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1Di6m a, Khoan 1, Di6u 29 Thdng tu s6 40/2011/TT-NHNN v6 C^p gi^y phip v^ t& chiic, hoat dflng cua
Ngan h^ng thuang mai, chi nhhnh NgSn hhng nu^rc ngohi, van phong dai di?n ciia T6 chiic tin dyng nude
ngo^i, to chiic nude ngohi khdc cd hoat d^ng ngan hdng tai Vi?t Nam vi ede van bdn sua doi, bo sung (sau

day gpi tat la Thong tu 40/2011/TT-NHNN)
2Khoan 2 DiSu 4 Luat Doanh nghiep 2014 (sau day gpi tat la Luat DN 2014)
3Khoan 2 DiSu 4 Luat DN 20) 4
4Khoan 26 Di^u 4 Luat cac t6 chiic tin dung 2010 da duoc siia ddi bo sung (sau day gpi tat la Luat CTCTD

2010)
5Khoan 1 Brtu 121 Luat DN 2014.

Trang 2/63^

PHANMdDAU
Ngan hang Thuang mai Co phan Hang Hai Viet Nam (MSB) la ngan hang thuong mai

co phan dupe thuc hien hoat (long ngan hang va cac hoat dong kinli doanh khac co lien quan
theo quy djnh ciia phap luat vi muc tieu lcri nhuan, gop phan thuc hien cac muc tieu kinh te
ciia Nha nuac. To chtic va hoat dong ciia MSB dugc thuc hien theo Bieu le nay, cac quy dinh
ciia Ngan hang Nha nuac Viet Nam va cac quy dinh phap luat khac co lien quan.

Dieu le nay da dugc thong qua tai phien hop thuang nien Ian thir 27 cua Dai hoi dong

C6 dong MSB, 16 chiic vao ngay 23/4/2019 tai Ha Noi, bao g6m 21 Chuang, 96 BiSu va thay
the Di6u le Ngan hang TMCP Hang Hai Viet Nam 2018 da dugc Dai hoi d6ng c6 dong MSB
thong qua tai phien hop thu 26 ngay 30/5/2018

CHlTONG I
DINH NGHIA CAC THUAT NGU" TRONG DlEu LE

Dieu 1.  Djnh nghia cac thuat ngfr trong Dieu le

1."MSB" co nghta la Ngan hang Thuang mai Co phan Hang Hai Viet Nam.

2."Thdl han hoat dong" co nghia la thai gian MSB dugc tien hanh cac hoat dong kinh
doanh theo quy dinh cua phap luat, ke tir ngay dugc Ngan hang Nha nuac Viet Nam cap
Giay phep thanh lap va hoat dong. MSB co the dugc gia han thai han hoat dong tren ca
sa quyet dinh cua Dai hoi dong Co dong va phai dugc Ngan hang Nha nuac Viet Nam

chap thuan.

3."Von dieu le" la von da dugc cac Co dong thuc gop va dugc ghi trong Dieu le MSB1.

4 .  "C6 dong" la ca nhan, t6 chiic so huu it nhit mgt c6 ph^n ciia MSB2.

5."C5 dong sang lap" la c6 dong sa huu it nhSt mot co phan pho thong va ky ten trong
danh sach c6 dong sang lap cua MSB3.

6."Co dong Ion" la C6 dong sa httu tmc tiSp, gian tiSp tu 5% von co phan co quyen bieu
quySt tra len ciia MSB4.

7."So dang ky C6 dong" la mot tai lieu blng van ban, tap du lieu dien tir hoac ca hai loai
nay. So dang ky Co dong phai co cac noi dung chu yeu theo quy dinh cua phap luat5.

8."Co phan" la Von dieu le ciia MSB dugc chia thanh cac phan bang nhau, moi phan co

giatrila 10.000 d6ng.

9."Co phieu" la chirg chi do MSB phat hanh hoac but toan ghi s6 xac nh|n quyen sa him
mot hoac mot s6 c6 phin ciia MSB. Co phiSu phai co cac noi dung chii yeu theo quy dinh

DIEU LE
NGAN HANG THl/OfNG MAI CO PHAN HANG HAI VIET NAM



6Khoan 1 Biu 120 Luat DN 2014
7Khoan 3 BiSu 4 LuDN2014
8Khoan 30 Bieu 4 Luat C4c T6 chuc tin dyng 2010
9Khoan 29 Bik 4 Lujt CTCTC 2010
l0Ket htfp gitta Lu^t c4c TCTD 2010 vi Khoan 15 Bik 3 Thdng tu s6 36/2014/TT-NHNN Quy ctinh cic
gioi han y^ ty le an toin trong hoat dong cua TCTD, Chi nhdnh NHNN vk ede van ban siia d6i, b6 sung (sau

day gpi tat 14 TT 36/2014/TT-NHNN)

cua phap luat. Co phiu cua MSB co the la c6 phiSu ghi ten hay c6 phi^u khong ghi ten
theo quy dinh cha Dieu le nay6.

10."Co tii-c" la khoan loi nhuan rong dugc tra cho mi co phan bang tien mat hoac bang tai
san khac tit nguSn lgri nhuan con lai cua MSB sau khi da thtrc hien nghla vu ve tai chinh.7

11."Cong ty con" cua MSB la cong ty thuQc mot trong cac trucmg hop sau day8:

a)MSB hoac MSB va ngudi co lien quan cua MSB sfr hurt tren 50% v6n di6u le hoac
tren 50% v6n co ph^n co quyen bieu quyet;

b)MSB co quyen true tiep hoac gian tiSp b6 nhiem da so hoac tat ca thanh vien Hoi
d6ng Quan tri, Hoi dong th^nh vien hoac T6ng Giam d6c (Giam doc) ciia cong ty

con;

c)MSB co quy^n sira doi, bo sung dieu le cua cong ty con;

d)MSB va ngucri co lien quan cua MSB true tiep hay gian tiep kiem soat viec thong qua
nghi quy6t, quyet dinh cua Dai hoi d&ng C6 dong, Hoi dong Quan tri, Hoi dong thanh
vien ciia cong ty con.

12."Cong ty lien kct" cua MSB la cong ty trong do MSB hoac MSB va nguoi co lien quan
cua MSB so him tren 11% von dieu le hoac tren 11% von co phan co quyen bieu quyet,
nhung khong phai la cong ty con cua MSB9.

13."Thanh vien doc lap cua Hoi dong Quan tri" la thanh vien Hpi dong Quan trj dam bao
cac tieu chuan, dieu kien theo quy dinh tai Dieu 44 cua Dieu le nay. Thanh vien doc lap
HDQT phai thong bao voi HDQT ve viec khong con dap ting du Tieu chuan va dieu kien
Thanh vien dpc lap HDQT va ducmg nhien khong con la thanh vien doc lap HDQT kh tir
ngay khong dap ling du dieu ki^n

14."Ngu-oi quan ly MSB" bao g6m Chu tich Hpi dong Quan tri, thanh vien Hoi d6ng Quan
tri va Tong Giam doc.

15."Ngu-tri dieu hanh MSB" bao gom Tong Giam d6c, Ph6 T6ng Giam d6c, K6 toan

truong, Giam doc Chi nhanh va cac chuc danh tuong duong (neu co).

16."Nguoi co lien quan" la to chuc, ca nhan co quan he true tiep hoac gian tiep voi to chuc,
ca nhan do thupc mot trong cac truong hop sau day10:

a)  Nguoi co lien quan cua mot to chiic (bao gom ca to chiic tin dung) gom cac truong
hop sau day:

i.  Cong ty me hoac to chiic tin dttng la cong ty me (sau day goi la to chiic tin dung
me) ciia to chiic do;

ii.  Cong ty con cua to chiic do;

iii. Cong ty co cung cong ty me ho5c ciing to chuc tin dung me ciia to chiic do;

iv. Nguoi quan ly, thanh vien Ban ki^m soat cua cong ty me hoac cua t6 chiic tin

dung me cua to chiic d6;

v.  Ca nh^n hoac to chiic co tham quyen bo nhiem ngudi quan ly, thanh vien Ban
kiem soat cua cong ty me hoac t6 chiic tin dung me cua to chiic do;



BiSm g Khoan 28 Dieu 4 Lu^t CTCTD<
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vi. Nguai quan ly, thanh vien Ban ki^m soat ciia to chiic do;

vii. Cong ty, to chiic co tham quyen bo nhiem nguai quan ly, thanh vien Ban kiem
soat ciia to chuc do;

viii.Vg, chong, cha, me, con (bao gom ca cha nudi, me nudi, con nudi, b6 chdng (b6

vg), me chong (me vg), con dau (con re), bo dugng, me ke, con rieng cua vg hoac
chong), anh mot, chi mot, em mot (bao gom ca anh, chi, em cung me khac cha
hoac ciing cha khac me), anh re, chi dau, em dau, em re cua nguai quan ly, thanh
vien Ban kiem soat, thanh vien gop vdn hoac co dong sd him tir 5% v6n didu le

hoac von co phan co quyen bieu quyet trd len cua to chuc do;

ix. To chirc, ca nhan sa him tir 5% v6n dieu le hoac von co phan co quyen bieu quydt

tra len tai to chiic do;

x.  Ca nhan dugc liy quyen dai dien phan von g6p, co phan cho to chuc do;

xi. Cong ty hoac to chuc tin dung ma to chiic do sa htru tir 5% von dieu le hoac von
co phan co quyen bieu quyet tra len;

xii. Cong ty hoac to chuc tin dung ma to chiic do co tham quyen bo nhiem nguai
quan ly, thanh vien ban kiem soat ciia cong ty, to chiic tin dung;

xiii.Cdng ty hoac to chuc tin dung ma to chiic do co tham quyen bo nhiem nguai
quan ly, thanh vien ban kiem sodt ciia cong ty me ciia cong ty hoac to chiic tin
dung nay;

xiv. Phap nhan, ca nhan khac co mdi quan he tiem an nii ro cho hoat dong cua to chiic
tin diing, chi nhanh ngan hang nude ngoai dugc xac dinh theo quy dinh ngi bg
ciia to chiic tin dung, chi nhanh ngan hang nuac ngoai hoac theo yeu cau bang
van ban ciia Ngan hang Nha nuac thong qua hoat dong thanh tra, giam sat doi vcri
timg truang hgp cu the".

b)  Nguai co lien quan ciia mot ca nhan gom cac truang hgp sau day:

i. Vg, chong, cha, me, con (bao gom ca cha nuoi, me nuoi, con nuoi, bo chong (bo
vg), me chong (me vg), con dau (con re); bo dugng, me ke, con rieng ciia vg hoac
chong), anh ruot, chi rugt, em rugt (bao gom ca anh, chi, em ciing me khac cha
hoac ciing cha khac me), anh re, chi dau, em dau, em re cua ca nhan do;

ii. Cong ty hoac to chiic tin dung ma ca nlian do sd him tir 5% von dieu le hoac von
co phan co quyen bieu quyet trd len;

iii. Cong ty con ma ca nhan do la nguai quan ly, thanh vien Ban kiem soat ciia cong
ty me hoac to chiic tin dung me;

iv. Cong ty con ma ca nhan do c6 tham quyen bo nhiem ngudi quan ly, thanh vien
Ban kiem soat ciia cong ty me hoac to chuc tin dung me;

v. Cong ty hoac to chiic tin dung ma ca nhan do la ngudi quan ly, thanh vien Ban
kiem soat;

vi. Cong ty hoac to chiic tin dung ma ca nhan do la vg, chong, cha, me, con (bao
gom ca cha nuoi, me nuoi, con nuoi, bo chdng (bo vg), me chong (me vg), con
dau (con re), bo dugng, me ke, con rieng cua vg hoac chong), anh ruot, chi mot,
em mot (bao gom ca anh, chj, em cimg me khac cha hoac ciing cha khac me), anh
re, chi dau, em dau, em re cua ngudi quan ly, thanh vien Ban kiem soat, thanh
vien gop von hoac co dong sd him tir 5% von dieu le hoac von co phan co quyen
bieu quyet trd len cua cong ty hoac to chiic tin dung do;



co phan dang ky lln dlu ngay 01/07/2005 va cac van ban sira d6i, b6 sung hoac thay
the (neu co).

1.Tu each phap nhan theo quy dinh cua phap luat Viet Nam;

2.Ten day du la: Ngan hang Thuang mai C6 phin Hang Hai Viet Nam;

a)Ten viet tat bang tieng Viet la Ngan hang Hang Hai hoac NHHH.

b)Ten day du bang tieng Anh: Vietnam Maritime Commercial Joint Stock Bank.

c)Ten vi^t tit bing tiing Anh: MSB.

3.Try sa chinh: S6 54A Nguyln Chi Thanh, Phuang Lang Thupng, Quan D6ng Da, Thanh
phi Ha Noi, ViftNam.

a)Dienthoai: 024 - 37718989.

b)Fax: 024 -37718899.

c)Email: msb@.msb.com.vn

d)Website: www.msb.com.vn

vii. T6 chiic, ca nhan uy quy6n dai dien phan von gop, co phan cho ca nhan do;

viii.Ca nhan cung voi ca nhan do dugc mot t6 chiic uy quy^n dai dien phan von gop,

c6 phan tai mpt t6 chiic khac;
ix. Ca nhan dugc ca nhan do uy quySn dai dien phan v6n gop, co phan.

17."T6 chii-c lai" la viec t6 chiic tin dung bi chia, tach, hgp nhit, sap nhap hoac chuyen doi

hinh thiic phap ly.
18."NHNN" la chii via tat cua Ngan hang Nha nuac Viet Nam.

19."TCTD" la chu viet tat cua T6 chiic tin dung.

20."Phap luat" co nghia la hien phap, cac luat, phap lenh, lenh, nghj djnh, nghj quydt, quy
dinh, thong tu, quyet dinh va cac van ban quy pham phdp luat khac dugc cac co quan Nh^

nuoc Viet Nam ban hanh theo tung thai ky.

21."Luat Cac to chii-c tin dung" co nghia la Luat cac To chiic tin dung dugc Quoc hoi
nuoc Cong hoa Xa hgi Chii nghia Vi?t Nam thong qua ngay 16-06-2010, Luat siia doi, b6

sung mot s6 dieu cua Luat cac To chiic tin dung dugc Quoc h6i nuoc Cong hoa Xa hoi
Chu nghia Viet Nam thong qua ngay 20-11-2017 (hoac van ban thay th, sira doi, bo sung

tung thai ky).

22."Viet Nam" co nghia la nuac Cong hoa Xa hgi Chu nghta Viet Nam.

Dieu 2.  Ap dung dan chieu

1.Trong Dieu le nay, bat ky din chieu nao tai bat cii quy djnh hoac van ban phap luat nao se

bao gom ca nhirng siia doi, bo sung hoac van ban phap luat thay the ciia chiing.

2.Cac tieu de (chuang, dieu ciia Dieu le nay) dugc sir dung nham thuan tien cho viec hieu
noi dung va khong anh huong tai noi dung cua Dieu le nay.

CHITONGII

TEN, DIA CHI VA THOU HAN HOT DQNG
Dieu 3.  Ten, dia chi va thoi han hoat dong

Ngan hang Thuang mai C6 phin Hang Hai Vigt Nam hoat dgng theo Gily phep thanh lap va
hoat dong s6 0001/NH-GP ngay 08/6/1991 do NHNN dp; Giay chiing nhan dang ky doanh
nghieit co phan dang ky lln dlu ngay 01/07/2005 va cac van ban sira d6i b6 sung hoac thay
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trinh ttr thu tyc luat dinh.

1^11UOI1 J L/1CU 1J LUUl L^l~i ^Ult
Tru^ng hap t^ng von dieu 1^ gi^a hai ky dai hpi thi von dieu 1^ s2 x^c dinh theo Giay dang ky doanh

nghi^p v^ ede v^n bdn khdc c6 lien quan cua ca quan nhd nirac co tham quyen. MSB s2 sua doi dieu 1^ theo
t.-lnh t.^ tU^^ 4-i^ 1.,^i^ Al^^^^

12Khoan 2 DiSu 12 Luat CTCTD 2010.
13Khoan 4 DiSu 13 Luat DN 2014
4 Khoan 5 DiSu 13 LuSt DN 2014

4.Nguai dai dien theo phap luat cua MSB:

a)Nguai dai dien theo phap luat cua MSB la T6ng Giam doc.

b)Nguai dai dien theo phap luat cua MSB phai cu tru tai Viet Nam. Truang hap vSng
mat tai Viet Nam, Nguai dai dien theo phap luat phai uy quyln bang van ban cho
nguai khac la Nguai quan ly, Nguai dieu hanh cua MSB dang cu tru tai Viet Nam dl
thuc hien quyen va nghta vu cua mirth trong thai gian vlng mat12.

c)Truang hap hit thai han try quyen ma nguai dai dien theo phap luat cua MSB van

vang mt va khong co uy quyen khac thi Nguai dugc uy quyen vln tilp tuc thuc hien

cac quyen va nghia vy cita nguai dai dien theo phap luat ciia MSB trong pham vi da
dugc uy quyln cho den khi nguai dai dien theo phap luat cua MSB tra lai lam viec tai
MSB hoac cho den khi Hoi dong quan tri quyet dinh cti nguai khac lam nguai dai
dien theo phap luat cua MSB.13

d)Truang hop Nguai dai dien theo phap luat cua MSB vang mat tai Viet Nam qua 30
ngay ma khong uy quyen cho nguai khac thuc hien cac quyen va nghia vu cua nguai
dai dien theo phap luat ciia MSB hoac bi chit, mlt tich, tam giam, ket an tit, bi han

che hoac mat nang luc hanh vi dan su thi Hoi dong quan tri cii nguai khac lam dai
dien theo phap luat cua MSB14.

e)Nguai dai dien theo phap luat cua MSB co cac quyln va nghia vu theo quy dinh ciia

phap luat

5.Danh sach Co dong sang lap:

Cong ty Van tai bien Viet Nam: So 215 Tran Quoc Toan, quan Ngo Quyen, thanh
pho Hai Phong;

Tap doan Buu chinh Viln thong Viet Nam: Toa nha VNPT, so 57 Huynh Thiic
Khang, Q. D6ng Da, thanlt phi Ha Noi;

Tap doan Bao Viet: So 8 Le Thai To, quan Hoan Kiem, thanh pho Ha Noi;

Cang Hai Phong: So 4, duang Hoang Dieu, quan H6ng Bang, thanh pho Hai Phong;

Cue Hang khong Dan dung: S6 119 Nguyen San, phuang Gia Thuy, quan Long Bien,
thanh phi Ha Noi.

6.Cac Chi nhanh: Dia chi, ten goi va mot so thong tin ve cac Chi nhanh, Phong Giao dich
dugc dang tai va cap nhat thuang xuyen tren website cua MSB, cac van ban cua ca quan
nha nuac co tham quyen hoac quyet dinh cua NHNN ban hanh sau thai diem Dieu le nay
dugc thong qua

7.V6n dilu le cua MSB tai thai dilm thong qua Dilu le nay la: 11.750.000.000.000 ddng ls,
bang chtt: Muai mot nghin bay tram nam muai ty dong chin. Tong so von dieu le cua
MSB dugc chia thanh: 1.175.000.000 co phln vai menh gia la 10.000 d6ng/cl phan.

8.Con dau rieng va tai khoan rieng ma tai NHNN, cac ngan hang trong nuac va nuac ngoai
theo quy djnlt cua NHNN.

9.Bang can doi ke toan va cac Quy theo quy dinh cua phap luat hien hanh.



16 Luat CTCTD v^ Phu lye 01A Th6ng tu s6 17/2017-TT-NHNN ngky 20/11/2017 cua NHNN siia d6i, b6
sung mpt s6 (lieu cua Th6ng tu 40/2011 /TT-NHNN ngiy 15 thing 12 n3m 2011 quy djnh ve vice cap giiy phdp vi t6
chuc, hoat dong ciia ngan hing thucmg mai, chi nhinh ngin hing nude ngoii, vin phbng dai di^n cua t6 chire tin dyng
nu6c ngoii, 16 chic nuic ngoii khic c6 hoat d0ng ngta hhng t^i Vi?t Nam (sau ddy gQi tat M Thong tu 40/201 l/TT-
NHNN).

10. Thai han hoat dgng la 99 nam k^ tir ngay dirge NHNN c&p Giiy phep thanh lap va hoat
dgng. MSB co the dirge gia han thai han hoat dgng tren ca so quyet dinh cita Dai hoi d8ng
Co dong va phai dugc NHNN ch^p thuan b5ng van b^n.

CHlTONG III

MUC TIEU, NOl DUNG VA PHAM VI HOAT DONG

Dieu 4.  Muc tieu ho^t dong

1.Linh virc kinh doanh ciia MSB la hoat dong kinli doanh tiSn te, tin dung va cac dich vu tai
chinh, tiSn te, ngan hang.... dugc quy dinh trong Gidy phep thanh lap va hoat dong cua

MSB, Giay chiing nhan dang ky doanh nghiep va cac giay phep nghiep vu cu the tuan thu
cac quy dinh cua Luat Cac t6 chiic tin dung, cac quy dinh hien hanh co lien quan cua phap

luat nh5m phuc vu cho cac d6i tugng khach hang theo dung chien luge kinh doanh da de

ra.

2.Muc tieu cua MSB la tra thanh mgt trong nhung ng^^n hang thuang mai c6 phdn hang dau

tai Viet Nam vai chdt luang dich vu hoan hao dua tren h| thong cong nghe hien dai, lire
lugng nhan sir co trinh do chuyen mon cao, phuong cham kinh doanh ben vung, an toan

va hieu qua.

Dieu 5.  Noi dung hoat dong16

1.Nhan tien giri khong ky han, tien giri co ky han, tien gui tiet kiem va cac loai tien gui

khac,

2.Cap tin dung duai cac hinh thiic sau day:

a)Cho vay;
b)Chiet khau, tai chiet khau cong cu chuyen nhugng va giay td co gia khac;

c)Bao lanh ngan hang;

d)Phat hanh the tin dung;
e)Bao thanh toan trong nuac; bao thanh toan qu6c t6

3.Md tai khoan thanh toan cho khach hang.

4.Cung ling dich vu thanh toan trong nuac:

a)Cung ling phuong tien thanh toan;

b)Thuc hien dich vu thanh toan sec, lenh chi, uy nhiem chi, nhd thu, uy nhiem thu, thu
tin dung, the ngan hang, dich vu thu ho va chi ho.

5.Ma tai khoan:

a)Md tai khoan ta.i Ngan hang Nha nude Viet Nam;

b)Md tai khoan tai to chiic tin dung, chi nhanh ngan hang nude ngohi khac.

6.To chiic thanh toan ngi bg, tham gia he thong thanh toan lien ngan hang qudc gia.

7.Dich vu quan ly tiSn mat, tu van ngan hang, tai chinh; cac dich vu quan ly, bao qu^n tai

san, cho thue hi, ket an toan.



" DiSu 103 Luat CTCTD 2010 vii Di6u 7 Nghi dinh s6 93/2017/ND-CP vi che dp tai chinh ciia TCTD   o
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8.Tu van tai chinh doanh nghiep, tu van mua, ban, hop nhat, sap nhap doanh nghiep va tir
van dau tu.

9.Tham gia dau thau, mua, ban tin phieu Kho b^c, cong cu chuyen nhugng, trai phieu Chinh
phu, tin phieu Ngan hang Nha nude va cac giay to co gia khac tren tin trudng ti6n te.

10.Mua, ban trai phieu Chinh phu, trai phieu doanh nghiep.

11.Dich vu moi gidi tien te.

12.Phat hanh chtrng chi tien giii, ky phieu, tin phieu, trai phieu de huy dong von theo quy
dinh cua Luat cac To chiic tin dung, Luat Chiing khoan, quy dinh cua Chinh phu va hudng
dan cua Ngan hang Nha nuac Viet Nam.

13.Vay von cua Ngan hang Nha nuac dudi hinh thiic tai cdp vdn theo quy djnh cua Luat
Ngan hang Nha nude Viet Nam va hudng dan cua Ngan hang Nha nude Viet Nam.

14.Vay, cho vay, gtri, nhan giri von cua to chtic tin dung, chi nhanli ngan hang nude ngoai, t6
chiic tai chinh trong nude va nude ngoai theo quy dinh cua phap luat va hudng dan cua
Ngan hang Nha nude Viet Nam.

15.Uy thac, nhan uy thac, dai ly trong linh vuc lien quan den hoat dong ngan hang, kinh
doanh bao hiem, quan ly tai san theo quy dinh cua phap luat va hudng dan cua Ngan hang
Nha nude Viet Nam.

16.Kinh doanh, cung ting dich vu ngoai hoi tren thj trudng trong nude va tren thi trudng quoc
te trong pham vi do Ngan hang Nha nude Viet Nam quy dinh.

17.Kinh doanh, cung ung san pham phai sinh ve ty gia, lai suat, ngoai hoi, tien te, tai san tai
chinh khac tren thi trucmg trong nude va tren thi trudng quoc te.

18.Luu ky chung kltoan.

19.Kinh doanh vang mieng.

20.Vi dien tu.

21.Cung ung san pham phai sinh gia ca hang hda.

22.Dau tu hep dong tuong lai trai phi^u Chinh phu..

23.Cac hoat dong khac (sau khi dugc Ngan hang Nha nude chap thuan).

Bieu 6.  Gop von, mua co phan, chuyen nhuong von17

1.MSB chi dugc dung von dieu le va quy du tru de gop von, mua co phan theo quy dinh tai
cac khoan 2, 3, 4 va 7 Dieu nay va tuan thu cac gidi han theo quy dinh cua phap luat de
bao dam an toan trong hoat dong gop von, mua co phan.

2.MSB phai thanh lap hoac mua lai cong ty con, cong ty lien ket de thuc hien hoat dong
kinh doanh sau day:

a)Bao lanh phat hanh chiing khoan, moi gidi chung khoan; quan ly, phan phoi chiing chi
quy dau tu chiing khoan; quan ly danh muc dau tu chiing khoan va mua, ban co phieu;

b)Cho thue tai chinh;

c)Bao hiem.

3.MSB dugc thanh lap hoac mua lai cong ty con, cong ty lien ket hoat dong trong llnh vuc
quan ly no va khai thac tai san, kieu hoi, kinh doanh ngoai hoi, vang, bao thanh toan, phat
hanh the tin dung, tin dung tieu dung, dich vu trung gian thanh toan, thong tin tin dung.

4.MSB dugc gop von, mua co phdn ciia doanh nghiep hoat dong trong cac linh vuc sau day:
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a)Bao hilm, chiing khoan, kilu h6i, kinh doanh ngoai hli, vang, bao thanh toan, phat
hanh the tin dung, tin dung tieu ditng, djch v\t trung gian thanh toan, thong tin tin

dung;

b)Linh vuc khac khong quy djnh tai diem a khoan nay.
5.Viec thanh lap, mua lai cong ty con, cong ty lien k^t theo quy djnh tai khoan 2 va khoan 3

Bilu nay va viec gop v6n, mua c6 pMn ciia MSB theo quy dinh tai diem b khoan 4 Bieu
nay phai dugc sir chap thuan trudc bang van ban cua NHNN.

6.Bilu kien, thu tuc va trinh ttr thanh lap cong ty con, cong ty lien kit cita MSB thuc hien

theo quy dinh ciia phap luat co lien quan.

