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PHAN MODAu

Ngan hang thuonq rnai co phan Bac A (sau day qoi tat la BAC A BANK) la Ngan
hang thu'onq rnai co phan duo'c thuc hien tat ca cac heat dong nqan hang va cac heat
dong kinh doanh khac co lien quan theo quy dinh cua phap luat vi rnuc tieu lQ'inhuan.
To chirc va heat dong cua BAC A BANK duoc thuc hien theo 8ieu 1$nay, cac quy
dinh hien hanh cua phap luat trong ITnhVI,l'Cnqan hang va cac quy dinh phap luat hien
hanh khac co lien quan.

CHU'O'NGI
D!NH NGHIA vA cAc Til' VII~T TAT

Di~u 1. Dinh nghia va cac tll' vi~t t~t

1. "NHNN" hay "Nqan hang Nha nuoc" la Ngan hang Nha nuoc Viet Nam.

2. "BAC A BANK" la Ngan hang thuonq rnai co phan Bac A
3. "Viet Nam" la nuoc Cong hoa xa hoi chu nghTaViet Nam.

4. "Luat Doanh nqhiep" la t.uat Doanh nghi$p duoc Ouoc hoi nuoc Cong hoa xa
hoi chu nghTaVi$t Nam thong qua ngay 17 thang 06 nam 2020 dU'Q'cslia doi, bo sung
beYiLu$t so 03/2022/QH 15 ngay 11 thang 01 nam 2022 ("Lu$t Doanh nghi$p").

5. "Lu$t Cac to ch(fc tin dl,lng" la Lu$t Cac to ch(fc tin dl,lng dU'Q'cQuoc hOi nU'cYc
Cong hoa xa hOi chu nghTa Vi$t Nam thong qua ngay 16 thang 06 nam 2010 va Lu$t
slia doi, bo sung mot so dieu cua Lu$t Cac to ch(fc tin dl,lng dU'Q'cQuoc hOi nU'cYc
Cong hoa xa hOi chu nghTa Vi$t Nam thong qua ngay ngay 20 thang 11 nam 2017
("Lu$t Cac TCTD").

6. "Lu$t Ch(fng khoan" la Lu$t Ch(fng khoan dU'Q'cQuoc hOi nU'cYcCong hoa xa
hOiChLlnghTaVi$t Nam thong qua ngay 26 thang 11 nam 2019 ("Lu$t Ch(fng khoan").

7. "Phap lu$t" 113tat ca cac van ban quy ph<;lmphap lu$t hi$n h13nhthuoc ITnhVI,l'C
ngan hang va cac ITnhVU'Ckhac co lien quan dU'Q'ccac cO' quan Nha nU'cYcco tham
quyen ban hanh trong tCmg thai kyo

8. "Von dieu 1$"113von do tat ca cac co dong cLla BAC A BANK dong gop va dU'Q'C
ghi VaG8ieu 1$nay.

9. "Von phap dinh" la m(fc von toi thi~u BAC A BANK phai dap (fng t<;litCPngthai
di~m Cl,lth~ theo quy dinh cua phap lu$t va phai duy tri gia tri trong suot thai h<;lnhO<;lt
dong cLla BAC A BANK.

10. "Co t(fc" la khoan lQ'i nhu$n rong dU'Q'ctra cho moi co phan b~ng tien m$t
ho$c b~ng tai san khac 1.

11. "Co phan" la cac phan von b~ng nhau dU'Q'cchia tCPvon dieu 1$cLla BAC A BANK.

1 Khoan 5 8ieu 4 Luat Doanh nghlep
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12. "C6 phieu" la chunq chi do BAC A BANK phat hanh hcac but toan ghi s6
hoac dCPlieu dien ttY xac nhan quyen so huu mot hoac mot so c6 ph~n cua BAC A
BANK.

13. "C6 dong" la t6 chLPChoac ca nhan so huu It nhat mot c6 phan da phat hanh
cua BAC A BANK va dang ky ten trong s6 dang ky c6 dong cua BAC A BANK.

14. "C6 dong sang lap" la c6 dong so huu It nhat mot c6 phan ph6 thong cua
BAC A BANK va ky ten trong danh sach c6 dong sang lap BAC A BANK.

15. "C6 dong Ion" la co dong so huu true tiep, qian tiep tlY 5% von c6 phan c6
quyen bieu quyet tro len cua BAC A BANK.

16. "S6 dang ky co dong" la mot tai li$u bang van ban, tep dCPlieu dien ttYhoac ca
hai loai nay theo quy dinh tai 8ieu 16 cua 8ieu 1$nay.

17. "S& hCPugian tiep" la viec to chuc, ca nhan so huu von dieu 1$,von co ph~n
cLla BAC A BANK thong qua ngU'oi c6 lien quan ho$c thong qua LlYthac d~u tU'.

18. "NgU'oi c6 lien quan" la t6 chuc, ca nhan c6 quan h$ tnyc ti~p hO$c gian ti~p
voi t6 chuc, ca nhan khac thuoc mot trong cac trU'ong hQ'psau day2:

a) Cong ty m~ voi cong ty con va ngU'Q'cl<;li;t6 chLPCtin dl,mg voi cong ty con cLla
t6 chuc tin dl,mg va ngU'O'c l<;li;cac cong ty con cLla cung mot cong ty m~ hO$c cLla
cung mot t6 chLPCtin dl,mg voi nhau; ngU'oi quan Iy, thanh vien Ban kiem soat cLla
cong ty m~ hO$c cLla t6 chLPCtin dl,.lng,ca nhan ho$c t6 ChLI'Cc6 tham quyen b6 nhi$m
nhCPngngU'oi nay voi cong ty con va ngU'Q'clC3i;

b) Cong ty ho$c to chLPCtin dl,.lng voi ngU'oi quan Iy, thanh vien Ban kiem soat
cLla cong ty ho$c t6 chLPCtin dl,.lng d6 ho$c voi cong ty, to chuc c6 tham quyen b6
nhi$m nhCPngngU'oi d6 va ngU'Q'clC3i;

c) Cong ty ho$c to chLPCtin dl,.lngvoi to chLPc,ca nhan s& hC/'utlY 5% von dieu 1$
ho$c von c6 ph~n c6 quyen bieu quy~t tr& len tC3icong ty ho$c t6 chuc tin dl,.lngd6 va
ngU'Q'cl<;li;

d) Ca nhan voi VQ',chong, cha, m~, con, anh, chi, em cLla ngU'oi nay;

d) Cong ty ho$c to chLPCtin dl,.lngvoi ca nhan theo quy dinh t<;lidiem d khoan nay
cLla ngU'oi quan Iy, thanh vien Ban kiem soat, thanh vien g6p von hO$c c6 dong s&
hCPutlY 5% von dieu Ie hoac von co ph~n c6 quyen bieu quy~t tr& len cLla cong ty hO$c
t6 chLPCtin dl,.lngd6 va nguJO'clC3i;

e) Ca nhan dU'Q'cLlYquyen d<;lidi$n cho to chLPc,ca nhan quy dinh t<;licac diem a,
b, c, d va d khoan nay voi to chuc, ca nhan LlYquyen; cac ca nhan dU'Q'cLlYquyen d<;li
di$n ph~n von g6p cLla cung mot t6 chLPCvoi nhau;

2 Khoan 28 Dieu 4 Lu$t Cae TCTD
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g) Phap nhan, ca nhan khac co rnoi quan h$ tiern an rui ro cho heat dong cua

BAC A BANK duo'c xac dinh theo quy dinh noi bO cua BAC A BANK hcac theo yeu

cau bang van ban cua Nqan hang Nha nuoc thong qua hoat dong thanh tra, qiarn sat
doi voi tCPngtnronq hop cu the.

19. "NgU'6'i dieu hanh" bao gam Tong qiarn doc, Ph6 Tong qiarn doc, Ke toan
truonq. Giarn doc chi nhanh cua BAC A BANK.

20. "Thoi han heat dong" co nghTa la thoi gian rna BAC A BANK duoc tien hanh
cac heat dong kinh doanh theo quy dinh cua phap luat ke tCPngay duoc Ngan hang
Nha nuoc cap gic1typhep heat dong. BAC A BANK co the dU'Q'Cgia han thoi nan heat
dong tren co sa nqh] quyet cua Dai hoi dong co dong va phai duoc Ngan hang Nha
nuoc chap thuan.

21. "Conq ty con cua BAC A BANK" la eong ty thuoc mot trong cac trU'6'ng hop
sau day:

a) BAC A BANK hoac BAC A BANK va nquoi co lien quan cua BAC A BANK sa
hCPutren 50% von dieu 1$ho~e tren 50% von co phan c6 quyen bieu quyet;

b) BAC A BANK c6 quyen tn,l'c tiep ho~e gian tiep bo nhi$m da so ho~c tc1ttea
thanh vien HOi dong quan tri, HOi dong thanh vien ho~c Tong giam doe (Giam doc) ella
eong ty eon;

e) BAC A BANK e6 quyen slia doi, bo sung dieu 1$eua eong ty con;

d) BAC A BANK va ngU'6'i e6 lien quan ella BAC A BANK tn,J'etiep hay gian tiep
kiem soat vi$e thong qua nghi quyet, quyet dinh eua £)(;:IihOi dong eo dong, HOi dong
quan tri, HOi dong thanh vien cua eong ty eon.

22. "Cong ty lien ket eua BAC A BANK" la eong ty trong d6 BAC A BANK ho~e
BAC A BANK va ngU'&i c6 lien quan eua BAC A BANK sa hCPutren 11% von dieu 1$
ho~e tren 11% von co phan c6 quyen bieu quyet, nhU'ng khong phai la eong ty eon eua
BAC A BANK.

23. "NgU'6'i quan If' bao gam Chu tieh Hoi dong quan tri, thanh vien HOi dong
quan tri; Tong giam doe, cac Ph6 Tong giam doe va nhCPngdoi tU'Q'ng khae do Hoi
dong quan tri quy dinh.

£)i~u 2. Ap dl:ln9 va dan ehi~u

1. Trong £)ieu 1$ nay, bc1ttky dan ehieu nao t&i bc1tteLI' quy dinh ho~e van ban
phap lu$t nao S8 bao gam ea nhCPngslia doi, bo sung ho~e van ban phap lu$t thay the
ella ehung.

2. Cae tieu de du'O'c dlPa vao ehi de ti$n theo d6i va khong anh hU'ang t&i ec1tu
true ella £)ieu 1$nay.
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CHU'ONG II
TEN, D!A CHi, THai H~N HO~T DONG

Di~u 3. Ten Ngan hang

1. Ten day du bang tieng Viet: Nqan hang thU'O'ngrnai co phan Bac A
2. Ten viet tat bang tienq Viet: Nqan hang Bac A
3. Ten day du bang tieng Anh: Bac A Commercial Joint Stock Bank

4. Ten viet tat: BAC A BANK

Di~u 4. Dia chi

Dia chi tru sa chinh cua BAC A BANK: 117 dU'ang Quang Trung, phU'ang Quang
Trung, thanh pho Vinh, tinh Ngh$ An.

Dien thoai:

Fax:

0238.3844277

0238.3841757

Website: http://www.baca-bank.vn

Di~u 5. Tho'i han hoat dQng3

Thai han heat dong cua BAC A BANK la 99 narn, ke tLf ngay duo'c Thong doc
Ngan hang Nha nuoc cap Giay phep heat dong so 0052/NHGP nqay 01/09/1994.

Thai han heat dong cua BAC A BANK co the duoc gia han theo Nghi quyet cua
Dai hoi d6ng co dong va duoc Ngan hang Nha nuo'c chap thuan.

CHU'ONG III
Ml)C TlEU, NOI DUNG vA PH~M VI HO~ T DONG

£)i~u 6. Ml:Jctieu hoat dQng

1. LTnh Vl)'C kinh doanh cua BAC A BANK la heat dong kinh doanh ti~n t$, tin
dl:Jngva cac dich Vl,Jtai chinh, tien te, ngan hang ... duo'c quy dinh trong Giay phep
thanh I$p va heat dong cua BAC A BANK, Giay chLPng nhan dang ky doanh nqhiep
tren cO'sa tuan thu cac quy dinh cua Lu$t Cac t6 chLPCtin dl,Jngva cac van ban phap
lu$t co lien quan, nham phuc Vl,Jcho cac doi tU'oongkhach hang, phu hoopvcYike hOC;lCh,
chien lU'oockinh doanh da de ra.

2. Ml,JCtieu hO<;ltdong cua BAC A BANK la tra thanh mot ngan hang thU'O'ngm<;li
da nang va hi$n d<;li,hOC;ltdong tot nhat t<;liVi$t Nam VcYichat lU'oongdich Vl,Jtot, cong
ngh$ hi$n d<;li,dOi ngO nhan SU'co trlnh do chuyen man cao, hOC;ltdong kinh doanh 6n
dinh, an toan va hi$u qua.

Di~u 7. NQi dung va ph~m vi ho~t dQng4

3 Khoan 18ieu 22 TT 40/2011/TT-NHNN
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1. Nhan tien gCPikhong ky han, tien gCPico ky han, tien gCPitiet kiern va cac loai

tien gCPikhac.

2. Cap tin dl,mg du oi cac hinh thuc sau day:

a) Cho vay;

b) Chiet khau, tal chiet khau cong Cl,Jchuyen nhU'Q'ngva giay to' co qia khac:

c) Bao lanh nqan hang;

d) Phat hanh the tin dunq:

d) Bao thanh toan trong nuo'c.

3. M& tai khoan thanh toan cho khach hang.

4. Cung Ling dich vu thanh toan trong nuoc:

a) Cung (mg phuo'nq tien thanh toan:

b) Thuc hien dich Vl,Jthanh toan sec, lenh chi, uy nhiern chi, nho thu, uy nhiem
thu, thu tin dunq, the nqan hang, dich Vl,Jthu ho va chi ho.

5. M& tai khoan:

a) M& tai khoan tai Ngan hang Nha nuoc Viet Nam;

b) M& tal khoan tai to chuc tin dunq, chi nhanh ngan hang nuoc nqoai khac.

6. To chirc thanh toan noi bo, tham gia h$ thong thanh toan lien ngan hang quoc
gia.

7. Dich Vl,Jquan Iy tien m$t, tU' van ngan hang, tai chinh; cac dich Vl,Jquan Iy, bao
quan tai san, cho thue tu, ket an toano

8. TU' van tai chinh doanh nghi$p, tU' van mua, ban, hQ'p nhat, sap nh$p doanh
nghi$p va tU' van d~u tU'.

9. Tham gia dau th~u, mua, ban tin phieu Kho b<;lc,cong Cl,Jchuyen nhU'Q'ng,trai
phieu Chinh phu, tin phieu Ngan hang Nha nU'cYcva cac giay to' co gia khac tren thi
trU'ang tien t$.

10. Mua, ban trai phieu Chinh phu, trai phieu doanh nghi$p.

11. Dich Vl,Jmoi gicYitien t$.

12. Phat hanh chLing chi tien gCPi,ky phieu, tin phieu, trai phieu de huy dong von
theo quy dinh cua Lu$t cac to chLic tin dl,Jng, Lu$t ChLing khoan, quy dinh cua Chinh
phu va hU'cYngdan cua Ngan hang Nha nU'cYcVi$t Nam.

4 Giay phep thEmh I$p va hoat dong Ngan hang thuang m<;3ico phan so 47/GP-NHNN do Thong doc
Ngan hang Nha nucYcViet Nam cap ngay 16/04/2019.
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13. Vay von cua Ngan hang Nha nuoc dU'cYihlnh thuc tai cap von theo quy dinh
cua l.uat Ngan hang Nha nuoc Viet Nam va hU'cYngdan cua Ngan hang Nha nuoc
Vi$t Nam.

14. Vay, cho vay, gLii, nhan gLii von cua to chuc tin dunq, chi nhanh nqan hang
nuoc nqoai, to chuc tai ehinh trong nuo'c va nuoc nqoai theo quy dinh cua phap luat
va hU'cYngdan cua Nqan hang Nha nuoc Vi$t Nam.

15. G6p von, mua co phan theo quy dinh cua phap luat va hU'cYngdan cua Ngan
hang Nha ruroc Viet Nam.

16. Oy thac, nhan uy thac, dai Iy trong ITnhVl,1'Clien quan d~n heat dong ngan
hang, kinh doanh bao hiern, quan Iy tai san theo quy dinh cua phap luat va hU'cYngdan
cua Ngan hang Nha ruroc Viet Nam.

17. Kinh doanh, cung Ling dich vu nqoai hoi tren th] trU'ang trong nuoc va tren thi
truonq quoc t~ trong ph~m vi do Ngan hang Nha nU'cYcVi$t Nam quy dinh.

18. Vi di$n tLi.

19. D~u tU' hO'pdong tU'O'nglai trai phi~u Chinh phu.

20. Mua nO'.

21. Cae ho~t dong khae sau khi dU'O'cNgan hang Nha nU'cYcchap thu$n.

Di~u8. Kinh doanh b~tdQng sans

BAC A BANK khong dU'O'ckinh doanh bat dong san, tny cae trU'ang hO'psau day:

1. Mua, d~u tU', scYhCPubat dong san de sLi d~ng lam tr~ scYkinh doanh, dia diem
lam vi$c ho~e cO'scYkho tang ph~e v~ trl,1'cti~p eho cac ho~t dong nghi$p v~ cua BAC
A BANK;

2. Cho thue mot ph~n tr~ scYkinh doanh chU'a sLi d~ng h~t, thuoc scYhCPucua
BAC A BANK;

3. Nam giCPbat dong san do vi$e xli Iy nO' vay. Trong thai h~n 03 nam, ke ttY
ngay quy~t dinh xli Iy tai san bao dam la bat dong san, BAC A BANK phai ban, chuyen
nhU'O'ngho~c mua I~i bat dong san nay; dong thai phai bao dam m~c dieh sLi d~ng tai
san co dinh la ph~c v~ trl,1'cti~p cho ho~t dong cua BAC A BANK va ty 1$d~u tU' VaG
tai san co dinh khong qua 50% von di~u 1$va quy dl,1'trCPbo sung von di~u 1$.

Di~u9. Bao dam an toan trong hOClltdQng

Trang qua trinh ho~t dong, BAC A BANK phai tuan thu cac quy dinh v~ bao dam
an toan theo quy dinh cua Lu$t Cac to chLic tin dl,mg, cac quy dinh khae e6 lien quan
cua Ngan hang Nha nU'cYcva 8i~u 1$nay; thl,1'chi$n phan lo~i tai san "C6" va trich I$p

5 Dieu 132 LUc1tCae TCTD
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du' ph6ng de Xly Iy cac rui ro trang heat dong nqan hang thea quy dinh cua phap luat
hien hanh.

MQi thay doi trang ITnhVl,J'Ckinh daanh va mL_.JCtieu heat dong cua BAC A BANK
phai phu hop voi phap luat hi$n hanh.

CHU'O'NG IV
VON DIEU U~, THAY DOl VON DIEU LI~,VON HO~T DONG vA TY Le BAo DAM

AN ToAN VON

Di~u 10. vbn di~u I~ cua BAC A BANK

1. Von di§u 1$ cua BAC A BANK tinh den thai diem dang ky di§u 1$ nay la:
8.133.863.400.000 dong (Bang chir. Tam nghin m¢t tram ba muoi ba ty tam tram seu
muoi ba itieu bon tram nghin clang),'

2. Von di§u 1$cua BAC A BANK duoc hach toan bang dong Viet Nam (VNO) va
co the dU'Q'Ctang tCrcac nqucn sau:

a) Quy dl,J'trCi'bo sung von dieu 1$;Ouy th$ng du von co phan: loi nhuan de lai va
cac quy khac thea quy dinh cua phap tuat:

b) Phat hanh co phieu ra cong chunq, phat hanh co phieu rieng Ie;

c) Chuyen doi tCrtrai phieu thanh co phieu pho thong;

d) Cac co dong gop them von;

d) Cac nquon khac thea quy dinh cua phap lu$t.

