Ty16 KNCT trong vong 1 thang ti >50% 59.27% 59,24% 60,02%
Ty 18 d3u tu tai san ¢ dinh <=50% 35.72% 33,78% 32,28%
T)‘, & gép vc")'n, mua cSph‘én <=40% 22,19% 19,12% 17,06%
Ty |é cap tin dung t¥ ngudn von <=80% 50.47% 63.19% 66.07%
huy dong (LDP)
Ty 1é ng xd8u/Tdng du no cho vay <=3% <=3% <=3%
Dv kién ty Ié tra ¢6 tdc t Igi nhuan 3.0% 3.0% 3.0%
sau thué hang nam ]

b. Théng qua Phuong an phat hanh cd phi€u Sacombank dé chia ¢ tic, thudng ¢ phiéu, hoan ddi c3
phin thuc hién giao dich sap nhép va ding ky luu ky, niém yét bd sung s ¢ phan phat hanh thém cu
thé nhu sau:
(i). C8 dong Sacombank tai ngay chét danh sach d&€ hoan d8i ¢cd phan khi sap nhap dugc hudng cac
quyén lgi ma Nghi quy&t PHCPB clia Sacombank nam 2013 - 2015 d4 théng qua trudc khi sap nhap, gom:
Thudng cd phiéu ti ngudn ¢8 phigu quy va mot phan thang du vén c6 phén theo ty 16 10%; Nhan ¢ tic
bang ¢& phiéu tl igi nhuan sau thué ctia nam 2013 theo ty 1€ 8%; Nhan ¢d tic bang ¢d phiéu t Igi nhuén
sau thué€ cta nam 2014 theo ty 1& 12% trén vén diéu 1& trudc khi sap nhap ctia Sacombank trlr di c8
phi€u quy, chi ti€t nhu sau:
& Chia c¢& phiéu quy (CPQ) va c& phiéu thudng (CPT) theo ty Ié 10% trén vén didu I8 tru'dc khi sép
nhép cua Sacombank trir di ¢ phiéu quy:
- S lugng CPQ + CPT dudgc chia
- Ngu6n vén déi ting
- Ty lé thyc hién

114.251.159 ¢ phan
Thang du vén ¢8 phan

100:10
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- D&i tvong phat hanh

- Phuong thirc phat hanh

C& dong co tén trong danh sach ¢é dong tai thdi diém
chdt danh séach

- Chia 100 triéu c8 phiéu quy va mot phan thang du
vGn ¢G phén theo ty 1& 10% cho ¢6 ddng hién hitu;
C38 dong sd hitu 1 ¢b phan thi nhan duge 1 quyén
chia CPQ va CPT. C& 100 quyén thi dugc nhan 10
CPQ va CPT.

S6 CPQ va CPT nhan duoc sé lam tron dén hang
don vi, s6 CPQ va CPT & thap phan dugc tra bang
tién mat theo ménh gia 10.000 ddng/cd phan.

< Nhén c6 tie ndm 2013 bang cé phiéu theo ty Ié 8% va nhan cé tc ndm 2014 bang cb phiéu theo

Wy 16 12% trén vén diéu Ié tr/dc khi sép nhap cua Sacombank triy di cé phiéu quy:

- 86 lvgng ¢ phiéu phat hanh
- Gia tri ¢6 phi€u phat hanh

- Ty 18 thuc hién

- B&i twang phat hanh

- Phuong thae phat hanh

228.502.317 ¢6 phan
2.285.023.170.000 déng
100:20

CG ddng co6 tén trong s theo ddi ¢ déng tai
thoi diém chét danh sach

C8 ti'c nam 2013 va nam 2014 duoc chi tra
20% bang c8 phiéu; C8 déng s& hitu 1 ¢8 phan
thi nhan dugc 1 quyén nhan cé tic. Cir 100
quyén thi dugc nhan 20 ¢ phan mdi.

S8 ¢b phén nhan duoc sé lam tron dén hang
don vi, s6 ¢6 phan |é thap phan dugc tra bang

tién méat theo ménh gia 10.000 dong/cS phan.

Nhu vay, ¢6 dong hién hitu clia Sacombank tai ngay chét danh sach dé hoan ddi c¢d phan sé

nhan dugc s8 ¢6 phan tang thém la 30% trén von digu |1é sau khi trir ¢ phi€u quy. Tuy nhién,

sau khi loai tr&r phan c8 phi€u thudng tir ¢ phiéu quy (100 triéu ¢ phan) khéng lam tang thém

vén diéu & do do s ludng ¢8 phan ma ngan hang sap nhap phat hanh dé chia cho ¢d dong

Sacombank tai ngay chét danh sach dé hoan d6i ¢8 phan khi sap nhap la: 74.257.159 +
97.400.927 + 137.101.390 = 242.753.476 ¢& phén (tvong duitong voi 21,25% von didu 1é sau khi

trir 8 phiéu quy).