7.MSB, cong ty con cua MSB dugc mua, nlm gift cl philu cua to chtic tin dung khac voi

dieu kien va trong gidi han quy dinh cua NHNN.
8.Trong pham vi tham quyln quy djnh tai Bilu I^ nay, Bai hgi ding Co dong, Hoi ding

Quan tri cua MSB quylt dinh hoac Hoi ding Quan tri co thl uy quyen cho Tong Giant
die MSB quyet dinh viec gop von, mua co phan theo cac hinh thtic neu tai Bieu nay theo
quy djnh cua phap luat18.

9.MSB khong dugc mua cl phln, gop von cua cac doanh nghiep, to chuc tin dung khac la
Cl dong, thanh vien gop von cua MSB19.

10.Viec chuyen nhugng va phucmg an chuyen nhugng phln von gop ciia MSB theo quy djnh

cua Luat cac to chuc tin dung va cac quy djnh ciia phap luat khac co lien quan.

Dieu 7.  Bao dam an toan trong boat dgng

Trong qua trinh hoat dgng, MSB phai tuan thu cac quy djnh ve bao dam an toan theo quy djnh
tai Chuong VI, LuSt Cac to chuc tin dung va quy djnh cua NHNN; thuc hien phan loai tai san
"Co" va trich lap du phong de xu ly cac riii ro trong hoat dong ngan hang theo quy djnh ciia
phap luat hien hanh.

CHlTONG IV
VON DIEU LE VA VON HOAT DONG

Dieu 8.  Von dieu le cua MSB 20

1.Von dieu le la von da dugc cac Co dong thuc gop va dugc ghi trong Bieu le nay cua
MSB.

2.Von dieu le ciia MSB co the dugc tang tir cac nguln sau:

a)Quy du trii bo sung von dieu le; Quy thang du von co phan; lgi nhuan dl lai va cac
quy khac theo quy djnh ciia phap luat;

b)Phat hanh co phieu ra cong chiing; phat hanh co phieu rieng le;

c)Chuyen doi tir trai phieu chuyen doi thanh co phieu pho thong;
d)Von do chu so him, thanh vien gop vln cdp them;

e)Cac nguon khac theo quy djnh ciia phap luat.

3.Von dieu le ciia MSB dugc hach toan bang ding Viet Nam (VNB).

4.Trong qua trinh hoat dong, MSB phai dam bao duy tri gia trj thuc ciia von dieu le tli thilu
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bang mire von phap djnh theo quy dinh ciia phap luat. Khi co su lhay doi v6n dieu le,
MSB phai cong bo cong khai so v6n dieu le mai21.

Diu 9.  Thay doi V6n diu le

1.Viec thay doi Von dieu le cua MSB phai dugc Dai hoi dSng C6 dong thong qua va dugc
NHNN chap thuan bang van ban truac khi thirc hien theo diing quy dinh cua phap luat.
Van ban chap thuan viec thay doi muc von dieu 1$ cua MSB co hifu luc trong vong 12
thang ke tr ngay ky. Truong hgp viec t^ng von dieu le chua hoan tat trong thai han cho
phep, neu Dai hoi dong Co dong thong qua viec thay d6i phucmg an tang v6n diSu le da
dugc NHNN ch&p thuan, van ban tren h6t hieu luc phap ly.22

2.Trinh tu, thu tuc, ho sa xin chap thuan thay doi v6n dilu le thuc hien theo quy dinh cua
NHNN.'

Dieu 10. V6n hoat dong cua MSB23

1.Von chu so huu:

a)Von dieu le;

b)Cac khoan chenh lech do danh gia lai tai san, chenh lech ty gia theo quy dinh cua phap
luat;

c)Thang du von co phan;

d)Cac quy: quy du tril bo sung von dieu le, quy dau tu phat trien, quy du phong tai

chinh;

e)Lgi nhuan luy ke chua phan phoi, 16 luy ke chua xir ly;

f)V6n khac thugc so huu cua MSB.

2.Von huy dong:

a)Von huy dong tien gui cua cac to chiic va ca nlian; von huy dong thong qua phat hanh
cac loai giay to co gia;

b)Vay cac to chiic tin dung, to chiic tai chinli trong va ngoai nuac;

c)V6n vay NHNN;

d)Von nhan uy thac dau tu;

3.Von khac theo quy dinh cua phap luat.

Diu 11. Su- dung von, tai san24

1.MSB dugc sir dung von hoat dong de kinh doanh theo quy dinh cua Luat cac to chiic tin
dung va cac quy dinh cua phap luat khac co lien quan, dam bao nguyen tac an toan va phat
trien von.

2.MSB dugc quyen thay doi co cau von, tai san phuc vu cho viec phat trien hoat dong kinh
doanh theo diing quy djnh cua phap luat.

3.MSB dugc mua, dau tu vao tai san co dinh phuc vu true tiep cho hoat dong theo nguyen
tic gia trj con lai ciia tai san co dinh khong vugt qua 50% von dieu 1$ va quy du trtr bo
sung von dieu I^ ghi tren so sach ke toan dong thai phai chap hanh day du cac quy dinh
cua phap luat ve quan ly dau tu, xay dgng va cac quy dinh ciia phap luat khac co lien
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quan.

4. Viec di^u dong v6n, tai san giua cac chi nhanh hoac giua cac cong ty thanh vien doc lap

cua MSB dupe thuc hien theo quy djnh ciia MSB.

Sieu 12. Bao dam an toan von25

1.MSB phai duy tri cac ty le bao dam an toan sau day:

a)Ty le kha nang chi tra;

b)Ty le an toan v6n t6i thiSu theo quy djnh cua NHNN trong timg thai ky;

c)Ty le t6i da cua ngubn v6n ng^n han dupe sir dung de cho vay trung han va dai han;

d)Trang thai ngoai te, vang toi da so vdi von tu co;

e)Ty le du np cho vay so vdi tong tien giri;

f)Ty le mua, dim tu trai phiu Chinh phii, trai phieu dupe Chinh phii bao lanh.

2.Khi tham gia he thbng thanh toan lien ngan hang qu6c gia, MSB phai nam giu so lupng

t6i thieu gi^y to co gia dupe phep cam c6 theo quy dinh cua NHNN trong timg thai ky.

3.Tong s6 v6n cua MSB ddu tu vao to chiic tin dung khac, cong ty con cua MSB duoi hinlt
thiic gop von, mua c6 phdn va cac khoan dau tu duoi hinh thiic gop von, mua co phan
nhSm n^m quyen kiem soat cac doanh nghiep hoat dong trong llnh vuc ngan hang, bao
hiem, chung khoan phai trtr kh6i von tu co khi tinh cac ty le an toan.

CHl/ONG V
co phAn, c6 phi^u vA trAi phieu

Di^u 13. Cac loai c6 phan26

1.MSB co co phan pho thong. Ngudi so him co phan pho thong la Co dong pho thong.

2.MSB co the co co phan tru dai. Co phan uu dai co tiic la co phan dupe tra co tire voi mile
cao hon so voi mire c6 tire cua co phan pho thong hoac mile on djnh hang nam. Co tire

dupe chia hang nam gom co trie co djnh va co tire thudng. Co tiic co djnh khong phu
thuoc vao ket qua kinh doanh ciia to chuc tin dung va chi dupe tra khi to chile tin dung co
lai. Truong hop MSB kinh doanh thua 16 hoac co lai nhung khong du de chia c6 tiic co

dinh thi co tiic co djnh tra cho co phan uu dai co tiic dupe cong don vao cac nam tiep theo.
Miic co tiic co dinh cu the va phuong thiic xac djnh co tiic thuong do Dai hQi dong Co
dong quyet djnh va dupe ghi tren co phieu ciia co phan uu dai co trie. Tong gia tri menh
gia ciia c6 phan uu dai c6 tiic t6i da bang 20% v6n digu le cua MSB.

Thanh vien Hoi dong Quan tri, thanh vien Ban Kiem soat, Tong Giant doc va Ngucri quan
ly, Ngucri dieu hanh cua MSB khong dupe mua co phlin uu dai co tiic do MSB phat hanh.

Ngudi dupe mua va so lupng co phan uu dai co tiic dupe mua do Dai hoi dong Co dong
quyet djnh.

Co dong sd him co phan uu dai co tiic co cac quy^n nhu co dong pho thong, trir quyen
bieu quyet, du hpp Dai hpi dong Co dong, de cir ngudi vao Hoi dong Quan tri va Ban
Kiem soat.

3.C6 ph^n ph6 thong khong thg chuy^n d6i thanh c6 phan uu dai. C6 phSn uu dai co th6
chuyen doi thanh co phSn pho thong theo nghj quyet cua Dai hpi d&ng C6 dong.

4.MSB luon bao dam duy tri t6i thiSu 100 C6 dong va khong han ch6 s6 lupng t6i da, trir
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truang hap dugc kiem soat dSc biet dang thyc hien phuang an chuyen giao bat budc theo
quy djnii ciia Luat cac To chiic tin dung.

5.  To chuc, ca nhan nuac ngoai dugc mua co phan ciia MSB theo quy djnh cua phap luat27.

Bieu 14. Ty le so- huu cd phan28

1.Mot Co dong la ca nhan khdng dugc so huu vugt qua 5% von didu le cua MSB.

2.Mot Co dong la to chiic khong dugc so hftu vugt qua 15% von dieu le ciia MSB, trft cac
trubng hop sau day:

a)So huu co phan tai MSB dugc kiem soat dac biet theo phuang an ca c^u lai dugc cip
co tham quyen phe duyet; so huu co phan cua MSB tai cong ty con, cong ty lien ket
quy dinh tai khoan 2 va khoan 3 Bieu 103 cua Luat cac To chuc tin dung;

b)Sd huu co phan cua nha dau tu nuac ngoai theo quy dinh cua phap luat.

3.Co dong va nguai co lien quan cua co dong do khong dugc sa huu co phan vugt qua 20%
von dieu le cua MSB, trir trudng hgp quy djnh tai cac diem a va b khoan 2 Bidu nay. Co
dong Ian cua mot to chuc tin dung va ngudi co lien quan cua co dong do khong dugc sd
huu co phan tu1 5% trd len von dieu le cua mot to chuc tin dung khac.

4.Ty le sd huu quy dinh tai cac khoan 1, 2 va 3 Bidu nay bao gdm ca phan von uy thac cho
to chuc, ca nhan khac mua co phan.

5.Trudng hgp cac to chiic, ca nhan nam gift trai phidu chuyen doi, sau khi chuyen doi trai
phieu thanh co phidu phai tuan thu gidi han sd huu co phan quy dinh tai Bieu nay.

Dieu 15. C6 phieu29

1.Co phieu la chung chi do MSB phat hanh hoac but toan ghi so xac nhan quyen sd hftu mot
hoac mot sd cd phiin cua MSB.

2.Noi dung cp phieu do MSB phat hanh (neu cd) va cac trudng hop xu ly sai sot, su cd lien
quan den cd phidu se dugc thuc hien theo quy djnh cua phap luat cd lien quan.

Dieu 16. Chao ban cd phan30

1.Chao ban cd phan la viec M Bank tang them so lugng cd phan dugc quyen chao ban va
ban cac cd phan do trong qua trinh hoat dong de tang von dieu le.

2.Chao ban cd phan cd the thuc hien theo mot trong cac hinh thuc sau day:

a)Chao ban cho cac cd dong hien huu;

b)Chao ban ra cong chiing;

c)Chao ban cd phan rieng le.

3.Viec chao ban cd phan dugc thuc hien theo cac quy djnh cua phap luat ve chung khoan.

4.MSB thuc hien dang ky thay doi vdn dieu le trong thai han 05 ngay, ke tu ngay hoan
thanh dot ban cd phan.

5.Hoi dong Quan tri quyet dinh thai diem, phuang thuc va gia chao ban cd phan trong sd cd
phan dugc quyen chao ban.

Dieu 17. Chuyin uhuong co phan 3I
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1.C6 dong la ca nhan, C6 dong la t6 chiic co nguai dai dien la thanh vien Hoi dong Quan tri,
thanh vien Ban Kiem soat, T6ng Giam doc cua MSB khong dugc chuy^n nhuang c6 phdn
ciia minh trong thai gian dam nhiem chiic v\i.

2.Trong thai gian dang xfr ly hau qua theo nghj quySt cua Bai hoi dong Co dong hoac theo
quyet djnh cua NHNN do trach nhiem ca nhan, thanh vien Hoi dong Quan tri, thanh vien
Ban Ki6m soat, T6ng Giam doc khong dugc chuy^n nhuang co phdn, trir mot trong cac
truang hap sau day:

a)Thanh vien Hoi d6ng Quan tri, thanh vien Ban KiSm soat, Tong Giam doc la dai dien
theo uy quyen cua C6 dong t6 chiic bi sap nhap, hop nhlt, chia, tach, giai the, pha san

theo quy djnh ciia phap luat;

b)Thanh vien Hgi d6ng Quan tri, thanh vien Ban KiSm soat, Tong Giam doc bj buoc
chuyen nhugng co phan theo quyet dinh ciia Toa an;

c)Thanh vien Hqi d6ng Quan tri, thanh vien Ban Ki&n soat, T6ng Giam d6c chuyen
nhuang c6 phdn cho cac nha dau tu kitac nhdm thuc hien phuong an ca cau lai da
duac cap co tham quyen phe duyet.

3.Truang hap chuyen nhucmg co phan cua Co dong ion, chuyen nhuang co phan dan den
Co dong ion trd thanh C6 dong thudng va ngu^c lai phai duac sir chap thuan bang van
ban ciia NHNN truac khi thuc hien32.

Dieu 18. Mua lai co phan theo yeu cau cua Co dong33

1.Co dong bieu quyet phan doi qayh dinh ve viec to chiic lai MSB hoac thay doi quyen,
nghia vu cua Co dong quy dinh tai Bieu le MSB co quyen yeu cau MSB mua lai co phan
cua minh. Yeu cau phai bang van ban, trong do neu ro ten, dja chi cua Co dong, so luqng
co phan tung loai, gia du dinh ban, ly do yeu ciiu MSB mua lai. Yeu cau phai dugc gui

den MSB trong thai han 10 ngay, ke tir ngay Bai hi ddng Co dong thong qua quy^t dinh
ve cac van de quy dinh tai khoan nay.

2.MSB phai mua lai co phan theo yeu cau cua Co dong quy djnh tai khoan 1 Bieu nay vai

gia thi truang hoac gia do Hoi dong Quan tri quyet djnh trong thai han 90 ngay, k6 tir
ngay nhan dugc yeu cdu. Truang hgp khong thoa thuan dugc ve gia thi C6 dong do co th^
ban co phan cho nguai khac hoac cac ben co the yeu cau mot to chiic tham dinh gia
chuyen nghiep djnh gia. MSB giai thieu it nliat ba to chiic djnh gia chuyen nghiep di C6
dong lira chon va lua chon do la quyet dinh cu6i cimg.

Bieu 19. Mua lai co phan theo quyet dinh cua MSB34

MSB co quyen mua lai khong qua 30% tong so co phan pho thong da ban, mot phdn hoac
toan bo co phan uu dai co tiic da ban theo quy dinh sau day:

1.Bai hgi dong Co dong co quyen quyet djnh mua lai.

2.Hoi dong Quan tri quyet djnh gia mua lai c6 phan. B5i vai co phan ph6 thong, gia mua lai
khong dugc cao han gia thj truang tai thai diem mua lai, tru trudng hop quy djnh tai
khoan 3 Bieu nay. Boi vai co phan loai khac, n^u MSB va co dong co lien quan khong co
thoa thuan khac thi gia mua lai khong dugc th^p han gia thj trubng.

3.MSB co the mua lai co phan cua tung co dong tuang ling vai ty le co phan cua ho trong
cong ty. Truang hgp nay, quy^t djnh mua lai c6 phin cua MSB phai dugc thong bao bang

phuong thiic bao dam den dugc tat ca co dong trong thai han 30 ngay, ke tu ngay quyet
djnh do dugc thong qua. Thong bdo phdi co ten, dja chi tru sa chinh ciia MSB, t6ng so co
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phan va loai co phan dugc mua lai, gia mua lai hoac nguyen t^c dinh gia mua lai, thu tuc
va thai han thanli toan, thu tuc va thai hyn de co dong chao ban co ph^n cua ho cho MSB.

Co dong dong y ban lai co phan phai giii chao ban co phan cua minh bang phuong thirc
bao dam den dugc MSB trong thbi han 30 ngay, ke tu ngay thong bao. Chao ban phai co
ho, ten, dja chi thubng tni, so The can cube cong dan, Gi^y chting minh nhan dan, Ho
chieu hoac chung thirc ca nhan hgp phap khac cua co dong la ca nhan; ten, ma so doanh
nghiep hoac so quyet dinh thanh lap, dia chi try so chinh cua co dong la to chuc; s6 c6
phan so him va so co phan chao ban; phuong thirc thanh toan; chir ky ciia c6 dong ho^c
nguoi dai dien theo phap luat cua co dong. MSB chi mua lai co phan dugc chao ban trong
thai han noi tren.

Bieu 20. Bieu kien thanh toan va xu- ly cac co phan duoc mua lai35

1.Ngoai cac han che khac doi voi cong ty dai chung theo quy dinli cua phap luat co lien
quan, MSB chi dugc quyen thanh toan co phan dugc mua lai cho Co dong neu sau khi
thanh toan het so co phan dugc mua lai ma van bao dam cac ty le an toan trong hoat dong
ngan hang, gia tri thirc cua von dieu le khong giam thap han muc von phap dinh; truong
hgp mua lai co phan dan den viec giam von dieu le cua MSB tht phai dugc NHNN chap
thuan trudc bang van ban dong thai van bao dam thanh toan du cac khoan ng, nglua vu tai
san khac.

2.Co phi^u xac nhan quy^n so hun c6 phan da dugc mua lai phai dugc tieu huy ngay sau
khi co phan tuong ling da dugc thanh toan du. Chu tich Hoi dong Quan tri va Tong Giam
doc phai lien doi chiu trach nlriem ve thiet hai do khong tieu huy hoac cham tieu huy co
phieu gay ra d6i vai MSB.

Bi6u 21. Phat hanh trai phieu 36

MSB cd quyen phat hanh trai phieu, trai phieu chuyen doi va cac loai trai phieu khac theo
quy dinh cua phap luat va Bieu le MSB.

CHl/ONG VI

CO CAU TO CHlTC QUAN LY
Bieu 22. Co cau t6 chiic quan ly

1.Co cau to chiic quan ly cua MSB bao gom:

a)Bai hoi dong Co dong;

b)Hoi d6ng Quan tri;

c)Ban Kiem soat;

d)Tong Giam doc;

e)Bo may giup viec.

2.Hoi dong Quan tri/T6ng Giam doc phai quy dinh cu the co cau, chuc nang, nhiem vu cua
bo may quan ly, dieu hanh phu hgp voi quy dinh cua phap luat va quy mo hoat dong kinh
doanh cua MSB trong tirng thbi ky .

3.MSB phai xay dung co che uy quyen, phan cong trong noi bo Hoi dong Quan tri, Ban
Kiem soat, Tong Giam doc va bo may gitip viec phu hop vbi cac quy dinh khac ciia phap
luat de dam bao viec quan tri, dieu hanh ngan hang dugc an toan, hieu qua va thong suot.
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CHlTONG VII

CO DONG VA DAI HQI DONG CO DONG
Dieu 23. S6 dang ky C6 dong va xac lap danh sach Co dong37

1.MSB phai lap va liru giu s6 dang ky C6 dong tir khi dugc c^p Gi^y chiing nhan dang ky
kinh doanh. S6 dang ky C6 dong co the la van ban, tap dfi lieu dien tir hoac ca hai loai

nay.

2.So dang ky C6 dong co cac noi dung chu yeu sau day:

a)Ten, dia chi tru so chinh ctia MSB;
b)T6ng s6 c6 phSn dugc quy^n chao ban, loai co phan dugc quyen chao ban va so c6

phan dugc quyen chao ban cua tirng loai;

c)Tong so co phan da ban cua tirng loai va gia tri von co phan da gop;

d)Ho, ten, dia chi thubng tni, qu6c tich, so The can cube cong dan, so Giay chiing minh

nhan dan, Ho chi^u hoac chiing thuc ca nhan hgp phap khac doi voi Co dong la ca
nhan; ten, dia chi tru so chinh, quoc tich, ma so doanh nghiep, so quyet djnh thanh lap
d6i voi C6 dong la t6 chiic;

e)So lugng co phSn tung loai ciia moi Co dong, ngay dang ky co phan.

3.So dang ky Co dong dugc luu giir tai tru so chinh cua MSB hoac Trung tarn luu ky chiin^
khoan. Co dong co quyen kiem tra, tra cuu hoac trich luc, sao chep noi dung so dang ky Co
dong trong gicr lam viec cua MSB hoac Trung tam luu ky chiing khoan.

4.Truong hgp co dong co thay doi dia chi thucmg tni thi phai thong bao kip thai voi MSB d^
cap nhat vao so dang ky co dong. MSB khong chiu trach nhiem ve viec khong lien lac dugc
voi co dong do khong dugc thong bao thay doi dia chi cua Co dong.

5.Xac lap danh sach Co dong:

a)MSB quy dinh cu the ve thoi diem xac lap danh sach cac Co dong dugc huong cac
quyen cua Co dong va phai dam bao Co dong co du thbi gian de dang ky nhihig thay
doi ve ban than va so co phan ma minh so him voi MSB trubc thbi diem noi tren;

b)Cac giao djch chuyen nhugng co phan ph^t sinh trong khoang thbi gian tir sau ngay
chot danh sach C6 dong den ngay quyen cua C6 dong dugc thgc hien thi ngubi
chuyen nhugng la ngubi dugc hubng cac quyen ciia Co dong.

Dieu 24. Quyen cua Co dong38

1. Co dong pho thong co cac quyen sau day:39

a)Tham du va phat bieu y kien trong cac cupc hpp Dai hoi dong Co dong va thuc hien
quyen bieu quyet true tiep hoac thong qua dai dien dugc uy quyen; moi co phan pho
thong co mgt phiSu bi6u quy^t;

b)Dugc nhan co tiic theo nghi quyet cua Dai hoi dong Co dong;

c)Dugc uu tien mua co phan moi chao ban tuong ling vbi ty le co phan pho thong cua
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tirng Co dong trong MSB;
d)Bugc chuyen nhugng co phan cho Cl dong khac cua MSB hoac to chiic, ca nhan

khac, ban lai co phan cho MSB theo quy dinh cua phap luat va Bilu le nay;

e)Xem xet, tra ciiu va trich luc thong tin trong danh sach Co dong co quyln bilu quylt

va yeu cau sira doi thong tin khong chinh xac;

f)Xem xet, tra ciiu, trich luc hoac sao chup Bilu le cua MSB, si bien ban hop Bai hoi

dong Co dong va cac nghi quyet cua Bai hoi dong Co dong;

g)Bugc nhan mot phln tai san con lai tirong ling voi s6 cl phan scr httu tai MSB khi
MSB giai the hoac pha san sau khi MSB da thanh toan cho cac chu ng va cac Co dong
loai khac theo quy dinh cua phap luat;

h) Bugc liy quyen bang van ban cho ngudi khac thuc hien cac quyen, nghTa vu cua minh;
ngucri dugc uy quyen khong dugc ung cir vai tu each cua chinh minh;

i) Cac quyen khac theo quy dinh tai Bieu le nay va theo quy dinh ciia phap luat.

2. Co dong hoac nhom Cl dong so him tir 10% tong so cl phan pho thong trong thai han

lien tuc it nhat 6 thang co them cac quyen sau day:

a)Bugc ling cir, de cir nguoi vao Hoi dong Quan tri, Ban Kiem soat theo ty le nhu sau: 40

C6 dong, nhom C6 dong sir hitu tir 10% din duai 20% ting so cl phln co quyln
bieu quyet dugc de cii toi da mot ung cii vien;

Cl dong, nhom Cl dong sir huu tir 20% din duai 30% ting si cl phan co quyln
bieu quyet dugc dl cir tli da hai ling cir vien;

Co dong, nhom Co dong sir huu tir 30% den duai 40% tong so co phan co quyen
bieu quyet dugc de cir tli da ba ung cir vien;

Co dong, nhom Co dong sir huu tir 40% den duai 50% tong so co phan co quyen
bieu quyet dugc de cir toi da bon ung cir vien;

Co dong, nhom Co dong sir hflu tir 50% den duai 60% tong so co phan co quyen
bieu quyet dugc de cii toi da nam ung cir vien;

Co dong, nhom Co dong sir huu tir 60% den duai 70% tong so co phan co quyen
bieu quyet dugc de cu toi da sau ung cir vien;

Co dong, nhom Co dong sir huu tvr 70% den duai 80% tong so co phan co quyen
bieu quyet dugc de cir toi da bay ung cir vien;

Co dong, nhom Co dong sir huu tir 80% den duai 90% tong so co phan co quyen
bieu quyet dugc de cir toi da tam ting cir vien.

Trucrng hgp so ung cir vien dugc co dong hoac nhom cl dong de cir thap han si
img cir vien ma cl dong dugc quyln dl cir theo Bieu le nay thi so irng cir vien con
lai do Hoi ding quan trj/Ban Kiem soat dl cu.Thu tuc dl cir dugc thuc hien theo

Bieu 40 Bieu le nay va hucmg dan ciia Ngan hang Nha nuac tirng thai ky41.

b)Xem xet va trich luc so bien ban va cac nghi quylt ciia Hoi ding Quan tri, bao cao tai

chinh giua nam va hang nam theo mau ciia he thong ke toan Viet Nam va cac bao cao
ciia Ban Kilm soat;

c)Yeu cau trieu tap hop Bai hoi dong Co dong trong truang hgp quy dinh tai khoan 3
Bieu nay;



d)Yeu cau Ban Kilm soat kilm tra timg vin de cuthe lien guan d^n quan ly, diSu hanh
hoat dong cuaMSB khj xet thdyc^n thilt. Yeu cduphai blng vanban; phai co ho, ten,
dja chi thudng tru, qu6c tjch, sd The can cudc cong dan, so Giay chung minh nhan
dan, Ho chilu hoac chiirng thuc ca nhan hpp phap khac d6i vdi Co dong la ca nhan;
ten, dia chi thuong tru, qudc tich, so quyet djnh thanh lap hoac so dang ky doanh
nghiep d6i vdi Co dong la t6 chiic; s6 lupng c6 phhn va thai diem dang ky co phan
cua tirng C6 dong, tdng s6 c6 phSn cua ca nhdm C6 dong va ty le so huu trong tong so
co ph^n cua MSB; vin dl c^n kilm tra, muc dich kilm tra;

e)Cac quyen khac theo quy djnh cua phap luat va Dieu le nay (neu co).

3.C6 dong hoac nliom Co dong quy djnh tai khoan 2 Bilu nay co quyen yeu cau trieu tap

hop Bai hoi d6ng Co dong trong cac trudng hop sau day:

a)Hpi dong Quan trj vi pham nghiem trong quyen cua Co dong, nghia vu cua ngudi quan

ly hoac ra quyet djnh vuqt qua tham quyen dugc giao;

b)Nhiem ky cua Hoi ddng Quan trj da vuot qua 06 thang ma Hqi dong Quan trj mdi
chua du^e bau thay the.