3. BAC A BANK phai duy tri gia tri thl,J'ccua von dieu Ie toi thieu bang muc von
phap dinh thea quy dinh cua phap lu$t hi$n hanh.6

4. BAC A BANK khong dU'Q'cSlYdL_.Jngvon dieu 1$va cac quy de mua co phan,
gop von vaa cac co dong cua chinh BAC A BANK.

5. Von dieu 1$cua BAC A BANK dU'Q'csCrdL_.Jngvaa cac mL_.JCdich:

- Mua, dau tU' vaa tai san co dinh cua BAC A BANK khong VU'Q'tqua ty 1$thea
quy dinh cua Ngan hang Nha nU'cYc;

- Gop von, mua co phan thea quy dinh cua NHNN;

- Thanh I$p Cong ty can trl,J'cthuoc BAC A BANK;

- C~p tin dL_.Jng;

- Kinh daanh cac dich VL_.Jkhac thea quy dinh cua phap lu$t.

6. Von dieu 1$cua BAC A BANK co the thay doi trang tCrng thai ky, thea Nghi
quyet cua 8<;:lihOi dong co dong, phu hQ'p vcYiquy dinh cua NHNN, cua phap lu$t ve

6 Khoan 2 8ieu 5 N8 93/2017/N8-CP
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viec thay doi von dieu 1$.So von dieu 1$moi sau khi du'oc dang ky thea quy dinh cua
phap luat duoc xem la sua dol, bo sung quy dmh tal Khoan 1 8ieu nay.

£)i~u 11. Thay doi von di~u 1~7

1. Viec thay doi von dieu 1$cua BAC A BANK (tang hoac qiarn) duoc thuc hien
tren co so nqh] quyet cua Dai hoi dong co dong va phai duo'c NHNN chap thuan bang
van ban truoc khi thay doi von dieu 1$thea dung quy dinh phap luat hien hanh.

2. Ho so, trinh tu, thu tvc de nghi NHNN chap thuan thay doi von dieu 1$duoc
thuc hien thea cac quy dinh cua NHNN.

£)i~u 12. Vim hoat dQng cua BAC A BANK8

1. Vim chu sO>htru:

a) Von dieu 1$;

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

c) Th$ng du von co phan:

d) Cac quy: quy du' tnr bo sung von dieu 1$,quy dau tU' phat trien, quy dl! ph6ng
tai chfnh;

d) LQ'inhu$n lOy ke chU'a phan phoi, 10lOy ke chU'a XLPIy;

e) Von khac thuoc sO>hCl'uCLlaBAC A BANK thea quy dinh cLla phap lu$t.

2. V6n huy dQng:

a) Von huy dong tien gLPicLla cac to chuc va ca nhan;

b) Von huy dong thong qua phat hanh cac lac;ligiay to' co gia;

c) Von vay cac to chuc tin dVng, to chuc tai chfnh trong va ngaai nU'&c;

d) Vay Ngan hang Nha nU'&c Vi$t Nam;

d) Von nh$n LlYthac dau tU';

e) Von huy dong khae thea quy dinh eLla phap lu<;it.

3. V6n khae theo quy dinh eua phap lu~t.

£)i~u 13. SW dl:Jng v6n, tili san9

1. BAC A BANK dU'O'eSLPdvng von hac;ltdong de kinh daanh thea quy dinh eLla
Lu$t Cac to ehue tin dVng, dam baa nguyen t~e an taan va phat trien von.

7 Dieu 29 Lu$t Cae TCTD
8 Dieu 4 ND 93/2017/ND-CP
9 Dieu 6 ND 93/2017/ND-CP
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2. BAC A BANK du'o'c quyen thay d6i co cau von, tai san phuc vu cho viec phat

trien heat dong kinh doanh.

3. Viec dieu dong von, tai san giCl'a cac chi nhanh hoac giCl'a cac cong ty thanh

vien doc lap cua BAC A BANK duoc thuc hien theo quy dinh cua Hoi d6ng quan trio

Di~u 14. Ty I~ bao dam an toan"?

1. BAC A BANK phai duy tri cac ty 1$bao dam an toan sau day:

a) Ty 1$kha nang chi tra:

b) TV 1$an toan von tOi thieu theo quy dinh cua Ngan hang Nha nuoc trong tung
thai ky;

c) Ty 1$toi da cua ngu6n von ng~n han duoc sCPdl,lng de cho vay trung han va
dai han:

d) Tranq thai nqcai t$, vang toi da so voi von tl,1'co;

d) TV 1$du' no cho vay so voi t6ng tien gCPi;

e) TV 1$mua, dau tu' trai phieu Chinh phu, trai phieu duo'c Chinh phu bao lanh:

g) Gi&i han gop von, mua c6 phan:

h) Han che, qioi h~n cap tin dl,lng;

i) Cac tv 1$bao dam an toan khac theo quy dinh cua phap lu$t trong tung thai kyo

2. BAC A BANK tham gia h$ thong thanh toan lien ngan hang quoc gia phai n~m
giCl'so IU'O'ngtoi thieu giay ta co gia dU'O'cphep c§m co theo quy dinh cua Ngan hang
Nha nU'&c trong tung thai kyo

3. T6ng so von cua BAC A BANK d§u tU' vaG t6 chlic tin dl,lng khac, cong ty con
cua BAC A BANK dU'&i hinh thlic gop von, mua c6 ph§n va cac khoan d§u tU' dU'&i
hlnh thlic gop von, mua c6 ph§n nham n~m quy~n kiem soat cac doanh nghi$p ho~t
dong trong ITnhVl,1'Cngan hang, bao hiem, chling khoan phai tny khc3ivon tl,1'co khi tfnh
cac tv 1$an toan.

CHU'O'NG V
CO PHAN, CO DONG, CO PHIEU, TRAI PHIEU

Di~u 15. Cae 10<;li c6 ph~n, m~nh gia e6 ph~n, e6 dong

1. BAC A BANK phai co co ph§n pho thong. NgU'ai sa hCl'uc6 ph§n ph6 thong la
co dong ph6 thong.

2. MDi c6 ph§n cua BAC A BANK co m$nh gia 10.000 d6ng (MU'ai nghln d6ng).
So IU'O'ngco ph§n cua BAC A BANK bang von di~u 1$chia cho mot m$nh gia c6 ph§n.

10 £)i§u 130 Lu$t Cae TCTD
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3. BAC A BANK co the co co phan uu dai co tLPCtheo quyet dinh cua 8<;3ihoi dong
co dong. Co phan uu dai co tLPCla co phan duoc tra co tLPCvoi mire cao hon so voi
mLPCco tLPCcua co phan pho thong hoac rnuc on dinh hang narn. Co tLPCduoc chia
hang narn gam co tLPCco dinh va co tLPCthU'ang. Co tLPCco dinh khong phu thuoc VaG
ket qua kinh doanh cua BAC A BANK va chi duoc tra khi BAC A BANK c6 lai. TrU'cYng
hop BAC A BANK kinh doanh thua 10hoac c6 lai nhunq khonq du de chia co tLPCco dinh
thi co tLPCco dinh tra cho co phan uu dai co tLPCduoc cong don VaGcac narn tiep theo.
MLPCco tLPCco dinh Cl,Jthe va phuonq thLPCxac dinh co tLPCthuoriq do Da: hoi dong co
dong quyet dinh va dU'Q'Cghi tren co phieu cua co phan uu dai co tuc. Tong qia tri menh
qia cua co phan uu dai co tLPCtoi da bang 20% von dieu 1$cua BAC A BANK.

Thanh vien Hoi dong quan tri, thanh vien Ban kiern scat, Tong qiarn doc va ngU'cYi
quan Iy, ngU'cYidieu hanh khac cua BAC A BANK khong dU'Q'cmua co phan U'udai co
tLPCdo BAC A BANK phat hanh. NgU'cYidU'Q'cmua co phan U'u dai co tLPCdo 8<;3ihoi
dong co dong quyet dinh.

Co dong sa hCruco phan U'udai co tLPCc6 cac quyen nhU' co dong pho thong, tr0'
quyen bieu quyet, dl,l' hOp 8<;3ihOi dong co dong, de cli ngU'cYiVaGHoi dong quan tri va
Ban kiem soat.

4. Co phan pho thong khong the chuyen doi thanh co phan U'udai. Co phan U'udai
c6 the chuyen doi thanh co phan pho thong theo nghi quyet cua 8<;3ihOidong co dong.

5. Trong qua trinh hO<;3tdong, BAC A BANK phai co toi thieu 100 co dong va
khong h<;3nche so 1U'Q'ngtoi da.

6. Co phan cua BAC A BANK c6 the dU'Q'Cmua bang tien Vi$t Nam, ngo<;3it$ tl,l'
do chuyen doi, vang, gia tr! quyen sli dl,Jngd~t va cac tai san khac theo quy dinh cua
phap lu$t.

TrU'cYnghQ'p g6p von bang gia tri quyen sli dl,Jngd~t va cac tai san khac khong
phai la tien Vi$t Nam, ngo<;3it$ tl,l' do chuyen doi, vang thi phai la nhCmg tai san can
thiet phl,JcVl,Jtrl,l'c tiep cho hO<;3tdong cua BAC A BANK va phai dU'Q'c8<;3ihoi dong co
dong thong qua. Vi$c dinh gia va chuyen quyen SLP dl,Jngd~t va quyen sa hCl'utai san
nay dU'Q'cthl,l'c hi$n theo quy dinh t<;3i8ieu 35, 8ieu 36 Lu$t Doanh nghi$p va cac quy
dinh cua phap lu$t c6 lien quan.

£)i~u 16. 56 dang ky c6 dong

1. So dang ky co dong c6 the la van ban gi~y, tep dCr li$u di$n tli ghi nh$n thong
tin ve sa hCl'uco phan cua cac co dong. So dang ky co dong dU'Q'cI$p, lU'u giCl'bai
BAC A BANK ho$c Trung tam lU'u ky chLPngkhoan Vi$t Nam (Tong cong ty lU'u ky va
bu tr0' chLPngkhoan Vi$t Nam).

2. TrU'cYnghQ'pco dong c6 thay doi thong tin dia chi lien l<;3cthi phai thong bao kip
thcYiv&i BAC A BANK de hU'&ng dan, c$p nh$t VaGSo dang ky co dong. BAC A BANK
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khong chiu trach nhiern ve viec khonq lien lac duoc voi co dong do khong duoc thong

bao thay doi dia chi lien lac cua co dong.

3. So dang ky co dong phai c6 cac noi dung chu yeu phu hO'Pvoi quy dinh phap luat.

4. BAC A BANK phai cap nhat kip thai thay doi co dong trong So dang ky co dong

theo yeu cau cua co dong va phu hop voi quy dinh phap luat c6 lien quan.

Di~u 17. Quy~n cua eo dong pho thonq "

1. Tham du' va phat bieu y kien trong cac cuoc hop 8<;1ihoi dong co dong va thuc

hien quyen bieu quyet true tiep hcac thong qua dai dien duo'c LlYquyen: moi co phan
pho thong c6 mot phieu bieu quyet.

2. £)U'O'cnhan co tuc theo nqh] quyet cua Dai hOi dong co dong.

3. £)U'O'cU'Utien mua co phan moi chao ban tuonq ung voi ty 1$ co phan pho
thong cua tCmg co dong.

4. 8U'O'c chuyen nhuonq co phan cho co dong khac ella BAC A BANK hoac to
chuc, ca nhan khac theo quy dinh cLla LUc;ltCac to chuc tin dl,mg va 8ieu 1$cLla BAC
A BANK.

5. Xem xet, tra cuu va trich ll,Jcthong tin trong danh sach co dong c6 quyen bieu
quyet va yeu cau sua doi thong tin khong chinh xac.

6. Xem xet, tra cuu, trich ll,JchOc;lCsao chl,Jp£)ieu 1$cLla BAC A BANK, so bien
ban hop 8<;1ihoi dong co dong va cac nghi quyet cLla 8<;1ihoi dong co dong.

7. £)U'O'cnhc;lnmot phan tai san con l<;IitU'O'ngung voi so co phan so hCl'ut<;liBAC
A BANK khi BAC A BANK giai the hOc;lCpha san.

8. £)U'O'cLlYquyen bang van ban cho ngU'ai khac thvc hi$n cac quyen, nghTa Vl,J
cLla minh; ngLl'ai dU'O'cLlYquyen khong dU'O'cung cu voi tU' cach cLla chinh minh.

9. £)U'O'cung cu, de cu ngU'ai VaG Hoi dong qUEIntr" Ban kiem soat theo quy
djnh t<;likhoan 2 £)ieu 36 £)ieu 1$nay. Danh sach ung cu vien phai dU'O'cco dong hOc;lC
nh6m co dong gui toi HOi dong quan tri theo thai h<;lndo Hoi dong quan trj quy djnh.

Di~u 18. NghTavl;l eua e6 dong ph6 thong12

1. cll dong cLla BAC A BANK phai thvc hi$n cac nghTaVl,Jsau day:

a) Thanh toan du so co phan da cam ket mua trong thai h<;lndo BAC A BANK
quy djnh; chju trach nhi$m ve cac khoan nO' va nghTa Vl,Jtai san khac cua BAC A
BANK trong ph<;lmvi von co phan da g6p VaGBAC A BANK;

b) Khong dU'O'crut von co phan da g6p ra kh6i BAC A BANK dU'oi moi hinh thuc
dan den vi$C giam von dieu 1$cLla BAC A BANK;

11 8i u 53 Lu$t Cae TCTD
128i u 54 Lu$t Cae TCTD, Khoan 5 8ieu 119 Lua! Doanh nghi$p
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c) Chiu trach nhiern truc-e phap luat ve tinh hop phap cua nguon von g6p, mua,
nhan chuyen nhuonq co phan tai BAC A BANK; khonq stY dunq nquon von do to chuc
tin dunq, chi nhanh nqan hang nuoc nqoai cap tin dl,lng d~ mua, nhan chuyen nhuo'ng
co phan cua BAC A BANK; khonq duoc g6p von, mua co phan cua BAC A BANK duoi
ten cua ca nhan, phap nhan khac duoi rnoi hinh thuc, tnr tmcYng hop uy thac theo quy
dinh cua phap luat.

d) Tuan thu 8ieu 1$va cac quy che quan Iy noi be cua BAC A BANK;

d) Ch~p hanh nghi quyet, quyet dinh cua Dai hoi dong co dong, HOi dong quan
tri;

e) Chiu trach nhiern ca nhan khi nhan danh BAC A BANK duoi rnoi hinh thuc d~
thuc hien hanh vi vi pharn phap luat, tien hanh kinh doanh va cac giao dich khac d~ tU'
lQ'iho~c phl,lc Vl,l lQ'i ich cua to chuc, ca nhan khac;

g) Baa mcilt cac thong tin dU'Q'cBAC A BANK cung c~p theo quy dinh t<;:li£)ieu 1$
BAC A BANK va phap lucilt; chi stY dl,lng thong tin dU'Q'ccung c~p d~ thl,J'chi$n va baa
v$ quyen va lQ'i ich hQ'p phap cua minh; nghiem c~m phat tan ha~c sao, gtYi thong tin
dU'Q'cBAC A BANK cung c~p cho to chuc, ca nhan khac.

2. Co dong nhciln uy thac dau tU' cha to chuc, ca nhan khac phai cung c~p cha
BAC A BANK thong tin ve chu so hCruthl,J'cSl,J'cua so co phan ma minh nhciln uy thac
dau tU' trong BAC A BANK. BAC A BANK c6 quyen dinh chi quyen co dong cua cac co
dong nay trang trU'cYnghap phat hi$n hO khong cung c~p thong tin xac thl,J'cve chu so
hCruthl,J'cSl,J'cac co phan.

£)i~u 19. Ty I~ 5& hCPu c6 ph~n13

1. Mot c6 dong la ca nhan khong dU'Q'cso hCruvU'Q'tqua 5% von dieu 1$cua BAC
A BANK;

2. Mot c6 dong la to chLPCkhong dU'Q'cso hCru vU'Q'tqua 15% von dieu 1$cua
BAC A BANK, trLPcac tmcYng hQ'psau day:

a) So hCruco phan t<;liBAC A BANK trong tmcYng hQ'p dU'Q'cki~m soat d~c bi$t
thea phU'O'ngan Co'dlU l<;lidU'O'cc~p c6 th~m quyen phe duy$t;

b) So hCruc6 phan cua nha dau tU' nU'cYcngoai quy dinh t<;likhaan 2 £)ieu 16 cua
LuciltCac t6 chLPCtin dl,lng

3. Co dong va ngU'cYic6 lien quan cua co dong d6 khong dU'Q'cso hCruc6 phan
vU'Q'tqua 20% von dieu 1$cua BAC A BANK trLPcac trU'cYnghQ'p thea quy dinh t<;:lidi~m
a, b khoan 2 8ieu nay. Co dong IcYncua BAC A BANK va ngU'cYic6 lien quan cua c6
dong d6 khong dU'Q'cso hCl'uco phan tLP5% tro len von dieu 1$cua mot t6 chLPCtin
dl,lng khac.

138ieu 55 Lu~tCae TCTD
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4.TY 1$ sa huu quy dinh t<;licac khcan 1, 2 va 3 Dieu nay bao gam ca phan von

uy thac cho to chirc, ca nhan khac mua co phan.

£)i~u 20. Chao ban co ph~n14

1. Hoi dong quan tri quyet dinh thoi diem, phuonq thLPCva gia chao ban co phan
trong so co phan dU'Q'Cquyen chao ban. Gia chao ban co phan khong duo'c thap ho'n
gia thi trU'eYngtai thoi diem chao ban hoac gia tri duo'c ghi trong so sach cua co phan
tai thoi diem g~n nhat, tnr nhCPngtrU'eYnghop sau day:

a) Co phan chao ban cho tat ca co dong theo ty 1$co phan hien c6 cua ho a BAC

A BANK;

b) Co phan chao ban cho nquoi rnoi giai hoac nquoi bao lanh. TrU'eYnghop nay,
so chiet khau hoac ty le chiet khau Cl,Jthe phai dU'Q'CSl,J'chap thuan cua Dai hoi dong

co dong.

c) Cac truo'np hop khac va rnuc chiet khau trong cac truonp hop d6 do Dai hoi
dong co dong BAC A BANK quyet dinh.

2. Co phan duoc coi la da ban khi dU'Q'cthanh toan du va nhCl'ng thong tin ve
ngU'eYimua quy dinh t<;liKhoan 2 £)ieu 122 Lu$t Doanh nghi$p dU'Q'cghi dung, ghi du
VaGso dang ky co dong; ke tLf theYidiem d6, ngU'eYimua co ph~n tra thanh co dong
cua BAC A BANK.

3. Sau khi co ph~n dU'Q'cban, BAC A BANK phai phat hanh va trao co phieu cho
ngU'eYimua. BAC A BANK c6 the ban co ph~n ma khong trao co phieu. Trong trU'eYng
hQ'p nay, cac thong tin ve co dong quy dinh t<;liKhoan 2 £)ieu 122 Lu$t Doanh nghi$p
dU'Q'cghi VaGso dang ky co dong la du de chLPngthl,J'cquyen sa hCl'uco ph~n cua co
dong d6 t<;liBAC A BANK.

4. £)ieu ki$n, phU'O'ngthLPc,thu tl,JCChao ban co ph~n rieng IE§;Chao ban co ph~n
ra cong chung; Chao ban co ph~n cho co dong hi$n hCPucua BAC A BANK thl,J'chi$n
theo quy dinh cua Lu$t ChLPngkhoan va cac quy dinh phap lu$t khac c6 lien quan.

£)i~u 21. Chuy.§n nhU'<;>,ng co ph~n15

1. Co dong la ca nhan, co dong la to chLPCc6 ngU'eYid<;lidi$n la thanh vien HOi
dong quan tri, thanh vien Ban kiem soat, Tong giam doc cua BAC A BANK khong
dU'Q'cchuyen nhU'Q'ngco ph~n cua minh trong theYigian dam nhi$m chLPCVl,J.

2. Trong theYigian dang XLPIy h$u qua theo nghi quyet cua £)<;lihoi dong co dong
hOc;lCtheo quyet dinh cua Ngan hang Nha nU'ac do trach nhi$m ca nhan, thanh vien
Hoi dong qUEIn tri, thanh vien Ban kiem soat, Tong giam doc khong dU'Q'c chuyen
nhU'Q'ngco ph~n, trLf mot trong cac trU'eYnghQ'psau day:

14 £)ieu 126; khoan 4,5 8ieu 124; Khoan 3 £)ieu 123 Lu$t Doanh nghiep
15 8ieu 56 Lu$t Cae TCTD
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a) Thanh vien HQi dong quan tri, thanh vien Ban kiern scat, Tong qiarn doc la dai

dien theo uy quyen cua co dong to chuc bi sap nhap, hop nhat, chia, tach, giai the,
pha san theo quy dinh cua phap luat:

b) Thanh vien HQi dong quan tri, thanh vien Ban kiern scat, Tong giam doc b]
buoc chuyen nhu'onq co phan theo quyet djnh cua Tea an;

c) Thanh vien HQi dong quan tri, thanh vien Ban kiern scat, Tong qiarn doc
chuyen nhuonq co phan cho nha dau tu khac nharn thuc hien phuonq an co cau lai
da duoc cap c6 tharn quyen phe duyet:

3. Tnrortq hop chuyen nhll'Q'ng co phan cua co dong lon, chuyen nhuonq co
phan dan den co dong Ion thanh co dong thll'cYng va nquoc lai phai duoc su' chap
thuan bang van ban cua NHNN truce khi thuc hien cac thu tuc chuyen nhuonq.