(ii). Phat hanh thém c8 phi6u nhdm hoén d8i ¢8 phan dé& thuc hién giao dich sdp nhap Southern Bank

vao Sacombank:
- Loai c8 phiéu phat hanh:
- Ménh gia cd phiéu:
- M3 ¢& phiéu:
- 88 luong cb phiéu phat hanh:
- T8ng gia tri ¢4 phiéu phat hanh:

- Pai tugng phat hanh:

¢8 phan phd théng.
10.000 ddng/cd phiéu.

400.000.000 ¢ phan.
4.000.000.000.000 dong.

.+ C38ddng hién hitu cta Southern Bank tai ngay chét danh sach d& hoan déi ¢d phan.

« C8 ddng hién hitu clia Sacombank tai ngay chét danh sach dé€ hoan déi c6 phan.




- Phuong thirc phat hanh:

Toan bd sé cb phi€u STB phat hanh (400.000.000 ¢ phan) dudc phan bd cho ¢8 dbng cla

cac Bén nhu sau:

* 1 cG phan clia Southern Bank s& dudc hoan d8i ngang bang 0,75 cd phan cla
Sacombank (ménh gia ctia ¢ phan: 10.000 ddng/ ¢& phan) tai thai diém phat hanh ¢ phan
(twong duong 400.000.000 ¢ phan clia Southern bank sé& hoan ddi thanh 300.000.000 c&

phan cua Sacombank).

« 1 ¢6 phan clia ¢d ddng Sacombank tai ngay chét danh sach dé hoan ddi ¢d phan khi sap
nhap sé dugc nhan bd sung thém 0,0875 ¢ phan cia Sacombank (ménh gia cla ¢& phan:
10.000 déng/ ¢ phan) tai thoi diém phat hanh ¢ phan (twong duong 100.000.000 ¢& phan
cta Southern Bank s& hoan dg&i thanh ¢& phan cla Sacombank va dugc phan phdi cho ¢d

doéng ctia Sacombank trén VDL sau khi trir ¢6 phi€u quy la 1.142.511.590 c& phan).

» 80 lugng ¢6 phan phan phdi cho ¢ dong ctia Southern Bank va Sacombank s& duwoc
lam tron xudng s3 nguyén gan nhat. S& ¢8 phan 1é phat sinh (phan thap phan) sé do HPQT

Sacombank quyét dinh phuong an xtr iy phU hgp véi quy dinh ctia Phap luat.

- Thdi diém thuc hién phat hanh du kién: Trong thdi han 90 ngay va thdi gian gia han phat
hanh (néu can) ké tir ngay dugc Uy ban chiing khoan Nha nudc cho phép.

- Toan bd s6 ¢ phan phat hanh thém (can c theo két qua thuc t€ dot phat hanh) sé dugc
dang ky luu ky b6 sung tai Trung tam luu ky chirng khoan Viét Nam va niém yét bd sung tai
80 Giao dich chitng khoan Tp.HCM. D&i véi chirng khoan da luu ky: ngudi sd hitu lam thu
tuc nhan ¢ phan phat hanh thém tai cac thanh vién Iuu ky noi md tai khoan Iuu ky. B&i voi
ching khoan chua fuu ky: ngudi sa hitu lam thd tuc nhan ¢6 phan phat hanh tai Sacombank

sau sap nhap.
* Nhu vay:

- Pé&i twang phat hanh tai diém (i) va (i) muc b néu trén |a cac ¢d dong co tén trong Danh
sach tai cung mot thoi diém chét danh sach dé hoan ddi ¢b phan (cd déng Sacombank trén
VDL sau khi trir di ¢& phiéu quy 18 11.425.115.900.000 déng,; ¢& dong cua Southern Bank
trén VBL 15 4.000.000.000.000 déng).

- Téng Von diéu lé cia Sacombank:
. Trudc sap nhap: 12.425.115.900.000 dong.
»  Sau sap nhap (dv kién): 18.852.650.660.000 dong.
c¢. Thong qua Hgp ddng sap nhap gilra Sacombank va Southernbank.
(ndi dung chi tiét thé hién trong tai liéu dinh kem)
d. Théng qua Diéu i1é Sacombank sau sap nhap.

(ndi dung chi tiét thé hién trong tai liéu dinh kem)




1.2. Dai hgi ddng c6 dong théng nhat giao cho HDQT Sacombank thu'c hién cdc céng viéc sau:

a. Chu dong b& sung, hoan thién cac ndi dung clia D& an sap nhap; Hop dong sap nhap; Phuong an
phat hanh cG phiéu; Digu 1& Sacombank sau sap nhap va cac tai liéu khac theo yéu cau clia cac cd quan
Nha nudc cé thdm quyén (néu co).

b. Trién khai cac cong viéc, cac thl tuc can thiét; ky cac van ban, tai liéu cé lién quan; x{r ly tat ca cac
v8n dé phat sinh nham thuc hién giao dich sap nhap thanh céng trén co sé tuan tha cac quy dinh clia

Phap luat hién hanh va huéng dan ctia cac co quan cé thdm quyén.