4.Yeu cau trieu trip hop Bai hoi d6ng Co dong phai dugc lap bang van ban va phai co ho,
ten, dja chi thudng tni, s6 The can cudc cong dan, s6 Giiy chung minh nhan dan, HO

chieu hoac chung thuc ca nhan hep phap khac doi vdi Co dong la ca nhan; ten, dja chi
thudng tni, quoc tjch, ma so doanh nghiep hoac so quyet djnh thanh lap, dja chi tru so

chinh dpi vdi Co dong la to chiic; so co phan va thdi diem dang ky co phan ciia tirng CO
dong, tong so co phan ciia ca nhom Co dong va ty le sd huu trong tong so co phan cua
MSB, can cii va ly do yeu cau trieu tap hop Bai hpi dong CO dong. Kem theo yeu cau phai
co cac tai lieu, chiing cii ve cac vi pham ciia Hpi dOng Quan trj, muc dp vi pham hoac vl

quyet djnh vupt qua tham quyln.

5.Co dOng sd him co phan uu dai cO hie co cac quyln sau day:

a)Nhan cO hie vdi muc theo quy djnh tai Bilu 10 nay;

b)Bupc nhan lai mpt phan t^i san con lai tuong ling vdi s6 c6 phan gop von vao MSB,

sau khi MSB da thanh toan het cac khoan no, co phan uu dai hoan l^i khi MSB giai
the hoac pha san;

c)Cac quyen khac nhu Co dong pho thong, tru quyen biOu quyet, du hop Bai hpi dOng
CO dong, dO cu ngudi vao Hpi dOng Quan trj va Ban KiOm soat.

6.Co dong la to chiic co quyOn cii mot hoac mot sO ngudi dai dien theo uy quyOn thuc hien
cac quyen Co dong ciia minh theo quy djnh cua phap luat; trudng hop co nhiOu hem mpt
ngudi dai dien theo uy quyen dupe cii thi phai xac djnh cu the so co phan cho mSi ngudi
dai dipn. Viec cii, cham dirt hoac thay d6i ngudi dai dien theo uy quyln phai dupe thong
bao bang v^n ban den MSB trong thdi han sdm nhat. Thong bao phai co e^e npi dung chu
yeu sau day:

a)Ten, ma so doanh nghiep, so va ngay quyet djnh thanh lap, dja chi tru sd chinh, qudc
tjch cua co dong;

b)So lupng c6 phan, loai co ph^n va ngay dang ky Co dong tai MSB;

c)So lupng ngudi dai dien theo liy quyen va ty le co phdn tuong limg moi ngudi dai dien
theo uy quyen;

d)Ho, ten, dja chi thudng tni, qu6c tjch, so The can cudc cong dan, s6 Chiing minh nhan

dan,^ Ho chieu hoac chiing thuc ca nhan hop phdp khac ciia ngudi dai dien theo uy

quyen;

e)Thdi han uy quyen tuong ling cua tirng ngudi dai dien theo uy quyln; trong do ghi ro

Trang 17/63^
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ngay bat dau dugc uy quyen;

f)   Hg, ten, chil ky cua nguai dai dien theo uy quySn va nguai dai dien theo phap luat ciia
Cddong42.

Dieu 25. Nghla vu ciia C6 dong ph6 thong MSB43

1.Co dong cua MSB phai thuc hien cac nghla vu sau:

a)Cung cap dia chi chinh xac klii dang ky mua c6 ph^n;

b)Thanh toan du so co phan cam ket mua trong thai han do MSB quy dinh; chiu trach
nhiem ve cac khoan no va nghia vu tai san khac cua MSB trong pham vi s6 von da

gop vao MSB;

c)Khong duqc nit von co phan da gop ra khoi MSB duai moi hinh thiic dan den viec
giam von dieu le ciia MSB. Co dong co the duac MSB hoac nguai khac mua lai co
phan theo quy dinh tai Bieu le nay va phap luat. Truang hap co C6 dong nit mot phdn
hoac toan bo von co phan da gop trai vai quy dinh tai khoan nay thi thanh vien Hoi
dong Quan tri va nguai dai dien theo phap luat ciia MSB phai cung lien dai chiu trach
nhiem ve cac khoan no va nghia vu tai san khac ciia MSB trong pham vi gia tri co

phan da bi nit;

d)Chiu trach nhiem trudc phap luat ve tinh hap phap ciia nguon von mua, nhan chuyen
nhugng co phan tai MSB; khong su dung ngufin von do to chiic tin dung, chi nhanh
ngan hang nuac ngoai cap tin dung de mua, nlian chuyen nhuang co phan ciia MSB;
khong duac gop von, mua co phan ciia MSB duai ten ciia ca nhan, phap nhan khac
duai moi hinh thuc, trir truang hap liy thac theo quy dinh ciia phap luat;

e)Tuan thii Bieu le va Quy che quan ly noi bo cua MSB;

f)Chap hanh nghi quyet, quyet dinh cua Bai hoi dong Co dong, Hoi dong Quan tri;

g)Thuc hien cac nghia vu khac theo quy dinh ciia phap luat va Bieu le nay;

h) Co dong pho thong phai chiu trach nhiem ca nhan khi nhan danh MSB duai moi hinh
thuc de thuc hien mot trong cac hanh vi sau day:

Vi pham phap luat;

-Tien hanh kinh doanh va cac giao djch khac de tu lai hoac phuc vu lai ich cua to
chuc, ca nhan khac;

-Thanh toan cac khoan nq chua den han truac nguy ca tai chinh co the xay ra doi
vai MSB.

i) Thuc hien cac nghta vu khac theo quy dinh ciia phap luat va Bieu le nay.

2.Co dong nhan uy thac dau tu cho to chuc, ca nlian khac phai cung cap thong tin ve chu sa
huu thuc sir cua s6 co phan ma minh nhan liy thac dau tu; trong trudng hap MSB phat
hien cac Co dong do khong cung cap thong tin xac thirc ve chii so httu thuc su cac co
phan, MSB co quyen dinh chi quyen Co dong cua cac Co dong nay44.

Dieu 26. Dai hoi dong C6 dong45

1. Bai hoi dong Co dong gom tat ca Co dong co quyen bieu quyet, la ca quan quyet dinh cao
nhat cua MSB. Bai hgi dong Co dong hoat dong qua phien hop thuang nien, phien hop
bat thuang va lay y kien Co dong bang vdn ban.
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Dai hoi ding C6 dong phai hop thudng nien trong thai han 04 thang, ke tur njpy ket thuc
nam t^i chinh, trir trudng hop phap luat co quy djnh khac. Vjec hop Dai hoi ding co dong
thudng nien khong dupe t6 chiic dudi hinh thiic liy ^ kiln co dong bang van ban.

Dia diem hop Dai hpi ding c6 dong phai a tren lanh th6 Viet Nam. Trudng hop cuoc hop
Dai hoi ding cl dong dupe t6 chuc dong thai a nhieu dia dilm khac nhau thi dia diem
hop Dai hoi d6ng co dong dupe xac djnh la nai chu tpa tham du hop.

Dai hoi ding C6 dong co cac nhiem vu, quyen han sau:

a)Thong qua dinh hudng phat trien cua MSB;

b)Srra doi, bl sung Dieu le cua MSB;

c)Phe chuan quy djnh vl to chiic va hoat dong cua Hoi ding Quan trj, Ban Kiem soat;

d)Quyet djnh s6 lupng thanh vien Hoi ddng Quan trj, Ban Kilm soat timg nhiem ky;
bau, miln nhiem, bai nhiem; bau b6 sung, thay thl thanh vien Hoi dong Quan trj,

thanh vien Ban Kilm soat phu hpp vdi cac tieu chuan, dieu kien theo quy djnh cua

phap luat va Dieu le cua MSB;

e)Quylt djnh muc thu lao, thuang va cac lpi ich khac d6i vai thanh vien Hoi dong Quan
trj, thanh vien Ban Kiem soat va ngan sach hoat dong cua Hoi dong Quan trj, Ban

Kiem soat;

f)Xem xet va xu ly theo tham quyen vi pham cua H0i dong Quan trj, Ban Kiem soat gay

thiet hai cho MSB va C6 dong cua MSB;

g)Quyet djnh co cau to chirc, bp may qu^n ly dieu hanh cua MSB;

h) Thong qua phuong an thay doi miic von dieu le; thong qua phuong an chao ban co
phan, bao gom loai co phan va s6 lupng co ph^n mai se chao ban;

i) Thong qua viec mua lai co phan da ban;

j) Thong qua phuong an phat hanh trai phieu chuyen doi;

k) Thong qua bao cao tai chinlt h^ng nam; phuang an phan ph6i lpi nhuan sau khi da
hoan thanh nghla vu thue v^ ede nghia vu tai chinh khac cua MSB;

1) Tliong qua bao cao cua Hoi d6ng Quan trj, Ban Kiem soat vl viec thuc hien nhiem vu,

quyen han dupe giao;

m)Quyet djnh thanh lap cong ty con;

n) Thong qua phuang an gop von, mua co phan ciia doanh nghiep, to chuc tin dung khac

co gia trj tit 20% tro len so vdi von dieu le cua MSB ghi trong bao cao tai chinh da
dupe kiem toan gan nhat;

o) Quylt djnh dim tu, mua, ban tai san cua MSB co gia trj tur 20% tro len so vdi vdn dilu
le cua MSB ghi trong bao cao tai chinh da dupe kilm toan gdn nhdt;

p) Thong qua cac hpp dong co gia trj tren 20% von dilu le cua MSB ghi trong bao cao tai
chinh da dupe kiem toan g^n nMt gifta MSB vdi thanh vien Hoi ddng Quan trj, thanh
vien Ban Kiem soat, Tong Giam doc, Co dong ldn, ngudi co lien quan cua ngudi quan
ly, thanh vien Ban Kiem soat, Co dong ldn cua MSB; cong ty con, cong ty lien kit cua

MSB;
q) Quyet djnh viec chia, tach, hop nhat, sap nhap, chuyln doi hinh thuc phap ly, giai thl

hoac yeu cau Tda an md thu tuc pha san MSB;

r) Quylt djnh giai phap khac phuc biln dong ldn vl tai chinh cua MSB;
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s) Thong qua hoac uy quyen cho Hoi dong Quan tri xay dung Quy che Tai chinh cua
MSB;46

t) Cac npi dung khac theo quy dinh cita phap luat.

5.Co dong khong dugc tham gia bo phieu trong cac truang hop sau day:

a)Cac hop dong quy dinh tai diem p khoan 4 Diiu nay khi C6 dong do ho^c nguai co
lien quan tai Co dong do la mot ben cua hop dong;

b)Viec mua co phan cua Co dong do hoac cua nguai co lien quan tai Co dong do.

6.Tat ca cac nghi quyet va cac van de da dugc dua vao chuang trinh hop phai dugc dua ra
thao luan va bieu quyet tai Dai hoi ding Co dong.

Dieu 27. ThSm quyen trieu tap hop Dai hoi dong C6 dong47

1.Hoi dong Quan tri phai trieu tap Dai hoi dong Co dong thuong nien theo quy dinh tai
Dieu 26 Dieu le nay va trieu tap hop bat thuang Dai hoi dong Co dong trong cac truang
hap sau day:

a)Hoi ding Quan tri xet thay cin thiit vi loi ich cua MSB;

b)So thanh vien Hoi dong Quan tri, Ban Kiem soat con lai it hon so thanh vien toi thieu
theo quy dinh ciia phap luat;

c)Theo yeu cSu cua Co dong hoac nhom Co dong quy dinh tai khoan 2 Dieu 24 Dieu le

nay;

d)Theo yeu cau cua Ban Kiem soat;

e)Theo yeu c^u ciia NHNN.48

2.Hoi d6ng Quan tri phai trieu tap hop Dai hoi d6ng Co dong trong thai han toi thieu la 40
ngay ke tir ngay so thanh vien Hoi dong Quan tri con lai nhu quy dinh tai diem b khoan 1
DiSu nay hoac phai trieu tap hop Dai hoi dong Co dong trong thai han 30 ngay nhan dugc
yeu cau quy dinh tai diem c va diem d khoan 1 Dieu nay.

Truang hop Hoi dong Quan tri khong trieu tap hop Dai hoi dong Co dong nhu quy dinh
thi Hoi d6ng Quan tri phai chiu trach nhiem truac phap luat va phai boi thuong thiet hai
phat sinh d6i vai MSB.

3.Truang hop Hgi d6ng Quan tri khong trieu tap hop Dai hoi dong Co dong theo quy dinh
tai khoan 2 DiSu nay thi trong thai han 30 ngay tiSp theo, Ban Kiem soat thay the Hoi
dong Quan tri trieu tap hgp Dai hgi dong Co dong theo quy dinh cua Dieu le nay.

Truang hop Ban Kilm soat khong trieu tap hop Dai hoi dong Co dong nhu quy dinh thi
Ban Ki^m soat phai chju trach nhiem truac phap luat va phai boi thuang thiet hai phat
sinh doi vai MSB.

4.Truang hop Ban KtSm soat khong trieu tap hop Dai hoi dong Co dong theo quy dinh tai
khoan 3 Di6u nay thi Co dong hoac nhom Co dong quy dinh tai khoan 2 Dieu 24 Dieu le
nay da yeu c^u co quySn thay thi Hgi d^ng Quan tri, Ban Kiem soat trieu tap hgp Dai hgi
dong Co dong theo quy djnh cua Dieu le nay.

Trong tru^ng hop nay, Co dong hoac nhom Co dong trieu tap hgp Dai hgi dong Co dong
co thi di nghi ca quan dang ky kinh doanh giam sat viec trieu tap va tien hanh hgp neu

xet thay can thiet.
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5.Ngudi trieu tap phai lap danh sach Co dong co quyen du hop Dai hoi dong Co dong, cung
• dp thong tin va giai quylt khilu nai lien quan den danh sach Co dong, lap chuang trhih

va noi dung cupc hop, chuln bi tai li|u, du thao nghj quylt cua Dai hoi dong co dong theo
noi dung du kiln cua cuoc hop; danh sach va thong tin chi tiet cua cac ling cii vien trong
trudng hop b&u thanh vien Hoi ding quan tri, thanh vien Ban Kiem soat, xac dinh thdi

gian va dja dilm hpp, giii thong bao mdi hop den tung Co dong co quyen du hop theo quy
dinh tai Dieu le nay.

6.Chi phi cho viec trieu tap va tiln hanh hop Dai hgi ding C6 dong theo quy djnh tai cac
khoan 2, 3 va 4 cua Dilu nay se dugc MSB hoan lai.

Dieu 28. Danh saeh C6 dong co quyen du hgp Dai hoi dong Co dong49

1.Danh sach C6 dong co quyln du hop Dai hgi dong C6 dong dugc lap dua tren So dang ky
C6 dong ciia MSB. Danh sach Co dong co quyln dy hop Dai hgi dong C6 dong dugc lap
khi co quylt dinh trieu tap va phai lap xong toi thieu 20 ngay50 trudc ngay kltai mac hop
Dai hoi ding Co dong.

2.Danh sach Co dong co quyen du hop Dai hoi dong Co dong phai co ho, ten, dja chi
thudng tni, quoc tjch, so The can cuac cong dan, so Giay chiing minh nhan dan, Hg chieu
hoac chiing thuc ca nhan hgp phap khac cua Co dong la ca nhan; tep, quoc tich, dia chj
tru so chinh, ma so doanh nghiep hoac so quyet dinh thanh lap ciia Co dong la to chiic; so
lugng co phan tung loai, so va ngay dang ky Co dong ciia tung Co dong.

3.Co dong co quyen kiem tra, tra ciiu, trich luc va sao danh sach Co dong co ^uyen du hop
Dai hoi dong Co dong; yeu cau siia doi nhung thong tin sai lech hoac bo sung nhung
thong tin can thiet ve minh trong danh sach Co dong co quyen du hop Dai hoi ddng Co
dong.

4.Thong bao ve viec chot danh sach co dong co quyen tham du Dai hoi d6ng Co dong phai
dugc gui truac it nhat 15 ngay truac ngay chot danh sach c6 dong co quy^n tham du Dai

hoi dong Co dong, (tinh tir ngay ma thong bao dugc giii (bao gom ca giri qua email cua co
dong hoac chuyen di mot each hgp le, dugc tra cuac phi hoac dugc bo vao hom thu).
Trudng hgp MSB co website, thong bao ve viec chot danh sach co dong co quy6n tham
du Dai hoi dong Co dong phai dugc cong b6 tren website cua MSB ddng thdi vdi viec gui
thong bao cho cac C6 dong.

5.Thong bao ve viec chdt danlt sach cd dong co quygn tham du Dai hoi dong C6 dong phai
co ten, dia chi tru sd chinh, so va ng^y cap Giay chiing nhan dang ky doanh nghiep, nai

dang ky kinh doanh cua MSB; ten, dia chi thudng tni cua C6 dong hoac ngudi dai dien
theo uy quySn cua C6 dong; thdi gian va dia diim hop Dai hoi ddng C6 dong, thdi gian
chot danh sach co dong co quygn tham du Dai hoi ddng C6 dong va nhung ngi dung khac.

Dieu 29. Chuong trinh va noi dung hop Dai hoi dong Co dong51

1.Ngudi trieu tap hop Dai hoi dong Co dong phai lap danh sach C6 dong co quyen du hgp
va bieu quyet;_chuan bi chucrng trinh, noi dung, tai lieu cugc hgp va du thao nghj quyet
doi vdi tung van de trong chuang trinh hgp; xdc djnh thdi gian, dja di^m hgp va giri thong
bao mdi hgp den cac C6 dong co quy^n du hgp.

2.Co dong hoac nhom Co dong quy djnh tai khoan 2 Dieu 24 Di6u le nay co quyen kien
nghi van dh dua vao chuang trinh hgp Dai hoi ddng C6 dong. Kiln nghi phai bdng van
ban va dugc giri den MSB_ cham nhat 03 ngay lam viec truac ngay khai mac. Kiln nghj
phai ghi ro ten Co dong, so lugng tung loai c6 phan cua Co dong, si va ngay dang ky C6
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ddng tai MSB, van de kien nghi dua vao chuong trinh hop.

3.Ngudi trieu tap hop_ Bai hoi ddng Co ddng chi co quyen tir chdi kien nghi quy dinh tai
khoan 2 Bieu nay neu co mot trong cac trudng hop sau day:

a)Kien nghj dugc giii den khdng dung thai han hoac khdng du, khdng dung noi dung;

b)Vao thai diem de xuat, Co dong hoac nhdm Co ddng khdng co du it nhat 10% tdng so
co phan co quyen bieu quyet trong thai gian lien tuc it nhat sau thang;

c)Van de kien nghi khong thudc tham quyen quyet dinh ciia Bai hoi dong Co dong;

d)Van de kien nghi ddi hoi phai co thai gian chuan bi hoac can c6 ca so giai quyet ma
Bai hoi dong Co dong khong the dap ung ngay tai phien hop.

4.Ngtrdi trieu tap hop Bai hoi dong Co dong phai chap nhan va dua kien nghi quy dinh tai
khoan 2 Bieu nay vao dy kien chuang trinh va noi dung cudc hop, trir trudng hap quy
dinh tai khoan 3 BiSu nay; kidn nghi du^e chinh thiic bo sung vao chuang trinh va noi
dung cuoc hop neu dugc Bai hoi dong Co dong chap thuan.

5.Hoi dong Quan tri phai chuan bi du thao nghi quyet cho tirng van de trong chuang trinh
hop.

Bi6u 30. Mdi hop Bai hoi d6ng Co dong52

1.Ngudi trieu tap hop Bai hoi dong Co dong phai gui thong bao mdi hgp den tat ca Co dong
co quydn du hop. Thong bao hop Bai hoi ddng Co dong phai bao gdm chuang trinh hop
va cac thong tin lien quan ve cac van de se dugc thao luan va bieu quyet tai Bai hoi.

Bdi vdi cac Co dong da thuc hien viec luu ky co phieu, thong bao hop Bai hoi dong Co
dong co the dirge gui den to chiic ltru ky, d6ng thai cong bo tren phuang tien thong tin
ciia Sd Giao dich Chung khoan, tren website cua MSB, 01 td bao trung uang hoac 01 td
bao dia phuang nai MSB dong tru sd chinh.

B6i vdi cac Co dong chua thuc hien viec luu ky co phieu, thong bao hop Bai hgi dong Co
dong co thl dugc gui cho C6 dong bang each chuy^n true tiep co xac nhan hoac giri qua

emailcua cd dong hoac giii qua buu dien bdng phuang thuc bao dam tdi d|a chi da dang
ky ciia Cd dong, hoac tdi dia chi do Cd dong do cung cap de phuc vu viec giii thong tin.

Trudng hgp Cd dong da thong bao cho MSB bdng van ban ve dia chi emailthdng bao hop
Bai hoi dong Cd dong cd the dugc giri tdi dia chi email do. Trudng hgp Cd dong la ngudi
lam viec trong MSB, thong bao cd the dung trong phong bi dan kin va giri true tiep tai nai
lam viec.

2.Thong bao hop Bai hoi dong Cd dong phai dugc giri trudc it nhat 10 ngay53 trudc ngay

hgp Bai hgi dong Co dong, (tinh tir ngay ma thong bao dugc giii, bao gdm ca gui bang
email ciia cd ddng hoac chuyen di mot each hgp le, dugc tra cudc phi hoac dugc bo vao
horn thu). Trudng hgp MSB cd website, thong bao hop Bai hoi ddng Cd ddng phai dugc
cdng bd tren website cua MSB ddng thai vai viec giri thong bao cho cac Cd ddng.

3.Thong bao mdi hop phai cd ten, dia chi tru sd ehinh, sd va ngay cap Giay chung nhan
dang ky doanh nghiep, nai dang ky kinh doanh cua MSB; ten, dia chi thudng tru cua Cd
ddng hoac ngudi dai dien theo uy quyen cua Cd ddng; thai gian va dia diem hop va nhtrng
yeu cau khac ddi vdi ngudi du hop.

4.Kem theo Thong bao mdi hgp phai cd phieu bieu quyet, mau chi dinh dai dien theo uy
quyen du hgp, chuang trinh hop va cac tai lieu khac lam ca sd thong qua quyet dinh va
du thao nghi quyet ddi vdi tirng van de trong chuang trinh hgp. Trong trudng hgp cac tai
lieu nay khong dugc giii kem Thong bao mdi hop, MSB phai neu rd dia chi trang thong
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tin dien tit dS cac c6 dong co thS tiep can tai lieu.

Dieu 31. Quyen da hgp Dai hoi dong Co dong54

1.C6 dong co thS tham du Dai hoi d6ng C6 dong theo mgt trong cac hinh thtic sau day:

a)True tiSp tham du hop Dai hoi dong Co dong;

b)Uy quySn bdng van ban cho nguai kh&c du hop Dai hoi dong Co dong. Truang hop Co
dong la t6 cluic khfing co nguai dai dien theo uy quyen theo quy dinh tai khoan 6 Dieu
24 Dieu le nay thi uy quy^n nguai khac du hop Dai hgi dong Co dong;

c)Cac hinh thiic khac theo quy djnh cua phap luat.

2.Viec uy quy^n cho nguai dai dien du hop Dai hoi dong Co dong phai lap thanh van ban
theo mlu cua MSB va phai co chu ky theo quy dinh sau day:

a)Truang hop C6 dong la ca nhan la nguai uy quySn thi phai co chu ky cua Co dong do

va nguai duac uy quyen du hop;

b)Truang hop nguai dai difn theo uy quySn cua C6 dong la t6 chiic la nguai uy quy^n
thi phai co chu ky cua nguai dai dien theo uy quySn, nguai dai dien theo phap luat cua

Co dong va nguai duac uy quyen du hop;

c)Trong truang hap khac thi phai co chu ky cua nguai dai dien theo phap luat cua Co
dong va nguai dupe uy quyen du hop;

d)Nguai duac uy quyn du hop Dai hoi dong Co dong phai nop van ban uy quyen truac
khi vao phong hop.

3.Truang hop co phan duac chuyen nliucmg trong thai gian tir ngity lap xong danh sach Co
dong den ngay khai mac hop Dai hoi dong Co dong thi nguai nhan chuyen nhuang co
quyen du hoj^ Dai hoi dong Co dong thay the cho nguai chuyen nhuang doi vai so co
phan da chuyen nhuang.

4.Co dong duac coi la tham du va bieu quyet tai cupc hop Dai hoi dong co dong trong
truang hop sau day:

a)Tham du va bieu quyet true tiep tai cuoc hgp;

b)Uy quyen cho mot nguai khac tham du va bieu quySt tai cuoc hop;

c)Cac hinh thuc khac theo quy dinh cua phap lueit va hudng dan cu the cua MSB tai
Dieu le.

Dieu 32. Dilu kien tien hanh hop Dai hoi dong Co d^ng55

1.Cuoc hQp Dai hoi dong Co dong dugc tien hanh khi co so C6 dong du hop dai dien it nhat
51% tong so co phan co quyen bieu quyet.

2.Truang hap khong co du so luang dai bipu can thiet,cugc hgp Dai hoi dong co dong phai
duac trieu tap l^i trong vong 30 ngay ke tit ngay du dinh to chiic hgp Dai hoi dong C6
dong ISn thu nhdt. Cu6c hop Dai hgi d6ng C6 dong trieu tap lai chi duac tien hanh khi co
thanh vien tham d^ la cac Co dong va nltung dpi difn dugc uy quyen du hgp dai dien cho
it nh^t 33% t6ng s6 c6 phn co quySn bilu quy^t.

3.Truang hap cuoc hgp Dpi hgi dong Co dong Ian thii hai kh6pg duac tien hanh do khong
co du so dai bieu can thiet, cuoc hgp Dai hgi dong C8 dong l^n thu ba phai duac trieu tap
trong vong 20 ngay ke tir ngay du djnh tiSn hanh cugc hgp Dai hgi d6ng C6 dong Ian thii
hai, va trong truang hep nay cuoc hgp Dai hgi dong co dong duac tien hanh khong phu
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thudc vao so lugng Co dong hay dgi dien uy quyen tham dy va dugc coi la hop le va co
quyen quyet dinh tat ca c^c van de ma cudc hop Dai hoi dong C6 dong Ian thu nliSt co thS
phe chuan.

4. Theo de nghi cua Chu tga, Dai hoi dong Co dong co quyen thay ddi chuang trinh hop da
dugc giri kem theo thong bao mdi hop theo quy dinh tai DiSu 30 Dieu le nay. Viec thay
doi noi dung chuang trinh hop phai dugc it nhat 51% tren tong so co dong co quySn biSu
quyet tham du cuoc hgp dong y nhung toi thieu khdng dugc it hon 35% tflng sd cd ph&n
co quySn biSu qxxyk cua MSB.

Dieu 33. ThS thiic tien hanh hop Dai hoi dong C8 dong56

1.Vao ngay td chuc hop Dai hoi ddng Cd dong, MSB phai thuc hien thu tuc dang ky C6
dong va phai thuc hien viec dang ky cho den khi cac Co dong co quyen du hop co mat
trudc gid du kien khai mac cuoc hgp dang ky het.

2.Co dong dSn du cuoc hop Dai hoi dong Co dong mudn co quySn ddng ky ngay va sau do
co quyen tham gia va bieu quyet ngay tai cuoc hop Dai hoi ddng Co dong. Chu toa khong
co trach nhiem dung cuoc hop de cho Co dong den muon dang ky va hieu lire cua cac dot
bieu quyet da tien hanh truac khi Co dong dSn muon tham du se khong bi anh hudng.