4. Viec chuyen nhll'Q'ng co phan niem yet cua BAC A BANK dll'Q'c thl,l'c hi$n theo
quy dinh cua phap lu<;ttve chung khoan.

£)i~u 22. Mua liili eo ph~n theo yeu e~u ella eo dong ho~e theo quy~t dinh
ella BAC A BANK16

1. Vi$c mua l(;li co phan doi voi co dong cua BAC A BANK phai dam bao tuan thu
theo quy dinh cua phap lu<;tt.

2. BAC A BANK chi dll'O'c mua l(;li co phan cua co dong neu sau khi thanh toan
het so co phan dll'Q'c mua l(;li ma van bao dam cac ty 1$an toan trong hO(;ltdQng ngan
hang, gia tri thl,l'c cua von dieu 1$khong giam thap han muc von phap dinh; trU'cYng
hQ'p mua l(;li co phan dan den vi$c giam von dieu 1$cua BAC A BANK thi phai xin y
kien NHNN.

3. Trinh tl,l', thu tl,lCva ho sa de nghi mua l(;lico phan dan den vi$c giam von dieu
1$cua BAC A BANK thl,l'c hi$n theo hll'ang dan cua NHNN.

£)i~u 23. Co phi~U17

1. Co phieu la chung chi do BAC A BANK phat hanh ho$c but toan ghi so xac
nh<;tnho$c dCPli$u dien ttY xac nh<;tnquyen sa hCPumQt ho$c mQt so co phan cua BAC
A BANK. Co phieu phai c6 cac nQi dung chu yeu sau day:

a) Ten, ma so doanh nghi$p, dia chi trl,l sa chfnh cua BAC A BANK;

b) So Ill'Q'ng co phan va 10(;lico phan;

c) M$nh gia moi co phan va tong m$nh gia so co phan ghi tren co phieu;

d) HQ, ten, dia chi lien l(;lc, quoc tich, so The can Cll'oc cong dan, Giay chung
minh nhan dan, HQ chieu, giay tcYchung thl,l'c ca nhan hQ'p phap khac doi voi co dong

16 £)ieu 57 Lu$t Cae TCTD
17 £)ieu 121 Lu$t Doanh nghiep. Dieu 58 Lu$t Cae TCTD
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la ca nhan: ten, rna s6 doanh nghi$p, Ouyet dinh thanh lap, Giay cherng nhan dang ky

doanh nqhiep, tai li$u tLl'O'ng dLl'O'ng khac, dia chi tru sa chinh d6i voi co dong la to

chirc:

d) ChCPky cua nquoi dai dien theo phap luat va dau cua BAC A BANK;

e) se dang ky tai so dang ky co dong cua BAC A BANK va nqay phat hanh co

phieu:

g) Cac noi dung khac theo quy dinh tal cac Dieu 116, 117 va 118 cua t.uat Doanh
nqhiep doi voi co phieu cua co phan Ll'Udai.

2. TrLI'eYnghop co sai sot trong noi dung va hlnh thuc co phieu do BAC A BANK
phat hanh thl quyen va lo'i ich cua ngLl'eYisa huu no khonq bi anh hLl'ang. Chu tich HOi
dong quan tri va Tong qiarn doc BAC A BANK phai lien dai chiu trach nhiern ve thiet
hal do nhCPngsai sot do gay ra doi voi BAC A BANK.

3. Tnro'nq hop co phieu bi mat, bi hLl' hong ho$c bi huy hO<;IidLl'ai hlnh thuc khac
thl co dong dLl'Q'cBAC A BANK cap l<;Iico phieu theo de nghi cua co dong do. De nghi
cua co dong phai bao gam cac noi dung sau day:

a) Thong tin ve co phieu da bi mat; bi hLl' hong ho$c bi huy hO<;IidLl'ai hlnh thuc
khac;

b) Cam ket chiu trach nhi$m ve nhCPngtranh chap phat sinh tLJ'vi$c cap l<;Iico
phieu mal.

4. Co phieu cua BAC A BANK khong dLl'Q'cSlYdl,Jngde c§m co t<;Iichinh BAC A
BANK.

5. TrLI'eYnghQ'p BAC A BANK tang von dieu 1$,trong theYih<;In30 ngay, ke tLJ'ngay
co dong thanh toan du co ph§n cam ket mua, BAC A BANK phai phat hanh ceSphieu
mai cho cac ceSdong neu co phieu phat hanh dLl'ai hlnh thuc chung chi.

6. Moi ceSdong co the dLl'Q'CBAC A BANK cap giay chung nhc;insa hCPuceSph§n
hO$c cach thuc khac phu hQ'pvai quy dinh phap luc;itde ghi nhc;inso ceSph§n sa hCPu.

Di~u24. Phitt hanh triti phi~u

Ngoai vi$c tuan thu theo quy dinh t<;IiLuc;itDoanh nghi$p, vi$c phat giay teYco gia,
trai phieu chuyen deSiva cac 10<;Iitrai phieu khac cua BAC A BANK phai dam bao cac
quy dinh sau:

1. Tuan thu quy dinh cua Luc;itCac to chuc tin dl,Jngva cac van ban phap luc;itco
lien quan;

2. Doi vai trai phieu chuyen deSiphai dLl'Q'cD<;Ii hoi dong co dong thong qua
PhLl'O'ngan phat hanh; Thu tl,JC,ho sO'phat hanh trai phieu chuyen doi dLl'Q'cthl!c hi$n
thea quy dinh cua NHNN va cac quy dinh cua phap luc;ithi$n hanh khac co lien quan.
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CHU'O'NG VI

CO' cAu TOCHLfC QUAN LY
Di~u 25. CO' cau t6 chu-c quan 1918
CO'cau to chuc qUEInIy cua BAC A BANK gam:

1. Dai hoi dong co dong.

2. HOi dong quan trio

3. Ban kiem soat.

4. Tong qiarn doc.

Di~u 26. NgU'cYidal dien theo phap lu~t19

1. NgU'<Yidai dien theo phap luat cua BAC A BANK la Tong qiarn doc.

2. NgU'<Yidai dien theo phap luat cua BAC A BANK phai CU'tru tai Viet Nam,
trU'<Ynghop vifmg mat & Viet Nam phai uy quyen b~ng van ban cho nquoi khac la
ngU'<Yiquan Iy, nqu-oi dieu hanh cua BAC A BANK dang CU'tru tai Viet Nam de thuc
hien quyen, nghTa Vl,J cua minh.

Ml;le 1 - D~I HQI DONG cO DONG

Di~u 27. Vi tri, nhiern VI;I, quy~n han ella D~i hQi d6ng e6 d6ng20

1. Dai hOi dong co dong gam tat ca co dong c6 quyen bieu quyet, la co quan
quyet dinh cao nhat cua BAC A BANK. Dai hoi dong co dong heat dong qua phien hop
thuonq nien, phien hop bat thU'<Ynghoac lay y kien co dong b~ng van ban.

2. f)~i hoi dong co dong hOp thU'<Yngnien trong th<Yih~n 04 thang, ke tLf ngay ket
thuc nam tai chfnh. Trong trU'<YnghQ'p c~n thiet, vi$c to chCPc£)~i hOi dong co dong
thU'<Yngnien c6 the dU'Q'Cgia h~n theo hU'ong dan cua cO'quan Nha nU'oc c6 th~m quyen.

3. Thanh vien Hoi dong quan tri va thanh vien Ban kiem soat phai tham dl,1'hOp
f)~i hOi dong co dong thLl'<Yngnien de tra l<Yicac cau hoi cua co dong t~i cuoc hOp (neu
c6); trU'<YnghQ'p bat kha khang khong tham dl,1'dU'Q'c,thanh vien Hoi dong quan tri va
thanh vien Ban kiem soat phai bao cao b~ng van ban voi Hoi dong quan tri va Ban
kiem soat. TrU'<YnghQ'p Bao cao kiem toan bao cao tai chinh nam cua BAC A BANK c6
cac khoan ngo~i trLf trong yeu, y kien kiem toan trai ngU'Q'cho$c tLf choi, BAC A BANK
phai m<Yid~i di$n to chCPckiem toan dU'Q'Cchap thu~n thl,1'chi$n kiem toan bao cao tai
chfnh cua BAC A BANK dl,1'hOp f)~i hoi dong co dong thU'<Yngnien va d~i di$n to chCPc
kiem toan dU'Q'Cchap thu~n neu tren c6 trach nhi$m tham dl,1'hop £)~i hoi dong co
dong thU'<Yngnien cua BAC A BANK.

4. £)~i hOi dong co dong c6 cac nhi$m Vl,J, quyen h~n sau day:

18 Khoan 1 8ieu 32 Lu$t Cae TCTO
19 8ieu 12 Lu$t Cae TCTO
20 Khoan 1, khoan 2 8ieu 59 Luat Cae TCTO; Khoan 1 8ieu 138 Lu$t Ooanh nghi$p; khoan 4 8ieu 273,
khoan 2 8ieu 272 N8 155/2020/N8-CP

20



a) Thong qua dinh hU'cyng phat trien cua BAC A BANK;

b) Slia doi, bo sung 8ieu 1$cua BAC A BANK;

c) Phe chuan quy che quan tri BAC A BANK, quy dinh ve to chuc va heat dong
cua HOidong quan tri, Ban kiem scat:

d) Ouyet dinh so 1U'Q'ngthanh vien HOi dong quan tri, Ban kiem scat tLrng nhiern
ky; bau, mien nhiern, oai nhiern, bau bo sung, thay the thanh vien Hoi dong quan tri,
thanh vien Ban kiem scat phu hop voi cac tieu chuan, dieu ki$n theo quy dinh cua
l.uat Cac to chuc tin dunq va 8ieu 1$cua BAC A BANK;

d) Ouyet dinh rnuc thu lao, thU'ong va cac lei ich khac doi voi thanh vien Hoi
dong quan tr], thanh vien Ban kiern scat va nqan sach heat dong cua HOi dong quan
tri, Ban kiem scat:

e) Xem xet va xli Iy theo th~m quyen vi ph~m cua Hoi dong quan tri, Ban kiem
soat gay thi$t h~i cho BAC A BANK va co dong cua BAC A BANK;

g) Thong qua phU'O'ngan thay doi ml1c von dieu 1$;thong qua phU'O'ngan chao
ban co ph~n, bao gam loc;tico ph~n va so 1U'Q'ngco ph~n mai se chao ban;

h) Thong qua vi$c mua Ic;tico ph~n da ban;

j) Thong qua phU'O'ngan phat hanh trai phieu chuyen doi;

k) Thong qua bao cao tai chinh hang nam; phU'O'ngan phan phoi lQ'i nhu$n sau
khi da hoan thanh nghTaVl,Jthue va cac nghTaVl,Jtai chinh khac cua BAC A BANK;

I) Thong qua bao cao cua HOi dong quan tri, Ban kiem soat ve vi$c thl,l'c hi$n
nhi$m Vl,J,quyen hc;tndU'Q'cgiao;

m) Quyet dinh thanh I$p cong ty con;

n) Thong qua phU'O'ngan g6p von, mua co ph~n cua doanh nghi$p, to chl1c tin
dl,Jngkhac c6 gia tri tLr 20% tro len so vai von dieu 1$cua BAC A BANK ghi trong bao
cao tai chinh da dU'Q'ckiem toan g~n nhat;

0) Quyet dinh d~u tU', mua, ban tai san cua BAC A BANK c6 gia tri tLr 20% tro len
so vai von dieu 1$cua BAC A BANK ghi trong bao cao tai chinh da dU'Q'ckiem toan
g~n nhat;

p) Thong qua cac hQ'pdong c6 gia tri tren 20% von dieu 1$cua BAC A BANK ghi
trong bao cao tai chinh da dU'Q'ckiem toan g~n nhat giCl'aBAC A BANK vai thanh vien
HOi dong quan tri, thanh vien Ban kiem soat, Tong giam doc, co dong lan, ngU'&i c6
lien quan cua ngU'cYiqUElnIy, thanh vien Ban kiem soat, co dong Ian cua BAC A BANK;
cong ty con, cong ty lien ket cua BAC A BANK;

q) Quyet dinh vi$c chia, tach, hQ'p nhat, sap nh$p, chuyen doi hinh thl1c phap Iy,
giai the ho~c yeu c~u Tea an mo thu tl,lCpha san BAC A BANK;
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r) Ouyet dinh giai phap khac phuc bien dong I&n ve tai chinh cua BAC A BANK;

t) Phe duyet danh sach conq ty kiem toan doc lap, quyet dinh cong ty kiern toan
doc lap thuc hien kiern tra heat dong cua BAC A BANK, bai mien kiem toan vien doc
lap khi xet th§y can thiet

5. Cac noi dung da duoc thong qua t<;licac Nqh] quyet Dai hOi dong co dong
truoc d6 chua duoc thuc hien, HOi dong quan tri phai bao cao Dai hOi dong co dong
t<;liky hop thU'eYngnien gan nhat TrU'eYnghop c6 thay doi noi dung thuoc tharn quyen
quyet dinh cua Dai hoi dong co dong, HOi dong quan tri phai trinh Dai hoi dong co
dong tal cuoc hop gan nh§t thong qua tnro'c khi thuc hien.

6. Co dong la to chirc c6 quyen cCPmot hoac mot so ngU'eYidai dien theo uy
quyen thl,fc hi$n cac quyen va nghTa Vl,1co dong theo quy dinh cGa phap lu$t va 8ieu
1$nay. trU'eYnghQ'p c6 nhieu han mot ngU'eYid<;lidi$n theo uy quyen dU'Q'ccCPthi phai
xac dinh Cl,1the s6 co phan va s6 phieu bEIUcGa moi ngU'eYidai di$n. Vi$c cCP,ch§m dLi't
hoc)c thay doi ngU'eYid<;lidi$n theo uy quyen phai dU'Q'cthong bao b~ng van ban den
BAC A BANK trong theYih<;lns&m nh§t. Thong bao phai c6 cac noi dung chG yeu sau
day:

a) Ten, ma s6 doanh nghi$p, dia chi trl,1sa chinh cua co dong;

b) s6 1U'Q'ngngU'eYid<;lidi$n theo uy quyen va ty 1$sa hCl'uco phan, tU'ang CPng
cua moi ngU'eYid<;lidi$n theo uy quyen;

c) Ho, ten, dia chi lien l<;lc,qu6c tich, s6 The can CU'&Ccong dan, Gi§y chCPng
minh nhan dan, Ho chieu, giay teYchCPngthl,fc ca nhan hQ'p phap khac cGa ngU'eYid<;li
di$n theo uy quyen;

d) TheYih<;lnuy quyen tU'ang CPngcua tCmg ngU'eYid<;lidien theo Gy quyen; trong
d6 ghi ro ngay bat dau dU'Q'cdc;lidi$n;

e) Ho, ten, chCl'ky cGa ngU'eYid<;lidi$n theo phap lu$t cGa co dong va cua ngU'eYi
d<;lidi$n theo Gyquyen.

Di~u 28. Th~m quy~n tri~u t~p hQp DCjlihQi d6ng c6 d6ng21

1. Hoi dong quan tri tri$u t$p hOp 8<;li hOi dong co dong thU'eYngnien theo quy
dinh t<;likhoan 2 £)ieu 27 8ieu 1$nay va tri$u t$p hop 8<;li hoi dong co dong bat thU'eYng
trong cac trU'eYnghQ'psau day:

a) HOi dong quan tri xet th§y can thiet vi lQ'i ich cua BAC A BANK;

b) s6 thanh vien Hoi dong quan tri con Ic;liit han s6 thanh vien t6i thieu quy dinh
t<;likhoan 1 8ieu 52 8ieu Ie nay;

21 Khoan 18ieu 59 Lu$t Cae TCTD, 8ieu 140 Lu$t Doanh nghiep
22



e) Thea yeu cau cua eo dong hoac nh6m eo dong sa huu tren 10% tong so eo
phan pho thong trong thai han lien tuc it nhat 06 thanq;

d) Thea yeu cau cua Ban kiem scat:

d) Thea yeu cau cua Nqan hang Nha Nuoc

Dia diem hop Dai hoi dong eo dong phai a tren lanh tho viet Nam.

2. Hoi dong quan tri phai trieu tap hop Dai hOidong eo dong trang thai han 30 (ba
muoi) ngay, ke tu ngay so thanh vien Hoi dong quan tri eon lai nhu quy dinh tai diem b
hoac nhan duoc yeu cau quy dinh t<;licac diem e, d va d khcan 1 Dieu nay.

Truonq hop Hoi dong quan tri khonq trieu tap hop Dai hoi dong eo dong nhu quy
dinh thi Chu tich HOi dong quan tri va cac thanh vien Hoi dong quan tr] phai chiu trach
nhiern truoc phap luat va phai boi thuo'nq thiet hai phat sinh doi vai BAC A BANK.

3. Truang hQ'p HOi dong quan tri khong tri$u t$p hQp 8<;li hOi dong eo dong thea
quy dinh t<;likhaan 2 8ieu nay thi trong thai h<;ln30 (ba mU'O'i)ngay tiep thea, Ban kiem
saat thay the Hoi dong quan tri tri$u t$p hQp 8<;li hOi dong eo dong thea quy dinh eua
8ieu 1$nay.

Truang hQ'p Ban kiem saat khong tri$u t$p hQP 8<;li hOi dong eo dong nhU' quy
dinh thi Ban kiem saat phai ehiu traeh nhi$m tru'ae phap lu$t va phai boi thU'ang thi$t
h<;liphat sinh doi vai BAC A BANK.

4. TrU'ang hQ'p Ban kiem saat khong tri$u t$p hQP8<;li hOi dong eo dong thea quy
dinh t<;likhaan 3 8ieu nay thi eo dong ha$e nh6m eo dong quy dinh t<;lidiem e khaan 1
8ieu nay da yeu e~u e6 quyen thay the Hoi dong quan tri, Ban kiem saat tri$u t$p hQP
8<;lihOi dong eo dong thea quy dinh eua 8ieu 1$nay.

5. NgU'ai tri$u t$p phai I$p danh saeh eo dong e6 quyen d(,J'hQp 8<;li hOi dong eo
dong, eung eap thong tin va giai quyet khieu n<;lilien quan den danh saeh eo dong, I$p
ehU'O'ngtrinh va noi dung euoe hQP, ehuan bi tai li$u, xae dinh thai gian va dia diem
hQP, gui thong baa mai hQp den tung eo dong e6 quyen dl,J'hQp thea quy dinh eua
8ieu 1$nay.

6. Chi phi eha vi$e tri$u t$p va tien hanh hQp8<;li hoi dong eo dong thea quy dinh
t<;lieae khaan 2, 3 va 4 eua 8ieu nay se dU'Q'eBAC A BANK haan l<;li.

7. Tri$u t$p 8<;li hoi dong eo dong thea yeu e~u eua Ngan hang Nha nU'ae:
Truang hQ'p xay ra sU' ki$n anh hU'ang den an taan haat dong eua BAC A BANK,
Ngan hang Nha nU'ae e6 quyen yeu e~u Hoi dong quan tri eua BAC A BANK tri$u t$p
8<;li hOi dong eo dong bat thU'ang va quyet dinh ve noi dung Ngan hang Nha nU'<Yeyeu
eau.
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Di~u 29. Danh sach c6 dong co quyen dl! hop DCj1ih<)i d6ng c6 dong22

1. Danh sach co dong c6 quyen du' hop Dai hOi dong co dong dtro'c I$p dl,J'atren
Danh sach ngU'&i sa huu chung khcan ta: nqay dang ky cuoi cunq thuc hien quyen do
Trung tam luu ky chunq khcan Vi$t NamlTong cong ty luu ky va bu tnr cherng khoan
Viet Nam cung cap cho BAC A BANK. Danh sach co dong c6 quyen du' hop Dai hQi
dong co dong dU'Q'cI$p khong sam hon 10 (muoi) nqay tnro'c ngay gCPigiay m&i hop
Dai hoi dong co dong.