. Quyét dinh thoi diém thich hop phat hanh ¢8 phiéu Sacombank dé chia ¢d tdc, ¢ phidu thudng va

hoan dgi ¢4 phiéu dé thuc hién giao dich sap nhap Southern Bank vao Sacombank.

d. Thuc hién cac cong viéc can thiét d& hoan tat thi tuc sau sap nhap nhu thay déi Gidy chiing nhan

dang ky doanh nghiép, dang ky Diéu |& Sacombank sau sap nhap va cac cong viéc cé lién quan khac.

e. Thuc hién dang ky luu ky, niém yét bd sung toan bd s& ¢d phiéu phat hanh thém tai Trung tam luu ky
ching khoan Viét Nam va S Giao dich Chirng khoan TP H6 Chi Minh theo dung quy dinh Phap luat.
Pidu 2. V& nganh nghé kinh doanh clia Sacombank sau sap nhap:
Dai hdi dong ¢ dong thdng nhét:
2.1. Ngoai nhitng nganh nghé hién cé ctia Sacombank da duoc cap phép, Sacombank sau sdp nhdp dugc
phép bé sung cdc nganh nghé kinh doanh sau:
a. Cac nghiép vu Oy thac, nhan ay thac va dai ly theo quy dinh tai Biéu 106 cua Luat Cac té chirc tin
dung 2010, bao gém:
(i).
(ii). Daily cung cép chit ky s0.
(iii)
(iv)

v

Pai ly bdo hiém; Méi gidi bdo hiém.

. Quan ly tai san.
. Uy thac va nhan Qy thac di véi cac hoat dong: Cho vay, cho thué tai chinh, gop vén mua c6
phan, mua trai phiéu doanh nghiép va cac hoat déng khac theo quy dinh cla Ngan hang Nha

nudc.

b. Céac hoat dong kinh doanh khac clia ngan hang thuong mai theo quy dinh tai Biéu 107 cla Luat Cac t8

chie tin dung 2010, bao gom:

(). Dich vu quan Iy tién mat, tu van ngan hang, tai chinh; Cac dich vu quan Iy, bao quén tai san, gi
hé vang, cho thué td, két an toan.
(i). Tu vén tai chinh doanh nghiép; tv v8n mua, ban, hop nhét, sap nhap doanh nghiép va tu van
dau tu.
(ii). Hoat dong dau tu, mua ban trai phi€u chinh phu, tréi phiéu doanh nghiép.
(iv). Dich vu mdi gidi tién té.
(v). Cac hoat ddng khac lién quan dén hoat ddng ngan hang nhu:
Luu ky ching khoan.
Mua, ban gidy td co gia trén thi treong tién té qudc té.
- B&o Ianh, tu van phat hanh trai phi€u doanh nghiép.
c. Kinh doanh, cung (ng dich vy, san phdm phai sinh.
d. Cho vay ra nudc ngoai theo quy dinh cia Ngan hang Nha nudc.
e. GUi ngoai t& & nudc ngoai (bao gom tién gl c6 ky han va tién guti khong ky han).




2.2. Giao Hoi dong qudn trj va Ngu'or dai dién theo phdp ludt cda Sacombank c6 tréch nhiém thue hién céc
tha tuc xin phép Ngdn hang Nha nudc va cdac Co quan chuc ndng lién quan cap Gidy phép hoat déng déi
Vi cdc nganh nghé cn b6 sung néu trén. Sau khi duroe Ngén hang Nha nude va cdc Co quan chirc ndng
chép thudn bdng vén bdn, Ngudi dai dién theo phap ludt cua Sacombank cd tréch nhiém tién hanh dédng ky
bd sung cdc nganh nghé kinh doanh da duoc cdp phép vao Gidy chitng nhdn dang ky doanh nghiép cda
Sacombank sau sdp nhap theo ding quy dinh cua phap luét.

2.3. Thoi han thuc hién: K€ to thoi diém Nghi quyét nay c6 hiéu luc cho dén khi duoe co quan ddng ky kinh
doanh chdp thudn bd sung du cdc nghanh nghé néu trén vao Gidy chirng nhdn ding ky doanh nghiép cda
Sacombank sau sdp nhap.

bigu 3. V& thu lao va chi phi hoat dong cua HPQT va BKS nam 2015:

DHDCD théng nhdt chdp thudn thd lao va chi phi hoat déng cua HDPQT va BKS nam 2015 la
40.000.000.000 dong (bdn muoi ty dong).

Pidu 4: Hiéu luc va Trach nhiém trién khai thuc hién Nghi quyét.

- Nghi quyét nay co hiéu luc k& tr thoi diém két thic phién hop Bai hoi dong ¢ dong bat thudng 2015 cla
Sacombank {(ngay 11 thang 7 nam 2015).

- Pai hoi ddng c8 dong théng nhét giao cho Hai dong quan tri, Ban Kiém soat va Ban Biéu hanh chiu trach
nhiém quan triét va trién khai thue hién c6 hiéu qua cao nhat ndi dung cac quyét nghi dé néu trong Nghi
quyét nay. HDPQT co trach nhiém bao cdo trudc Dai hdi dong ¢d dong tinh hinh va két qua thuc thi Nghi
quyét nay trong céc phién hop BPHDCD ké tiép.
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Ngi nhan:
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Sao kinh guri:
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Lwu Vp. HDQT