3.Cuoc hop Dai hoi dong Co dong se do Chu tjch Hoi dong Quan tri chu tri, trudng hop
Chu tjch Hoi dong Quan tri vang mat thi Pho Chii tjch Hoi dong Quan tri se chu tri.
Trudng hgp khong ai trong so hg co the chu tri cuoc hop, thanh vien Hoi dong Quan trj co
chuc vu cao nhat co mat se to chtic hop de bau ra Chu tga cua cuoc hgp trong so thanh
vien Hoi dong Quan trj con lai theo nguyen tac da so. Trudng hgp khong bau dugc ngudi
lam chit toa thi Trudng Ban kiem soat dieu khien de Dai hoi dong Co dong bau chu toa
cuoc hop va ngudi co so phieu bau cao nhat lam chit tga cuoc hop. Chu tjch, Phd Chu tjch
hoac Chu tga dugc Hoi dong Quan trj hoac Dai hoi dong Co dong bau ra de cir mot thu

ky de lap bien ban cuoc hop.

4.Quyet djnh cua Chu to^ ve trinh tu, thu tuc hoac cac su kien phat sinh ngoai chuang trinh
ciia cuoc hgp Dai hoi dong Co dong se mang tinh phan quyet cao nhat.

5.Chuang trinh va noi dung hop phai dugc Dai hoi dong Co dong thong qua ngay trong

phien khai mac.

6.Chit toa cuoc hop Dai hoi ddng Co dong co thS hoan hop Dai hoi dong Co dong ngay ca
trong trudng hgp da co du sd dai bieu can thiSt den mot thai diem khac va tai mot dja
diem do chu toa quyet djnh ma klrdng can lay y kien cua Dai hoi dong Co dong neu nhan
thdy r^ng (a) cac thanh vien tham du khong the co cho ngoi thuan tien d dja diem to chiic
cuoc hop, (b) Co ngudi du hop can trd, gay roi trat tu, co nguy ca lam cho cuoc hop
khong dugc tien hanh mot each cdng bang va hgp phap hoac (c) Cac phuang tien thong
tin tai dja diem hop khong bao dam cho cac co dong du hop tham gia, thao luan va bieu
quyet. Thai gian hoan toi da khong qua 03 ngay ke tu ngay du djnh khai mac cuoc hop.
Cuoc hop lai se chi xem xet cac cdng viec le ra da dugc giai quyet hgp phap tai cuoc hgp

bj tri hoan trudc do.

7.Trudng hgp chu tga hoan hoac tarn dimg cuoc hgp Dai hoi dong Co dong trai vdi quy
dinh tai khoan 6 DiSu nay, Dgi hoi ddng Co ddng bau mot ngudi kh^c trong sd nhung
thanh vien tham du de thay thS Chu tga diSu hanh cuoc hgp cho den luc ket thuc va hieu
lire cac bieu quyet tai cuoc hgp do khong bj anh hudng.

8.Chit tog cua cuoc hgjj hoac Thu ky cuoc hgp co the tien hanh cac hogt ddng ma hg thay
can thiSt de dieu khien cuoc hgp Dgi hoi ddng Co ddng mgt each hgp le va co trat tu;
hoac dd cuoc hgp phan anh dugc mong muon cua da sd tham du.
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9.Hoi ddng Quan trj co thS yeu cau cac C6 dong hoac dai dien dugc uy quyen tham du cugc

hop Dai hoi ddng C6 dong chju sir ki^m tra hoac cac bien phap an ninh ma Hoi dong
Quan tri cho la thich hgp. Trubng hop co C6 dong hoac dai dien dugc uy quyen khong
chju tuan thu nhung quy djnh vh kiSm tra hoac cac bien phap an ninh noi tren, Hoi ddng
Quan tri sau khi xem xet mot each c^n trpng co thd tir chdi hoac true xuat Co dong hoac

dai dien noi tren tham gia cugc hgp.

10.Hoi dong Quan tri, sau khi da xem xet mot each can trgng, co the tien hanh cac bien phap

dugc Hoi ddng Quan tri cho la thich hgp de:

a)Bao dam an toan cho mgi ngudi co mat tai dja diem do;

b)Tao didu kien cho Co dong tham du (hoac tiSp tuc tham dy) cugc hgp.

Hoi ddng Quan tri co toan quyen thay ddi nhung bien phap neu tren va ap dung tatca cac
bien phap ndu Hoi ddng Quan trj thay can thiSt. Cac bien phap ap dung co the la cap giay
vao cira hoac sir dung nhfing hinh thiic lira chgn khac.

Bieu 34. The thiie bieu quyet thong qua quyet dinh cua Dai hgi a6ng C6 ddng

1.Dai hgi dong Co dong thong qua cac quyet djnh thudc tham quyen bang hinh thuc bieu
quyet tai cugc hgp hoac ISy y kien bang van ban.57

2.Dai hgi dong Co dong _se tu chgn trong so dai bieu nhung ngudi chju trach nhiem kiem

phiSu hoac giam sat ki^m phieu va neu Dai hgi khong chgn thi Chit tga se chgn nhung
ngudi do. So thanh vien cua Ban kiem phieu khong qua 03 ngudi.

3.Khi tien hanh dang ky Co dong, MSB se cdp cho timg Co dong hoac dai dien dugc uy
quyen co quyen bieu quyet mot The bieu quyet, tren do co ghi so dang ky, hg va ten cita
Co dong, ho va ten dai dien dugc uy quyen, ma vach cua Co dong (neu cq) va so The bieu
quyet cua Co dong do cho mot van de hoac nhom van de can bieu quyet. Khi tien hanh
bieu quyet tai cugc hgp, so the tan thanh nghj quyet dugc dem trudc, so the phan doi nghj
quy^t va so phieu khong co y kien dugc dem sau va cuqi cimg kiem phieu tap hgp so
phieu tan thanh, phan doi hoac khong co y kien. Tong s6 phi^u tan thanh, phan doi va

khong co y kien doi vdi timg van de se dugc Chit tga thong bao truoc khi be mac phien
hgp.

4.Quyet djnh cita Dai hgi dong Co dong dugc thong qua tai cugc hgp khi bao dam cac dieu
kien sau day:58

a)Trir trubng hgp quy djnh tai diem b khoan nay, quyet djnh cita Dai hgi dong Co dong
dugc thong qua tai cugc hgp khi dugc s6 C6 dong dai dien tren 51% t6ng s6 phi6u
bieu quyet cua tat ca Co dong du hgp chdp thuan;

b)Dot vdi quyet djnh ve cac van de quy djnh t^i cac diim b, h, o va q khoan 4 Di^u 26
Di^u le pay thi phai dugc s6 Co dong dai dien tren 65% tong s6 phi^u bieu quySt cua
tat ca Co dong du hgp chap thuan;

c)Doi vdi cac van de quy djnh tai dim a, d, f va q khoan 4 Dieu 26 phai dugc thong
qua bang hinh thuc bieu quyet tai cugc hgp Dai hgi ddng Co dong.

5.Trudng hgp C6 dong du hgp la ngudi co lien quan khong co quySn biSu quy^t, nghj quySt
cita Dpi hoi ddng C6 dpng vh vhn dk do dugc thong qua khi co it nhat 51% hoac 65%
tong so phieu dugc quyen bieu quyet tuong ting theo quy djnh trii cac diem a va b khoan 4
Dieu nay.

6.Viec bi6u quySt blu thanh vien Hoi ddng Quan trj va thanh vien Ban Kiem soat phai thuc
hien theo phuong thuc b^u d6n phigu, theo do m5i C6 dong co tdng s6 phi^u bi^u quy^t
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tirang ling vai tong so co pMn so htru nhan vai so thanh vien dugc bau ciia Hoi d6ng
Quan tri hoac Ban Kiem soat va Co dong co quyen don het tong so phieu bau ciia minh
cho mot hoac mot so ling cii vien.

Nguai triing cir thanh vien Hoi dong Quan tri hoac thanh vien Ban Kiem soat dirge xac
dinh theo so phieu bau tinh tu cao xuong thap, bat dau tir ling cir vien co s6 phieu bau cao

nhat cho den khi dii so thanh vien quy dinh tai Bieu le nay va phai bao dam tren 51 % tong
so phieu bieu quyet ciia tat ca Co dong du hop chap thuan. Tnromg hap co tir hai ling cir
vien tra len dat ciing so phieu b^u nhu nhau cho thanh vien cu6i cung ciia Hoi dflng Quan

tri hoac Ban Kiem soat thi se tien hanh bau lai trong so cac ling cir vien co so phieu bau
ngang nhau hoac lira chon theo tieu chi the le bau cir do Dai hoi dong co dong thong qua.

7.Cac quyet dinh dirge thong qua tai cupc hgp Dai hoi dong C6 dong yoi so Co dong true
tiep va uy quyen tham du dai dien 100% tong so co phan co quyen bieu quyet la hop phap
va co hieu lire ngay ca khi trinh tir va thu tuc trieu tap, noi dung chuong trinh hop va the
thirc tien hanh hop khong dugc thuc hien diing nhu quy dinh.

8.Quyet dinh ciia Dai hoi dong C6 dong phai dugc thong bao den Co dong co quyen du hgp
Dai hoi dong Co dong va Ngan hang Nha nuac trong thai han 15 ngay, ke tir ngay quyet
dinh dugc thong qua59.

Dieu 35. Tham quyen va the thiic lay y kien Co dong bang van ban de thong qua quyet
djnh ciia Dai hoi dong Co dong60

1.Hoi dong Quan tri co quyen l^y y kien Co dong bang van ban de thong qua quyet dinh
cua Dai hoi dong Co dong bat cir lire nao neu xet thay can thiet vi lgi ich ciia MSB, trir
cac truimg hop quy dinh tai diem a, d, f va q khoan 4 Dieu 26 Dieu le nay.

2.Hgi dong Quan tri phai chuan bi phi^u lay y kien, du thao quyet dinh cua Dai hoi dong
C6 dong va cac tai lieu giai trinh du thao quyet dinh. PhiSu lay y kien kem theo du thao
quyet dinh va tai lieu giai trinh phai dugc giii bang phuang thuc bao dam den dugc dia
chi thuang tni ciia ttrng Co dong hoac giri qua email cua co dong cham nhat 10 ngay

truac thiri han phai giii lai phieu lay y kien.

3.Phieu lay y kien phai co cac noi dung chu yeu sau day:

a)Ten, dia chi tr^ sa chinh, ma so doanh nghiep va ngay cap Giay chung nhan dang ky
doanh nghiep, noi dang ky kinh doanh ciia MSB;

b)Muc dich lay y kien;
c)Ho, ten, dia chi thuang tru, quoc tich, so The can cuac cong dan, so Giay chung minh

nhan dan, Ho chi^u hoac chirng thuc ca nhan hgp phap khac ciia Co dong la ca nhan;
ten, quoc tich, dia chi tru sir chinh, ma so doanh nghiep hoac so quyet dinh thanh lap
Co dong hoac dai dien theo uy quyen ciia Co dong la to chirc; Ho, ten, dia chi thuang
tru, qu6c tich, s6 The can cuac cong dan, so Giay chung minh nhan dan, Ho chieu
hoac chung thuc ca nhan hop phap khac cua d^i dign theo uy quyen ciia Co dong la to
chirc s6 lugng co phan ciia timg loai va so phieu bieu quyet ciia Co dfing;

d)Van de can lay y kien de thong qua quyet dinh;

e)Phuang an bieu quyet bao gom tan thanh, khong tan thanh va khong co y kien;

f)Tliai han phai giri ve MSB phieu lay y kien da dugc tra lai;

g)Hg, ten, chtt ky cua Ngucri dai dien theo phap lu|t ciia MSB.

4.Phieu lay y kien da dugc tra lai phai co chi^ ky ciia Co dong la ca nhan, ciia nguai dai
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dien theo uy quyen hoac nguai dai dien theo phap luat cua Co dong la to chuc.

Phiiu lay y kien guri v^ MSB phai dugc dung trong phong bl dan kin va khong ai dugc
quySn ma truac khi kiSm phiSu.

Truang hgp Phieu liy y kiSn gui ve MSB qua fax hoac email thi cac Phieu nay phai dugc
gift bi mat den thai di&n kilm phieu.

Cac phieu lay y ki^n gui ve MSB sau thai han da xac dinh ttti noi dung phieu lay y kien
hoac da bj mo hoac da bi ti^t 16 trong truong hgp gui fax, email deu khong hgp le. Phieu
lay y kien khong dugc gui v dugc coi la phieu khong tham gia bieu quyet.

5.Hgi d6ng Quan trj kiSm phieu va lap bien ban ki^m phi^u dudi su chung kien cua Ban
KiSm soat hoac cua C6 dong khong nim gift chftc vu quan ly MSB. Bien ban kiem phieu
phai co cac noi dung chu yeu sau day:

a)Ten, dia chi tru sa chinh, ma s6 doanh nghiep va ngay cap Gidy chung nhan dang ky

kinh doanh, nai dang ky kinh doanh;

b)Myc dich va cac van de can lay y kien de thong qua quyet dinh;

c)So C6 dong vdi tong s6 phi6u bieu quy^t da tham gia bieu quyet, trong do phan biet
so phieu bieu quyet hgp le va so bieu quyet kliong hgp le, kern theo phu luc danli sach

Co dong tham gia bi^u quy^t;
d)Tong so phieu tan thdnh, khong tan thanh va khong co y kien doi vai tung van de;

e)Cac quyet dinh da dugc thong qua;
f)Hq, ten, chft ky cua Chu tich Hoi dong Quan tri, Nguai d^i dien theo phap luat, nguai

kiem phieu va cua nguai giam sat kiem phieu.

Cac thanh vien Hgi dong Quan tri, nguai kiem phieu va nguai giam sat kiem phieu phai
lien dai chiu trach nhiem v^ tinh trung thuc, chinh xac cua bien ban ki^m phieu; lien dai
chiu trach nhiem ve cdc thiet hai phat sinh tu cac quyet dinh dugc thong qua do kiem
phieu khong trung thuc, khong chinh xac.

6.Bien ban ket qua kiem phieu phai dugc gui den cac Co dong trong thai han 15 ngay ke tu
ngay ket thuc kiem phieu hoac dugc dang tdi tren website cua MSB.

7.Tat ca cac nghi quyet, quyet dinh dugc Dai hgi dong Co dong thong qua bang thg thftc lay
y kien Co dong bang van ban phai dugc gfti dSn NHNN trong thai han 15 ngay, ke tu
ngay k6t thuc kiem phi^u.61

8.Phieu lay y kien da dugc tra lai hoac gui qua email, bien ban kiem phieu, toan van nghj
quyet da dugc thong qua va tai lieu co lien quan gui kem theo phieu ldy y kien d6u phai
dugc luu gift tai tru so chinh cua MSB.

Bieu 36. Bien ban hop Dai hgi dong C6 dong62

1.  Cuoc hop Dai hoi ddng C6 dong phai dugc ghi vao s6 bien ban cua MSB. Bien ban phai
co cac noi dung chu yeu sau day:

a)Ten, dia chi tru sa chinh, ma so doanh nghiep va ngay cap Giay chung nhan dang ky

kinh doanh, nai dang ky kinh doanh;

b)Thai gian va dia diem hop Bai hoi dong Co dong;

c)Chuong trinh va ngi dung cuoc hop;

d)Ho, ten Chu toa va Thu ky;
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e)T6m tat dien bien cupc hop va cac y kien phat bieu tai cugc hop Dai hoi dong C6
dong ve timg van de trong noi dung chuong trinh hpp;

f)So Co dong va tong so phieu bieu quyet cua cac Co dong du hop, phu luc danh sach
dang ky Co dong, dai dien Co dong du hop voi so co phan va so phieu bau tuang
ling;

g)Tong so phieu bieu quyet doi voi tung van de bieu quyet, trong do ghi ro phuang thuc
bieu quyet, tong so phieu hop 1?, khong hop le, tan thanh, khong tan thanh va khong
co y kien; ty le tucrng ling tren tong so phieu bieu quy^t cua CS dong du hop;

h) Cac nghj quyet, quyet djnh da dupe thong qua va ty le phieu bieu quyet thong qua
tuong ung;

i)  Chu ky cua Chu toa va Thu ky.

2.Bien ban dugc lap bang tieng Viet va tieng nuac ngoai deu co hieu luc phap ly nliu nhau.

3.Bien ban hop Dai hoi dong Co dong phai lam xong va thong qua truac khi be mac cuoc
hop.

4.Chu toa va Thu ky cuoc hpp phai lien dpi chiu trach nhiem ve tinh trung thuc, chinh xac
cua npi dung bien ban.

5.Bien ban hpp Dai hoi dong Co dong, cac ban ghi chep, so chft ky cua cac Co dong du hpp
va van ban uy quyen tham du, phu luc danh sach Co dong dang ky du hpp, toan van nghi
quyet, quyet dinh da dupe thong qua va tai lieu co lien quan gtri kem theo thong bao moi

hpp phai dupe ltru gift tai tru so chinh ciia MSB.

Bieu 37.  Hicu luc nghi quyet, quyet dinh cua Dai hoi dong Co dong

1.Nghi quyet, quyet dinh cua Dai hoi dong Co dong co hieu lire thi hanh ke tir ngay dupe
thong qua hoac tir ngay co hieu luc dupe ghi ro trong nghi quyet, quylt djnh do.63

2.Cac nghi quyet, quyet dinh cua Dai hoi dong co dong dupe thong qua bai co dong so hiiu
100% tong so co phan co quyen bieu quyet la hpp phap va co hieu luc ngay ca khi trinh tir
va thu tuc thong qua nghj quy^t, quyet dinh do khong dupe thuc hien dung nhu quy
dinh.64

3.Trong vong 15 ngay, ke tir ngay be mac cupc hpp hoac tir ngay ket thuc kiem phieu doi
voi truong hpp lay y kien bang van ban, tat ca cac nghj quyet, quyet dinh dupe Dai hoi

dong Co dong thong qua phai dupe gui den NHNN chi nhanh tinh, thanh pho noi MSB
dat tru sir chinh.65

4.Trucmg hpp co Co dong, nhom Co dong yeu cau khoi kien hoac true tiep khoi kien doi
vpi nghi quyet, quyet djnh da dupe thong qua thi nghj quyet, quyet djnh bj khcri kien vln
tiep tuc dupe thi hanh cho den khi Toa An hoac Trong tai co quy^t djnh kltac, trir trucmg
hpp ap dung bien phap khan cap tarn thai theo quyet djnh ciia co quan co tham quyen.66

Bieu 38.  Yeu cau huy bo cac nghj quyet, quyet djnh cua Bai hoi dong Co dong 67

1. Trong thai han 90 ngay, ke tir ngay nhan dupe Bien ban hpp Dai hoi dong Co dong hoac
bien ban ket qua kiem phieu l^y y kien Dai hoi dong C6 dong, C6 dong, thanh vien Hoi
dong Quan trj, Tong Giam doc, Ban Kiem soat co quyen yeu cau Toa an hoac Trong tai
xem xet, huy bo quyet djnh cua Dai hoi dong Co dong trong cac trucmg hop dupe quy
djnh tai khoan 2 Dieu nay.
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2.  Cac truang hop co quySn yeu ciiu huy bo quyet dinh cua Dai hoi dong Co dong:

a)Trinh tu va thu tuc trieu tap hop Dai hoi dong C6 dong khong thirc hien diing theo
quy dinh cua phap luat va Dieu le MSB;

b)Trinh tu, thu tuc ra quySt dinh va noi dung quy^t djnh vi pham phap luat hoac DiSu le
MSB.

CHtfONGVIII
QUY DINH CHUNG VE HQl D6NG QUAN TRI,

BAN KIEM SOAT VA TONG GIAM DOC

Dieu 39.  Nhiem vu va quyen han chung

1.Hoi d6ng Quan tri la ca quan quan tri MSB, co toan quy^n nhan danh MSB de^uy^t
djnh, thirc hien cac quySn va nghia vu cua MSB, trir nhftng van de thuoc tham quyen cua
Dai hoi <16ng C6 dong.68

2.Ban Ki^m soat la ca quan giam sat viec tuan thu cac quy dinh cua phap luat va Dieu If
cua MSB trong viec quan tri, dieu hanh MSB; chiu trach nhiem truac Dai hoi dong Co
dong trong viec th\rc hien nhiem vu, quyen han duqc giao.69

3.Tong Giam d6c la ngucri dieu hanh cao nhat ciia MSB, chiu trach nhiem truac Hoi dong

Quan tri va truac phap luat ve viec thuc hien quyen va nhi^m vu phu hap vdi quy dinh
cua phap luat va Digu le cua MSB.™

Dieu 40.  Thu tuc bau, bd nhiem cac durc danh th;inh vien Hoi dong Quan trj, thanh
vien Ban Kiem soat, T6ng Giam doc71

1.Truac khi tien hanh hop Dai hoi dong Co dong toi thieu 40 ngay72, Hoi dong Quan trj
MSB phai thong bao cho cac C6 dong co quy6n du hpp Dai hoi ddng C6 dong ve s6
lugng thanh vien du kien duqc bau, bo sung vao Hoi dong Quan trj, Ban kiem soat; trong

do du kien so luqng thanh vien Hqi dong Quan tri doc lap; dong thai thong bao thcri han
giri danh sach ling cir vien, cac dieu kien, tieu chuan phai ddp ling doi vai cac chiic danh
duqc bau de cac Co dong de cir nguai giu cac chiic danh nay theo quy dinh cua phap luat.

2.Tren ca sa danh sach de cir cua cac Co dong doi vai cac chiic danh nay, Hqi dong Quan
tri tham dinh dieu kien, tieu chuan; lap Danh sach ling cir vien doi vai cac chiic danh du
kien bau va giri NHNN cham nhat la 30 ngay73 truac ngay tien hanh hop ^ai hqi dong Co
dong. Truang hap cac Co dong khong de cir du so luqng, ling cir vien doi vai thanh vien
Hqi dong Quan tri (bao gom c^ thanh vien Hqi dong Quan tri doc lap), thanh vien Ban
kiem soat hoac cac ling cii vien khong dam bao du diu kien, tieu chuan theo quy dinh,
Hqi dong Quan tri se de cii ling cir vien bo sung, thay the doi vai cac chiic danh nay.

3.Doi vai cac ling cu vien khong dam bao dieu kien theo quy dinh, Hqi d6ng Quan tri thong
bao cho Co dong hoac nhom Co dong de cu cua ling cii vien nay biet ro ly do.

4.Dai hqi dong Co dong quyet dinh so luqng thanh vien Hqi dong Quan tri, thanh vien Ban
kiem soat duqc bSu va ti6n hanh biiu nhung nguai co ten trong Danh sach ling cir vien da

duqc Ngan hang Nha nuoc chap thuan tai khoan 2 Dieu nay. MSB co the lap danh sach
de cir va tien hanh bau rieng thanh vien Hqi dong Qu^n tri dqc lap. Trong truang hap nay,



7<DiSu5I Luat CTCTD 2010;
75Khoan 1 Di^u 48, Bik 51 Luat CTCTD 2010
76Khoan 1 Di6u 33 Lu^t CTCTD 2010 vi Bieu 18 Luat DN 2014
///5^^,Trang 30/63

viec bau thanh vien Hoi dong Quan tri doc lap duac tien hanh nhu viec bau cac thanh
vien Hoi dong Quan tri khac.

5.Thrinh vien Hoi dong Quan tri, thanh vien Ban Kiem soat bat dau thuc hien nhiem vu ke
tir khi Dai hoi dong Co dong bau cac chuc danh nay va tiep quan cong viec; phai chiu
trach nhiem ca nhan d6i vai nhiem vu ciia minh trong thai gian duang nhiem.

6.Trong thai han toi da 10 ngay lam viec ke tir ngay Dai hoi dong Co dong bau cac thanh
vien Hoi dong Quan tri va thanh vien Ban kiem soat, MSB phai co van ban thong bao cho
NHNN danh sach nhung nguai duac bau vao cac chiic danh neu tren.74

7.Hoi dong Quan tri bo nhiem mot trong so cac thanh vien ciia minh lam Tong Giam doc
hoac (hue Tong Giam doc. Nguai du kien dupe bo nhiem lam Tong Giam doc phai duac
NHNN chap thuan bang van ban truac khi bo nhiem. Hoi dong Quan tri phai co van ban
thong bao cho NHNN nguai dupe bo nhiem lam Tong Giam doc trong thai han 10 ngay
lam viec, ke tir ngay bo nhiem.75

Dieu 41.  NhQ'ng nguxri khong durrc tham gia quan trj, kiem soat va khong duoc gift
chiic danh Tong Giam doc, Pho Tong Giam doc va chuc danh turmg duffng76

1.  Nhftng nguai sau day khong dupe la thanh vien Hoi dong Quan tri, thanh vien Ban Kiem
soat, T6ng Giam doc, Pho T6ng Giam doc va chiic danh tuang duang;

a)Nguai chua thanh nien; nguai bi han che hoac bi mat nang lire hanh vi dan sir;

b)Nguai dang bi truy cuu trach nhiem hinh sir, dang chap hanh ban an, quyet dinh ve
hinh sir cua Toa an; quyet dinh xu ly hanh chinh tai ca sa cai nghien bat bupc, ca sa
giao due bdt buoc hoac dang bi cam hanh nghe kinh doanh, dam nhiem chiic vu hoac
lam cong viec nhat dinh lien quan den kinh doanh theo quyet dinh ciia Toa an; cac
truang hpfp khac theo quy dinh ciia phap luat ve pha san, phong, chong tham nhung;

c)Nguai da bi ket an ve cac toi tu toi pham nghiem trong trcr len;

d)Nguai da bi kSt an ve toi xam pham so hiiu ma chua duac xoa an tich;

e)Can bo, cong chiic, vien chiic, nguai quan ly tu cap phong tra len trong cac doanh
nghiep Nha nuac ndm giu 50% von dieu le trd len, trtr nguai duac cii lam dai dien
quan ly phan von gop cua Nha nuac tai MSB;

f)ST quan, ha si quan, quan nhan chuyen nghiep, cong nhan quoc phong trong cac ca
quan, dan vi thuoc Quan dpi nhan dan Viet Nam; si quan, ha sT quan chuyen nghiep
trong cac ca quan, dan vi thupc Cong an nhan dan Viet Nam, trir nguai duac cii lam
dai dien quan ly phan von gop ciia Nha nuac tai MSB;

g)Nguai da tvrng la chu doanh nghiep tu nhan, thanh vien hop danh cua cong ty hep
danh, Tong giam doc (Giant doc), thanh vien Hoi dong quan tri, Hoi dong thanh vien,
Ban ki6m soat cua doanh nghiep, Chu nhiem va cac thanh vien Ban quan tri hop tac
xa tai thai di6m doanh nghiep, hpp tac xa bi tuyen b6 pha san, trir truang hap doanh

nghiep, hpp tac xa bi tuyen b6 pha san vi ly do bdt kha khang;

h) Nguai dai dien theo phap luat cua doanh nghiep tai thai diem doanh nghiep bi dinh chi
hoat dong, bi bupc giai the do vi pham phap luat nghi^m trong, trir truang hap la dai
dien theo d^ nghi cua ca quan nha nuac co tham quyen nham chan chinh, cung co

doanh nghiep do;
i) Ngudi da timg bi dinh chi chiic danh Chu tich Hpi d6ng Quan tri, thanh vien Hoi dong

Quan tri, Chu tich Hpi dong thanh vien, thanh vien Hpi dong thanh vien, Trudng Ban
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kidm soat, thanh vien Ban Kiem soat, Tong Gidm d6c (Giam doc) ciia to chiic tin

dung tlieo quy djnh tai Didu 37 Luat Cac td chiic thy dung hoac bi ca quan cd tham
quydn xac dinh ngudi do co sai pham din ddn viec to chiic tin dung bi thu hoi Giay

phep thanh lap va hoat dong;
j) Ngudi co lien quan ciia thanh vien Hoi ddng quan tri, Tdng Giam doc khdng duqc la

thanh vien Ban kidm soat cua MSB;

k) Ngudi co lien quan cua Chu tich Hoi dong quan tri khong dugc la Tdng Giam doc cua

MSB;
1) Ngudi phai chju trach nhiem theo ket luan thanh tra dan den viec to chiic tin dyng, chi

nhanh ngan hang nude ngoai bi xii phat vi pham hanh chinh trong llnh yuc tien te va
ngan hang d khung phat ti^n cao nhlt doj vdi cac hanh vi vi pham ve giay phep, quan
trj, diSu hanh, c6 phan, co phiSu, gdp v6n, mua c6 phln, cap tin dung, mua trai phieu

doanh nghif p, ty le bao dam an toan theo quy dinh cua phap luat ve xu ly vi pham hanh

chinh trong llnh v^c tien te, hoEit dong ngan hang;

m) Ngudi thuoc doi tuctng khong dugc tham gia quan ly, dieu hanh theo quy djnh cua
phap luat ve can bo, cong chuc va phap ludt ve phdng, chong tham nhung;.

n) Cac trudng hgp khac theo quy dinh cua phdp luat (neu cd).