BAC A BANK phai cong bo thong tin ve viec lap danh sach co dong c6 quyen du'
hop Dai hOidong co dong tOi thieu 20 (hai rnuoi) nqay truce ngay dang ky cuoi cunq.

2. Danh sach co dong c6 quyen dl,J'hop Dai hoi dong co dong phai c6 ho, ten, dja
chi lien lac, quoc tich, so The can cuoc cong dan, Giay chung minh nhan dan, Ho
chieu ho$c giay t& phap Iy khac co gia trj tU'O'ngdU'O'ngcua ca nhan doi vai co dong la
ca nhan; ten, ma so doanh nghi$p ho$c so quyet djnh thanh I$p, dja chi tn,! sa chlnh
doi vai co dong la to chuc; so 1U'Q'ngco phan tCPngIO<;li,so va ngay dang ky co dong
cua tCmg co dong.

3. Co dong c6 quyen kiem tra, tra cuu, trlch Il,lc, sao chep ten va dja chi lien l<;lc
cua co dong trong danh sach co dong co quyen dl,J'hOp 8<;li hOi d6ng co dong; yeu cau
sCPadoi nhC/'ngthong tin sai I$ch ho$c bo sung nhC/'ngthong tin can thiet ve minh trong
danh sach co dong c6 quyen dl,J'hOpD<;lihOid6ng co dong.

Di~u 30. ChU'O'ng trinh va n<)i dung hQp DCj1ih<)i d6ng c6 dong23

1. NgU'&i tri$u t$p hOp 8<;li hOi d6ng co dong phai lap danh sach co dong co
quyen dl,J'hOp va bieu quyet; chuan bj chU'O'ngtrinh, noi dung, tai li$u cuoc hOp va dl,J'
thao nghj quyet doi vai tCPngvan de trong chU'O'ng trinh hop; xac dinh th&i gian, dja
diem hop va gCPi thong bao m&i hOpden cac co dong c6 quyen dl,J'hOp.

2. Co dong ho$c nh6m co dong quy djnh t<;lidiem c khoan 1 Dieu 28 8ieu 1$nay
co quyen kien nghj van de dU'a vaG chU'O'ngtrinh hop 8<;li hoi d6ng co dong. Kien nghj
phai bang van ban va dU'Q'cgCPiden BAC A BANK ch$m nhat 03 (ba) ngay lam vi$c
trU'ac ngay khai m<;lc.Kien nghi phai ghi ro ten co dong, so 1U'Q'ngtCPngIO<;lico phan
cua co dong, so va ngay dang ky co dong t<;liBAC A BANK, van de kien nghj dU'a vaG

chU'O'ngtrinh hop.

3. NgU'&i tri$u t$p hop 8<;li hoi d6ng co dong chi c6 quyen tCPchoi kien nghi quy

dinh t<;likhoan 2 8ieu nay neu co mot trong cac trU'&ng hQ'psau day:

a) Kien nghi dU'Q'cgCPiden khong dung quy djnh t<;likhoan 2 £)ieu nay;

b) Van de kien nghj khong thuoc tham quyen quyet djnh cua 8<;li hoi d6ng co

dong;

22 Dieu 141 Lu~t Doanh nghi p; Khoan 1Dieu 273 ND 155/2020/ND-CP
23 Dieu 142 Lu~t Doanh nghi p
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4. NgU'oi trieu tap hop Dai hoi dong co dong phai chap nhan va dtra kiE§nnqh]

quy dinh tai khoan 2 8ieu nay vao du' kiE§nchuonq trlnh va noi dung cuoc hop, tnr

trU'ong hop quy dinh tai khoan 3 £)ieu nay; kien nqh] duo'c chfnh thuc bo sung vao
chuonq trinh va noi dung cucc hop neu duoc Dai hoi dong co dong chap thuan.

Di~u 31. Mai hop D~i hQi d6ng c6 dong24

1. NgU'oi trieu tap hop Dai hoi dong co dong phai gui thong baa moi hop dE§ntat
ca cac co dong trang Danh sach co dong co quyen du' hop cham nhat 21 nqay truoc
ngay khai mac.

Thong baa moi hop phai co ten, dia chi tru sa chfnh, rna s6 daanh nqhiep: ten,
dia chi lien lac cua co dong, thai gian, dia diem hop va nhCl'ng yeu cau khac d6i voi
ngU'oi dl,J'hop.

Thong baa moi hop dU'Q'cgui bang phU'O'ngtherc de baa dam dE§ndU'Q'cdia chi
lien l<;lccua c6 dong, dong thai cong b6 thong tin thea quy dinh cua phap lu$t.

2. Kem thea thong baa moi hop phai c6 chU'O'ngtrinh hop, phiE§ubieu quyE§t,cac
tai Ii$u thaa lu$n lam cO' sa thong qua quyE§tdinh va dl,J'thaa nghi quyE§td6i voi tCrng
van de trang chU'O'ngtrinh hop va cac tai li$u khac (nE§uc6).

Vi$c gui tai li$u hop thea thong baa moi hop quy dinh t<;likhaan 1 £)ieu nay c6 the
thay thE§bang dang tai len trang thong tin di$n tu cua BAC A BANK. Truong hQ'p nay,
thong baa moi hop phai ghi ro nO'i, cach thuc tai tai li$u va BAC A BANK phai gui tai
li$u hop cha c6 dong nE§uc6 dong yeu c~u.

Di~u 32. Quy~n dl;l' hc;>pD~i hQi d6ng c6 dong25

1. C6 dong, ngU'oi d<;lidi$n thea uy quyen cua c6 dong la t6 chuc c6 the trl,J'ctiE§p
tham dl,J'hop, uy quyen bang van ban cha mot ha$c mot s6 ca nhan, t6 chuc khac dl,J'
hop ha$c dl,J'hop thong qua mot trang cac hinh thuc quy dinh t<;likhaan 3 £)ieu nay.

2. Vi$c uy quyen cha ca nhan, t6 chuc d<;lidi$n dl,J'hop 8<;li hoi dong c6 dong
phai I$p thanh van ban thea mau da BAC A BANK quy dinh phu hQ'pvoi quy dinh cua
phap lu$t c6 lien quan va phai c6 chCl'ky thea quy dinh sau day:

a) Truong hQ'p c6 dong 113 ca nhan 113 ngU'oi uy quyen thi phai c6 chCl'ky cua c6
dong d6 va ngU'oi dU'Q'cuy quyen dl,J'hop;

b) Truong hQ'p ngU'oi d<;lidi$n thea uy quyen cua c6 dong 113 t6 chuc 113 ngU'oi uy
quyen thi phai c6 chCl'ky cua ngU'oi d<;lidi$n thea uy quyen, ngU'oi d~i di$n thea phap
IU$t cua c6 dong va ngU'oi dU'Q'cuy quyen dl,J'hop;

c) Trang truong hQ'p khac thi phai c6 chCl'ky cua ngU'oi d<;lidi$n thea phap lu$t

24 £)ieu 143 Lu$t Doanh nghi$p
25 £)ieu 144 Lu$t Doanh nghi$p; KhoEln 2 £)ieu 16 TT 116/2020/TT-BTC
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cua co dong va nqu'oi duo'c uy quyen du' hop

NgU'ai dU'Q'Cuy quyen du' hop Dai hoi dong co dong phai xuat trinh van ban uy
quyen khi dang ky du hop truc-e khi VaG ph6ng hop. TrU'ang hop uy quyen lai thl
ngU'ai tham du' hop phai xuat trinh them van ban uy quyen ban dEWcua co dong,
ngU'ai dai dien theo uy quyen cua co dong la to chu'c (neu truo'c d6 chua dang ky voi
BAC A BANK).

3. Co dong duo'c coi la tham du va bieu quyet tai cuoc hop Dai hoi dong co dong
trong trU'ang hop sau day:

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

b) Uy quyen cho ca nhan, to chuc khac tham du va bieu quyet tal cucc hop;

c) Tham du' va bieu quyet thong qua hoi nghi true tuyen, be phieu dien hi hoac
hinh thuc dien hi khac do quy che noi bo BAC A BANK quy dinh;

d) Gui phieu bieu quyet den cUQChop thong qua gui thU', fax, thU' di$n tu.

4. TrCPtrU'ang hQ'p quy dinh t~i Khoan 5 f)ieu nay Phieu bieu quyet cua NgU'ai
dU'Q'cuy quyen dl,l' hop trong ph~m vi uy quyen neu t~i diem b Khoan 3 £)ieu nay van
c6 hi$u Il,I'ckhi c6 mot trong cac trU'ang hQ'psau day:

a) NgU'ai uy quyen da chet, bi h~n che nang lU'c hanh vi dan Sl,l'ho~c bi m§t nang
Il,I'chanh vi dan Sl,l';

b) NgU'ai uy quyen da ch§m dCPtvi$c uy quyen;

5. Quy dinh t~i diem b Khoan 3 f)ieu nay khong ap dl,mg neu BAC A BANK nh$n
dU'Q'cthong bao bEing van ban ve mot trong cac trU'ang hQ'pquy dinh t~i Khoan 4 £)ieu
nay ch$m nh§t 24h (hai mU'O'ibon gia) trU'ac gia khai m~c cUQc hOp £)~i hOi dong co
dong.

Di~u 33. Di~u ki~n ti~n hanh hQp D~i hQi d6ng c6 dong26

1. CUQc hOp £)~i hOi dong co dong dU'Q'ctien hanh khi c6 so co dong dl,l' hOp d~i
di$n tren 50% tong so phieu bieu quyet;

2. TrU'ang hQ'p cuoc hop Ian thCPnh§t khong du dieu ki$n tien hElnh theo quy dinh
t~i khoan 1 £)ieu nay thi thong bao mai hOp Ian thCPhai trong thai h~n 30 (ba mU'O'i)
ngay, ke tCPngay dU' dinh hop Ian thCPnh§t. Cuoc hop cua f)~i hoi dong co dong Ian
thCPhai dU'Q'ctien hanh khi c6 so co dong dl,l' hOp d~i di$n tCP33% tong so phieu bieu
quyet treYlen.

3. TrU'ang hQ'p cuoc hop tri$u t$p Ian thCPhai khong du dieu ki$n tien hanh theo
quy dinh t~i khoan 2 f)ieu nay thi thong bao mai hOp Ian thCPba phai dU'Q'Cgui trong
thai h~n 20 (hai mU'O'ingay) ke tCPngay dl,l' dinh hop Ian thCPhai. CUQc hop cua £)~i hQi

268it§u 145 Lu$t Doanh nghi$p
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d6ng c6 dong Ian thu' ba duoc tien hanh khong phu thuoc VaG t6ng s6 phieu bieu

quyet cua tat ca cac co dong du hop.

4. Chi co Dai hoi d6ng co dong rnoi co quyen thay d6i chuonq trinh hop da duoc
gLl'i kern theo thong bao moi hop theo quy dinh tai £)ieu 30 8ieu 1$nay.

Di~u 34. The thuc tien hanh hop va bieu quyet tai D~i hQi dong co d6ng27

1. Truoc khi khai mac cuoc hop, BAC A BANK phai tien hanh dang ky viec du'
hop Dai hoi d6ng co dong cho den khi bao dam viec dang ky day du cac c6 dong co
quyen dl,1'hop. NgU'eYidang ky dl,1'hop se duo'c cap the bi~u quyet tU'O'ngLPngvoi so
van de can bieu quyet trong chuonq trinh hop

2. Chu tea, thu ky va ban ki~m phieu cua cuoc hop Dai hOi d6ng co dong dU'Q'c

quy dinh nhU' sau:

a) Chu tich HOi d6ng quan tri lam chu toc;3ho$c uy quyen cho thanh vien Hoi d6ng
quim tri khac lam chu toa cuoc hop 8c;3ihoi d6ng co dong do HOi d6ng quan tri tri$u
t$p; trU'eYnghQ'pChu tich vang m$t ho$c tc;3mtheYim~t kha nang lam vi$c thi cac thanh
vien Hoi d6ng quan tri con lai bau mot ngU'eYitrong s6 ho lam chu toc;3cuoc hop theo
nguyen tac da s6; trU'eYnghQ'p khong bau dU'Q'cngU'eYilam chu toc;3thi thanh vien Hoi
d6ng quan tri co chlYCVl,Jcao nh~t dieu khi~n d~ £)c;3ihoi d6ng c6 dong bau chu toa
cuoc hOp trong so nhCmg ngU'eYidl,1'hOp va ngU'eYico s6 phieu bau cao nh~t lam chu

toa cuoc hop;

b) Trong cac trU'eYnghQ'p khac, ngU'eYiky ten tri$u t$p hop 8c;3ihoi d6ng c6 dong
dieu hanh d~ 8c;3ihOi d6ng co dong bau chu toa cuoc hOp va ngU'eYico s6 phieu bau
cao nhat lam chu toc;3cuoc hop;

c) Chu toa CLl'mot hoac mot s6 ngU'eYilam thU' ky I$p bien ban hop £)c;3ihoi d6ng
c6 dong;

d) £)c;3ihOi d6ng co dong bau mot ho$c mot s6 ngU'eYiVaGban ki~m phieu theo de
nghi cua chu toc;3cuoc hop;

3. ChU'O'ng trinh va noi dung hOp phai dU'Q'c8c;3ihOi d6ng c6 dong thong qua
ngay trong phien khai mc;3c.ChU'O'ngtrinh phai xac dinh ro va chi tiet theYigian d6i VcYi
tling v~n de trong noi dung chU'O'ngtrinh hOp;

4. Chu toa va thU' ky hop 8c;3ihoi d6ng c6 dong co quyen thl,1'chi$n cac bien phap
can thiet d~ dieu khien cuoc hop mot cach hQ'p Iy, c6 tr$t tl,1',dung theo chU'O'ngtrinh
da dU'Q'cthong qua va phan anh dU'Q'cmong mu6n cua da s6 ngU'eYidl,1'hop;

5. £)c;3ihoi d6ng c6 dong thao luan va bi~u quyet theo tling v~n de trong noi dung
chU'O'ngtrinh. Vi$c bi~u quyet dU'Q'ctien hanh bang bi~u quyet tan thanh, khong tan

278ieu 146 Lu$t Doanh nghi$p
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thanh va khong c6 y kien. Ket qua kiem phieu duoc chu toa cong b6 ngay truo'c khi be

mac cuoc hop;

6. Co dong hoac ngU'cYidu'o'c uy quyen dL,J'hop den sau khi cuoc hop da khai mac
du'oc dang ky va c6 quyen tham gia bieu quyet ngay sau khi dang kyo Chu toa khong
diroc dLi'ng cuoc hop de nhCPngnquoi den muon dang ky; trong tnro'nq hop nay, hieu
luc cua nhCl'ngbieu quyet da tien hanh khong bi anh hU'ang;

7. NgU'cYitrieu tap hop Dai hoi d6ng co dong hoac chu toa cuoc hop Dai hOi d6ng

co dong c6 quyen:

a) Yeu cau tat ca ngU'cYidL,J'hop chiu SL,J'kiern tra hoac cac bien phap an ninh

khac:

b) Yeu cau co quan c6 tharn quyen duy tri trat tL,J'cuoc hop: true xuat nhCmg
ngU'cYikhong tuan thu quyen dieu hanh cua chu toa, c6 y gay r6i tr$t tL,J',ngan can tien
trien binh thU'cYngcua cuoc hop ho$c khong tuan thu cac yeu c~u ve kiem tra an ninh
ra kh6i cuoc hOpD<;lihOi d6ng co dong;

8. Chu toa c6 quyen hoan cuoc hOp 8<;li hOi d6ng co dong da c6 du s6 ngU'cYi
dang ky dL,J'hop theo quy dinh den mot thcYidiem khac ho$c thay doi dia diem hop
trong trU'cYngcac trU'cYnghQ'psau day:

a) Dia diem hop khong c6 du cho ng6i thu$n ti$n cho tat ca ngU'cYidL,J'hop;
PhU'O'ngti$n thong tin t<;lidia diem hop khong bao dam cho co dong dL,J'hOp tham gia,
thao lu$n va bieu quyet;

b) C6 ngU'cYidL,J'hop c6 hanh vi can tra, gay r6i tr$t tL,J',c6 nguy cO' lam cho cuoc
hop khong dU'Q'ctien hanh mot cach cong b~mgva hQ'pphap.

Thai gian hoan t6i da khong qua 03 (ba) ngay, ke tLi' ngay cuoc hop dL,J'dinh khai
m<;lc;

9. TrU'cYnghQ'p chu toa hoan ho$c t<;lmdLi'ng hop D<;lihoi d6ng co dong trai vcYi
quy dinh t<;likhoan 8 Dieu nay, 8C;li hoi d6ng c6 dong b~u mot ngU'cYikhac trong s6
nhCrng ngU'cYidL,J'hOp de thay the chu toa dieu hanh cuoc hop cho den Iuc ket thuc va
hi$u lL,J'ccac bieu quyet t<;licuoc hop d6 khong bi anh hU'ang.

Di~u35. Thong qua nghi quy~t cua D~i hQi d6ng co dong28

1. Nghi quyet cua 8<;li hOi d6ng c6 dong dU'Q'cthong qua theo quy dinh sau day:

a) DC;lihOi d6ng c6 dong thong qua cac nghi quyet thuoc tham quyen bang hinh
thCrcbieu quyet t<;licuoc hop ho$c lay y kien bang van ban;

b) TrLi' trU'cmg hQ'pquy dinh t<;lidiem c khoan nay, nghi quyet cLla DC;lihoi d6ng co
dong dU'Q'cthong qua t<;licuoc hOp khi dU'Q'cs6 co dong d<;lidi$n tren 51% tong s6

28 Khoan 3, khoan 4 8ieu 59 Lu$t Cae TCTD
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phieu bi~u quyet cua tat ca co dong tham du' va bieu quyet tai cuoc hop chap thuan:

c) Cac nqh] quyet ve cac van de sau phai duo'c so co dong dai dien tren 65%

tong so phieu bieu quyet cua tat ca co dong tham du' va bieu quyet tal cuoc hop chap

thuan g6m:

- SL}a doi, bo sung 8ieu 1$cua BAC A BANK;

- Thong qua phuono an thay doi rnuc von dieu 1$; thong qua phU'O'ng an chao

ban co phan, bao g6m leal co phan va so lU'qng co phan moi se chao ban;

- Ouyet dinh dau tu, mua, ban tai san cua BAC A BANK co gia tri ttY 20% tro len

so voi von dieu 1$ cua BAC A BANK ghi trong bao cao tai chinh da duoc kiern toan

gan nhat:

- Quyet dinh viec chia, tach, hop nhat, sap nhap, chuyen doi hinh thuc phap Iy,
giai th~ hoac yeu cau Tea an me thu tl_.lCpha san BAC A BANK;

d) Viec bau thanh vien HQi d6ng quan tri va Ban ki~m soat phai dU'qc thllc hi$n
dU'ai hinh thLic bau don phieu. Theo do moi co dong co tong so phieu bi~u quyet
tU'O'ngLing vai tong so co phan sa hCPunhan vai so thanh vien dU'qc bau cLla HQi d6ng
quan tri ho~c Ban ki~m soat va co dong co quyen d6n het tong so phieu bau cLla minh
cho mQt ho~c mQt so Ling vien.

2. Quyet dinh ve cac van de dU'ai day phai dU'qc thong qua b~ng hinh thLic bi~u
quyet t<;licUQchOp 8<;li hoi dong co dong, bao g6m:

- Thong qua dinh hU'ang phat tri~n cLla BAC A BANK;

- Quyet dinh so lU'qng thanh vien HQi d6ng quan tri, Ban ki~m soat ttYng nhi$m
ky; bau, mien nhi$m, bai nhi$m, bau bo sung, thay the thanh vien HQi d6ng quan tri,
thanh vien Ban ki~m soat phu hqp vai cac tieu ChUEIn,dieu ki$n theo quy dinh cLla
Lu$t Cac to chLic tin dl_.lngva 8ieu 1$cLla BAC A BANK trtY nhCPngtruong hqp co van
ban hU'ang dan Cl_.lth~ cLla Ngan hang Nha nU'ac lien quan den nQi dung nay;

- Xem xet va xL} Iy theo th~m quyen vi ph<;lmcLla HQi dong quan tri, Ban ki~m
soat gay thi$t h<;licho BAC A BANK va co dong cLla BAC A BANK;

- Quyet dinh vi$c chia, tach, hqp nhat, sap nh$p, chuy~n doi hinh thuc phap Iy,
giai th~ ho~c yeu cau Toa an ma thLl tl_.lCpha san BAC A BANK;

3. Truong hqp thong qua nghi quyet dU'ai hinh thuc lay y kien b~ng van ban thi
nghi quyet cLla D<;lihQi dong co dong dU'qc thong qua neu dU'qc so co dong d<;lidi$n it
nhat 51% tong so phieu bi~u quyet tan thanh.