2. Cha, me, vg, chong, con va anh, chi, em cua thanh vien Hoi dong Quan tri, Tong Giam
doc va vg, chong cua nhitng ngudi nay khong dugc la KS toan trudng hoac ngudi phu
trach tai chinh cua MSB.77

Bieu 42.  Nhu-ng trufrng hop khong cung dam nhiem chiic vy 7S

1.Thanh vien Hoi dong Quan tri cua MSB:

a)Khong dugc dong thai la thanh vien Ban Ki^m soat cua MSB;

b)Khong dugc dong thdi la ngudi quan ly cua t6 chiic tin dung khac, tru trudng hop t6
chiic nay la cong ty con ciia MSB hoac la thanh vien Ban Kiem soat cua to chiic tin

dung do;
c)Chu tich Hoi dong Quan tri ciia MSB khong dugc dong thdi la Ngudi di^u hanh ciia

MSB va cua to chiic tin dung khac.

2.Thanh vien Ban Ki6m soat:

a)Khong dugc ddng thdi la thanh vien Hoi ddng Quan tri, thanh vien Hoi dong thanh
vien, ngudi dieu hanh, nhan vien cua MSB hoac cong ty con cua MSB hoac nhan

vien ciia doanh nghiep ma thanh vien Hoi ddng Qu^n tri, Tdng Giam ddc ciia MSB la
thanh vien Hoi dong Quan tri, ngudi dieu hanh hoac la Cd dong ldn cua doanh nghiep
do;

b)Khong dugc dong thdi la thanh vien Hoi ddng quan tri, thanh vien Hoi dong thanh
vien, ngudi dieu hanh ciia doanh nghiep ma thanh vien Ban kidm soat cua doanh

nghiep do dang la thanh vien Hdi ddng Qu^n tri, ngudi didu hanh tai MSB;

c)Trudng Ban Kiem soat khong dugc ddng thdi la thanh vien Ban Kidm soat, ngudi
quan ly ciia to chiic tin dung khac.

3.Tdng Giam ddc, Pho Tdng Giam doc va cac chiic danh tucrng duong klidng dugc ddng
thdi dam nhiem mot trong cac chiic vu sau day:

a)  Khong dugc ddng thdi I^ thdnh vien Hdi dong quan tri, thanh vien Hgi ddng thanh
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vien, thanh vien Ban kiem soat cua to chiic tin dung khac, trir trudng hop to chiic do
la cong ty con ciia MSB;

b) Pho Tong Giam doc (Pho giam doc) va cac chiic danh tuong duang khong dugc ddng
thai la Tong Giam doc (Giam doc), Pho TSng Giam d6c (Pho Giam d6c) hoac cac
chiic danh tuang duang cua doanh nghiep khac.

4. Chii tjch Hoi d6ng Quan tri, T6ng Giam doc khong dirge d6ng thai la Chii tich Hoi dong
quan tri, thanh vien Hoi dong quan tri, Chu tich Hoi dong thanh vien, thanh vien Hoi
d6ng thanh vien, Chu tich cong ty, T6ng Giam d6c (Giam d6c), Pho T6ng Giam d6c (Pho
Giam doc) hoac cac chiic danh tuong duang cua doanh nghiep khac.

Bieu 43.  Tieu chuan va dicu kien de duffc bau, bo nhiem79

1.Tieu chuan va dieu kien doi vai thanh vien Hoi dong Quan tri:

a)Khong thuoc doi tugng quy djnh tai khoan 1 Bieu 41 Bieu le nay;

b)Co dao due nghe nghiep;

c)Co bang dai hoc trd len:

d)Co it nhat 03 nam la nguai quan ly, nguai di^u hanh cua t6 chiic tin dung hoac co it
nhat 05 nam la ngu^i quan ly, nguai dieu hanh cua doanh nghiep hoat dong trong
nganh tai chinh, ngan hang, ke toan, kiem toan hoac cua doanh nghiep khac co von
chu sa him toi thieu bang miic yon phap dinh doi vai ngan hang thuong mai hoac co
it nhat 05 nam lam viec true tiep tai cac bo phan nghiep vu ve tai chinh, ngan hang,
kS toan, ki^m toan80;

e)Boi vai thanh vien doc lap ciia Hoi dong Quan tri: ngoai nhung tieu chuan neu tai cac
diem a, b, c va d khoan nay, phai dam bao yeu cau ve tieu chuan va tinh doc lap theo
quy dinh tai Bieu 45 Bieu le nay.

2.Tieu chuan va dieu kien doi vai thanh vien Ban Kiem soat:

a)Khong thuoc doi tugng quy dinh tai khoan 1 Bieu 41 Bieu le nay;

b)Co dao due nghe nghiep;

c)Co bang dai hoc trd len ve mot trong cac nganh kinh te, quan tri kinh doanh, luat, ke
toan, kiem toan; co it nhat 03 nam lam viec true tiep trong Hnh vuc ngan hang, tai
chinh, k toan hoac kiem toan;

d)Khong phai la nguai co lien quan ciia Nguai quan ly MSB;

e)Thanh vien Ban kiem soat chuyen trach phai cu trii tai Viet Nam trong thai gian
duang nhiem.

3.Tieu chuan va dieu kien doi vai Tong Giam doc:

a)Khong thuoc doi tugng quy dinh tai khoan 1 Bieu 41 Bieu le nay;

b)Co dao due nghe nghiep;

c)Co bang dai hoc tra len ve mot trong cac nganh kinh te, quan tri kinh doanh, luat;

d)Co it nhat 05 nam la ngu^i dieu hanh cua to chiic tin dung hoac co it nhat 05 nam la
Tong giam doc (Giam doc), Pho Tong Giam d6c (Pho Giam doc) doanh nghiep co
von chii sd huu toi thieu bang miic von phap dinh doi vai ngan hang thuang mai va
co it nhat 05 nam lam viec true tiep trong lmh vuc tai chinh, ngan hang, ke toan, kiem
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toan hoac co it nhat 10 nam lam viec true tiSp trong lhih vuc tai chinh, ngan hang, ke

toan, kiem toan;

e)  Cu trii tai Viet Nam trong thai gian duang nhiem.

4. Tieu chuan va diu kien doi voi Pho Tong Gidm doc, Ke toan truong, Giam doc Chi

nhanh, Giam d6c cong ty con va cac chiic danh tuang ducmg:

a)Khong thupc doi tupng quy dinh dudd day:
-Nguai chua thanh nien, nguai bi hpn ch hoac bi mat nang lire hanh vi dan sir;

-Nguai dang bi truy ciiu trach nhiem hinli sir, dang chip hanh ban an, quyet dinh

ve hinh sir cua Toa an;

-Nguai da bi ket an ve toi tir toi pham nghiem trong tra len;

-Nguai da bi ket an ve toi xam pham sir hum ma chua dugc xoa an tich;

-Can bo, cong chiic, nguai quan ty tir cip phong tra len trong cac doanh nghiep ma
Nha nuac nam tir 50% von dieu le tra len, trir nguai dugc cii lam dai dien quan ly

phan von gop cua Nha nuac tai to chiic tin d^ng;

-Sy quan, ha sy quan, quan nhan chuyen nghiep, cong nhan quoc phong trong cac
ca quan, dan vi thuoc Quan doi nhan dan Viet Nam; sy quan, ha sy quan chuyen
nghiep trong cac ca quan, dan vi thuoc Cong an nhan dan Viet Nam, trir nguai
dugc cu lam dai dien quan ly phan von gop cua Nha nuac tai to chiic tin dung;

-Cha, me, vg, chong, con va anh, chj, em cua thanh vien Hoi dong Quan tri, Tong
Giam doc va vg, chong ciia nhung nguai nay.

b)Doi vai chiic danh ^ho Tong Giam d6c thi phai la nguai khong thuoc doi tuang quy
dinh tai khoan 1 Dieu 41 Di^u 1? nay.

c)Co bang dai hoc trir len ve mot trong cac nganh kinh te, cjuan tri kinh doanh, luat hoac
linh vuc chuyen mon ma minh se dam nhiem; hoac co bang dai hoc tra len ngoai cac
nganli, linli vuc n^u tren va co it nhat 03 n&m lam viec true tiep trong linh vuc ngan
hang, tai chinh hope linh vuc chuyen mon m^ minh se dam nhiem;

d)Cu trii tai Viet Nam trong thai gian ducmg nhiem.

Dieu 44.  Tieu chuan, dieu kien ve tinh d^c lap cua thanh vien doc lap cua Hoi dong Quan
tri81

1.Khong phai la nguai dang lam viec cho MSB hoac cong ty con cua MSB hoac da lam
viec cho MSB hoac cong ty con cua MSB trong 03 nam liln kS truac do;

2.Khong phai la ngucri huang Juang, thu lao thuang xuyen ciia MSB ngoai nhung khoan

phu cap cua thanh vien Hoi dong Quan tri dugc huang theo quy dinh;

3.Khong phai la nguai co vg, ch6ng, cha, me, con, anh, chj, em va vg, chong cua nhung
nguai nay la C6 dong Ian cua MSB, Nguai quan ^^ hoac thanh vien Ban KiSm soat cua

MSB hoac cong ty con cua MSB;

4.Khong true tiep, gian tiep sa huu hoac dai dien sdr hftu tir 1% v6n di6u le hoac v6n co

phan co quyen bieu quyet tro len cua MSB; khong cung nguai co lien quan scr him tir 5%
von dieu le hoac von co ph^n c6 quyen bi^u quyet tra len ciia MSB;

5.Khong phai la Ngucri quan ty, thanh vien Ban Kiem so^t cua MSB tai bit ky thai diSm
nao trong 05 nam lien ke trudc do.
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Dieu 45.  Duong nhien mat tu' each82

1.Cac trudng hap sau day duong nhien mat tu each thanh vien Hoi dong Quan tri, thanh
vien Ban Kiem soat va Tong Giam doc:

a)Mat nang lire hanh vi dan sir hoac chet;

b)Vi pham quy dinh tai khoan 1 Dieu 41 Dieu le nay ve nhung trudng hap khong dupe
dam nhiem chuc vu;

c)La ngudi dai dien phan von gop cua mot to chuc la Co dong cua MSB khi to chuc do
bi cham dut tu each phap nhan;

d)Khong con la nguai dai dien phan von gop theo uy quyen cua Co dong la to chiic;

e)Bi true xuat khdi lanh thd nude Cong hda xa hqi chit nghla Viet Nam;

f)Khi MSB bi thu hoi Giay phep thanh lap va hoat dong;

g)Khi hap dong thue Tong Giam doc het hieu luc.

2.Hoi dong Quan trj cua MSB phai co van ban bao cao kem tai lieu chung minli ve viec cac
doi tuqng duong nliien mat tu each theo quy dinh tai diem a, b, c, d, e, g, khoan 1 Dieu
nay gui Ngan hang Nha nuac h-ong thai han 05 ngay lam viec, ke tir ngay xac dinh duqc
doi tuqng tren duang nliien mat tu each va chiu trach nhiem ve ti'nh chinh xac, trung thuc
cua bao cao nay; thuc hien cac thu tuc bau, bo nhiem chuc danh bi khuyet theo quy dinh
cua phap luat.

3.Sau khi duang nhien mat tu each, thanh vien Hoi dong Quan tri, thanh vien Ban Kiem
soat, Tong Giam doc ciia MSB phai chju trach nhiem ve cac quyet dinh cua minh trong
thai gian duong nhiem.

4.Trong thai han toi da 15 ngay lam viec ke tir ngay Chu tich Hoi dong Quan tri bi duang
nhien mat tu each theo quy dinh t^i khoan 1 Dieu nay, cac thanh vien Hoi dong Quan tri
co trach nhiem to chiic hop Hoi dong Quan tri de bau mqt thanh vien tarn thai giir chuc
Chu tich Hoi dong Quan tri.

5.Trong thai han toi da 15 ngay lam viec ke tir ngay Trucmg Ban kiem soat bi duang nhien
mat tu each theo quy dinh tai khoan 1 Dieu nay, cac thanh vien Ban kiem soat co trach
nhiem to chiic hop Ban kiem soat de bau mot thanh vien tam thai giu chiic lam Trucmg
Ban kiem soat.

Dilu 46.  Miln nhiem, bai nhiem83

1. Chu tich va thanh vien Hoi dong Quan tri, Trucmg ban va thanh vien Ban Kiem soat,
Tong Giam doc ciia MSB bi xem xet bai nhiem, mien nhiem khi thuqc mot trong cac
trudng hop sau:84

a)Bi han che nang luc hanh vi dan sir;

b)Co dan xin tir chiic (trong do neu ro ly do xin tir chiic) gui Hoi dong Quan tri, Ban
Kiem soat cua MSB;

c)Khong tham gia cac hoat dong ciia Hoi dong Quan tri, Ban Kiem soat trong 06 thang
lien tuc, trir trudng hop bat kha khang;

d)Khong dam bao tieu chu^n, diSu kien quy dinh tai Di6u 43 Dieu le nay;

e)Thanh vien doc lap cua Hoi dong Quan tri khong dam bao yeu cau ve tinh doc lap;
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f)  Cac truang hop khac do phap luat quy djnh (neu co).

2.Sau khi bj miln nhiem, bai nhiem, Chu tjch, thanh vien Hoi dong Quan trj; Trucmg Ban,
thanh vien Ban Kilm soat; Tong Giam d6c cua MSB ph^i chju trach nhiem vl cac quyet
dinh cua minh trong thbi gian duong nhiem.85

3.Trong thai han 10 ngay lam viec, ke tir ngay thong qua quyet djnh miln nhiem, bai nhiem
doi vai cac d6i tuang theo quy dinh tai khohn 1 Bieu nhy, Hoi ding Quan tri cua MSB
phai co van ban kem tai lieu lien quan bao cao NHNN.86

4.Trong thai han t6i da 15 ngay lam viec kl tir ngay Chu tich Hoi dong Quan tri bi mien
nhiem, bai nhiem theo quy djnh taj khoan 1 Bieu nay, cac thanh vien Hoi dong Quan tri
co trach nhiem t6 chuc hop Hoi ding Quan tri dl bau mot thanh vien tam thai giu chuc
Chu tjch Hoi ding Quan tri.

5.Trong thai han t6i da 15 ngay lam viec k^ tir ngay Trucmg Ban kilm soat bi tri bi mien
nhiem, bai nhiem theo quy dmh tai khoan 1 Bieu nay, cac thanh vien Ban kiem soat co
trach nhiem to chuc hqp Ban kilm soat dl bau mot thanh vien tam thai giu chuc lam

Trucmg Ban kiem soat.

Bieu 47.  Thay the Tong Giam doc trong trucmg hop khan cdp

1.Trong thai han 01 (mot) ngay lam viec ke tir ngay Tong Giam doc bj xac djnh duong
nhien mlt tu each theo quy djnh tai khoan 1 Bieu 45 Bieu le nay va quy djnh ciia phap
luat, hoac bi mien nhiem, bai nhiem khi chua c6 nguai thay the, Hoi dong Quan tri phai
co quyet djnh err ngay mot Pho Tong Giam doc dieu hanh hoat dong ngan hang de dam
bao ngan hang hoat dong on djnh, lien tuc va co van ban bao cao NHNN (qua Co quan
Thanh tra, Giam sat va Ngan hang Nha nuac chi nhanh). Nguai duac cir dieu hanh ngan
hang phai chju trach nhiem ca nhan doi vai nltiem vq duqc giao trong thai gian dam nhan

nhiem vu nay.

2.Trong thai han toi da 60 ngay ke tu ngay Tong Giam doc bj duang nhien mat tu each, bj
mien nhiem, bai nhiem tai khoan 1 Bieu nay, H<ji dong Quan tri phai tien hanh cac thu tuc

bo nhi^m Tong Giam doc mdi theo quy djnh.
Bieu 48.  Binh chi, tam dinh chi87

1.Truang hop MSB bj dat vao tinh trang kiem soat dac biet, Ban KiSm soat dac biet do
NHNN thanh lap co quy^n dinh chi, tam dinh chi viec thuc thi quy^n, nghTa vu cua Chu
tjch va cac thanh vien Hoi dong Quan trj, Truang ban va cac thanh vien Ban Ki^m soat,
Nguai di^u hanh cua MSB nSu xet thdy can thiSt.

2.Chu tjch va cac thanh vien Hqi dong Quan trj, Trudng ban va cac thanh vien Ban Ki&n

soat; Nguai dieu hanh ciia MSB co the bj NHNN dinh chi, tam dinh chi viec thuc thi
quyen, nghTa vu nhiem vu, quyen han khi vi pham quy djnh tai Bieu 34 Luat Cac t6 chiic

tin dung, quy djnh cua phap luat co lien quan trong qua trinh thuc hien quyen, nghTa vu
duqc giao; NHNN co quyen yeu cau ca quan co thdm quyen cua MSB miln nhiem, bau,

bo nltiem nguai thay the hoac chi djnh nguai thay the neu xet thay can thiet.

3.Nguai bj dinh chi, tam dinh chi viec thurc thi nhiem vu, quyen h^n theo quy djnh tai
khoan 1, khoan 2 Bieu nay phai co trach nhiem tham gia xu ly cac tin tai va sai pham co

lien quan den trach nhiem ca nhan khi co yeu cau cua NHNN, Hoi dong Quan tri, Ban
Kilm soat cua MSB hoac Ban Kilm soat dac biet.

Bieu 49.  Thu lao, tien thuomg va Iqi ich khac cho Thanh vien Hoi dong Quan tri, Ban
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Kiem soat88.

1.Thu lao, tien thudng va lgi ich khac cho Thanh vien Hoi ddng Quan tri, thanh vidn Ban
Kidm soat do Dai hoi ddng Co ddng xem xet, quydt dinh trdn ca so kdl qua va hieu qua
kinh doanh trong nam tai chinh phu hop vai quy dinh cua phap luat.

2.Tien luong ciia Tdng Giam doc do Hoi dong Quan tri quyet dinh va phai bao cao Dai hoi
dong co dong tai cuoc hop thuang nien.

Bieu 50.  Cong khai cac loi ich lien quan89

1.Thanh vien Hoi dong Quan tri, thanh vien Ban Kiem soat, Tdng Giam d6c, Phd Tong
Giam doc va cac chuc danh ttrong duong cua MSB phai cdng khai vai MSB cac thong tin
sau day:

a)Ten, dia chi tru so chinh, ma so doanh nghidp, nganh, nghd kinh doanh, so va ngay
cap Giay chung nhan dang ky doanh nghiep, noi dang ky kinh doanh cua doanh
nghiep, to phiic kinh td ma minh va nguai co lien quan dung ten sd huu phan von
gop, co phan hoac uy quyen, liy thac cho ca nhan, to chiic khac diing ten tir 5% von
dieu le trd len;

b)Ten, dia chi tru sd chinh, ma sd doanh nghiep, nganh, nghe kinh doanh, sd va ngay
cap Giay chiing nhan dang ky doanh nghiep, nai dang ky kinh doanh cua doanh
nghiep ma minh va ngudi co lien quan dan^ la thanh vien Hoi dong Quan tri, thanh
vien Hoi dong thanh vien, thanh vien Ban kiem soat, Tong Giam ddc (Giam ddc).

2.Viec cong khai thong tin quy dinh tai khoan 1 Dieu nay va viec thay ddi thong tin lien
quan phai dugc thuc hien bang van ban trong thai han 07 ngay lam viec, ke tir ngay phat
sinh hoac co thay ddi thong tin.

3.Viec cong khai thong tin quy dinh tai khoan 1 Didu nay phai dugc thong bao dinh ky
hang nam cho Dai hoi dong Co dong va dugc niem yet, luu giu tai tru sd chinh cua MSB.
Co ddng, dai dien theo uy quyen cua Co dong, thanh vien Hoi dong Quan tri, Ban Kiem
soat, Tong Giam ddc co quyen xem xet ndi dung ke khai bat cii luc nao neu xet thay can
thidt.

4.MSB phai thong bao bang van ban cho NHNN cac thdng tin quy dinh tai khoan 1 Dieu
nay trong thai han 07 ngay lam viec, ke tir ngay MSB nhan dugc thdng tin cong khai theo
quy dinh tai khoan 2 Didu nay.

5.Thanli vien Hdi ddng Quan tri, Tong Giam ddc nhan danh ca nhan hoac nhan danh ngudi
khac dd thuc hien cdng vide dudi mpi hinh thuc trong pham vi cong vide kinh doanh cua
MSB deu phai giai trinh ban chat, ndi dung cua cdng vide do trudc Hdi ddng Quan tri,
Ban Kiem soat va chi dugc thuc hien khi dugc da sd thanh vien con lai ciia Hdi ddng
Quan tri chap thuan; neu thuc hien ma khdng khai bao hoac khdng dugc su chap thuan
ciia Hdi ddng Quan tri thi tat ca thu nhap co dugc tir hoat dong do thudc ve MSB.

Dieu 51.  Quyen, nghla vu cua Nguoi quan ly, Nguoi dieu hanh MSB90

1.Thuc hien cac cjuyen va nhiem vu dugc giao theo dung quy dinh cua phap luat, Didu Id

MSB, nghi quyet, quyet dinh ciia Dai hdi ddng Co ddng.

2.Thuc hien cac quydn va nhiem vu dugc giao mot each trung thuc, can trgng, vi lcri ich cua

MSB va Cd ddng.

3.Trung thanh vai lai ich cua MSB; khdng sir dung thdng tin, bi quyet, ca hdi kinh doanh
ciia MSB, lam dung dja vi, chuc vu va tai san ciia MSB de thu lcri ca nhan hoac dd phuc
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vu lgi ich cua t6 churc, ca nhan khac lam ton hai tai lcri ich cua MSB va Co dong.

4.Bao dam luu trir h6 scr cua MSB di cung cSp dugc cac s6 lieu phuc vu cho hoat dong
quan ty, diiu hanh, kiim soat mQi hoat dong MSB, hoat dgng thanh tra, giam sat, kiem tra

cua NHNN.

5.Am hi^u ve cac loai rui ro trong hoat dong cua MSB.

6.Thong bao kip thai, d^y du, chinh xac cho MSB vS quySn lcri cua minh tai to chiic khac,
giao djch vdi t6 chuc, ca nhan khac co the gay xung dot yoi lcfi ich ciia MSB va chi dugc
tham gia vao giao dich do khi dugc Hoi dong Quan trj chap thuan.

7.Khong dugc tao dieu kien di ban than hoac nguai co lien cpian cua minh dugc cap tin
dung, su dung cac dich vu ngan hang cua MSB vai nhiing di^u kien uu dai, thuan led hon

so vai quy djnh chung cua MSB.

8.Khong dugc tang luong, thu lao hoac yeu c^u tra thuong khi MSB bj lo.

9.Cac nghia vu khac do theo quy dinh cua phap luat (neu co).

Dieu 52.  Tranh xung dpt quyen loi

1.Viec cap cac khoan vay, bao lanh hoac cap tin dpng cho cac can bo quan ly, dieu hanh va
nhijng nguai lien quan cua hg va phap nhan ma nhiing nguai nay co lcri ich tai chinh phai

tuan theo quy djnh cua phap luat.

2.Cac hgp dong cua MSB vai thanh vien Hgi dong Quan trj, thanh vien Ban Kiem soat,
Tong Giam d6c, Co dong Ian, thanh vien Ban Kilm soat, Co dong Ian, nguai co lien quan

cua hg; cong ty con, cong ty lien ket cua MSB chi dugc ky ket, neu bao dam thuc hien

dung theo quy djnh sau day:

a)Doi vai hgp dong co gia trj Ian han 20% Von dieu le cua MSB ghi trong bao cao tai
chinh da dugc kiem toan gan nltat (hoac ty le thap han quy djnh trong Dieu le nay) thi
phai dugc Dai hgi dong Co dong thong qua truac khi ky. Trong truang hgp nay, cac
Co dong co lien quan khong co quyen bieu quyet; 91

b)Doi vai hgp dong giao djch co gia tri bang hoac nho han 20% Von dieu le cua MSB
ghi trong bao cao tat chinh da dugc kiem toan gib nhat (hoac ty le thap han quy djnh
trong Dieu le nay) thi phai dugc Hgi d6ng Quan tri thong qua truac khi ky. Trong
truang hgp nay, thanh vien co lien quan khong co quyen bieu quyet.92

Doi vai cac giao djch cua cac d6i tugng neu tren do Dai hoi ddng Co dong hoac Hoi dfing
Quan trj chap thuan, MSB phai thuc hien cong bo thong tin vS cac nghj quyet nay theo
quy djnh cua phap luat chiing khoan ve cong b6 thong tin93.

3.Truang hap hgp dong dugc ky ket hoac thuc hien ma chua dugc Dai hgi dong Co dong
hoac Hoi dong Quan trj thong qua theo quy djnh tai khoan 2 Dieu nay thi hgp dong do vo
hieu va dugc xu: ly theo quy djnh cua phap luat. Nhung nguai gay thiet hai cho MSB phai
co trach nhiem boi thuong thiet hai phat sinh, hoan tra cho MSB cac khoan lcri thu dugc
tir viec thuc hien hgp dong do.

4.Khi tien hanh giao djch vai nguai co lien quan, MSB phai ky kit hgp d6ng bdng van ban
theo nguyen tac binh d^ng, tu nguyen. MSB ap dpng cac bien phap c^n thi^t d ngan

ngua nhung nguai co lien quan can thiep vao hoat dgng cua MSB va gay ton hai cho lcri
ich cua MSB thong qua viec ki^m soat cac giao djch, mua ban, gia ca hang hoa va djch vu

cua MSB. MSB ap dung cac bien phap can thiet de ngan ngua co dong va nhung nguai co
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CHlTONG IX

H0I DONG QUAN TRI
Dieu 54.  Hoi dong Quan tri va co' cau Hoi dong Quan tri97

1.Hoi dong Quan tri la co quan quan tri ciia MSB, co toan quyen nhan danh MSB de quyet
dinh, thuc hien cac quyen va nghia vu cua MSB, trir nhung van de thuoc tham quyen cua
Dai hoi dong Co dong.

2.Hoi dong Quan tri phai co khong it hon 05 thanh vi6n va khong qua 11 thanh vien, trong

do co it nhat 01 thanh vien doc lap. Hoi dong Quan tri phai co it nhat 1/2 (mot phan hai)
tong so thanli vien la thanh vien doc lap va thanh vien khong phai la Nguai dieu hanh
MSB.

3.Ca nhan va nguai co lien quan cua ca nlian do hoac nhung nguai dai dien von gop ciia
mot Co dong la to chuc va nguai c6 lien quan cua nhung nguai nay dugc tham gia Hoi
ddng Quan tri, nhung khong dugc vugt qua 1/3 (mot phan ba) tong so thanh vien Hoi
dong Quan tri cua MSB, trir truong hgp la nguai dai dien phan von gop cua Nha nuoc.
Truong hgp so thanh vien Hoi dong quan tri khong du hai phan ba tong so thanh vien cua
nhiem ky hoac khong du so thanh vien toi thieu la 05 thanh vien thi trong thai han 60
ngay, ke tir ngay khong du so lugng thanh vien, MSB phai bo sung du so lugng thanh
vien Hoi dong quan tri.

4.Nhiem ky cua Hoi dong Quan tri khong qua 05 nam. Nhiem ky cua thanh vien Hgi dong
Quan tri theo nhiem ky cua Hgi dong Quan tri. Thanh vien Hoi dong Quan tri co the dugc
biiu hoac bo nhiem lai vai so nliiem ky khong han che. Nhiem ky cua thanh vien Hoi

d6ng Quan tri dugc bo sung hoac thay th6 la thai han con lai ciia nhiem ky Hoi dong
Quan tri. Hoi dong Quan tri cua nhiem ky vua ket thuc tiep tuc hoat dong cho den khi Hoi
dong Quan tri cua nhiem ky mai tiep quan cong viec.

5.Hoi dong Quan tri co quyen bau, mien nhiem, bai nlriem Chii tich Hoi dong Quan tri. Chu

lien quan tien hanh cac giao dich lam thdt thoat von, tai san hoac cac ngu6n lire khac cua
MSB94.

5.Thanh vien Hoi dong quan tri, thanh vien Ban Kiim soat, Tong Giam d6c, ngirdi quan ly

khac va nhung nguai co lien quan cua cac thanh vien nay khong dugc sir dung cac thong
tin chua dugc phep cong bo ciia MSB hoac tiet 16 cho ngucri khac de thuc hien cac giao
dich co lien quan.95

6.Thanh vien Hoi dong Quan tri, thanh vien Ban Kiem soat, Tong Giam doc, nguai quan ly
khac va nhung nguai co lien quan cua cac thanh vien nay khong dugc sir dung nhung
thong tin co dugc nha chiic vu cua minli de tu Igi ca nhan hay de phuc vu lgi ich cua to
chore hoac ca nhan khac.96

Dieu 53.  Trach nhiem va boi thufrng

Thanh vien Hoi dong Quan tri, Tong Giam doc va can bo quan ly vi pham nghia vu hanh
dong mot each trung thuc, khong hoan thanh nghia vu ciia minh vai su can trgng, man
can va nang luc chuyen mon se phai chiu trach nhiem va boi thuong cho nhung thiet hai
do hanh vi vi pham cua minh gay ra.
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tich Hoi d6ng Quan tri co thi la thanh vien HBQT doc lap. 101
6.Chu tich Hoi dong Quan tri phai la ngudi c6 qu6c tich Viet Nam va ctr tru tai Viet Nam

trong thai gian duang nhiem.

7.Viec bdu, miin nhiem, bai nhiem va ducmg nhien mlt tu each ciia Chu tich va cac thanh
vien Hoi d6ng Quan tri phai dupe thuc Men theo quy djnh cua phap Mat va Bieu le nay.

8.Sau khi c6 phieu MSB Mem yet, viec b6 nltiem cac thanh vien Hoi ding Quan tri phai
duqc thong bao theo cac quy djnh cua phap luat ve chung khoan va thi trudng chung

khoan.
9.Hoi ding Quan tri su dung con ddu ciia MSB de thuc Men nhiem vu, quyln han cua minh.

10.Giup viec cho Hpi ding Quan tri co Thu ky Hoi ding Quan tri. Chiic nang, nhiem vu cua
Thu ky Hoi ding Quan tri do Hoi dong Quan tri quy dinh.

11.Hoi ding Quan tri phai thanh lap cac Uy ban de giup Hpi ding Quan tri thuc Men nhiem
vu, quyen han ciia minlr, trong do phai co Uy ban Quan ly Rui ro va Uy ban Nhan sir.
Hpi ding Quan tri quy dinh nhiem vu, quyen han cua hai Uy ban nay theo huang dan cua

NHNN.
Bieu 55.  Nhiem vu va quyen han cua Hoi dong Quan tri102

1.Chiu trach nhiem trudc Bai hoi d6ng C6 dong trong vipc thuc hien nhiem vu, quyen han

duac giao.

2.Trinh Bai hoi dong C6 dong quy^t dinh, tltong qua cac van de thuoc tham quyen cua Bai

hpi dong Co dong.

3.Quyet dinh viec thanh lap chi nhanh, van phong dai dien, don vi sir nghiep.

4.Bo nhiem, mien nhiem, bai nhiem, ky Mat, dinh chi va quyet dinh muc luang, lai ich khac
d6i voi cac chuc danh Tong Giam doc, Pho Tong Giam doc, K^ toan truang, Thu ky Hoi

dong Quan tri va Ngudi quan ly, Ngudi dieu hanh khac theo quy dinh noi bo cua MSB.

5.Thong qua phuang an gop von, mua co phan cua doanh nghiep, to chuc tin dyng khac co

gia trj dudi 20% von dieu le cua MSB ghi trong bao cao tai chinh da duac kiem toan gan
nhdt.

6.Cir ngudi dai dien von gop cua MSB tai doanh nghi^p, t6 chuc tin dung khac.

7.Quyet dinh dau tu, giao dich mua, ban tai san cua MSB tit 10% trd len so voi von djeu le
cua MSB ghi trong bao cao tai chinh da duac kiem toan gan nhat, tru cac khoan ddu tu,

giao dich mua, ban tai san cua MSB quy djnh tai di^m o khoan 4 Bi^u 26 Bi^u le nay.

8.Quyet dinh cac khoan cap tin dung theo quy dinh tai khoan 7 Bieu 128 cua Lu^t Cac t6
chuc tin dung, tru cac giao dich thupc thdm quyen quy^t dinh cua Bai hoi ddng C6 dong
quy djnh tai Bieu le nay.

9.Phe duyet chu truang cung cap san pham mdi, hoat dong trong thi trudng mdi tren ca sd
de xuat ciia Tong Giam doc.

10.Phe duyet ke hoach von theo de ngM ciia Tong Giam doc

11.Thong qua cac hop dong cua MSB ydi cong ty con, cong ty lien k^t cua MSB; cac hop

dong cua MSB vdi thanh vien Hpi dong Quan tri, thanh vien Ban Kiem soat, Tong Giam
doc, Co dong ion, ngudi co lien quan cua ho c6 gia tri bang hoac nho hem 20% von dieu
le cua MSB ghi trong bao cao tai chinh da dupe kilm toan g^n nhdt. Trong trudng hap
nay, thanh vien co lien quan khong cd quyln bieu quylt.
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12.Kiem tra, giam sat, chi dao Tong Giam doc thuc hien nhiem vu dugc phan cong; danh gia
hang nam ve hieu qua lam viec cua Tong Giam doc.

13.Ban hanh cac quy djnh noi bo lien quan den to chiic, quan trj va hoat dong cua MSB phu
hgp voi cac quy dinh cua Luat Cac to chiic tin dung va phap luyt co lien quan, trir nhung
van de thupc tham quyen ciia Ban Kiem soat hoac cua Bai hoi dong Co dong.

14.Quyet dinh chinh sach quan ly rui ro va giam sat viec thuc thi chc bien phap phong ngira
riii ro cua MSB.

15.Xem xet, phe duyet bao cao thuong nien.

16.Lira chon to chiic dinh gia chuyen nghiep d6 dinh gia tai san gop v6n kliong phai la tiin
Viet Nam, ngoai te tu do chuyen doi, vang theo quy djnh cua phap luat.

17.Be nghi Thong doc NHNN chap thuan cac van d6 theo quy djnh ciia phap luat.

18.Quyet dinh chao ban co phan moi trong pham vi so co phan dugc quyen chao ban.

19.Quyet dinh gia chao ban co phan va trai phieu chuyen doi cua MSB.

20.Quyit djnh mua lai c6 ph^n cua MSB.

21.Kien nghi phuong an phan phoi lgi nhuan, miic co tiic dugc tra; quyet dinh thai Iran va
thu tuc tra co tire hoac xir ly 16 phat sinh trong qu^ trinh kinh doanh.

22.Lua chon mot to chiic kiem toan doc lap dii dieu kien theo quy dinli cua NHNN de kiem
toan cac hoat dong ciia MSB trong nam tai chinh tiep theo truac khi ket thuc nam tai
chinh103.

23.Chuan bj noi dung, tai lieu lien quan de trinh Bai hoi dong Co dong quyet dinh cac van de
thuoc tham quyen cua Bai hoi dong Co dong, trir nhftng noi dung thuoc nhiem vu, quyen
han ciia Ban Kiem soat.

24.Buyet chuong trinh, k6 hoach hoat dong ciia Hoi d6ng Quan tri; chuang trinh, noi dung,
tai lieu phuc vu hop Bai hoi dong Co dong; trieu tap hop Bai hoi dong Co dong hoac lay
y kien Co dong bang v5n ban de thong qua nghi quyet, quyet dinh ciia Bai hgi dong Co
dong.

25.To chiic trien khai, kiem tra, giam sat viec thuc hien nghi quyet, quylt djnh ciia Bai hoi

d6ng Co dong va Hoi dong Quan tri.

26.Thong bao kjp thai cho NHNN thong tin anh huang lieu cue den tu each thanh vien Hoi
dong Quan tri, Ban Kiem soat, Tong Giam doc.

27.Boi xir binh dang doi vai tat ca co dong va ton trong lgi ich cua nguai co quyen lgi lien
quan den MSB.

28.Bam bao hoat dong cua MSB tuan thu cac quy dinh cua phap luat, Bieu le va quy djnh
noi bo ciia MSB.

29.Cac nhiem vu, quy^n han kliac theo phan cong thucmg xuyen va/lroac theo vu viec ciia
Bai hoi dong Co dong va quy djnh ciia phap luat (neu co).

Bieu 56.  Quyen, nghia vy cua Chu tich Hoi dong Quan tri104

1.Lap chuang trinh, ke hoach hoat dong ciia Hoi dong Quan trj.

2.Chuan bj chuang trinh, noi dung, tai lieu phuc vu cuoc hop; trieu tap va chii toa cube hop
Hoi dong Quan tri.

3.To chuc viec thong qua quyet djnh ciia Hoi dong Quan trj.
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4.Giam sat qua trinh t6 chiic thuc hien cac quyet djnh cua Hoi ddng Quan trj.

5.Chu toa cudc hgp Dai hoi ddng Cd dong.
6.Dam bao cac thanh vien Hoi dong Quan tri nhan dugc thong tin day du, khach quan,

chinh xac va co du thai gian thao luan cac vdn de ma Hoi ddng Quan tri phai xem xet.

7.Phan cong nhiem vu cho cac thanh vien Hoi ddng Qudn tri. Ndi dung phan cong nhiem vu
cu thd thanh vien phai dugc thd hign dudi dang van ban va co chu ky cua Chu tjch Hoi
dong Quan tri.

8.Giam sat cac thanh vidn Hoi ddng Quan tri trong viec thuc hien cac cong viec duqc phan

cong va cac quyen, nghla vu chung.

9.Danh gia hieu qua lam viec cua tung thanh vien, cac Uy ban cua Hoi dong Quan tri tdi
thieu mi nam 01 lib va bao cao Dai hoi dong C6 dong ve kdt qua danh gia nay.

10.Trudng hop Chii tjch Hoi d6ng Quan tri vSng mat thi uy quyen bang van ban cho mot
thanh vien khac de thuc hien cac quy^n va nghla vu cua Chu tjch Hoi ddng Quan tri.

Trudng hop khong co ngudi dugc uy quyen hodc Chu tich Hoi dong Quan tri khong lam
viec dugc thi cac thanh vien con lai bau mot ngudi trong so cac thanh vien tam thai giu
chiic Chu tich Hoi dong Quan tri theo nguyen tac da so qua ban.

11.Cac quyen va nghia vii khac theo quy djnh cua phap luat va Dieu le nay.

Dieu 57.  Quyen, nghla vu cua thanh vien Hoi d^ng Quan tri102

1.Thuc hien quyen, nghta vu cua thanh vien Hoi dong Quan tri theo dung quy che noi bo
cua Hoi dong Quan tri va su phan cong cua Chu tich H<?i dong Quan trj mot each trung
thuc vi lgi ich cua MSB va Co dong.

2.Xem xet bao cao tai chinh do kiem to^n vien doc lap chudn bi, co y kien hoac yeu cau
Ngudi dieu hanh MSB, kiem toan vien doc lap va kiem toan vien noi bo giai trinh cac van
de co lien quan den bao cao.

3.Be nghi Chu tjch Hoi ddng Quan trj trieu tap cugc hop Hoi ddng Quan trj bdt thudng.

4.Tham du cac cuoc hgp Hgi dong Quan trj, thao luan va bieu quyet ve cac van de thuoc
nhiem vu, quyen han cua Hoi dong Quan trj theo quy djnh cua phap luat va Dieu le MSB,
trir trudng hop khong dugc bieu quyet vi van de xung dot lgi ich vdi thanh vien do. Chju
trach nhiem ca nhan trudc phap luat, trudc Dai hgi dong Co dong va trudc Hoi dong
Quan trj ve quyet djnh cua minh.

5.Tri^n khai thuc hien cac nghj quy6t, quyet djnh cua Dai hoi ddng C6 dong va Hoi ddng
Quan trj.

6.Co trach nhiem gi^i trinh trudc Dai hoi ddng Co dong, Hoi ddng Quan trj ve viec thuc
hien nhiem vu dugc giao khi co yeu cau.

7.Co quyen dugc cung cap cac thong tin, tai lieu vd tinh hinh tai chinh, hoat ddng kinh
doanh cua MSB va cua cac dan vj trong MSB.

8.Thuc hien cac nhiem vu cua minh mgt each trung thuc, cdn trong vi lgi ich cao nMt cua
cd ddng va cua MSB.

9.Bao cao kjp thai va ddy du Hpi ddng Quan trj cac khodn thu lao ma ho nhan dugc tir cac
cong ty con, cong ty lien ket va cac to chiic khac ma hg la ngudi dai dien phan vdn gop
cua MSB (neu cd).

10.Bao cao Uy ban Chung khoan Nha nude, Sd Giao djch Chung khoan va thuc hien cong
bd thong tin khi thuc hien giao djch cd phidu cua MSB theo quy djnh ciia phap lu^t.
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11. Cac quyen, nghta vu khac theo quy dinh ciia phap luat

Dieu 58.  Hop Hoi dong Quiin tri103

1.Truang hap Hoi (long Quan tri bu Chii tich thi cuoc hop <Ku lien cua nhiem ky Hgi dbng
Quan tri de bau Chu tich va ra cac quyet dinh khac thugc tham quyen phai dugc ti^n hanh
trong thai han 07 ngay lam viec, ke ttr ngay ket thiic bau cii Hoi dfing Quan tri nhiem ky
do. Cuoc hop nay do thanh vien co s6 phieu b^u cao nhat trieu tap. Truang hap co nhieu
han mot thanh vien co so phieu bau cap nhat va ngang nhau thi cac thanh vien da Mu
theo nguyen tac da so mot nguai trong so ho trieu tap hop Hoi d6ng Quan tri.

2.Hoi dong Quan tri co the hop dinh ky hoac bat thuang. Hoi dong Quan tri co the hop tai
tru so chinh cua MSB hoac a nai khac.

3.Cuoc hgp dinh ky cua Hoi dong Quan tri do Chu tich trieu tap bat cii khi nao neu xet thay
can thiet, nhung moi quy phai hop it nhat mot Ian ke ca ducri hinh thiic hop true tuy^n
hoac cac hinli thuc khac ma phap luat cho phep.

4.Chu tich Hoi dong Quan tri phai trieu tap hop Hoi dong Quan tri khi co mot trong cac
truang hap sau day:

a)Co de nghi cua Ban Kiem soat hoac thanh vien doc lap;

b)Co de nghi ciia Tong Giam doc hoac it nhk 05 (nam) Nguai quan ly khac;

c)Co de nghi cua it nhat hai thanh vien Hoi dong Quan tri.

Be 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 Hoi dong Quan tri.

5.Chii tich hoac thanh vien Hoi dong Quan tri dugc Chii tich uy quyen phai trieu tap hgp
Hoi dong Quan tri trong thai han 07 ngay, ke ttr ngay nhan dugc mot trong cac de nghi
theo quy dinh tai Khoan 4 Bieu nay. Truang hgp Chii tich hoac nguai dugc uy quyen
khong trieu tap hgp Hoi dong Quan tri theo de nghi thi phai chiu trach nhiem ve nhung
thiet hai xay ra doi vai MSB, trir truang hap khong trieu tap hop dugc vi ly do bat kha
khang; trong truang hap nay, nguai de nghi hgp Hoi dong Quan tri co quyen trieu tap hop
Hoi dong Quan tri, cac thanh vien Hoi dong Quan tri du hop bo phieu bau chii tga cuoc
hgp.

6.MSB co quySn ban hanh quy dinh ngi bg ciia Hoi dong Quan tri ve cac truang hgp hgp
khan cap, thai han thong bao va hinh thiic thong bao mfri hgp Hoi dong Quan tri trong
truang hgp can hgp khan cap.

7.Chii tich Hoi dong Quan tri hoac nguai trieu tap hgp Hoi dong Quan tri phai giii thong
bao mai hgp cham nhat 03 ngay lam viec truac ngay hgp, trir truang hgp hgp khan cap.
Thong bao mai hgp phai xac dinh cu the thai gian va dia diem hgp, chuong trinh, cac van
de thao luan va quyet dinh. Kem theo thong bao mai hgp phai co tai lieu sir dung tai cuoc
hop va phieu bieu quyet ciia thanh vien.

Thong bao mai hgp dugc giii bang buu dien, fax, email hoac phuang tien khac, nhung
phai bao dam den dugc dia chi ciia timg thanh vien Hoi dong Quan tri dugc dang ky tai
MSB.

8.Chii tich Hoi dong Quan tri hoac hoac thanh vien Hoi dong Quan tri dugc Chii tich uy
quyen trieu tap hgp phai gui thong bao mai hop va cac tai lieu kem theo den cac thanh
vien Ban Kiem soat va Tong Giam doc nhu doi vai thanh vien Hoi dong Quan tri.

Thanh vien Ban Kiem soat, Tong Giam doc khong phai la thanh vien Hoi dong Quan tri,
co quyen du cac cuoc hgp ciia Hoi dong Quan tri; co quyen thao luan nhung khong dugc



Thanh yien Ban Kilm soat, Tong Giam die khong phai la thanh vien Hoi dong Quan tri,
co quyln dp cac cupc hop cua Hoi ding Quan tri; co quyln thao luan nhung khong dupe

bieu quyet.

9.Cuoc hop Hoi ding Quan tri dupe tiln hanh klh co tu 3/4 (ba phan tu) tong so thanh vien
tra len dp hop. Trubng hap cuoc hpp dupe trieu tap theo quy dinh khoan nay khong du so
thanh vien dp hpp thep quy dinh thi dupe trieu tap lin thii hai Pong thai han 05 ngay, ke
tit ngay dp dinh hpp lln thu nhlt. Trong truang hpp nay, cuoc hpp dupe tiln hanh neu co
han mot niia so thanh vien Hoi dong quan tri dp hpp.

10.Truang hpp khong true tilp dp hpp, thanh vien Hoi ding Quan trj co quyln uy quyln du
hpp va bieu quylt cho mpt nguai khac hoac gui y kien bieu quyet bang van ban bao gom
ca viec gui qua fax hoac email. Truang hap bieu quyet bang van ban, phieu bieu quyet
phai dung trong phong bi kin va phai dupe chuyen den chu tpa cuoc hpp Hoi dong Quan
tri cham nhat 01 gia truac gia dp kiln kliai m^c. Phieu bilu quyet chi dupe ma truac sp

chiing kiln cua tat ca nhung thanh vien true tilp dp hpp. Quyet djnh cua Hoi dong Quan
tri dupe thong qua nlu dupe da so thanh vien dp hpp chap thuan; truang hap so phieu

ngang nhau thi quyet dinh cuoi cung thupc ve phia co y kien cua Chu tpa cuoc hpp.

11.Thanh vien Hoi d6ng Quan tri dupe uy quyen cho nguai khac dp hpp va bieu quyet neu
dupe da so thanh vien Hoi dong Quan tri chap thuan.

12.Bieu quyet:

a)Trtr quy dinh tai diem b khoan nay, mi thanh vien Hoi dong Quan tri true tiep co
mat voi tu each ca nhan tai cuoc hpp Hoi dong Quan tri se co mpt phieu bieu quyet;

b)Thanh vien Hoi dong Quan tri khong dupe bieu quyet ve cac hop dong, cac giao dich
hoac de xuat ma thanh vien do hoac nguai lien quan tai thanh vien do co lpi ich va lpi
ich do mau thuan hoac co the mau thuan vai lpi ich cua MSB;

c)Theo cpiy dinh tai di^m d khoan nay, khi co van d^ phat sinh trong mpt cuoc hpp cua

Hoi dong Quan tri lien quan den miic dp lpi ich cua thanh vien Hoi dong Quan tri
hoac lien quan den quyen bieu quyet mpt thanh vien ma nhiing van de do khong dupe
giai quyet bang sp tu nguyen tir bo quyen bieu quyet cua thanh vien Hoi dong Quan
tri do, nhiing van de phat sinh do se dupe chuyen tai chu toa cuoc hpp va phan quyet
cua chu toa lien quan den tat ca cac thanh vien Hoi dong Quan tri khac se co gia tri la
quyet dinh cuoi cung, tru Puang hap tinli chat hodc pham vi lpi ich cua thanh vien

Hoi dong Quan tri lien quan chua dupe cong bo mot each thich dang;

d)Thanh vien Hoi dong Quan tri huang lpi tir mpt hap dong dupe quy dinh tai khoan 2
Bieu 52 Bieu le nay se dupe coi la co lpi ich dang ke trong hpp dong do.Thanh vien
Hoi dong Quan tri true tiep hoac gian tiep dupe huang lpi tir mot hap dong hoac giao
dich da dupe ky ket hoac dang dp kiln ky kit vai MSB va bilt la minh co lpi ich
trong do, se phai cong khai ban chat, npi dung cua ^uyen lpj do trong cuoc hpp ma
Hoi dong Quan tri Ian dau tien xem xet van de ky ket hop dong hoac giao dich nay.
Hoac thanh vien nay co the cong khai dieu do tai cuoc hpp dau tien cua Hpi dong
Quan tri dupe to chiic sau khi thanh vien nay biet rang minh co lpi ich hoac se co lpi
ich trong giao dich hoac hpp dong lien quan.

13.Nghi quyet, guyet dinh cua Hpi dong Quan tri dupe thong qua neu dupe da so philu tan
thanh, bao gom ca phieu bieu quyet bang van ban va bilu quylt theo uy quyln; truang

hap so phieu ngang nhau thi quyet dinh cuoi cung thupc ve phia co y kien ciia Chii tich
HBQT hoac nguai dupe Chu tich HBQT uy quyen chu tpa cuoc hpp.

14.Nghi quyet, quyet dinh cua Hpi dong Quan tri co hiSu lpc thi hanh ke tir ngay dupe thong
qua hoac tu ngay co hieu luc dupe ghi ro trong nghi quyet, quyet dinh do.

15.Truang hap co thanh vien Hpi ding Quan tri yeu clu khai kien hoac true tilp khai kien

Trang 43/63^
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doi vai nghi quyet, quyet dinh da dugc thong qua thi nghi quyet, quyit dinh bi khdi kien
van tiep tuc dugc thi hanh cho den khi Toa an hoac Trong tai co quyet djnh khac.

16. Hoi dong Quan tri dugc quyen to chiic cac cugc hgp ducri cac hinh thuc khac theo quy
dinh cua phap luat hien hanh vai dieu kien cac hinh thuc nay phai dugc quy dinh cu the
trong Quy che to chuc va hoat dong cua Hoi dong Quan tri.

Dieu 59.  Bien ban hop Hoi dong Quan tri104

1.Cac cugc hop ciia Hoi dong Quan tri phai dugc ghi thanh bien ban va co the ghi am, ghi
va luu giu ducri hinh thuc dien hi khac. Bien ban phai co cac noi dung chu yeu sau day:

a)Ten, dia chi tru sa chinh, ma so doanh nghiep va ngay cap Giay chting nhan dang ky
kinli doanh, nai dang ky kinh doanh;

b)Muc dich, chuang trinh va noi dung hop;

c)Thai gian, dia diem hop;

d)Ho, ten tirng thanh vien dtr hop hoac nguai dugc uy quyen du hgp; ho, ten cac thanh

vien khong du hop va ly do;

e)Cac van de dugc thao Iuan va bieu quyet tai cugc hgp;

f)Tom tat phat bieu y kien cua tirng thanli vien du hgp theo trinh tu dien bien ciia cugc

hgp;
g)Kit qua bieu ^uyet trong do ghi ro nhung thanh vien tan thanh, khong tan thanh va

khong co y kien;

h) Cac quygt dinh da dugc thong qua;

i)  Hg, ten, chu ky ciia tat ca thanh vien hoac dai dien theo uy quyen du hgp.

2.Chii toa va Thu ky phai chiu trach nhiem ve tinli trung thuc va chinh xac ciia noi dung
bien ban hgp Hoi dong Quan tri.

3.Truang hgp thanh vien true tiep du hgp khong ky vao bien ban thi phai ghi ro ly do; neu
khong ghi ro ly do thi bieu quyet ciia thanh vien do doi vai nhung noi dung tai cugc hgp
coi nhu khong co gia tri.

4.Bien ban cugc hgp Hoi dong Quan tri phai dugc lap bang tieng Viet va co the bang mot
thu tiSng nuac ngoai, va hai ban nay co gia tri phap ly ngang nhau. Truang hap hai bien
ban nay co su khac biet ve noi dung thi dugc giai thich theo bien ban dugc lap bang tieng
Viet.

5.Bien ban hgp Hoi dong Quan tri va tai lieu su dung trong cugc hgp phai dugc luu giu tai
tru chinh cua MSB.

6.Chit tich Hoi d6ng Quan tri co trach nhiem chuyln bien ban hgp Hoi dong Quan tri cho
cac thanh vien va nhung bien ban do se phai dugc xem nhu nhung biing chung xac thuc

vS cong viec da dugc ti6n hanh trong cac cugc hgp do tru khi co y kien phan doi ve noi
dung bien ban trong thai han 10 ngay ke tu khi chuyen di.

Dieu 60.  Th^m quyen va thi thtic lay y kien thanh vien Hoi dong Quan tri bSng van

ban

1. Chit tich Hoi dong Quan tri quyet djnh viec lay y kien thanh vien Hoi dong Quan tri bang
van ban.
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2.Thu ky Hgi ding Quan tri chuln bj philu lay y kiln, cac tai lieu cln thiet co lien quan den
noi dung xin y kiln. Philu lly y kiln va tai lieu kem theo phai dugc giri bSng phuong
thiic bao dam din dia chi lien lac cua tirng thanh vien Hgi dong Quan tri.