£)i~u 36. B§u d6n phi~u

PhU'O'ngthuc don phieu bau quy dinh t<;lidi~m d khoan 1 8ieu 35 cLla Dieu 1$nay
dU'qc quy dinh Cl_.lth~ nhU' sau:
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1. Tnro c va trong cuoc hop Dai hoi dong co dong, cac co dong c6 quyen cunq
nhau I~p nh6m de de CLfva don phieu bau cho ngU'&i do ho de cu.

2. So 1U'Q'ngling CLfvien rna moi nh6m c6 quyen de CLfphu thuoc vao so 1U'Q'ng
ling CLfvien do Dai hoi dong co dong quyet dinh va ty 1$ so huu co phan cua moi
nh6m. Neu Dai hoi dong co dong khonq quyet dinh khac thl so 1U'Q'ngling CLfvien rna
cac nh6m c6 quyen de CLfthuc hien nhu sau:

a) Co dong, nh6m co dong so huu tlY 10% den duoi 20% tong so co phan c6
quyen bieu quyet dU'Q'Cde CLftoi da mot ling CLfvien:

b) Co dong, nh6m co dong so huu tlY 20% den duoi 30% tong so co phan co
quyen bieu quyet dU'Q'Cde CLftoi da hai ling CLfvien;

c) Co dong, nh6m co dong so huu tlY 30% den du'oi 40% tong so co phan c6
quyen bieu quyet dU'Q'Cde CLftoi da ba ling CLfvien:

d) Co dong, nh6m co dong so huu tlY 40% den duoi 50% tong so co phan c6
quyen bieu quyet dU'Q'Cde CLftoi da bon ling CLfvien;

d) Co dong, nh6m co dong so huu tlY 50% den duoi 60% tong so co phan c6
quyen bieu quyet dU'Q'Cde CLftoi da nam ling CLfvien;

e) Co dong, nh6m co dong sO' hCl'utlY 60% den dU'cYi70% tong so co phan c6
quyen bieu quyet dU'Q'Cde CLftoi da sau ling CLfvien;

g) Co dong, nh6m co dong sO' hCl'utlY 70% den dU'cYi80% t6ng so co phan c6
quyen bieu quyet dU'Q'Cde CLftoi da bay ling CLfvien;

h) c6 dong, nh6m co dong sO' hCl'utlY 80% den dU'cYi90% t6ng so c6 phan c6
quyen bieu quyet dU'Q'Cde CLftoi da tam ling CLfvien.

TrU'&ng hQ'pso 1U'Q'ngling CLfvien dU'Q'cc6 dong, nh6m c6 dong de CLfth~p hO'n
so ling cLf vien ma hOdU'Q'cquyen de CLf,so ling cLf vien con l<;1ido HOi dong quan tri
ho~c Ban kiem soat ho~c cac co dong khac de cLf.

3. NgU'&i trung cLf thanh vien Hoi dong quan tri ho~c thanh vien Ban kiem soat
dU'Q'cxac dinh theo so phieu bau tinh tlY cao xuong th~p, bat dau tlY ling cLf vien co so
phieu bau cao nh~t cho den khi du so thanh vien quy dinh t<;1i£)ieu 1$nay. TrU'&ng hQ'p
co tlY hai ling cLf vien trO' len d<;1tcLIng so phieu bau nhU' nhau cho thanh vien cuoi
cLIng cua HOi dong quan tri ho~c Ban kiem soat thl se tien hanh bau l<;1itrong so cac
ling cLf vien c6 so phieu bau ngang nhau29,

£)i~u37. Th~m quy~n va th~ thLPe I~y y ki~n e6 dong b~ng van ban d~ thong
qua nghi quy~t ella £)~i hqi d6ng e6 dong30

29 Khoan 3 8ieu 148 Lu$t Doanh nghi$p
30 8ieu 149 Lu$t Doanh nghi$p
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Tham quyen va the thuc lay 'I kiEm co dong bEing van ban de thong qua nqh]
quyet cua Dai hOi dong co dong du'o'c thuc hien theo quy dinh sau day:

1. Hoi dong quan tri co quyen lay 'I kien co dong bang van ban de thong qua nqh]
quyet cua Dai hoi dong co dong bat cu iuc nao neu xet thay can thiet VI lQ'i ich cua
BAC A BANK trLr trU'ang hop theo quy dinh tai khcan 2 £)ieu 35 £)ieu 1$nay;

2. Hoi dong quan tri chuan bi phieu lay 'I kien, du' thao nghi quyet cua Dai hoi
dong co dong va cac tal li$u giai trlnh du thao nqh] quyet. Phieu lay 'I kien kern theo
dl,l' thao nqh] quyet va tai li$u giai trlnh phai diroc gLri bang phuonq thuc bao dam den
duoc dia chi lien lac cua tLrng co dong cham nhat 10 (rnu-oi) ngay truce thai han phai

gLri phieu lay 'I kien:
3. Phieu lay 'I kien phai co cac noi dung ChLlyeu sau day:

a) Ten, dia chi tn:Jsa chinh, ma so doanh nghi$p cua BAC A BANK;

b) Ml,.lcdich lay 'I kien;
c) Ho, ten, dia chi lien l<;lc,quoc tich, so The can cU'ac cong dan, Giay chung

minh nhan dan, Ho chieu, giay ta chung thl,l'c ca nhan hQ'p phap khac cLla co dong la
ca nhan; ten, ma so doanh nghi$p, Quyet dinh thanh I$p, Giay chung nh$n dang ky
doanh nghi$p, tai li$u tU'O'ngdU'O'ng khac, dia chi trl,.l sa chinh doi vai co dong la to
chuc ho~c ho ten, dia chi lien l<;lc,quoc tich, so The can cU'ac cong dan, Giay chung
minh nhan dan, Ho chieu, giay ta chung thl,l'c ca nhan hQ'p phap khac cLla ca nhan doi
vai d<;lidi$n cua co dong la to chuc; so 1U'Q'ngco phan cLla tLrng 10<;liva so phieu bieu
quyet cLla co dong;

d) Van d~ can lay 'I kien de thong qua quyet dinh;

d) PhU'O'ng an bieu quyet bao gam tan thanh, khong tan thanh va khong co 'I
kien;

e) Thai h<;lnphai gLri v~ BAC A BANK phieu lay 'I kien da dU'Q'ctra lai;

g) Ho, ten, chCPky cLla ChLl tich HOidong quan trio

4, Phieu lay 'I kien d§ dU'Q'ctra lai phai co chCPky cua co dong la ca nhan, cLla
ngU'ai d<;lidi$n theo uy quy~n ho~c ngU'ai d<;lidi$n theo phap lu$t cua co dong la to
chuc.

Phieu lay 'I kien gLri v~ BAC A BANK phai dU'Q'cdl,l'ng trong phong bl dan kin va
khong ai dU'Q'cquy~n ma tmac khi kiem phieu. Cac phieu lay 'I kien gLri v~ BAC A
BANK sau thai h<;lnda xac dinh t<;linoi dung phieu lay 'I kien ho~c da bi ma d~u khong
hQ'p1$.

5. Hoi dong quan tri kiem phieu va I$p bien ban kiem phieu dU'ai Sl,l'chung kien
cLla Ban kiem soat ho~c cua co dong khong nam giCPchuc Vl,.lquan 1'1BAC A BANK.
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Bien ban kiern phieu phai co cac noi dung chu yeu sau day:

a) Ten, dia chi tru sa chfnh, rna so doanh nqhiep:

b) Muc dich va cac van de can I§y y kien de thong qua nghj quyet:

c) So co dong voi tong so phieu bieu quyet da tham gia bieu quyet, trong do phan
biet so phieu bieu quyet hop 1$va so bieu quyet khonq hop 1$,kern theo phu luc danh
sach co dong tham gia bieu quyet:

d) Tong so phieu tan thanh, khong tan thanh va khong co y kien doi vai tung van

d) Cac van de da duo'c thong qua va ty 1$bieu quyet thong qua tuonq Lrng;

e) Ho, ten, chu ky cua Chu tich HQi dong quan tri, nquoi qiarn sat kiern phieu va
ngU'ai kiem phieu.

Cac thanh vien HQi dong quan tri, nquoi qiarn sat kiem phieu va ngU'ai kiern
phieu phai lien dai chiu trach nhiern ve tfnh trung thl,l'c, chfnh xac cua bien ban kiem
phieu; lien dai chju trach nhi$m ve cac thi$t h<;:"liphat sinh tu cac quyet djnh dU'Q'c
thong qua do kiem phieu khong trung thl,l'c, khong chfnh xac.

6. Bien ban kiem phieu va nghi quyet phai dU'Q'cgui den cac co dong trong thai
h<;:"ln15 ngay, ke tu ngay ket thuc kiem phieu.

7. Phieu I§y y kien da dU'Q'ctra lai, bien ban kiem phieu, toan van nghj quyet da
dU'Q'cthong qua va tai li$u co lien quan gui kem theo phieu I§y y kien deu phai dU'Q'c
lU'ugiCJ't<;:"litrl,l sa chfnh cua BAC A BANK.

8. Nghi quyet dU'Q'cthong qua theo hlnh thLrc I§y y kien co dong bang van ban co
gia tri nhU' nghi quyet dU'Q'cthong qua t<;:"licUQchOp8<;:"1ihQi dong co dong.

Di~u 38. Bien ban hc;>pD~i hQi d6ng co d6ng31

1. CUQchop 8<;:"1ihQi dong co dong phai dU'Q'cghi bien ban va co the ghi am ho~c
ghi va lU'u giCJ'dU'ai hlnh thLrCdi$n tu khac. Bien ban phai I$p bang tieng Viet, co the
I$p them bang tieng nU'ac ngoai va co cac nQidung chu yeu sau day:

a) Ten, dia chi trl,l sa chfnh, ma so doanh nghi$p;

b) Thai gian va dia diem hop 8<;:"1ihQi dong co dong;

c) ChU'O'ngtrlnh va noi dung cUQchOp;

d) Chu toa va thU' ky;

d) Tom t~t dien bien cUQchop va cac y kien phat bieu t<;:"li8<;:"1ihQi dong co dong ve
tung v§n de trong nQi dung chU'O'ngtrlnh hOp;

e) So co dong va tong so phieu bieu quyet cua cac co dong dl,l' hOp, phl,l Il,lc danh

31 £)ieu 150 Lu~t Doanh nghiep
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sach dang ky co dong, dai dien co dong dl,J'hop voi s6 co phan va s6 phieu bau tU'O'ng

CPng;

g) Tong s6 phieu bieu quyet d6i voi tLi'ng van de bieu quyet, trong do ghi ro tong

s6 phieu tan thanh, khong tan thanh va khong co y kien; ty 1$ tu'onq CPngtren tong s6
phieu biE§uquyet cua co dong du' hop:

i) Cac van de da duo'c thong qua va ty 1$phieu bieu quyet thong qua tU'O'ngCPng;

k) ChCl'ky cua chu tea va thu kyo

TrU'ong hop chu toa, thu ky tLi' choi ky bien ban hop thl bien ban nay co hieu luc
neu tat ca cac thanh vien khac cua Hoi dong quan tri tham du' hop ky va co day du noi
dung theo quy dinh tal khoan nay. Bien ban hop ghi ro viec chu tea, thu ky tLi' choi ky

bien ban hop.

Bien ban dU'Q'c I$p bang tieng Viet va tieng nU'oc ngoai deu co hi$u ll,J'cphap Iy
nhU' nhau. Truong hQ'pco Sl,J'khac nhau ve noi dung bien ban tieng Viet va tieng nU'oc
ngoai thi noi dung trong bien ban tieng Viet co hi$u ll,J'cap dung.

2. Bien ban hop 8ai hoi dong co dong phai lam xong va thong qua truoc khi ket

thuc cuoc hOp.

Chu toa va thU' ky cuoc hop hoi;lc ngU'oi khac ky ten trong Bien ban hop phai lien
doi chiu trach nhi$m ve tinh trung thl,J'c,chinh xac cua noi dung bien ban.

3. Bien ban hop 8ai hoi dong co dong phai dU'Q'cgLii den tat ca co dong trong
thai h~n 15 ngay, ke tti ngay be mc;lccuoc hop. BAC A BANK thl,J'chi$n vi$c cong b6
thong tin Bien ban hop 8c;li hoi dong co dong theo quy dinh cua phap lu$t co lien quan
va theo quy dinh noi bO cua BAC A BANK ve cong b6 thong tin.

Bien ban hop 8c;li hoi dong co dong, phl,Jh,JC danh sach co dong dang ky dl,J'hop,
nghi quyet da dU'Q'cthong qua va tai li$u co lien quan gLii kem theo thong bao moi hOp
phai dU'Q'clU'ugiCl'tc;litru s& chinh BAC A BANK.

f)i~u 39.Hi~u Il;I'e eua nghi quy~t, quy~t dinh eua D~i hQid6ng eo d6ng32

1. Nghi quyet, quyet dinh cua 8c;li hOi dong co dong co hi$u ll,J'cthi hanh kE§tli
ngay dU'Q'cthong qua hoi;lc tli ngay co hi$u ll,J'cdU'Q'cghi ro trong nghi quyet, quyet
dinh do.

2. Truong hQ'p co co dong, nhom co dong yeu cau T6a an hoi;lc Trong tai huy be
nghi quyet, quyet dinh cua 8c;li hoi dong co dong theo quy dinh tc;li8ieu 40 cua 8ieu 1$,
thi cac nghi quyet, quyet dinh do van co hi$u ll,J'cthi hanh cho den khi T6a an, Trong
tai co quyet dinh khac, trLi' truong hQ'p ap dl,mg bi$n phap kh§n cap t~m thai theo
quyet dinh cua cO'quan co th§m quyen.

32 £)i~u 152 Lu~HDoanh nghiep
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3. Cac nghj quyet, quyet dinh cua Dai hOi dong co dong du'oc thong qua b~ng
100% tong so co phan c6 quyen bieu quyet ta hop phap va c6 hieu luc ngay ca khi
trlnh tl,J'va thu tl,JCthong qua nghi quyet, quyet dinh do khong duoc thuc hien dung

nhu quy dinh.

4. Trong thai han 15 (rnuo'i lam) nqay, ke tu ngay be mac cuoc hop hcac ke tu
nqay ket thuc kiem phieu doi voi trU'ong hop lay y kien b~ng van ban, tat ca cac nghj
quyet, quyet dinh duo'c Dai hoi dong co dong thong qua phai duoc gCriden co dong,

Ngan hang Nha nuoc.

5. BAC A BANK thuc hien cong bo thong tin nqhi quyet, quyet dinh cua Dai hoi
dong co dong theo quy dinh cua phap luat c6 lien quan va quy dinh noi bO cua BAC A

BANK v~ cong bo thong tin.

Di~u 40. Yeu cau huy b6 nghi quy~t, quy~t dinh clla D~i hQi dang co dong33

Trong thai h(,ln 90 ngay, ke tu ngay nh$n dU'Q'cbien ban hop 8(,li hoi dong co
dong ho$c bien ban ket qua kiem phieu lay y kien 8(,li hoi dong co dong, co dong,
nh6m co dong sa hCl'utu 05% tong so co phan tra len c6 quy~n yeu cau Toa an ho$c
Trong tai xem xet, huy b6 nghj quyet, quyet djnh ho$c mot phan noi dung nghi quyet,
quyet dinh cua 8(,li hOi dong co dong trong cac trU'ong hQ'psau day:

1. Trinh tl,J'va thu tl,JCtrieu t$p hop va ra nghj quyet, quyet djnh cua 8(,li hoi dong
co dong khong thl,J'c hi$n dung theo quy djnh cua Lu$t nay va 8i~u 1$ cong tv, trLr
trU'ong hQ'pquy djnh t(,li khoan 3 8i~u 39 cua 8i~u 1$;

2. NOi dung nghj quyet, quyet dinh vi ph(,lm phap lu$t ho$c 8i~u 1$BAC A BANK.

Ml;Jc2
cAc QUY D!NH CHUNG VE HOI DONG QUAN TR!, BAN KIEM SOAT, TONG GIAM

DOC vA PHO TONG GIAM DOC

Di~u 41. Nhi~m Vl;Jva quy~n h~n chung34

1. Hoi dong quan trj la cO'quan quan trj BAC A BANK, c6 toan quy~n nhan danh
BAC A BANK de quyet djnh, thl,J'chi$n cac van d~ lien quan den quy~n, nghTaVl,Jcua
BAC A BANK tru nhCmg van d~ thuoc tham quy~n cua 8(,li hoi dong co dong.

2. Ban kiem soat la co' quan kiem tra, giam sat cua BAC A BANK; thl,J'chi$n kiem
toan noi bO; kiem soat, danh gia vi$c chap hanh cac quy dinh cua phap lu$t, quy dinh
noi bo, 8i~u 1$va nghi quyet, quyet djnh cua 8(,li hoi dong co dong.

3. Tong giam doc la ngU'oi di~u hanh cao nhat cua BAC A BANK; chju Sl,J'giam
sat cua Hoi dong quan tri; chiu trach nhi$m trU'cYcHOi dong quan trj va trU'cYCphap lu$t
v~ vi$c thl,J'chi$n cac quy~n va nhi$m Vl,JdU'Q'cgiao. Tong giam doc dU'Q'cHOi dong

338ieu 151 Lu$t Doanh nghi$p
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quan tri phan cong/uy quyen thuc hien mot so nhiern VI) cua HOi dong quan tri nharn

dieu hanh heat dong cua BAC A BANK phu hop voi quy dinh noi bo va quy dinh cua

phap luat hi$n hanh.

4. Viec bau, bo nhiern, mien nhiem, bai nhiern Chu tich va cac thanh vien khac

trong Hoi dong quan tri, Tru o'nq ban va cac thanh vien khac trong Ban kiem soat,
Tong qiarn doc cua BAC A BANK phai duoc thong bao den Ngan hang Nha ruroc theo

dung trinh tll, thu tuc l.uat dinh.

Di~u 42. B~u, bo nhiern cac chLPCdanh thanh vien HQi d6ng quan tr], thanh
vien Ban ki~mscat, Tong giam d6c35

1. Truo'c khi tien hanh hop Dai hOi dong co dong toi thieu 30 nqay, HOi dong
quan tri BAC A BANK phai thong bao cho cac co dong c6 quyen du' hop Dai hOi dong
co dong ve so 1U'Q'ngthanh vien dll kien dU'O'cbau, bo sung VaGHOidong quan tri, Ban
kiem soat; trong d6 dll kien so 1U'Q'ngthanh vien HOi dong quan tri doc I$p; dong th6'i
thong bao th6'i h<;lnglii danh sach Lrng cli vien, cac dieu ki$n, tieu chuan phai dap Lrng
doi vai cac chLrc danh dU'Q'cbau de cac co dong de cli ngU'CYigiCPcac chLrCdanh nay

theo quy dinh cua phap lu$t.

2. Tren cO' sa danh sach de cli cua cac co dong doi vai cac chLrc danh nay, Hoi
dong quan tri tham dinh dieu ki$n, tieu chuan; I$p danh sach Lrng cli vien doi vai cac
chLrc danh dll kien bau va glii NHNN chc1pthu$n b~ng van ban. TrU'cynghQ'p cac co
dong khong de cLi' du so 1U'Q'ng,Lrng cli vien doi vai thanh vien Hoi dong quan tri (bao
gam ca thanh vien Hoi dong quan tri doc I$p), thanh vien Ban kiem soat ho~c cac Lrng
cli vien khong dam bao du dieu ki$n, tieu chuEmtheo quy dinh, Hoi dong quan tri, Ban
kiem soat dU'O'ngnhi$m se de cli Lrng cli vien bo sung, thay the doi vai cac chLrc danh
nay.

80i vai cac Lrng cli vien khong dam bao dieu ki$n theo quy dinh, Hoi dong quan
tri thong bao cho co dong ho~c nh6m co dong de cli cua Lrng vien nay biet ra Iy do.

3. Danh sach dll kien nhCPngngU'CYidU'Q'cbau, bo nhi$m lam thanh vien Hoi dong
quan tri, thanh vien Ban kiem soat phai dU'Q'cNgan hang Nha nU'ac chc1pthu$n b~ng
van ban trU'ac khi bau cac chLrc danh nay. NhCrng ngU'CYidU'Q'cbau lam thanh vien Hoi
dong quan tri, thanh vien Ban kiem soat cua BAC A BANK phai thuoc danh sach da
dU'Q'cNgan hang Nha nU'ac chc1pthu$n.

4. £)<;lihoi dong co dong quyet dinh so 1U'Q'ngthanh vien HOi dong quan tri, thanh
vien Ban kiem soat dU'O'cbau va tien hanh bau nhCrng ngU'CYic6 ten trong danh sach
LrngCLfvien da dU'Q'cNHNN chc1pthu$n t<;likhoan 3 8ieu nay. BAC A BANK c6 the I$p
danh sach de cli va tien hanh bau rieng thanh vien Hoi dong quan tri doc I$p. Trong

35 Khoan 1, khoan 3 8ieu 51, khoan 1 8ieu 48 Lu$tCae TCTD; khoan 3 8ieu 274, khoan 2 8ieu 285 N8
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tru'ong hop nay, viec bEIU thanh vien Hoi dong qUEIn tri doc I$p duoc tien hanh nhu

viec bau cac thanh vien HOi dong quan tr] khac.

5. Thanh vien HOi dong quan tri, thanh vien Ban kiem scat bat dau thuc hien

nhiem vu ke tCPkhi Dai hoi dong co dong bau cac chuc danh nay va tiep quan cong
viec: phai chiu trach nhiern ca nhan doi voi nhiern vu cua mlnh trong thoi gian dll'O'ng

nhiern.

6. Trong thoi han toi da 10 nqay lam viec ke tCPngay Dai hoi dong co dong bau
cac thanh vien HOi dong quan tri va thanh vien Ban kiem soat, BAC A BANK phai c6
van ban thong bao cho NHNN danh sach nhCrng ngll'oi duoc bau va cac chuc danh

neu tren.

7. Hoi dong quan tri bo nhiem mot trong so cac tnanh vien cua mlnh lam Tong
qiarn doc hcac thue Tong giam doc. Ngll'oi dl,l' kien dll'Q'c bo nhi$m lam Tong giam doc
phai dll'Q'c NHNN chap thu$n bang van ban tru'cYckhi bo nhiem. Hoi dong quan tri phai
c6 van ban thong bao cho NHNN ngll'cYidll'Q'c bo nhi$m lam Tong giam doc trong thcYi
h<;ln10 ngay lam vi$c, ke tCPngay bo nhi$m.

Di~u 43. NhCrng trU'cYng hQ'p kh6ng dU'Q'c dam nhi~m chwc Vl;I36

1. NhCrng ngll'oi sau day khong dll'Q'c la thanh vien Hoi dong quan tri, thanh vien
Ban kiem soat, Tong giam doc, Ph6 Tong giam doc cua BAC A BANK:

a) Ngll'oi chll'a thanh nien, ngll'cYibi h<;lnche ho~c bi mat nang Il,I'c hanh vi dan
Sl,l';

b) Ngll'oi dang bi truy cLiu trach nhi$m hlnh Sl,l',dang chap hanh ban an, quyet
dinh v~ hinh Sl,l'cua T6a an;

c) Ngll'oi da bi ket an v~ toi tCPtoi ph<;lmnghiem trQng tra len;

d) Ngll'oi da bi ket an v~ toi xam ph<;lmsa hCruma chll'a dll'Q'c x6a an tich;

d) Can bo, cong chLic, ngll'oi quan Iy tCPcap ph6ng tra len trong cac doanh
nghi$p ma Nha nll'cYcnam tlY 50% von di~u Ie tra len, trlY ngll'cYidll'Q'c cLf lam d<;lidi$n
quan Iy phan von g6p cua Nha nll'cYct<;liBAC A BANK (neu c6);

e) Sy quan, h<;lsy quan, quan nhan chuyen nghi$p, cong nhan quac ph6ng trong
cac cO'quan, dO'n vi thuoc Quan doi nhan dan Viet Nam; sy quan, h<;l5y quan chuyen
nghi$p trong cac cO' quan, dan vi thuoc Cong an nhan dan Viet Nam, trCPngll'cYidll'Q'C
cLf lam d<;lidi$n quan Iy phan von g6p cua Nha nll'cYct<;liBAC A BANK (neu c6);

g) Ngll'cYithuoc doi tll'ang khong dll'Q'c tham gia quan Iy, di~u hanh theo quy dinh
cua phap lu$t v~ can bo, cong chLic va phap lu$t v~ ph6ng, chong tham nhOng;

h) Ngll'cYida tCPngla chu doanh nghi$p tll' nhan, thanh vien hQ'pdanh cua cong ty
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hop danh, T6ng qiarn doc (Giarn doc), thanh vien HOi dong quan tri, thanh vien HOi

dong thanh vien, thanh vien Ban kiem scat cua doanh nqhiep, Chu nhiern va cac thanh

vien Ban quan tri hop tac xa tal thai diem doanh nqhiep, hop tac xa bi tuyen bo pha

san, tru tru'ang hop doanh nqhiep, hop tac xa bi tuyen bo pha san VI Iy do bat kha

khanq:

i) NgU'CYidai dien theo phap luat cua doanh nqhiep tal thai diem doanh nqhiep bi

dlnh chi heat dong, bi buoc giai the do vi pharn phap luat nqhiern tronq, tnr trU'ang hop

la dai dien theo de nghi cua co quan nha nuoc c6 tharn quyen nharn chan chlnh, cung
co doanh nqhiep d6;

k) NgU'CYida tung bi dlnh chi chLPCdanh Chu tich HOi dong quan tri, thanh vien
HOi dong quan tri, Chu tich HOi dong thanh vien, thanh vien HOi dong thanh vien,
Tru'6'ng Ban kiem soat, thanh vien Ban kiem soat, T6ng giam doc (Giam d6c) cua t6
chLPCtin dl:mg theo quy dinh t~i 8ieu 37 cua Lu$t Cac t6 chLPCtin dl,mg 2010 ho$c bi
cO'quan c6 tham quyen xac dinh ngU'ai d6 c6 vi ph~m dan dEmvi$c t6 chLPCtin dl,lng bi
thu hoi Giay phep;

I) NgU'CYic6 lien quan cua thanh vien Hoi dong quan tri, T6ng giam d6c kh6ng
dU'Q'cla thanh vien Ban kiem soat cua BAC A BANK;

m) NgU'CYic6 lien quan cua Chu tich Hoi dong quan tri kh6ng dU'Q'cla Tong giam
d6c cua BAC A BANK;

n) NgU'CYiphai chiu trach nhi$m theo ket lu$n thanh tra dan den vi$c BAC A
BANK bi xu ph<;ltvi ph~m hanh chinh trong ITnhVl,l'Ctien t$ va ngan hang 6' khung ph<;lt
tien cao nhat d6i voi hanh vi vi ph~m quy dinh ve giay phep, quan tri, dieu hanh, co
ph~n, co phieu, g6p von, mua c6 ph~n, cap tin dl,lng, mua trai phieu doanh nghi$p, ty
1$bao dam an toan theo quy dinh cua phap lu$t ve xu Iy vi ph~m hanh chinh trong ITnh
Vl,l'Ctien t$ va ngan hang

2. Cha, m~, VQ',chong, con va anh, chi, em cua thanh vien HOi dong quan tri,
Tong giam d6c va VQ', chong cua nhCPngngU'ai nay khong dU'Q'c la Ke toan tru'6'ng
ho$c la ngU'CYiphl,l trach tai chinh cua BAC A BANK.

£)i~u 44. Nhfrng trU'cYng hQ'p khong cung dam nhi~m chwc VI:J37

1. Chu tich Hoi dong quan tri cua BAC A BANK khong dU'Q'cdong thai la:

a. NgU'CYidieu hanh cua BAC A BANK va cua t6 chLPCtin dl,lng khac.

b. Chu tich HOi dong quan tri, thanh viEmHOi dong quan tri, Chu tich HOi dong
thanh vien, thanh vien Hoi dong thanh vien, Chu tich cong ty, Tong giam d6c (Giam
d6c), Ph6 Tong giam doc (Ph6 giam d6c) ho$c cac chLPCdanh tU'O'ng dU'O'ng cua
doanh nghi$p khac.
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Thanh vien Hoi d6ng quan tri cua BAC A BANK khonq duoc d6ng thoi la ngU'oi

quan Iy cua to chLPCtin dunq khac, tnr truonq hop to chLPCnay la cong ty con cua BAC

A BANK hoac la thanh vien Ban kiem scat cua to chLPCtin dung d6.

2. Tmong Ban kiern scat cua BAC A BANK kh6ng duoc d6ng tho: la thanh vien

Ban kiem soat, ngU'oi qUEIn Iy cua to chLPCtin dunq khac Thanh vien Ban kiern scat

BAC A BANK khong dU'Q'c d6ng thoi dam nhiern mot trong cac chLPCVl,Jsau day:

a) Thanh vien Hoi d6ng quan tri, ngU'oi dieu hanh, nhan vien cua BAC A BANK

hoac conq ty con cua BAC A BANK hoac nhan vien cua doanh nqhiep rna thanh vien

HOi d6ng quan tri, Tong qiarn doc cua BAC A BANK la thanh vien HOi d6ng quan tr],

ngU'oi dieu hanh hoac la co dong Ian cua doanh nqhiep d6;

b) Thanh vien Hoi d6ng quan tri, thanh vien Hoi d6ng thanh vien, ngU'oi dieu

hanh cLla doanh nghi$p ma thanh vien Ban kiem soat cLla doanh nghi$p d6 dang la

thanh vien HOi d6ng quan tri, ngU'oi dieu hanh t<;liBAC A BANK.

3. Tong giam doc, Ph6 Tong giam doc cLla BAC A BANK khong dU'Q'c d6ng thoi

la thanh vien HOi d6ng qUEm tri, thanh vien HOi d6ng thanh vien, thanh vien Ban kiem

soat cLla to chLPCtin dl,lng khac, trLr tmong hQ'p to chLPCd6 la cong ty con cLla BAC A

BANK. Ph6 Tong giam doc cLla BAC A BANK khong dU'Q'c d6ng thoi la Tong giam doc

(Giam doc), Ph6 Tong giam doc (Ph6 giam doc) ho$c cac chLPCdanh tU'O'ng dU'O'ng

cLla doanh nghi$p khac;

Tong giam doc cLla BAC A BANK khong dU'Q'c d6ng thoi la ChLl tich HOi d6ng

quan tri, thanh vien HOi d6ng quan tri, ChLl tich HOi d6ng thanh vien, thanh vien HOi

d6ng thanh vien, ChLl tich cong ty, Tong giam doc (Giam doc), Ph6 Tong giam doc

(Ph6 giam doc) ho$c cac chLPCdanh tU'O'ng dU'O'ng cLla doanh nghi$p khac.

Di~u 45. Tieu ehu~n, di~u ki~n d6i v6>ingU'oi quan Iy, ngU'ai di~u hanh va
mQt s6 eh(l'e danh khae eua BAC A BANK38

1. Thanh vien HQi d6ng quan trj phai co du cae tieu ehu~n, di~u ki~n sau
day:

a) Khong thuoc doi tU'Q'ngquy dinh t<;likhoan 1 8ieu 43 8ieu 1$nay;

b) C6 d<;lodLPCnghe nghi$p;

c) C6 bang d<;lihoc tro len;

d) C6 it nhat 03 nam la ngU'oi quan Iy, ngU'oi dieu hanh cLla to chLPCtin dl,Jng
ho$c c6 it nhat 05 nam la ngU'oi quan Iy, ngU'oi dieu hanh cLla doanh nghi$p hO<;lt
dong trong nganh tai chinh, ngan hang, ke toan, kiem toan ho$c cua doanh nghi$p
khac c6 von chu so hC1'utoi thieu bang mLPcvon phap dinh doi vai 10<;lihinh to chLPCtin
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dunq tuonq Li'ng hoac c6 it nhat 05 narn lam viec true tiep tal b(> phan nqhiep Vl,Jv€; tai

chlnh, nqan hang, ke tOEIn, kiern toan:

2. Thanh vien dQc I~p cua HQi d6ng quan tr] phai co du cac tieu chuan, di~u
ki~n quy djnh tai khoan 1 Di~u nay va cac tieu chuan, di~u ki~n sau day:

a) Khong phai 113nquoi dang lam viec cho chinh BAC A BANK hoac cong ty con
cua BAC A BANK hcac da lam viec cho chinh BAC A BANK hoac conq ty con cua
BAC A BANK trong 03 narn li€;n k€;truo'c d6;

b) Khong phai 113ngU'ai hU'ang IU'O'ng,thu lao thuonq xuyen cua BAC A BANK
nqoai nhCrng khoan phu cap cua thanh vien H(>idong quan tri duoc hU'ang theo quy
dinh:

c) Khong phai 113ngU'ai c6 VO',chong, cha, me, con, anh, chi, em va VO',chong
cua nhCrngngU'ai nay 113co dong Ian cua BAC A BANK, ngU'ai quan 1'1hoac thanh vien
Ban kiem soat cua BAC A BANK ho$c cong ty con cua BAC A BANK;

d) Khong tntc tiep, gian tiep sa hCruho$c dCilidi$n sa hCrutLY1% v6n di€;u 1$ho$c
v6n co ph~n c6 quy€;n bieu quyet tra len cua BAC A BANK; khong cung ngU'ai c6 lien
quan sa hCru tLY5% v6n di€;u 1$ ho$c v6n co ph~n c6 quy€;n bieu quyet tra len cua
BAC A BANK;

d) Khong phai 113ngU'ai quan 1'1,thanh vien Ban kiem soat cua BAC A BANK tCili
bM ky thai diem nao trong 05 nam li€;nk€;trU'ac d6.

3. Thanh vien Ban ki~m soat phai co du cac tieu chuan, di~u ki~n sau day:

a) Khong thu(>c doi tU'O'ngquy dinh tCilikhoan 1 8i€;u 43 8i€;u 1$nay;

b) C6 dCilOdLi'c ngh€; nghi$p;

c) C6 bang dCilihQc tra len v€; m(>t trong cac nganh kinh te, quan tri kinh doanh,
lu~t, ke toan, kiem toan; c6 it nhM 03 nam lam vi$c tntc tiep trong ITnhVl,J'Cngan hang,
tai chinh, ke toan ho$c kiem toan;

d) Khong phai 113ngU'ai c6 lien quan cua ngU'ai quan 1'1BAC A BANK;

d) Thanh vien Ban kiem soat chuyen trach phai cU' tru tCiliVi$t Nam trong thai
gian dU'O'ngnhi$m.

4. T6ng giam doc phai co du cac tieu chuan, di~u ki~n sau day:

a) Khong thu(>c doi tU'O'ngquy dinh tCilikhoan 1 8i€;u 43 8i€;u 1$nay;

b) C6 dCilOdLi'c ngh€; nghi$p;

c) C6 bang dCilihQCtra len v€; m(>t trong cac nganh kinh te, quan tri kinh doanh,
lu$t;
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d) C6 it nhat 05 nam 121ngU'CYidieu hanh cua to chuc tin dl,mg hcac c6 it nhat 05
narn 121Tong qiarn doc (Giarn doc), Ph6 Tong qiarn doc (Ph6 qiarn doc) doanh nqhiep
c6 von chu sa huu toi thieu b~ng rnuc von phap dinh doi voi loai hinh to chuc tin dunq
tuonq Ling va c6 it nhat 05 narn lam viec true tiep trong ITnhvue tal chinh, nqan hang,
ke toan, kiern toan hcac c6 it nhat 10 narn lam viec tru-e tiep trong ITnhVl,1'Ctai chinh,
nqan hang, ke toan, kiern tcan:

d) CU' tru tai Viet Nam trong thoi gian dU'O'ngnhiern.

5. Pho T6ng giam d6c, K~ toan trll'cYng, Giarn d6c Chi nhanh, Giarn d6c
cong ty con phal co du cac tieu chuan, di~u ki~n sau day:

a) Khonp thuoc doi tU'Q'ngquy dinh tc;likhoan 2 Dieu 43 Dieu 1$nay; doi voi Ph6
Tong qiarn doc khang thuoc doi tU'Q'ngquy dinh ta! khoan 1 Dieu 43 f)ieu 1$ nay;

b) C6 b~ng dc;lihQc tra len ve mot trong cac nganh kinh te, quan tri kinh doanh,
lu$t ho$c ITnhVl,1'Cchuyen man ma minh se dam nhi$m; ho$c c6 b~ng dc;lihQc treYlen
ngoai cac nganh, ITnhVl,1'Cneu tren va c6 it nhat 03 nam lam vi$c trl,1'ctiep trong ITnh
Vl,1'Cngan hang, tai chinh ho$c ITnhVl,1'Cchuyen man ma minh se dam nhi$m;

c) CU' tru tc;liVi$t Nam trong thCYigian dU'O'ngnhi$m.

£)i~u 46. £)lI'O'ng nhien mat tll' CaCh39

1. Cac trU'cynghQ'p sau day dU'O'ngnhien m~t tU' cach thanh vien Hoi dong quan
tri, thanh vien Ban kiem soat, Tong giam doc:

a) M~t nang ll,1'chanh vi dan Sl,1',chet;

b) Vi phc;lm quy dinh tc;liDieu 43 cua Dieu 1$ nay ve nhCPngtrU'cyng hQ'p khang
dU'Q'cdam nhi$m chLic Vl,l;

c) La ngU'CYidc;lidi$n phEInvon g6p cua mot to chLic 121co dang cua BAC A BANK
khi to chLic d6 bi ch~m dLit tU' cach phap nhan;

d) Khang con 121ngU'CYidc;lidi$n phan von g6p theo uy quyen cua co dang 113to
chLic;

d) Bi tn,Jcxu~t khoi lanh tho nU'ac Cong h6a xa hoi chu nghTaVi$t Nam;

e) Khi BAC A BANK bi thu hoi Giay phep thanh I$p va hOc;ltdong;

g) Khi hQ'pdong thue Tong giam doc het hi$u ll,1'c;

2. HOi dong quan tri cua BAC A BANK phai c6 van ban bao cao kem tai li$u
chCmg minh ve vi$c cac doi tU'Q'ngdU'O'ngnhien m~t tU' cach theo quy dinh tc;likhoan 1
f)ieu nay gt}i Ngan hang Nha nU'ac trong thCYihc;ln05 ngay lam vi$c, ke til' ngay xac
dinh dU'Q'cdoi tU'Q'ngtren dU'O'ngnhien mat tU' cach va chiu trach nhi$m ve tinh chfnh
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xac, trung thuc cua bao cao nay; thuc hien cac thu tuc bau, bo nhiern chuc danh bi
khuyet theo quy dinh cua phap luat va £)i~u 1$BAC A BANK.

3. Sau khi dU'O'ng nhien mat tu' each, thanh vien Hoi dong quan tri, thanh vien
Ban kiern scat, Tong qiarn doc cua BAC A BANK phai chiu trach nhiern v~ cac quyet
dinh cua minh trong thoi gian duonq nhiern.

Di~u 47. Mien nhlern, bal nhi~m40

1. Chu tich, thanh vien Hoi dong quan tri: TrU'cYngban, thanh vien Ban kiem scat:
Tong giam doc cua BAC A BANK bi mien nhiern, bai nhiern khi thuoc mot trong cac
trU'ang hop sau day:

a) Bi han che nang lu'c hanh vi dan Sl,J';

b) C6 don xin tLl' chuc gCriHoi dong quan tri, Ban kiern scat cua BAC A BANK;

c) Khong tham gia heat dong cua HOi dong quan tri, Ban kiern scat trong 06
thang lien tuc, tnr trU'ang hop bat kha khang;

d) Khong bao dam tieu chuan, di~u ki$n quy dinh tCili8i~u 45 cLla £)i~u 1$nay;

d) Thanh vien doc I$p cLla Hoi dong quan tri khong bao dam yeu cau v~ tfnh doc
I$p;

e) Cac trU'ang hQ'pkhac theo quy dinh cLla phap lu$t (neu c6).