3.Philu lay y kiln phai co cac noi dung chu ylu sau day:

a)Ten, dia chi tru so chinh, ma si doanh nghiep va ngay cap Giay phep thanh lap va

hoat dong, Gidy chung nhan dang ky doanh nghigp cua MSB;

b)Muc dich lay y kien;
c)Ho, ten va dia chi lien lac cua thanh vien Hoi ding Quan tri;

d)Vdn dl can ldy y kiln;
e)Phuomg an bilu quylt, bao gom: tan thanh, khong tan thanh va khong co y kien;

f)Thai han gui philu ldy y kiln da dugc tra lbi vl MSB;

g)Ho va ten, chu ky cua Chu tich Hoi dong Quan tri.

4.Philu ldy y kiln da dugc tra loi phai co chit ky cua thanh vien Hoi dong Quan tri va giri
vl MSB theo quy dinh cua MSB.

5.Thu ky Hoi ding Quan tri kilm philu va lap bien bdn kiem phieu duoi sir giam sat cua toi
thieu mot thanh vien Hoi dong Quan tri doc lap. Bien ban kiem phieu phai co cac noi

dung chu yeu sau day:

a)Ten, dia chi tru so chinh, so va ngay cap Giay phdp thanh lap va hoat dong, Giay

chring nhan dang ky doanh nghiep cira MSB;

b)Muc dich va cac van de can lay y kien;

c)Tong si philu bilu quylt giri di, tong si philu bilu quyet thu vl, so phieu bieu quyet
hgp le, so phieu bieu quyet khong hpp le. Bien ban phai co phu luc danh sach thanh
vien Hoi dong Quan tri da tham gia bilu quyet;

d)Tong so phieu tan thanh, khong tan thanh va khong co y kien doi vdi timg van de
dugc xin y kiln;

e)Hg, ten, chit ky cria nguoi phu trach kiem phieu, ngudi giam sat.

6.Thu ky Hoi dong Quan tri tham gia vao viec lly y kiln thanh vien Hgi ding Quan tri
bang van ban va ngudi giam sat kiem phieu phai lien ddi chiu trach nhiem ve tinh trung
thuc, chinh xac cua bien ban kiem phieu; lien ddi chiu trach nhiem vl cac thiet hai phat
sinh ttr cac quyet djnh dugc thong qua do kiem phieu khong trung thuc, khong chinh xac.

7.Bien ban ket qu^ kiem phieu kem nghi quyet, quylt dinh cua Hoi dong Quan tri thong qua
dua tren ket qua kiem phieu phai dugc giri din cac thanh vien Hgi dong Quan tri trong
thai han 15 ngay, ke ttr ngay ket thuc kiem philu.

8.Phieu lay y kien da dugc tra ldi, bien ban kiem philu, toan van nghi quyet da dugc thong

qua va tai lieu co lien quan giri kem theo philu lay y kiln deu phdi dugc luu giu tai tru so
chinh cua MSB.

9.Quyet dinh cua Hoi ding Quan tri dugc thong qua nlu dat dugc da so philu tan thanh;
trudng hgip so phieu ngang nhau thi quylt dinh cuoi ciing thuoc ve phia co y kien cua Chir
tich Hoi dong Quan tri.

10.Quyet dinh dugc thong qua theo hinh thuc lly y kiln thanh vien Hoi ding Quan tri bang
van ban co gia tri nhu quyet dinh dugc thong qua tai cugc hgp Hgi dong Quan tri.
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6.Pho Tong Giam doc la nguai giiip Tong Giam doc dieu hanh mot hoac mot so lTnh vuc
hoat dong cua MSB theo su phan cong ciia Tong Giam doc.

7.Ke toan tntong giiip T6ng Giam d6c chi dao thuc hien cong tac ke toan, thong ke ciia

MSB, co cac quyen va nhiem vu theo quy dinh ciia phap luat.

Dieu 62.  Quyen, nghla vu cua Tong Giam doc106

1.To chuc thuc hien cac nghi quyet, quyet dinh cua Dai hgi dong Co dong, Hgi dong Quan
tri.

2.Quyet dinh cac van de thuoc tham quyen lien quan den hoat dong kinh doanh hang ngay
cua MSB.

3.Thi^t lap, duy tri he th6ng ki6m soat noi bo hoat dong co hieu qua.

4.Lap va trinh Hoi dong Quan tri thong qua hoac de bao cao cap co tham quyen thong qua
bao cao tai chinh. Chju trach nhiem ve tinh chinh xac, trung thuc ciia bao cao tai chinh,
bao cao thong ke, so lieu quyet toan va cac thong tin tai chinh khac.

5.Ban hanh theo tham quyen quy che, quy djnh noi bo; quy trinh, thu tuc tac nghiep de van
hanh he thong dieu hanh kinh doanh, he thong thong tin bao cao.

6.Bao cao Hoi dong Quan tri, Ban Kiem soat, Dai hoi dong Co dong va ca quan nha nuac
co tham quyen ve hoat dong va ket qua kinh doanh ciia MSB.

7.Quy6t dinh ap dung bien phap vugt th^m quyen ciia minh trong truang hop thien tai, dich
hoa, hoa hoan, su co va chiu trach nhiem ve quyet dinh do va kip thai bao cao Hoi dong
Quan tri.

8.Phe duyet ke hoach cung cap san pham mai, hoat dong trong thi truang mai

9.Kien nghj, de xuat ca cau to chuc va hoat dong ciia MSB trinh Hoi dong Quan tri hoac

CHl/O'NG X

t6ng giam doc
Bi^u 61.  T6ng Giam doc va bo may giiip vice105

1.Tong Giam doe la nguai dieu hanh cao nhat ciia MSB, chiu sir giam sat cua Hoi dong
Quan trj va Ban Kiem soat, chiu trach nhiem truac Hoi dong Quan tri va truac phap luat
ve viec thuc hien quyen va nhiem vu phu hop quy dinh cua phap luat va Dieu le nay. Neu

dieu hanh trai vdi quy dinh nay ma gay thiet hai cho MSB thi Tong Giam doc phai chiu
trach nhiem truac phap luat va phai boi thuang thiet hai cho MSB.-

2.Hoi dong Quan tri bo nhiem mot trong so cac thanh vien cua minh lam Tong Giam doc
hoac thue Tong Giam doc va se ky mot hop dong lao dong co thai han quy djnh ro nhiem
vu, quyen han va trach nhiem cua T6ng Giam doc phu hap vai Bo luat lao dong, quy dinh
cua Ngan hang Nha nuac va cac quy dinh cua phap luat.

3.Nhiem ky cua Tong Giam doc do Hoi dong Quan tri quyet dinh nhung khong qua 05
nam. Tong Giam doc co the dugc bo nhiem lai vai so nhiem ky khong han che.

4.Luang, cac khoan boi thuang (neu co) va cac quyen lgi cua Tong Giam doc phai dugc
bao cao vai Dai hoi dong Co dong cua MSB.

5.Giup viec Tong Giam doc co mot so Pho Tong Giam doc, Ke toan truang va bo may
chuyen mon nghiep vu. Hoi dong Quan tri quy dinh cu the ca cau, chuc nang, nhiem vu
ciia bo may giiip viec cho Tong Giam doc.
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Dai hoi ding C6 dong quylt djnh theo thlm quyen.
10.Ol nghj Hoi dong Quan trj hpp bit thuong theo quy djnh ciia Dilu IS nay.

11.Bo nhiem, miln nhiem, bai nhiem cac chiic danh quan ly,_dieu hanh ciia MSB, trii cac
chiic danh thuoc thim quyen quylt djnh cua Dai hpi ding C6 dong, Hoi ding Quan tri.

12.Ky kit hgp ding nhan danh MSB theo quy djnh cua Dilu le va quy dinh noi bo cua MSB.

13.Kiln nghj phucmg an sir dung lpi nhuan, xir ly 16 trong kinh doanh cua MSB;

14.Tuyln dung lao dong; quylt djnh hrong va phu clp (nlu co) cua ngucri lao dpng theo

tham quyen.
15.Cac quyen va nhiem vu khac theo quy djnh cua phap luat va quySt djnh cua H6i dong

Quan tri.

CHlTONG XI

BAN KIEM SOAT
Bieu 63.  Ban Kilm soat va co' cau Ban Kiem soat107

1.Ban Kiem soat thuc hien kiem toan noi bp, kiem soat, danh gia vif c chap hanh quy djnh
cua phap lu^t, quy djnh noi bo, Dilu le va nghj quyet, quyet djnh cua Dai hoi dong Co

dong, Hoi dong Quan trj.

2.Ban Kiem soat cua MSB co tir 03 den 05 thanh vien trong do phai co it nhat 1/2 (mot
phan hai) tong so thanh vien la thanh viSn chuyen trach va phai thuong tni 6 Viet Nam108;

khong dong thai dam nhiem ch\ic vu, cong viec khac tai MSB hoac doanh nghiep khac.

3.Ban Kiem soat co bo phan gitip viec, bp phan kiem toan noi bo, dupe sir dung cac nguon
luc cua MSB, dirge thue chuyen gia va to chiic ben ngoai de thtrc hien nhiem vu cua

minh.

4.Nhiem ky cua Ban Kiem soat khong qua 05 nam. Nhiem ky cua thanh vien Ban Kiem
soat theo nhiem ky cua Ban Kiem soat. Thanh vien Ban Kilm soat co the dugc blu hoac
bo nhiem lai vai so nhiem ky khfing han che. Nhipm ky cua thanh vien dugc b6 sung hoac

thay the la thai han con lai cua nhiem ky. Ban Kiem soat ciia nhiem ky vira ket thiic tiep
tuc hoat dong cho den khi Ban Kiem soat cua nhiem ky mai tilp quan cong viec.

5.Truong hop so thanh vien Ban Kilm soat khong du 2/3 (hai phln ba) ting si thanli vien
cua nhiem ky hoac khong du so thanh vien t6i thilu theo quy djnh cua Dilu le nay thi
trong thai han 60 ngay, ke tir ngay khong du so lugng thanh vien, MSB phai bo sung du

so lugng th^nh vien Ban Kiem soat.

Dieu 64.  Nhiem vu v^ quyln han cua Ban Kiem soat109

1.Giam sat viec tuan thu cac quy djnh cha phap luat va Dilu le MSB trong quan trj, dieu

hanh MSB; chju trach nhiem truac Dai hoi dong Co dong trong viec thuc hien nhiem vu,

quyen han dugc giao.

2.Ban hanh Quy djnh noi bp cua Ban Kilm soat; djnh ky h^ng nam xem xet lai quy djnh noi
bp ciia Ban Kiem soat, cac chinh sach quan trong ve ke toan va bao cao.

3.Thuc hien chiic nang kiem toan noi bp; co quyln sir dung tu vln doc lap va quyln dugc
tiep can, cung cap day du, chinh xac, kjp thiri cac thong tin, tai lieu lien quan din ho^t
dong quan ly, dieu hanh MSB de thuc hipn nhiem vu, quyln han dugc giao.
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4.Tham djnh bao cao tai chinh 06 thang dau nam va hang nam ciia MSB, bao g6m ca bao
cao tai chinh da dugc Idem toan bai to chuc kiem toan doc lap thuc hien. Bao cao Dai hoi
dong Co dong ve ket qtia thdm djnh bao cao tai chinh, danh gia tinh hop ly, hop phap,
trang thuc va muc dp can trong trong cong tac ki toan, thdng ke va lap bao cao tai chinh.

Ban Kiem soat co the tham khao y kien cua Hoi dong Quan trj truac khi trinh bao cao va
kien nghj len Dai hoi dong C6 dong.

5.Kiem tra so ke toan, cac tai lieu khac va cong viec quan ly, diSu hanh hoat dong cua MSB
khi xet thay can thiet hoac theo nghi quyet, quyet dinh cua Dai hoi dong c6 dong hoac
theo yeu cau cua co dong Ion hoac nhom co dong Ian phu hop vai qu^ dinh ciia phap luat.
Ban Kiem soat thuc hien kiSm tra trong thai han 07 ngay lam viec, k6 tir ngay nhan dugc
yeu cau. Trong thai han 15 ngay, ke tr ngay ket thuc kiem tra, Ban Kiem soat phai bao
cao, giai trinh ve nhtrng van de dugc yeu cau kiem tra d6n t6 chiic, ca nhan co yeu ciu.

6.Kip thai thong bao cho Hoi dong Quan tri khi phat hien Nguai quan ly MSB co hanh vi vi
pham; yeu cau nguod vi pham cham dut ngay hanh vi vi pham va co giai phap khac phuc
hau qua (neu co).

7.Lap danh sach Co dong sang lap, Co dong Ian, nhttng nguai co lien quan cua thanh vien
Hoi dong Quan tri, thanh vien Ban Kiem soat, Tong Giam doc cua MSB, luu giu va cap
nhat thay doi cua danh sach nay.

8.De nghi Hoi dong Quan tri hop bat thuang ho}c de nghi Hoi dong Quan tri trieu tap Dai
hoi dong Co dong hgp bat thuang theo quy dinh tai Di^u le MSB va quy dinh cua phap
luat.

9.Trieu tap hop Dai hoi dong Co dong bat thuang trong truang hop Hoi dong Quan tri co
quyet dinh vi pham nghiem trong quy dinh cua phap luat hoac co quyet dinh vugt qua
tham quyen dugc giao theo quy dinh tai Di^u le nay.

10.Bo nhiem, mien nhiem, ky luat; dinh chi va quyet djnh miic luang, lgi ich khac doi vai
cac chuc danh thugc bo phan kiem toan ngi bg.

11.Cac nhiem vu va quyen han khac theo quy djnh cua phap luat (neu co).

Dieu 65.  Quyen, nghia vu cua Truong Ban Kiem soat110

1.To chiic tri^n khai viec thuc hi^n nhiem vu, quy^n han cua Ban Kiem soat quy djnh tai

Dieu 64 Dieu le nay.

2.Chuan bj chuang trinh cho cac cuoc hop ciia Ban Kiem soat tren ca sa y kien de xuat cua
thanh vien Ban Kiem soat lien quan den nhiem vu, quyen han ciia Ban Kiem soat; trieu
tap va chu toa cuoc hop Ban Kiem soat.

3.Thay mat Ban Kiem soat ky cac van ban thuoc tham quyen ciia Ban Kiem soat.

4.Thay mat Ban Kiem soat trieu tap Dai hoi dong Co dong hop bat thuang hoac de nghj Hoi
d6ng Quan trj hop bh thuang theo quy djnh tai Dieu le nay.

5.Tham dtr cuoc hop Hoi d6ng Quan trj, phat bieu y kien nhung khong dugc bieu quyet.

6.Yeu cau ghi lai y kien ciia minh trong bien ban cupc hop Hoi dong Quan trj neu y kien
cua minh kltac vai nghj quyet, quyet djnh ciia Hoi dong Quan trj va bao cao truac Dai hoi
dong Co dong.

7.Chu^n bj k^ hoach lam viec va phan cong nhiem vu cho cac thanh vien Ban Kiem soat.

8.Bao dam cac thanh vien Ban Kiem soat nhan dugc thong tin day dii, khach quan, chinh
xac va co dii thai gian thao luan cac van de ma Ban Kiem soat phai xem xet.
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9.Giam sat, chl dao viec thuc hien nhiem vu dugc phan cong va quy6n, nghla vu cua thanh

vien Ban Kiem soat.

10.Uy quy6n cho mot thanh vien khac cua Ban Kiem soat thuc hien nhiem vu cua minh trong

thai gian vang mat.

11.Cac quyto va nghTa vu khac theo quy dinh cua phap luat (neu co).

Bieu 66.  Quyen, nghla vu cua thanh vien Ban Kiem soat1''

1.Tuan thu quy dinh cua phap luat, BiSu le MSB va quy djnh noi bo cua Ban Kiem soat mot

each trung thuc, can trong vi lgi ich cua MSB va Co dong.

2.B^u mot thanh vien Ban Ki6m soat lam Trubng Ban Kiem soat.

3.Yeu cSu Truong Ban Ki^m soat trieu tap hop Ban Ki^m soat bat thuong.

4.Ki^m soat hoat dng kinh doanh, kiem soat s6 sach kg toan, tai san, bao cao tai chinh va

kien nghi bien phap khac phuc.

5.Buoc quygn yeu c^u can bo, nhan vien cua MSB cung c^p so lieu va giai trinh cac hoat

dong kinh doanh de thuc hien nhiem vu dugc phan cong.

6.Bao cao Truong Ban Kiem soat vS hoat dong tai chinh bit thuong va chiu trach nhiem ca

nhan ve danh gia va ket luan cua minh.

7.Tham du cac cuoc hop cua Ban Kiem soat, thao luan va bieu quyet ve cac van de thuoc
nhiem vu, quyen han cua Ban Kiem soat, tru nhung van de co xung dpt lgi ich vdi thanh

vien do.

8.Cac quyen va nghla vu khac theo quy dinh cua phap luat (neu co).

Bieu 67.  Quyen dupe cung cap thong tin cua Ban Kiem soat"2

1.Thong bao mbi hgp, phieu lay y kien thanh vien Hoi dong Quart tri va cac tai lieu kem
theo phai dugc gui den thanlr vien Ban Kiem so^t cimg thdi diem va theo phuong thuc
nhu doi vdi thanh vien Hoi dong Quan tri.

2.Cac nghi quyet, quyet dinh va bien ban hop cua Bai hpi dong co dong, Hoi dong quan tri
phai dugc giri den cho cac ki^m soat vien cimg thai digm va theo phuang thtic nhu doi
vdi co dong, thanh vien Hoi dong quan tri.

3.Bao cao cua Tong Giam doc trinh Hoi dong Quan tri hoac tai lieu khac do MSB phat
hanh dugc gui den thanh vien Ban Kiem soat cimg thai diem va theo phucmg thuc nhu
doi vdi thanh vien Hoi dong Quan tri.

4.Thanh vien Ban Kiem soat co quyen tiep can cac h6 sa, tai lieu cua MSB luu gift tai tru

sd chinh, chi nhanh va dia di6m khac; co quy6n dSn cac dia diSm nai ngudi quan ly va
nhan vien cua MSB trong gib lam viec.

5.Hoi dong Quan tri, thanh vien Hgi dong Quan tri, Tong Giam doc, ngudi quan ly khac
phai cung c^p d^y du, chinh xac va kip thai thong tin, tai lieu ve cong tac quan ly, di6u
hanh va hoat dong kinh doanh cua MSB theo yeu c^u cua Ban KiSm soat.

CHl/ONG XII
HE TH6NG KIEM TOAN, KIEM SOAT NQI BO113

MUC1
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Di6u41 Luat CTCTD 2010;
BiSu 66 Thong tir 13/2018/TT-NHNN ng^y 18/05/2018 cua Ngan hang nhh nude Vi$t Nam quy dinh ve

he th6ng ki^m so^t ngi bg cua Ngan hhng thuang mai, chi nhanh ng^n hhng nude ngo^i.

Bi^u 15 Thong tu 13/2018/TT-NHNN ng^y 18/05/2018 cua Ngan hhng nhh nu6c Viet Nam quy dinh v6
he thong kiem sodt ngi bO cua Ngan hting thuong mai, chi nhanh ng^n hhng nubc ngo^i

KIEM TOAN NOI BO
Dieu 68.  Bo phan kim toan noi bo114

1.Kiem toan noi bg cua MSB dugc to chuc thanh he thong thong nhat theo nganh doc, true
thuoc va chiu sir chi dao true tiep cua Ban Kiem soat, thuc hien kiem toan noi bo MSB.

2.Kiem toan noi bo thuc hien ra soat, danh gia doc lap, khach quan doi vai he thdng kiem
soat noi bo; danh gia doc lap ve tinh thich hop va sir tuan thu quy dinh, chinh sach noi bo,
thu tuc, quy trinh da dugc thiet lap trong MSB; dua ra kien nghi nhSm nang cao hieu qua
cua cac he thong, quy trinh, quy dinh, gop phan bao dam MSB hoat dong an toan, hieu

qua, dung phap luat.

3.Ket qua kiem toan noi bo phai dugc bao cao kip thai cho Hoi dong Quan tri, Ban Kiem

soat va gOri Tong Giam doc MSB.

Bieu 69.  Tieu chuan doi voi nguoi lam cong tac kiem toan noi bo115

1.Co bang dai hoc tra len ve mot trong cac nganh kinli te, quan tri kinh doanh, luat, ke toan,
kiem toan; co bang dai hoc tra len ve nganh cong nghe thong tin hoac chuyen nganh phu

hop doi vai kiem toan vien cong nghe;

2.Co kinh nghiem lam viec true tiep trong nganh ngan hang, tai chinh, ke toan, kiem toan
toi thieu la 02 nam doi vai kiem toan vien noi bo va 03 nam doi vai Truang kiem toan noi
bo; co kinh nghiem lam viec trong nganh cong nghe thong tin toi thieu la 02 nam doi vai

kiem toan vien cong nghe.

MUC2
KIEM SOAT NOI BO

Bibu 70.  Hoat dong kiim soat"6

1. Hoat dong kiem soat cua MSB dugc thuc hien thong qua toi thieu cac noi dung sau day:

a)Viec phan cap tham quyen phe duyet phai can cii muc do tin cay cua cap co tham quyen va
nang luc cua ca nhan, bo phan thuc hien. Tham quyen phe duyet phai dugc the hien bang cac
tieu chi ve quy mo giao dich, han muc rui ro va cac giai han khac theo quy dinh noi bo cua

MSB;
b)Viec quy dinh chuc nang, nhiem vu cua ca nlian, bo phan tir cap thap nhat den cap cao nhat
trong tat ca cac giao dich, quy trinh nghiep vy tai MSB (bao gom try so chinh, chi nhanh va

cac dan vj phu thuoc khac) dam bao nguyen tac:

(i) Thanh vien Hoi ddng quan tri khong tham gia xem xdt, phe duyet cac quyet dinh co rui ro
thuop chuc nang, nhiem vu cua Tong Giam doc tru truang hop thanh vien Hoi dong quan tri

la Tong Giam doc;

(ii) Phan tach chuc nang, nhiem vu trong cac giao dich, quy trinh nghiep vu de khong xung
dot lgi ich ho^c kiem soat, ngan chan xung dot lgi ich; mot ca nhan khong chi phoi toan bo



mot giao djch, quy trinh thuc hien giao djch; mot ca nhan khong cung liic dupe giao cac cong

viec co xung dot lpi ich;
(iii) Co cac ca nhan doc l^p trong cimg bp phan hoac bp phan doc lap vdi bp phan khac dg
kigm tra djnh ky va dot xuit theo quy djnh npi bp MSB;

(iv) Trudng hpp viec thuc hien quy djnh tai digm b(ii) va b(iii) ma van co nguy ca xung dot
lpi ich, xay ra vi pham quy djnh npi bp MSB phai xac djnh nguygn nhan, co bien phap dg
giam thigu t6i da rui ro trong hoat dpng va thuc hien theo doi chat che, danh gia doc lap vdi

tan suat thudng xuygn hon;

c)Viec phan cdp trach nhiem quan ly (bao gom ca viec giao nhan, bao quan, van chuygn,
kiem tra, kigm ke) cua tung ca nhan, bp phan d6i vdi tai san (bao g6m ca tai san tai chinh va

tai san him hinh) phai dua tren gia trj cha tai san hoac gidi han cu thg khac theo quy djnh npi
bp cua MSB;
d)Viec hach toan kg toan tuan thu dung quy djnh vg chudn muc va chg dp ke toan; tong hop,
lap va gui cac lo^i bao cao tai chinh theo quy djnh cua phap luat va quy djnh npi bp MSB.
Viec hach toan ke toan phai dugc kigm tra, d6i chigu de dam bao phat hien, xir ly kjp thai cac
sai sot va phai dupe bao cao cho cap co tham quygn theo quy djnh npi bp cua MSB;

d)Co bien phap phong ngda, xii ly kjp thai doi vdi cac sai pham, hanh vi vi pham quy djnh
cua phap luat, quy djnh npi bp tai MSB (bao gom tru sd chinh, chi nhanh va cac dan vj phu

thupc khac);

e)Phan bo ngugn nhan lire phii hop vdi tirng hoat dpng kinh doanh, hoat dpng kiem soat (bao
gom ca nhan su thay thg khi can bp, nhan vign vang m^t, tuygn dung, luan chuygn, bo nhiem

can bp).

2.Hoat dpng kigm soat cua tru sd chinh cua MSB doi vdi chi nhanh, dan vj phu thupc khac

phai dam bao:

a)Tru sd chinh giam sat, kigm soat dupe cac giao djch, hoat dpng cua chi nhanh, dan vj phu
thupc khac, bao gom ca viec giam sat, kigm soat thong qua ca nhan, bp phan thuc hien hoat

dpng kigm soat tai chi nhanh, dan vj phu thupc khac;

b)Co quy djnh ve chuc nang, nhiem vu, ca chg bao cao, tien luang, khen thudng, ky luat,
luan chuygn can bp va ca chg khac de dam bao tinh d^c lap, khong xung dot lpi ich cua ca
nhan, bp phan thuc hien hoat dpng kiem soat tai chi nhanh, dan vj phu thupc doi vdi ca nhan,
bp phan khac cua chi nhanh, dan vj phu thupc;

c)Co ca chg cho phep khach hang tra soat, kigm tra, doi chigu giao djch thuc hien ttii chi
nhanh, dan vj phu thupc khac vdi tru sd chinh cua MSB.

3.Chuan muc dao due nghg nghiep (trir chuan muc dao due nghg nghipp doi vdi thanh vign
Ban kigm soat, kigm toan vign npi bp) phai dupe Hoi d6ng quan trj MSB ban hanh dam bao
nguygn tSc:

a)Can bp, nhan vign d cac cap thuc hien nhiem vu, tham quyen dupe giao mot each trung
thuc vi lpi ich cuaMSB; khong lpi dpng dja vj, chuc vu, sd dung thong tin, bi quygt, ca hoi
kinh doanh va tai san cua MSB dg thu lpi ca nhan hoac lam ton hai tdi lpi ich MSB;

b)Cac ca nhan, bp phan co trach nhiem bao cao kjp thai vdi cap co tham quygn khi phat hien

hanh vi quy djnh tai digm a khoan nay va cac hanh vi vi pham quy djnh npi bp, quy djnh cua
phap luat.

4.Bjnh ky hang nam hoac dot xuat, MSB co bao cao npi bp vg kiem soat npi bo gui cac cap
co tham quyen theo quy djnh npi bp cua MSB. Bao cao npi bp vg kigm soat npi bp bao g6m
danh gia vg hoat dpng kigm soat theo npi dung quy djnh tai khoan 1, 2, 3 Bigu nay va npi

dung khac theo quy djnh npi bp cua MSB.

Trang 51/63^
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Dilu 71. Yeu cau cua kim soat ngi bo117

1.Kiem soat ngi bo dugc thuc hien doi vai tat ca hoat dong, quy trinh nghiep vu, cac bo phan
tai MSB (bao gom tru so chinh, chi nhanh va cac don vj phu thuoc khac nham dam bao cac
yeu cau sau day:

a)Cac hoat dong cua MSB tuan thu quy dinh cua phap luat;

b)Kiem soat xung dot lcri ich; phat hien va xii ly kip thai cac hanh vi vi pham;

c)Nang cao nhan thiic ve vai tro, trach nhiem cua ca nhfin, bo phan doi vai kiem soat ngi bg
de xay dung, duy tri van hoa kiem soat cua MSB.