2. Sau khi bi mien nhi$m, bai nhi$m, ChLl tich, thanh vien Hoi dong quan tri;
TrU'cYngban, thanh vien Ban kiem soat; Tong giam doc cLla BAC A BANK phai chiu
trach nhi$m ca nhan v~ cac quyet dinh cLla minh trong thai gian dU'O'ngnhi$m.

3. Trong thai hc;tn10 ngay lam vi$c, ke tLl' ngay thong qua quyet dinh mien nhi$m,
bai nhi$m doi voi cac doi tU'Q'ngtheo quy dinh tc;tikhoan 1 £)i~u nay, Hoi dong quan tri
cLla BAC A BANK phai c6 van ban kem tai li$u lien quan bao cao Ngan hang Nha
nU'oc.

Di~u 48. Dinh chi, t~m dinh chi chwc danh HQi d6ng quan tri, Ban ki~m
soat, Tong giam d6c41

1. Ngan hang Nha nU'oc c6 quy~n dinh chi, tCilmdinh chi vi$c thl,J'c thi quy~n,
nghTa Vl,l cLla ChLl tich, cac thanh vien Hoi dong quan tri; TrU'cYngban, cac thanh vien
Ban kiem soat, ngU'ai di~u hanh BAC A BANK vi phCilmquy dinh tc;ti8i~u 44 8i~u 1$
nay, quy dinh khac cLla phap lu$t c6 lien quan trong qua trinh thl,J'chi$n quy~n, nghTa
Vl,l dU'Q'cgiao; yeu cau cO'quan c6 tham quy~n mien nhi$m, bau, bo nhi$m ngU'ai thay
the ho~c chi dinh ngU'ai thay the neu xet thay can thiet.
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2. Ban kiern scat dac biet do NHNN thanh lap co quyen dinh Chi, tarn dlnh chi

viec thuc thi quyen, nghTa vu cua Chu tich, thanh vien H¢i dong quan tri: Tru'ong ban,
thanh vien Ban kiem scat: ngU'ai dieu hanh cua BAC A BANK bi d$t VaG tinh trang

kiem scat d$c biet neu xet thay can thiet.

3. NgU'ai b] dinh Chi, tam dlnh chi viec thuc thi quyen, nghTa vu theo quy dinh t9i
khoan 1 va khoan 2 8ieu nay phai co trach nhiern tham gia XlYIy cac ton tai va vi pharn
co lien quan den trach nhiern ca nnan khi co yeu cau cua Nqan hang Nha ruroc, H¢i
dong quan tri, Ban kiem scat cua BAC A BANK hoac Ban kiem scat d$c biet.

Di~u 49. Quy~n, nghia vu cua ngU'i>'i quan Iy, ngU'<Yi di~u himh BAC A
BANK42

1. Thl,J'c hien quyen, nghTa Vl,.ltheo quy dinh cua phap lu$t, 8ieu Ie cua BAC A

BANK, nghi quyet, quyet dinh cua 89i h¢i dong c6 dong.

2. Thl,J'chien quyen, nghTaVl,.lm¢t cach trung thl,J'C,can trong, vi lQ'i ich cua BAC

A BANK va cac c6 dong.

3. Trung thanh vai BAC A BANK; khong SlYdl,lng thong tin, bi quyet, cO' h¢i kinh
doanh cua BAC A BANK, 19mdl,.lngdia vi, chlic Vl,lva tai san cua BAC A BANK de thu
lQ'ica nhan ho$c de phl,.lCVl,l lQ'i ich cua t6 chlic, ca nhan khac lam t6n h9i tai lQ'i ich

cua BAC A BANK, c6 dong.

4. Bao dam lU'u trCFho sO'cua BAC A BANK de cung cap dU'Q'Ccac so li$u phl,lc
Vl,lcho h09t d¢ng quan Iy, dieu hanh, kiem soat moi hoat d¢ng cua BAC A BANK, h09t
d¢ng thanh tra, giam sat, klem tra cua Ngan hang Nha nU'ac.

5. Am hieu ve cac 109irui ro trong h09t d¢ng cua BAC A BANK.

6. Thong bao kip thai, day du, chinh xac cho BAC A BANK ve quyen lQ'icua minh
t9i t6 chlic khac, giao djch vai t6 chlic, ca nhan khac c6 the gay xung d¢t vai lQ'i ich
cua BAC A BANK va chi dU'Q'ctham gia VaGgiao dich d6 khi dU'Q'cH¢i dong quan tri

chap thu$n.

7. Khong dU'Q'ct90 dieu ki$n de ban than ho$c ngU'ai c6 lien quan cua minh yay
von, SlYdl,lng cac dich Vl,l ngan hang khac cua BAC A BANK vai nhCFngdieu ki$n U'u
dai, thu$n lQ'ihO'nso vai quy dinh chung cua BAC A BANK.

8. Khong dU'Q'ctang IU'O'ng,thu lao ho$c yeu cau tra thU'ong khi BAC A BANK bi

10.
9. Chap hanh dung cac quy dinh cua phap lu$t hi$n hanh, 8ieu 1$va cac quy che

n¢i b¢ cua BAC A BANK trong qua trinh thl,J'Chi$n cac nhi$m Vl,.lcua minh va phai chiu
trach nhi$m ca nhan trU'ac phap lu$t ve nhCFngthi$t h9i do hanh vi vi ph9m nghTaVl,l
cua minh gay ra.
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10. Cac nghTavu khac theo quy dinh cua phap luat va 8ieu Ie nay.

Di~u 50. Trach nhiern cong khai cac Ic;>'iich lien quarr"

1. Thanh vien Hoi dong quan tri, thanh vien Ban kiern scat, Tong qiarn doc, Pho
Tong qiarn doc cua BAC A BANK phai conq khai voi BAC A BANK cac thong tin sau

day:

a) Ten, dia chi tru sa chinh, nqanh, nghe kinh doanh, rna so doanh nqhiep to
ChLfCkinh te rna rnlnh va nquoi co lien quan dLfng ten sa hCPuphan von gop, co phan
hoac LlYquyen, LlYthac cho ca nhan, to ChLfCkhac dLfng ten tli 5% von dieu Ie trc len;

b) Ten, dia chi tru sa chinh, nqanh, nghe kinh doanh, rna so doanh nqhiep cua
doanh nghiep rna minh va ngU'cYico lien quan dang la thanh vien HOi dong quan tri,
thanh vien HOi dong thanh vien, thanh vien Ban kiern scat, Tong qiarn doc (Giarn doc).

2. Viec cong khai thong tin quy dinh tal khoan 1 8ieu nay va viec thay doi thong
tin lien quan phai duoc thuc hien bang van ban trong thoi han 07 ngay lam viec, ke tli
ngay phat sinh ho$c co thay doi thong tin.

3. BAC A BANK phai cong khai thong tin quy dinh t<;likhoan 1 8ieu nay dinh ky
hang nam cho 8<;li hoi dong co dong va dU'Q'cniem yet, lU'u giCPt<;litn,! sa chinh cLla
BAC A BANK.

4. BAC A BANK phai thong bao bang van ban cho Ngan hang Nha nU'cYccac
thong tin quy dinh t<;likhoan 1 8ieu nay trong thcYih<;ln07 ngay lam viec, ke tli ngay to
ChLfCtin dl,Jngnh~n dU'Q'cthong tin cong khai theo quy dinh t<;likhoan 2 8ieu nay.

£)i~u 51. Thu lao, ti~n IU'O'ng, thU'cYng va Ic;>'iich khac cua thanh vien HQi
dang quan trj, thanh vien Ban ki~m soat, Tong giam doc

Thu lao, tien IU'O'ng,thU'ang va lQ'i ich khac cLla thanh vien Hoi dong quan tri,
thanh vien Ban kiem soat, Tong giam doc dU'Q'cxem xet, quyet dinh tren cO' sa ket
qua, hieu qua kinh doanh va phu hQ'pvcYicac quy dinh sau:

1. Thanh vien Hoi dong quan tri dU'Q'chU'ang thu lao cong viec va thU'ang. Thu
lao cong viec dU'Q'ctinh theo so ngay cong can thiet hoan thanh nhiem Vl,l cLla thanh
vien Hoi dong quan tri va mLfc thu lao moi ngay. HOi dong quan tri dl,l' tinh mLfCthu lao
cho tling thanh vien theo nguyen tc3cnhat trio Tong mLfc thu lao va thU'ang cLla Hoi
dong quan tri do 8<;li hOi dong co dong quyet dinh t<;licuoc hOp thU'cYngnien.

Thanh vien Hoi dong quan tri co quyen dU'Q'cthanh toan cac chi phi an, a, di l<;li
va chi phi hQ'p Iy khac ma hOchi tra khi thl,l'c hien nhiem v~ dU'Q'cgiao.

2. Tong giam doc dU'Q'ctra IU'O'ngva tien thU'ang. Tien IU'O'ngcLla Tong giam doc
do HOidong quan tri quyet dinh.
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3. Thanh vien Ban kiem scat duoc tra thu lao, thuonq theo cong viec va duoc
hll'ang cac 100iich khac theo quyet dinh cua Dai hoi d6ng co dong. Dai hoi d6ng co
dong quyet dinh tong rnuc thu lao, thuonq va 100iich khac va nqan sach heat dong
hang nam cua Ban kiern scat can eli vao 56 ngay lam viec du' tinh, 56 Ill'O'ng va tinh
chat cua cong viec va rrnrc thu lao binh quan hang nqay cua thanh vien:

Thanh vien Ban kiem scat duoc thanh toan chi phi an, a, di lai, ehi phi SLr dl,mg
dich Vl,Jtu van doc lap voi rnuc hO'P IY. Tong rnuc thu lao va chi phi nay khong vuot
qua tong nqan sach heat dong hang narn cua Ban kiem scat da duoc Dai hoi d6ng co
dong chap thuan, tnr truonq hO'PDai hoi d6ng eo dong co quyet dinh khac.

4. Thu lao cua thanh vien HOi d6ng quan tri, tien Ill'O'ng cua Tong giam d6c va
ngll'eYiquan Iy khac, thu lao va ehi phi hOc;itdong cua Ban kiem soat dll'O'e tinh vao ehi
phi kinh doanh eua BAC A BANK theo quy dinh eua phap lu$t ve thue thu nh$p doanh
nghi$p, phap lu$t c6 lien quan va phai dll'O'C I$p thanh ml,JCrieng trong bao cao tai
chinh hang nam cua BAC A BANK, d6ng theYiphai bao cao £)c;iihoi d6ng e6 dong tc;ii

cuoc hOp thll'eYngnien.

MI;JC 3 - HOI DONG QUAN TR!

Di~u 52. HQi d6ng quim trl va cO' c~u HQi d6ng quan trl44

1. HQi d6ng quan tri phai eo khong it hO'n 05 thElnh vien va khong qua 11 thanh
vien, trong d6 co it nhat 01 thanh vien doc I$p. Hoi d6ng quan tri phai co it nhat Yz (mot
ph§n hai) tong s6 thanh vien la thanh vien doc I$p va thanh vien khong phai la ngll'eYi
dieu hanh.

2. Ca nhan va ngll'eYico lien quan eua ca nhan do ho~e nhCmg ngll'eYidc;iidi$n
v6n gop eua mot co dong la to chLic va ngll'eYico lien quan eua nhCmg ngll'eYinay dll'Q'c
tham gia Hoi d6ng quan tri, nhll'ng khong dll'O'e Vll'O't qua 1/3 (mot ph§n ba) tong 56
thanh vien HOi d6ng quan tri eua BAC A BANK, tn)' trll'eYnghO'Pla ngll'ai dc;iidi$n ph§n
v6n gop eua Nha nll'ac.

3. Nhi$m ky eua HOi d6ng quan tri la 05 nam. Nhi$m ky cua thanh vien HOi d6ng
quan tri theo nhi$m ky cua HOi d6ng quan trio Thanh vien Hoi d6ng quan tri e6 the
dll'O'Cb§u vai s6 nhi$m ky khong hc;inche. Nhi$m ky cua thanh vien Hoi d6ng quan tri
dll'Q'c b6 sung ho~c thay the la theYihc;inc6n Ic;iicua nhi$m ky Hoi d6ng quan trio Hoi
d6ng quan tri cua nhi$m ky vtYa ket thuc tiep tl,JehOc;itdong cho den khi Hoi d6ng quan
tri eua nhi$m ky mai tiep quan cong vi$c.

4. TrU'eYnghO'Ps6 thanh vien Hoi d6ng quan tri khong du 2/3 (hai ph§n ba) t6ng
s6 thanh vien eua nhi$m ky ho~c khong du s6 thanh vien t6i thieu theo quy dinh tc;ii
khoan 2 8ieu nay thl trong theYihc;in60 (sau mll'O'i) ngay, ke ttY ngay khong du 56
Ill'O'ng thanh vien, BAC A BANK phai bo sung du s6 Ill'O'ng thanh vien HOi d6ng quan
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trio

5. HOi dong quan tri bau, mien nhiern, bai nhiern Chu tieh Hoi dong quan trio

6. HOi dong quan tri sLf dunq con dau cua BAC A BANK d~ thuc hien nhiern Vl,J,

quyen han cua minh.

7. HOi dong quan tri c6 ThU' ky d~ qiup viec. Chuc nang, nhiern vu cua ThU' ky do

Hoi dong quan tri quy dinh.

8. HOi dong quan tri phai thanh lap cac Uy ban d~ qiup HOi dong quan tr] thuc
hien nhiern vu, quyen han cua minh, trong d6 phai c6 Uy ban quan Iy rui ro va Uy ban
nhan su. HOi dong quart tr] quy dinh nhiem vu, quyen han cua hai Uy ban nay theo
hU'&ng dan cua Ngan hang Nha nuoc.

Di~u 53. Nhi~m Vl;J, quyen han cua HQi d6n9 quan tri45

1. Chiu trach nhiern truce Dai hoi dong co dong trong viec thuc hien nhiern vu,

quyen han duoc giao.

2. Trinh Dai hOi dong co dong quyet dinh, thong qua cac van dE§thuoc th~m
quyE§ncLla £)c;lihoi dong co dong quy dinh tc;li8iE§u1$nay.

3. Quyet dinh vi$c thanh I$p chi nhanh, van ph6ng dc;lidi$n, dO'nvi Sl,I' nghi$p.

4. Bo nhi$m, mien nhi$m, ky lu$t, dinh chi va quyet dinh mLi'c IU'O'ng,lQ'i Ich khac
doi v&i cac chLi'c danh Tong giam doc, Ph6 Tong giam doc, Ke toan trU'ang, ThU' ky
HOi dong quan tri va ngU'&i quan Iy, ngU'&i diE§uhanh khae theo quy dinh noi bO cLla

Hoi dong quan trio

5. Thong qua phU'O'ngan g6p von, mua co phan cua doanh nghi$p, to chLi'c tin
dl,lng khac c6 gia tri dU'&i 20% von dieu 1$cLla BAC A BANK ghi trong bao cao tai
chlnh da dU'Q'cki~m toan gan nhat.

6. CLf ngU'&i dc;lidi$n von g6p cLla BAC A BANK tc;lidoanh nghi$p, to chLi'c tin
dl,lng khac.

7. Quyet dinh dau tU', giao dich mua, ban tai san cua BAC A BANK tli 10% tra
len so v&i von diE§u1$cLla BAC A BANK ghi trong bao cao tai chlnh da dU'Q'cki~m toan
gan nhat, trli cac khoan dau tU', giao dich mua, ban tai san cLla BAC A BANK quy dinh
tc;lidi~m p khoan 4 £)ieu 27 cLla£)ieu 1$nay.

8. Quyet dinh cac khoan cap tin dl,lng theo quy dinh tc;li khoan 7 8ieu 128 cLla
Lu$t Cac to chLi'c tin dl,lng, trli cac giao dich thuoc th~m quyen quyet dinh cLla 8c;li hOi
dong co dong quy dinh tc;li8ieu 1$nay.

9. Thong qua cac hQ'p dong cLla BAC A BANK v&i cong ty con, cong ty lien ket
cLla BAC A BANK; cac hQ'p dong cLla BAC A BANK v&i thanh vien HOi dong quan tri,
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thanh vien Ban kiem scat, Tong giam d6c, co dong Ian, nquoi c6 lien quan cua ho c6
qia tr] b~ng hoac nho hon 20% von dieu 1$cua BAC A BANK ghi trong bao cao tal
chinh d§ duoc ki~m toan gan nhat. Trong trU'eYnghop nay, thanh vien c6 lien quan
khong c6 quyen bieu quyet.

1O. Ki~m tra, giam sat, chi dao Ban Tong qiarn doc d6c thuc hien nhiern Vl,.Jduoc
phan conq: danh gia h~ng narn ve hieu qua lam viec cua Ban Tong qiarn d6c; dong
thoi xem xet nhCmg sai pharn (neu c6) cua nhCl'ngvi tri quan Iy tren gay thiet ha: cho
BAC A BANK va nhanh ch6ng thuc hien cac bien phap khac phuc can thiet.

11. Ban hanh cac quy dinh noi bo lien quan den to chuc, quan tri va heat dong
cua BAC A BANK phu hop voi cac quy dinh cua l.uat Cac to chuc tin dl,.Jngva phap
lu$t c6 lien quan, tru nhCl'ngv§n de thuoc tham quyen cua Ban ki~m S08t ho~c cua D<;li
hOi dong co dong.

12. Quyet dinh chinh sach quan Iy rui ro va giam sat vi$c thl,l'c thi cac bi$n phap
ph6ng ngua rui ro cua BAC A BANK.

13. Xem xet, phe duy$t bao cao thU'eYngnien.

14. Ll,l'a chon to chLrc dinh gia chuyen nghi$p d~ dinh gia tai san g6p v6n khong
phai 113tien Vi$t Nam, ngo~i t$ tl,l' do chuy~n doi, yang theo quy dinh cua phap lu$t.

15. De nghi Th6ng d6c Ngan hang Nha nU'ac ch§p thu$n cac v§n de theo quy
dinh cua phap lu$t.

16. Quyet dinh chao ban co phan mai trong ph~m vi s6 co phan dU'Q'cquyen
chao ban.

17. Quyet dinh gia chao ban co phan va trai phieu chuy~n doi cua BAC A BANK.

18. Quyet dinh mua I~i co phan cua BAC A BANK.

19. Kien nghi phU'O'ngan phan ph6i lQ'i nhu$n, mLrCco tLrCdU'Q'ctra; quyet dinh
theYih~n va thu tl,.JCtra co tLrCho~c xLI' Iy 10phat sinh trong qua trlnh kinh doanh.

20. Chuan bi noi dung, tai li$u lien quan d~ trinh f)~i hoi dong co dong quyet dinh
cac v§n de thuoc tham quyen cua D~i hoi dong co dong, tru nhCl'ng noi dung thuoc
nhi$m Vl,.J,quyen h~n cua Ban ki~m soat.

21. Duy$t chU'O'ngtrinh, ke hO<;lchho~t dong cua HOi dong quan tri; chU'O'ngtrinh,
noi dung, tai li$u phl,.JcVl,.JhOp D~i hOi dong co dong; tri$u t$p hOp D~i hOi dong co
dong ho~c I§y y kien co dong b~ng van ban d~ thong qua nghi quyet, quyet dinh cua
f)~i hOidong co dong.

22. To chLrc tri~n khai, ki~m tra, giam sat vi$c thl,l'c hi$n nghi quyet, quyet dinh
cua D<;lihoi dong co dong va Hoi dong quan trio
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23. Thong bao kip thoi cho Ngan hang Nha nuoc thong tin anh hU'ong tieu cue

d~n tU' each thanh vien HOi dong quan tri, Ban kiern soat, Tong qiarn d6c.

24. Cac nhiern vu, quyen han khac theo uy quyen cua Dai hOi dong co dong va

quy dinh tal 8ieu 1$nay.

£)i~u 54. Quy~n, nghia Vl;Icua Chu tlch HQi d6ng quan tri46

1. L~p chU'O'ngtrlnh, k~ hoach heat dong cua HOi dong quan trio

2. Chuan b] chuonq trlnh, noi dung, tal lieu phuc vu cucc hop; trieu tap va chu

toa cuoc hop Hoi dong quan trio

3. To chuc viec thong qua quyet dinh cua HOi dong quan trio

4. Giarn sat qua trlnh to chtrc thuc hien cac quyet dinh cua Hoi dong quan trio

5. Chu toa cuoc hop Dai hOidong co dong.

6. Bao dam cac thanh vien Hoi dong quan tri nhan duo'c thong tin d§y du, khach
quan, chinh xac va c6 du th6'i gian thao lu~n cac v~n de ma Hoi dong quan tri phai

xem xet.