2.Kiem soat ngi bg dugc thuc hien thong qua hoat dong kiem soat, ca che trao doi thong tin
va he thong thong tin quan ly.

chltong xiii
tAi chinh, ke toan, bao cao, thong tin vA bAo mat

Bieu72.  Che do tai chinh"8

Che do tai chinh cua MSB dugc thuc hien theo quy djnh cua phap luat.

Biu73.  Nam tai chinh"9

Nam tai chinh cua MSB bat d5u tir ngay 01 thang 01 va ket thuc vao ngay 31 thang 12
nam duang licit.

Dieu 74.  He thfing kc toan

1.He th6ng ke toan MSB sii dung la He thdng K6 toan Viet Nam (VAS) hoac he th^ng ke
toan khac dugc Bg Tai chinh chap thuan.

2.MSB lap so sach ke toan bang tieng Viet. MSB se luu giu ho sa ke toan theo loai hinh cua
cac hoat dong kinh doanh ma MSB tham gia. Nhung ho so nay phai chinh xac, cap nhat,
co he thong va phai du de chung minlt va giai trinh cac giao dich cua MSB.

3.MSB sit dung dong Viet Nam lam dan vi tien te dung trong ke toan.

Dieu 75.  Bao cao120

1.MSB phai thuc hien che do bao cao theo quy dinh cua phap luat ve ke toan, thong ke va
bao cao hoat dong nghiep vu dinh ky theo quy dinh cua NHNN. Hoi dong Quan trj, Tong
Giam doc cua MSB chiu trach nhiem v6 tinh chinh xac, trung thuc cua cac bao cao nay.

2.MSB co trach nhiem bao cao kip thai bang van ban vai NHNN trong cac truang hop sau:

a)Phat sinh dien bien khong binh thuang trong ho^it dong nghiep vu co the anh huang
nghiem trgng den tinh hinh kinh doanh cua MSB;

b)Co thay doi ve to chtic, quan trj, dieu hanh, tinh hinh tai chinh cua Co dong Ian va
cac thay doi khac co anh huang nghiem trgng den hoat dong kinh doanh cua MSB.

c)Thay doi ten chi nhanh cua to clitic tin dung; tarn ngirng hoat dong kinh doanh duai
05 ngay lam viec; niem yet c6 phieu tren thi truang chiing khoan trong nuac.

3.Cong ty con, cong ty lien ket cua MSB c6 trach nhiem gtii bao cao tai chinh, bao cao hoat
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8ieu77.  Thong tin122

1.MSB phai cung cap thong tin cho chu tai khoan ve giao dich va so du tren tai khoan cua
chu tai khoan tai MSB theo thda thuan vdi chu tai khoan.

2.MSB duqc trao doi thong tin vdi cac to chuc tin dung khac ve hoat dong cua MSB.

3.MSB co trach nhiem bao cao, cung cdp cac thong tin cho NHNN thong tin lien quan d8n

hoat dong kinh doanh va dugc NHNN cung cap thong tin cua khach hang co quan he tin

dung vdi MSB theo quy dinh cua NHNN.

4.MSB co trach nhiem cong bo thong tin theo quy dinh tai Dieu 101 cua Luat Chung khoan
nam 2006 da duqc sua doi, bo sung va cac quy djnh khac co lien quan cua phap luat doi

vdi Cong ty dai chung.

Dieu 78.  Bao mat thong tin123

1.Nhan vien, Ngudi quan ly, Ngudi dieu hanh cua MSB va nhilng ngudi co lien quan khong
duqc tiSt 16 bi mat kinh doanh cua MSB.

2.MSB phai bao dam bi mat thong tin lien quan den tai khoan, tien gui, tai san gui va cac
giao dich cua khach hang tai MSB.

3.MSB khong duqc cung cap thong tin lien quan den tai khoan, tien gui, tai san gdi, cac
giao dich khac cua khach hang tai MSB cho to chdc, cac nhan khac, tru trudng hop co

dgng cua minh cho NHNN khi duqc yeu cau.

4. Trong thai han 90 ngay, kS tir ngay ket thiic nam tai chinh, MSB phai gui NHNN cac bao
cao h^ng nam theo quy dinh cua phap luat.

Bieu 76.  Cong khai thong tin121

1.MSB phai gui bao cao tai chinh hang nam da duqc Dai hoi dong co dong thong qua den
ca quan nha nude co tham quyen theo quy djnh cua phap luat ve ke toan va phap luat co

lien quan.

2.MSB phai cong bo tren trang thong tin dien tu cua minh cac thong tin sau day:

a)Di^u le;

b)So ySu ly lich, trinh do hoc vSn va kinh nghiem nghe nghiep cua cac thanh vien Hoi
d6ng Quan trj, Ban Kiem soat, Tong Giam doc;

c)Bao cao tai chinh hang ndm da duac Dai hoi dong co dong thong qua;

d)Bao cao danh gia ket qua hoat dqng hang n3m cua Hoi d6ng Quan tri va Ban KiSm

soat.

3.MSB phai thong bao cho Co quan dang ky kinh doanh cap tinh nai MSB co tru so chinh
cham nhat 03 ngay sau khi co thong tin hoac co thay doi cac thong tin ve ho ten, quoc
tjch, s6 ho chiSu, dia chi thuong tni, s6 c6 phan va loai co j^han cua co dong la ca nhan

nuoc ngoai; ten, ma so doanh nghiep, dia chi tru so chinh, so co phan va loai co phan va
ho ten, quoc tich, so ho chieu, dia chi thu^ng tru nguai dai dien theo uy quyen cua co
dong la to chuc nude ngoai.

4.MSB thuc hien cong bo, cong khai hoa thong tin theo quy dinh ciia phap luat ve chung
khoan.
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CHUONG XVI
PHAN CHIA LO'I NHUAN

Di6u 81. Tra c6 tuc124

1. Co tuc tra cho co phan pho thong dugc xac djnh can cu vao so lgi nhuan rong da thuc hien
va khoan chi tra co tuc dugc trich tir nguon lgi nhuan giu lai cua MSB. MSB chi dugc tra
co tuc cho Co dong klii MSB da hoan thanh nglha vu thu^ va cac nghTa vu tai chinh khac
theo quy dinh cua phap Iuat; trich lap cac quy MSB va bu dap du 16 truac do theo quy
dinh cua phap Iuat va Dieu le MSB; ngay sau khi tra het so co tuc da dinh, MSB van phai
bao dam thanh toan du cac khoan ng va nghTa vu tai san khac den han.

CHlTONG XIV

QUYEN DIEU TRA SO SACH VA HO SO
Dieu 79.  Quyen dieu tra so sach va ho sff

1.Co dong hoac nhom Co dong de cap tai Khoan 2 Dieu 24 Dieu le nay co quyen true tiep
hoac thong qua nguai dugc uy quyen, gui van ban yeu cau dugc kiem tra trong gib lam
viec va tai dia diem kinh doanh chinlt cua MSB danh sach Co dong, cac bien ban cua Dai
hoi dong Co dong va sao chup hoac trich luc cac ho so do. Yeu cau kiem tra do phia Iuat
su dai dien hoac dai dien dugc uy quy^n khac ctia (nhom) Co dong phai kem theo giSy uy
quyen hgp le cua (nhom) Co dong ma nguai do dai dien.

2.Thanh vien Hoi dong Quan tri, thanh vien Ban Kilm soat, T6ng Giam d6c dieu hanh va

can bo quan ly co cjuyen kiem tra so dang ky Co dong cua MSB, danh sach Co dong va
nhung so sach va ho so khac cua MSB vi nhung muc dich lien quan tai chtrc vu cua minh
voi dieu kien cac thong tin nay phai dugc bao mat.

3.MSB se phai luu Dieu le nay va nhiing ban sua doi bo sung Dieu le, Giay chiing nltan
dang ky doanh nghiep, cac quy che, cac tai lieu chung minh quyen so huu tai san, bien
ban hop Dai hoi dong Co dong va Hoi dong Quan tri, cac bao cao cua Ban kiem soat, bao
cao tai chinh hang nam, so sac^ ke toan va bat cu giay to nao khac theo quy dinh cua
phap Iuat tai try so chinh vai dieu kien la cac Co dong va ca quan ddng ky doanh nghiep
dugc thong bao ve dia diem luu tru cac giay ta nay.

4.Dieu le nay dugc cong bo tren website cua MSB. Cac Co dong co quyen dugc nhan mot
ban Dieu le mien phi do MSB cap, neu co yeu cau.

CHlTONG XV

NGlTO'I LAO DONG VA CONG DOAN
Dieu 80.  Nguoi lao dpng va cong doan

Tong Giam doc phai lap ke hoach de Hoi dong Quan tri thong qua cac van de lien quan
den viec tuyen dung, lao dgng, luang bong, bao hiem xa hoi, phuc lgi, khen thuang va ky
Iuat doi vai can bo quan ly va nguai lao dong cung nhu nhung moi quan he cua MSB vai
to chuc cong doan dugc cong nhan theo cac chuan muc, thong le va chinh sach quan ly tot
nhat, nhQng chinh sach quy dinh tai Dieu le nay, cac quy che cua MSB va quy dinh phap
Iuat then hanh.

yeu cau ciia ca quan nha nuac co tham quyen theo quy dinh cua phap Iuat hoac dugc sir
chap thuan cua khach hang.



2.Theo quyet djnh ciia Bai hoi dong C6 dong va theo ^uy djnh cua phap luat, co hie se dugc
cong b6 nhung khdng dugc vugt qua miic do Hoi dong Quan tri de xuat sau khi da dugc
Bai hgi ddng C6 dong thong qua.

3.Hgi ddng Quan tri co thS tam ling cd tiic giua ky ndu xet thSy viec chi tra nay phu hop vai
kha nang sinh ldi cua MSB ndu dugc Bai hgi co dong cd dong chdp thuan.

4.Hgi ddng Quan tri co thd dd nghi Bai hoi dong Cd dong thong qua viec thanh toan toan bo
hoac mot phan c6 tiic bang nhung tai san cu thS (nhu cp phidu hoac trai phieu da dugc
thanh toan ddy du do cong ty khac phat hanh) va Hoi dong Quan tri la co quan thuc thi
nghi quyet nay.

5.Trudng hgp cd tiic hay nhung khoan tidn khdc lien quan tai mot loai cd phidu dugc chi tra
bang tidn mat, MSB se phai chi tra bang tidn dong Viet Nam va co the thanh toan bang sec
hoac lenh tra tidn guri qua buu dien tai dja chi da dang ky cua Co dongthu hudng va
trudng hgp thi co rui ro phat sinh (trr dia chi da dang ky cua Co dong) thi C6 dong do phai
chiu.

6.Co tiic dugc thanh toan bang chuyen khoan qua ngan hang khi MSB da co du chi tiet ve
ngan hang cua Co dong de co the chuyen true tiep dugc vao tai khoan ngan hang cua Co
dong. Neu MSB da chuyen khoan theo diing cac thong tin chi tiet ve ngan hang nhu thong

bao ciia Co dong thi MSB khong chiu trach nhiem ve cac thiet hai phat sinh tir viec
chuyen khoan do.

7.Truang hgp co su chap thuan ciia Bai hgi dong Co dong, Hgi dong Quan tri co the quyet
djnh va thong bao rang nhttng nguai sa hftu co phan pho thong dugc nhan co tiic bang cac
co phan pho thong thay cho c6 tiic bang tiin mat. Cdc co ph^n bo sung de tra co tiic nay

dugc ghi la nhung co phan da thanh toan day du tien mua tren ca sa gia tri ciia cac co
phan tra co tiic phai tuang duang vai so tien mat tra co tiic. MSB phai dang ky tang von
dieu le tuang ling vai tong gia tri menh gia cac co phan dimg de chi tra co tiic trong thai
han 10 ngay, ke tir ngay hoan thanh viec thanh toan co tiic.

8.Can cii Lu^t Boanh nghiep, Hgi dong Quan tri co the thong qua nghi quyet quy djnh mot
ngay cu the lam ngay khoa so hoa^ dong kinh doanh ciia MSB. Can cii theo ngay do,
nhiing nguai dang ky vai tu each Co dong hoac ngubi sd him ede chiing khoan khac dugc
quyen nhan co tiic, lai suat, phan chia lgi nhuan, nhan co phieu, nhan thong bao hoac tai
lieu khac. Ngay khoa so nay co the vao ciing ngay hoac vao thai di^m truac khi cac quy^n

lgi do dugc thuc hien. Bieu nay khong anh hudng tdi quyen lgi cua hai ben trong giao
dich chuyen nhucrng co phieu hoac chiing khoan lien quan. C6 tiic tra cho c6 phdn uu dai

dugc thuc hien theo cac dieu kien ap dung rieng cho moi loai co phan uu dai.

9.Hoi dong Quan tri phai lap danh sach Co dong dugc nhan co tiic, xac dinh miic c6 tuc

dugc tra doi vai timg co phan, thai han va hinh thiic tra cham nhat 30 ngay truac m6i ldn
tra co tiic. Thong bao ve tra co tiic phai dugc gui bdng phuang thiic bao dam d&i dugc dja
chi dang ky tdt ca C6 dong cham nhat 15 ngay truac khi thtrc hi?n tra c6 tiic. Thong bao
phai ghi ro ten MSB; hg, ten, dia chi thuang trii, quoc rich, so GiSy chiing minh nlian dan,
Ho chieu ho|c chiing thuc ca nhan hgp phap khdc ciia C6 dong la ca nhan; ten, dja chi tru
sd chinh, quoc tjch, sp quyet djnh thanh lap hoac ma s6 doanh nghiep ciia C6 dong la to

chiic; so lugng co phan tiing loai ciia C6 dong; miic c6 tiic d6i vdi timg c6 phdn va tong
so co tiic ma Co dong do dugc nhan, thai diem va phuang thuc tra co tiic; hg, ten, chu ky
cua Chu tjch Hgi d6ng Quan trj va ngudi dai dien theo phap luat ciia MSB.

10.Trudng hop Co dong chuyen nhugng co phan ciia minh trong thdi gian giua thai didm kdt
thiic lap danh sach Co dong va thdi diem tra co tiic thi ngudi chuyen nhugng la ngudi
nhan co tiic tir MSB.

11.Viec thanh toan cd tiic ddi vdi cac co phidu niem y^t tai Sd Giao djch Chiing khoan co th^
dugc tien hanh thong qua cong ty chiing khoan hoac Trung tam Luu ky.

Trang 55/63^"



Trang 56/63

125Di^u 42 Luat CTCTD 2010

126Khoan 4 Dieu 45 Dieu le mau Cong ty Dai chung

CHUtlNG XVIII

CON DAU
Dieu 84.  Con dau127

1.Hoi dong Quan tri se quylt dinh s6 lugng, noi dung va hinh thiic con dau ciia MSB theo

quy dinh cua phap luat.

2.Con dau khi thay doi ve so lugng, noi dung, hinh thuc mau con dau, mau muc dau, hiiy
con dau...phai dugc thong bao mau dau den Co quan dang ky kinh doanh tai Ha Noi de
dang tai cong khai tren Cong thong tin quoc gia ve D^ng ky doanh nghiep

3.Nguai dai dien theo phap luat ciia MSB chiu trach nliiem quan ly, sir dung con dau cua
MSB theo dung quy dinh ciia phap luat hien hanh.

4.Viec dong dau vao cac loai van ban, gi^y to phai theo diing quy djnh ciia phap luat.

5.Cpn dau phai dugc de tai tru so MSB va phai dugc quan ly chat che. Truang hgp can thiet
de giai quyet cong viec a xa tru sd MSB thi Nguai dai dien theo phap luat ciia MSB co the
mang con dau di theo va phai chiu trach nhiem ve viec mang con dau ra khoi MSB.

6.Con dau dang sir dung bi mon, hong hoac co sir chuyen doi hay doi ten thi MSB se tu
khac dau va thong bao voi Co quan dang ky kinh doanh.

7.Hoi dong Quan tri co trach nhiem ban hanh quy dinh quan ly va sir dung con dau phii hgp
voi quy dinh ciia Phap luat.

CHl/OiNG XIX

KIEM SOAT DAC BIET, PHA SAN, GIAI THE THANH LY

MUC1

Dieu 82.  Cac van lie kliac lien quan den plian phoi loi nhuan

Cac van de khac lien quan den phan phoi lgi nhuan dugc thuc hien theo quy dinh ciia phap
luat.

CHtTONG XVII

KIEM TOAN DOC LAP
Dieu 83.  Kiim toan doc lapI2S

1.Truac khi ket thiie nam tai chinh, MSB phai lira chon mot to chirc kiem toan doc lap du
dieu kien theo quy dinh cua Ngan hang Nha nuac de kiem toan cac hoat dong cua minh
trong nam tai chinh.

2.Trong thai han 30 ngay, kl tu: ngay quy^t dinh chon t6 chiic kiSm toan doc lap, MSB phai
thong bao cho NHNN ve to chiic kiem toan doc lap dugc lua chon.

3.MSB phai thuc hien kiem toan doc lap lai trong truang hap bao cao kiem toan co y kien
ngoai trir cua to chiic kiem toan doc lap.

4.Kiem toan vien doc lap dugc phep tham du cac phien hop Dai hoi dong Co dong, thu thap
cac thong bao va cac thong tin khac lien quan den bat ky phien hop nao ma cac Co dong
dugc quyen nhan va dugc phat bieu y kien tai Dai hoi dong Co dong ve cac van de co lien
quan den kiem toan.126
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kiEm soat bac biet128

Bieu 85.  Bao cao kh6 khan ve kha nang chi tra129

Khi co nguy co mat kha nang chi tra, nguy ca mat kha nang thanh toan, MSB phai kip
thai bao cao Ngan hang Nha nude v6 thuc trang, nguyen nhan, cac bien phap da ap dung,
cac bien phap du ki6n ap dung d6 khSc phuc va cac dS xuat, kiSn nghj vdi Ngan hang Nha
nude.

Bieu 86.  Cac tnrbng hgp MSB co the duoc dat vao tinh trang Idem soat dac biet I3

1.M^t, co nguy ca mit kha nang chi tra hoac mat, co nguy ca mit kha nang thanh toan theo

quy dinh ciia Ngan hang Nha nude.

2.S6 16 luy ke cua MSB Ion han 50% gia trj cua v6n di^u le va cac quy du tru ghi trong b^o
cao tai chinh da du^rc kiem toan gan nhat.

3.Hai nam lien tuc bi xep hang yeu kem theo quy dinh cua Ngan hang Nha nude.

4.Khong duy tri duqrc ty le an toan von quy dinh tai diem b khoan 1 Bieu 130 cua Luat
CTCTD trong thai han 12 thang lien tuc hoac ty le an toan v6n thap han 4% trong thai
han 06 thang lien tuc.

Bieu 87.  Trach nhiem cua MSB, co dong, Hoi dong Quan trj, Ban Kiem soat, Tong
Giam doc khi MSB trong tinh trang kiem soat dac biet131

1.MSB, chu sd huu, co dong ciia MSB du^c kiem soat dac biet co trach nlriem:

a)Xay dung phuang an ca cau lai theo yeu cau cua Ban kiem soat dac biet;

b)Thuc ltien diing phuang an ca cau lai da dugc phe duyet;

c)Thuc hien quyet dinh, yeu cau cua Ban kiem soat dtic bi?t quy dinh tai Bieu 146b ciia
Luat CTCTB;

d)Thuc hien quyet dinh, yeu cau cua Ngan hang Nha nude quy dinh tai Bieu 146a cua
Luat CTCTB.

2.Hoi d6ng Quan trj, Ban Ki6m soat, T6ng Giam ddc co trach nhiem:

a)Thuc hien trach nhiem quy dinh tai Khoan 1 Bieu nay;

b)Quan tri, kiem soat, dieu hanh hoat dong kinh doanh cua MSB, bao dam an toan tai

san cua MSB.

Bieu 88.  Khoan vay dac biet132

1. MSB dugc kiem soat dac biet dugc vay dac biet cua Ngan hang Nha nude, Bao hiem tien
gui Viet Nam, Ngan hang Hgp tac xa Viet Nam va cac to chuc tin dung khac trong trudng
hap sau day:

a)Be h trg thanh kltoan khi MSB co nguy ca mat kha nang chi tra hoac lam vao tinh
trang mat kha nang chi tra, de doa sir on dinh ciia he thong trong thai gian MSB dugc
kiem soat dac biet, bao g6m c^ trudng hop MSB dang thuc hien phuang an ca cau lai

da dugc phe duyet;

b)Be ho trg phuc hoi theo phuang an phuc hoi, phuang an chuyen giao bat buoc da

dugc phe duyet.
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2.  Khoan vay dac biet dirge uu tien hoan tra truac tat ca cac khoan ng khac, ke ca cac khoan
ng co tai san bao dam cua MSB trong truang hop sau day:

a)Khi den han tra ng, trtr truang hgp trong thai gian phuang an ca cau lai chira dugc phe
duyet hoac truang hgp thay doi phuang an ca cau lai nhumg chua dugc phe duyet;

b)Khi giai thS, pha san MSB.

Bieu 89.  Cham dut ldm soat dac biet133

Ngan hang Nha nuac xem xet, quyet dinh cham dirt kiem soat dac biet doi vai MSB dugc
kiem soat dac biet thuoc mot trong cac truang hop sau day:

1.MSB dugc kiem soat dac biet khac phuc dugc tinh trang dan den MSB dugc dat vao
kiem soat dac biet va tuan thu cac ty le bao dam an toan quy dinh tai Bieu 130 ciia Luat

CTCTD;
2.Trong qua trinh kiem soat dac biet, MSB dugc kiem soat dac biet dugc sap nhap, hgp

nhat vao to chiic tin dung khac hoac bi giai the.

3.Sau khi Thlm phan chi djnh Quan tai vien hoac doanh nghiep quan ly, thanh ly tai san de

xir ly theo thu tuc pha san cho MSB dugc kiem soat dac biet.

MUC2
PHA SAN, GIAI THE, THANH LY134

Bieu 90.  Pha san ngan hang

1.Sau khi NHNN co van ban cham dut kiem soat dac biet hoac van ban cham dirt ap dung
hoac van ban kliong ap dung cac bien phdp phuc hbi kM nang thanh toan ma MSB van
lam vao tinh trang pha san, thi MSB phai lam dan yeu cau Toa an ma thu tuc giai quyet
yeu cau tuyen bo pha san theo quy djnh cua phap luat ve pha san.

2.Viec pha san MSB dugc thuc hien theo quy dinh cua phap luat ve pha san.

Bieu 91.  Cac trutrng hop giai the ngan hang135

1.T\r nguyen xin giai the neu co kha nang thanh toan het ng va dugc NHNN chap thuan
bang van ban.

2.Het thai han hoat dgng nhung khong xin gia han hoac xin gia han nhung khong dugc
NHNN chap thuan bang van ban.

3.Bi thu hoi Giay phep thanh lap va hoat dgng.

Bieu 92.  Thanh ly tai san cua ngan hang

1.Trong truang hop ngan hang bi tuyen bo pha san, viec thanh ly MSB dugc thuc hien theo
quy dinh cua phap luat ve pha san.

2.Khi giai the theo quy dinh tai Bieu 91 Bieu le nay, MSB phai tien hanh thanh ly duai sir
giam sat ciia NHNN va theo trinh tu, thu tuc thanh ly tai san do NHNN quy dinh.

3.Moi chi phi lien quan den viec thanh ly tai san do MSB thanh toan.
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CHl/ONG XX
GIAI QUYET TRANH CHAP NOI B0

Bieu 93.  Giai quyet tranh chap noi bg

1.Truang hap phat sinh tranh ch^p hay khi^u nai co lien quan tai hoat dong cua MSB hay
tod quyn cua cac C6 dong phat sinh Cur Bieu le hay tur bat cii quyen hoac nghia vu do Luat
Doanh nghiep hay cac luat khac hoac cac quy dinh hanh chinh quy dinh, giua:

a)Co dong vai MSB; hoac
b)C6 dong vcri Hoi dong Quan tri, Ban ki6m soat hoac Tong Giam doc hay chiic danh

quan ly khac theo quy dinh cua MSB.

Cac ben lien quan se co g^ng giai quyet tranh chap do thong qua thuong lucmg va hoa
giai. Trir truang hap tranh ch^p lien quan tod Hoi d6ng Quan tri hay Chu tich Hoi dong
Quan tri, Chu tjch Hgi d6ng Quan tri se chu tri viec giai quy6t tranh chip va se yeu cau
tung ben trinh bay cac yeu t6 thuc tiSn lien quan d^n tranh chap trong vong 30 ngay lam
viec ke tur ngay tranh chip phat sinh. Truang hap tranh chap lien cjuan tai Hoi dong Quan
tri hay Chu tich Hoi dong Quan tri, bat cii ben nao cung co quyen yeu cau ca quan nha
nuac co thim quyin chi dinh mot chuyen gia doc lap de hanh dong vai tu each la trong tai

cho qua trinh giai quyet tranh chap.

2.Truang hop khong dat dugc quyet dinh hoa giai trong thai han 6 tuan tur khi bat dau qua
trinh hoa giai hoac neu quyet dinh cua trung gian hoa giai khong duqc cac ben chap nhan,
bat cii ben nao cung co thS dua tranh chap do ra Trong tai hoac Toa an.

3.Cac ben se tu chiu chi phi cua minh co lien quan tai thu tuc thuang luqng va hoa giai.
Cac chi phi cua Trpng tai, Toa an se do Trong tai, Toa phan quyet ben nao phai chiu.

Bieu 94.  Quyen khoi kien doi voi tbanli vien Hoi dong Quan tri, Tong Giam doc136

1.Co dong, nhom Co dong sa hiru it nhat 1% so co phan pho thong lien tuc trong thai han

06 thang co quyen tu minh hoac nhan danh MSB khai kien trach nhiem dan su doi vdd

thanh vien Hoi dong Quan tri. Tong Giam doc trong cac truang hop sau day:

a)Thanh vien Hoi dong Quan tri, Tong Giam doc khong thuc hien dung cac quyen va

nhiem vu duqc giao theo quy dinh cua phdp luat, BiSu le nay, nghi quyet va quyet
dinh cua Bai hoi dong Co dong ; khong thuc hifn, thuc hien khong diiy du, khong kip
thai quyet dinh cua Hoi dong Quan tri; thuc hien cac quyen va nhiem vu duqc giao

trai vdi quy dinh cua phap luat, Bieu le nay hoac nghi quyet, quyet dinh cua Bai hoi
dong C6 dong;

b)Thanh vien Hoi dong Quan tri, Tong Giam doc da su dung thong tin, bi quyet, ca hi

kinh doanh cua MSB de tu lqi rieng hoac phqc vu cho lqi ich cua to chiic, ca nhan

khac;

c)Thanh vien Hoi dong Quan tri, Tong Giam doc da six dung dia vi, chiic vu va tai san

cua MSB de tu lqi rieng hoac phuc vu lqi ich cua to chiic, ca nhan khac;

d)Cac truang hop khac theo quy dinh ciia phap luat (n6u co).

2.Trinh tu, thii tuc khdi kien thuc hien tuang ling theo quy dinh cua phap luat ve to tung
dan su. Chi phi khoi kien trong truang hop co dong, nhom c6 dong khai kien nhan danh

cong ty se tinh vao chi phi cua cong ty, trir truang hop thanh vien khai kien bi bac yeu

cau khai kien.
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