7. Phan cong nhi$m Vl,l cho cac thanh vien HOi dong quan trio

8. Giam sat cac thanh vien Hoi dong quan tri trong vi$c thl,l'c hi$n nhi$m Vl,l dU'Q'c
phan cong va cac quyen, nghTaVl,l chung.

9. it nh~t moi nam mot Ian, danh gia hi$u qua lam vi$c cua tung thanh vien, cac
Oy ban cua HOi dong quan tri va bao cao 8~i hoi dong co dong ve k~t qua danh gia

nay.

10. Cac quyen, nghTa Vl,l khac theo quy dinh cua phap lu~t va 8ieu 1$nay.

11. Chu tich uy quyen b~ng van ban cho Ph6 Chu tich ho~c mot thanh vien HOi
dong quan tri thl,l'c hi$n cac quyen va nhi$m Vl,l cua minh trong th6'i gian Chu tich yang
m~t ho~c trong cac trU'6'ng hQ'pkhac phu hQ'pvoi quy dinh cua phap lu~t va thong bao
cho cac thanh vien con I~i cua HOi dong quan tri va Tong giam d6c BAC A BANK bi~t
ve vi$c uy quyen nay. TrU'6'ng hQ'pkhong c6 ngU'6'i dU'Q'cuy quyen thl cac thanh vien
Hoi dong quan tri con I~i bau mot ngU'6'i trong 56 cac thanh vien t~m th6'i thl,l'c hi$n
nhi$m Vl,l, quyen h~n cua Chu tich HOi dong quan tri theo nguyen tac da 56 thanh vien
con I~i tan thanh cho d~n khi c6 quy~t dinh moi cua Hoi dong quan trio

£)i~u 55. Quy~n, nghia vl;I cua thimh vien HQi d6ng quan tri47

1. Thl,l'c hi$n quyen, nghTa Vl,l cua thanh vien HOi dong quan tri theo dung quy
ch~ noi bO cua HOi dong quan tri va Sl,l'phan cong cua Chu tich Hoi dong quan tri mot
cach trung thl,l'c vi lQ'i fch cua BAC A BANK va co dong.
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2. Xem xet bao cao tai chinh do kiem tcan vien doc I$p chuan bi, c6 'I kien hoac
yeu cau ngU'ai dieu hanh BAC A BANK, kiem toan vien doc lap va kiem toan vien noi
bOgiai trinh cac van de c6 lien quan den bao cao.

3. £)e nghi Chu tich Hoi dong quan tri trieu tap cuoc hop HOi dong quan tri bat
thuonq.

4. Tham du' cac cuoc hop HOi dong quan tri, thao luan va bieu quyet ve cac van
de thuoc nhiern vu. quyen han cua Hoi dong quan tri theo quy dinh cua phap luat va
8ieu 1$BAC A BANK, tnr trLl'ang hop khong duoc bieu quyet vi van de xung dot loi
Ich voi thanh vien do. Chiu trach nhiern truoc Dai hoi dong co dong va Hoi dong quan
tr] ve quyet dinh cua minh.

5. Trien khai thuc hien nghi quyet, quyet dinh cua 8<;li hOi dong co dong va Hoi
dong quan trio

6. C6 trach nhi$m giai trinh trLl'OC8<;li hOi dong co dong, HOi dong quan tri ve vi$c
thl,J'chi$n nhi$m Vl,J dU'ac giao khi c6 yeu cau.

7. Bao cao kip thai, day du voi Hoi dong quan tri cac khoan thu lao nh$n dU'Q'ctu
cac Cong ty con, cong ty lien ket va to chlic khac ma ho la ngU'ai d<;lidi$n phan von
g6p cua BAC A BAN K;

8. Bao cao HOi dong quan tri t<;licuoc hOp gan nhat cac giao dich giG'a BAC A
BANK, cong ty con, cong ty do BAC A BANK nam quyen kiem soat tren 50% treYlen
von dieu 1$voi thanh vien HOi dong quan tri va nhG'ng ngU'ai c6 lien quan cua thanh
vien d6; giao dich giG'a BAC A BANK voi cong ty trong d6 thanh vien Hoi dong quan tri
la thanh vien sang I$p ho~c la ngU'ai quan 1'1doanh nghi$p trong thai gian 03 (ba) nam
gan nhat trLl'OCthai diem giao dich;

9. Thl,J'chi$n cong bo thong tin khi thl,J'chi$n giao dich co phieu cua BAC A BANK
theo quy dinh cua phap lu$t;

10. Cac quyen, nghTa vu khac theo quy dinh cua phap lu$t va £)ieu 1$ BAC A
BANK.

£)i~u 56. CUQc hc,>p H<)i d6n9 quan tri48

1" Truang hQ'p Hoi dong quan tri bau Chu tich thi cuoc hOp dau tien cua nhi$m ky
HOi dong quan tri de bau Chu tich va ra cac quyet dinh khac thuoc tham quyen phai
dU'Q'ctien hanh trong thai h<;ln07 ngay lam vi$c, ke tu ngay ket thuc bau CLl'Hoi dong
quan tri nhi$m ky d6. Cuoc hop nay do thanh vien c6 so phieu bau cao nhat tri$u t$p.
TrU'ang hQ'pc6 nhieu han mot thanh vien c6 so phieu bau eao nhat va ngang nhau thi
cae thanh vien da bau theo nguyen tc3cda so de chon mot ngU'ai trong so hO tri$u t$p
hOp HOidong quan trio
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2. HOi d6ng quan tri hop it nhat moi quy mot Ian va co th~ hop bat thU'ang.

3. Chu tich Hoi d6ng quan tri phai trieu tap hop Hoi d6ng quan tri khi co met trong

cac trU'ang hop sau day:

a) Co de nqh] cua Ban ki~m scat hcac thanh vien doc lap HQi d6ng quan tri:

b) C6 de nqh] cua Tong qiarn doc hoac it nhat 05 (nam) ngU'ai quan Iy khac:

c) C6 de nqh] cua it nhat 02 (hai) thanh vien cua Hoi d6ng quan trio

Be nqh] phai dU'Q'Clap thanh van ban, trong do neu ro rnuc dich, van de can thao

luan va quyet dinh thuoc tharn quyen cua HQi d6ng quan trio

4. Chu tich hoac thanh vien HQi d6ng quan tri duoc Chu tich uy quyen phai trieu

tap hop Hoi d6ng quan tri trong thai han 07 (bay) ngay lam viec, k~ tCPngay nhan duo'c
mot trong cac de nghi theo quy dinh t<;likhoan 3 8ieu nay. TrU'ang hQ'p Chu tich ho~c
ngU'ai dU'Q'cuy quyen khong tri$u t~p hop HQi d6ng quan tri theo de nghi thi phai chiu
trach nhi$m ve nhCrngthi$t hc;lixay ra doi vai BAC A BANK, trCPtrU'ang hQ'pkhong tri$u
t~p hop dU'Q'cvi Iy do bat kha khang. Trong trU'ang hQ'p nay, ngU'ai de nghi hop HQi
d6ng quan tri c6 quyen tri$u t~p hop HQi d6ng quan tri, cac thanh vien HQi d6ng quan
tri dl,l' hop bo phieu bau chu toa cUQchop.

5. Hoi d6ng quan tri co quyen ban hanh quy dinh nQi bQ ve cac trU'ang hQ'p hOp
khan cap, thai h<;lnthong bao va hinh thlic thong bao mai hOp HOi d6ng quan tri trong

trU'ang hQ'pcan hop khan cap.

6. Chu tich HQi d6ng quan tri ho~c ngU'ai tri$u t~p hop HQi d6ng quan tri phai gtii
thong bao mai hOp ch~m nhat 03 ngay lam vi$c trU'ac ngay hop. Thong bao mai hOp
phai xac dinh Cl,Jth~ thai gian va dia di~m hop, chU'O'ngtrinh, cac van de thao lu~n va
quyet dinh. Kem theo thong bao mai hOp phai co tai li$u sti dl,Jngt<;licUQchOp va phieu

bi~u quyet cua thanh vien.

Thong bao mai hOp dU'Q'cgtii bang giay mai, di$n thoc;li, fax, phU'O'ngti$n di$n tti
ho~c phU'O'ngthlic khac, nhU'ng phai bao dam den dU'Q'cdia chi cua tCPngthanh vien
HQid6ng quan tri dU'Q'cdang ky tc;liBAC A BANK.

7. Chu tich HQi d6ng quan tri ho~c ngU'ai tri$u t~p phai gtii thong bao mai hOp va
cac tai li$u kem theo den cac thanh vien Ban ki~m soat va Tong giam doc nhU' doi vai

thanh vien HQi d6ng quan trio

Thanh vien Ban ki~m soat, Tong giam doc khong phai la thanh vien HQi d6ng
quan tri c6 quyen dl,l' cac cUQc hOp cua HQi d6ng quan tri, co quyen thao lu~n nhU'ng
khong dU'Q'cbi~u quyet.

8. Cuoc hOp HQi d6ng quan tri dU'Q'ctien hanh khi co tCP 3/4 (ba phan tU') tong so

thanh vien treYlen dl,l' hop.

TrU'ang hQ'pcUQchop dU'Q'ctri$u t~p theo quy dinh khoan nay khong del so thanh
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vien du hop theo quy dinh thi duoc trieu tap lan thir hai trong thai han 07 ngay, ke tll'
nqay dl,l' dinh hop I~n thu nhat. Tmang hop nay, cuoc hop duoc ti~n hanh, neu co
hon mot nCPaso thanh vien HOi dong quan tr] dtr hop.

9. Thanh vien Hoi dong quan tri duo'c coi la tham du va bieu quyet tai cuoc hop
trong tmang hop sau day:

a) Tham du' va bieu quyet true tiep t~i cuoc hop;

b) Oy quyen cho ngU'ai khac d~n dl,l' hop theo quy dinh tal khoan 11 8ieu nay.

c) Tham du' va bieu quyet thong qua hoi nqh] true tuyen, bo phieu di$n tCPhoac
hinh truro di$n tCPkhac:

d) GCPiphieu bieu quyet d~n cuoc hop thong qua thu; fax, thu dien tCP.

Tmang hop gCPiphieu bieu quyet d~n cuoc hop thong qua thu, phi~u bieu quy~t
phai dl,l'ng trong phong bi kin va phai dU'Q'Cchuyen d~n Chu tich Hoi dong quan tri
chc;lmnhat 01 (mot) gia tmeYc khi khai m~c. Phi~u bieu quyet chi dU'Q'cm& tmeYc Sl,l'
ch(l'ng ki~n cua tat ca nhCfng ngU'ai dl,l' hOp·

10. Thanh vien Hoi dong quan tri dU'Q'cuy quyen cho ngU'ai khac kh6ng phai la
thanh vien HOi dong quan tri dl,l' hOp va bieu quyet n~u dU'Q'cda so thanh vien hoi
dong quan tri chap thuc;ln.

11. Nghi quy~t, quy~t dinh cua Hoi dong quan tri dU'Q'cthong qua n~u dU'Q'cda so
phi~u tan thanh, bao gam ca phi~u bieu quy~t bang van ban va bieu quy~t theo uy
quyen; tmang hQ'p so phieu ngang nhau thi quy~t dinh cuoi cLIng thuoc ve phfa c6 y
ki~n cua ngU'ai chu toa cuoc hOp.

12. Nghi quy~t, quyet dinh cua HOi dong quan tri c6 hi$u Il,l'c thi hanh ke tll' ngay
dU'Q'cthong qua ho~c tll' ngay c6 hi$u Il,l'cdU'Q'cghi ro trong nghi quy~t, quy~t dinh d6.

13. HOi dong quan tri dU'Q'cquyen t6 ch(l'c cac cuoc hOp dU'eYicac hinh th(l'c khac
theo quy dinh cua phap IUc;lthien hanh veYidieu ki$n cac hinh th(l'c nay phai dU'Q'cquy
dinh Cl,Jthe trong Quy ch~ t6 ch(l'c va ho~t dong cua HOi dong quan trio

£)i~u 57. Bien ban hQp HQi d6ng quan trj49

1. Cac cuoc hop cua Hoi dong quan tri phai dU'Q'cghi VaGs6 bien ban. Bien ban
phai Ic;lPbang ti~ng Vi$t va co the ca bang ti~ng nU'eYcngoai, c6 cac noi dung chu y~u
sau day:

a) Ten, dia chi tru s& chinh, ma so doanh nghi$p;

b) Thai gian, dia diem hop;

c) Ml,JCdich, chU'O'ngtrinh va noi dung hOp;
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d) HQ, ten tCmg thanh vien du' hQP hcac ngU'cYi duo'c uy quyen du hQP; ho, ten

cac thanh vien khong dl,J'hQP va Iy do;

d) Cac van d~ dU'Q'CthEIO luan va bieu quyet tai cuoc hQP;

e) T6m tat phat bieu y kien cua tCrng thanh vien du' hQP theo trinh tl,J' dien bien

cua cuoc hQP;

g) KE§tqua bieu quyet trong do ghi ro nhCl'ng thanh vien tan thanh, khong tan

thanh va khong c6 y kien:

h) Van d~ da duo'c thong qua va ty 1$bieu quyet thong qua tU'O'ng(mg;

i) HQ, ten, chtr ky cua chu tQa va thu ky cunq tat ca thanh vien hoac dai dien theo
uy quyen du' hQPtnr trU'cYnghop quy dinh tal khoan 2 8i~u nay.

2. TrU'cYnghop chu toa, ngU'cYighi bien ban tCrchoi ky bien ban hQP nhU'ng nE§u
duoc tat ca cac thanh vien khac cua Hoi d6ng quan tri tham dl,J'va d6ng y thong qua
bien ban hQPky va c6 day du noi dung theo quy dinh t<;1icac diem a, b, c, d, d, e, 9 va
h khoan 1 £)i~u nay thi bien ban nay c6 hi$u ll,J'c.Bien ban hQp ghi ro vi$c chu tQa,
ngU'cYighi bien ban tCrchoi ky bien ban hQp. NgU'cYiky bien ban hQPchiu trach nhi$m
lien d6'i v~ tinh chinh xac va trung thl,1'ccua noi dung bien ban hQp Hoi d6ng quan trio
Chu tQa, ngU'cYighi bien ban chiu trach nhi$m ca nhEInv~ thi$t h<;1ixay ra doi v6'i BAC
A BANK do tCrchoi ky bien ban hQp theo quy dinh cua Lu$t nay, £)i~u 1$BAC A BANK
va phap lu$t c6 lien quan.

3. Chu to<;1va thU' ky va nhCl'ngngU'cYiky ten trong bien ban phai chiu trach nhi$m
v~ tinh trung thl,J'Cva chinh xac cua noi dung bien ban hQp Hoi d6ng quan trio

4. TrU'cYnghQ'p thanh vien trl,J'ctiE§pdl,J'hQPkhong ky VaGbien ban thi phai ghi ro
Iy do; nE§ukhong ghi ro Iy do thi bieu quyE§tcua thanh vien d6 doi v6'i nhCl'ngnoi dung
t<;1icuoc hQPcoi nhU' khong c6 gia trio

5. Bien ban cuoc hQPHoi d6ng quan tri phai dU'Q'cI$p bang tiE§ngVi$t va c6 the
bang mot th(l' tiE§ngnU'6'c ngoai, va hai ban nay c6 gia tri phap Iy ngang nhau. TrU'cYng
hQ'p hai bien ban nay c6 Sl,J'khac bi$t v~ noi dung thi dU'Q'cgiai thich theo bien ban
dU'Q'cI~p bang tiE§ngVi$t.

6. Bien ban hQp Hoi d6ng quan tri va tai li$u su dl,mg trong cuoc hQp phai dU'Q'c
lU'ugiCl't<;1itn:Jchinh cua BAC A BANK.

Di~u 58. Tham quy~n va the thLPCI&y Y kien thanh vien HQi d6ng quan tri
b~ng van ban

1. Chu tich Hoi d6ng quan tri quyE§tdinh vi$c lay y kiE§nthanh vien Hoi d6ng quan
tri bang van ban.

2. ThU' ky Hoi d6ng quan tri chuan bi phiE§ulay y kiE§n,cac tai li$u can thiE§tc6 lien
quan dE§nnoi dung xin y kiE§n.PhiE§ulay y kiE§nva tai li$u kem theo phai dU'Q'cgui bang
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phuonq thuc bao dam d~n dia chi lien lac cua tung thanh vien HOi d6ng quan trio

3. Phi~u lay y ki~n phai co cac noi dung chu y~u sau day:

a) Ten, dia chi tru sa chinh, rna so doanh nqhiep cua BAC A BANK;

b) Muc dich lay y kien;

c) HQ, ten va dia chi lien lac cua thanh vien Hoi d6ng quan tri:

d) Van de can lay y kien:

d) PhU'O'ng an bieu quyet, bao g6m: tan thanh, khong tan thanh va khong co y

kien:

e) Thoi han gCPiphieu lay y ki~n da dU'Q'Ctra lei ve BAC A BANK;

g) HQva ten, chu ky cua Chu tich Hoi d6ng quan trio

4. Phi~u lay y kien da dU'Q'Ctra loi phai co chu ky cua thanh vien Hoi d6ng quan
tri va gCPive BAC A BANK theo quy dinh cua BAC A BANK.

5. ThU' ky Hoi d6ng quan tri kiern phieu va lap bien ban kiern phieu duo'i Sl,J'qiarn
sat cua toi thieu mot thanh vien HOi d6ng quan tri doc I$p. Bien ban kiem phi~u phai co
cac noi dung chu y~u sau day:

a) Ten, dia chi trl,l sa chinh, ma so doanh nghi$p cua BAC A BANK;

b) Ml,lc dfch va cac van de can lay y ki~n;

c) Tong so phi~u bieu quy~t gCPidi, tong so phi~u bieu quy~t thu ve, so phi~u bieu
quy~t hQ'p 1$,so phi~u bieu quy~t khong hQ'p 1$.Bien ban phai co phl,l Il,lc danh sach
thanh vien Hoi d6ng quan tri da tham gia bieu quy~t;

d) Tong so phi~u tan thanh, khong tan thanh va khong co y ki~n doi vai tung van
de dU'Q'cxin y ki~n;

d) Cac van de da dU'Q'cthong qua;

e) HQ, ten, chCPky cua ngU'oi phl,l trach kiem phi~u, ngU'oi giam sat.

6. ThU' ky Hoi d6ng quan tri tham gia vao vi$c lay y ki~n thanh vien Hoi d6ng
quan tri bang van ban va ngU'oi giam sat kiem phieu phai lien dai chiu trach nhi$m ve
tinh trung thl,J'c,chinh xac cua bien ban kiem phi~u; lien dai chiu trach nhi$m ve cac
thi$t hc;iiphat sinh tu cac quy~t dinh dU'Q'cthong qua do kiem phi~u kh6ng trung thl,J'c,
kh6ng chinh xac.

7. Bien ban k~t qua kiem phi~u kem nghi quy~t, quy~t dinh cua Hoi d6ng quan tri
thong qua dl,J'atren k~t qua kiem phi~u phai dU'Q'cgCPid~n cac thanh vien Hoi d6ng
quan tri trong thoi hc;in15 ngay, ke tu ngay k~t thuc kiem phi~u.

8. Phi~u lay y ki~n da dU'Q'Ctra loi, bien ban kiem phi~u, toan van nghi quy~t da
dU'Q'cthong qua va tai li$u co lien quan gCPikem theo phi~u lay y ki~n deu phai dU'Q'c
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luu giCi't<;3itru sa chfnh cua BAC A BANK.

9. Nqh] quyet, quyet dinh duo'c thong qua theo hlnh thuc lay y kien thann vien
Hoi d6ng quan tri bang van ban co qia tri nhu quyet dinh duoc thong qua t<;3icuoc hop

HOi d6ng quan trio

Mue 4 - TONG GIAM £)OC vA ao MAy GIUP VIEC. .'

£)i~u 59. T6ng qiam d6e50

1. HOi d6ng quan tri bo nhiern mot trong so cac thanh vien cua mlnh lam Tong

qiarn doc hoac thue Tong qiarn doc.

2. Nhiern ky cua Tong qiarn doc do HOi d6ng quan tri quyet dinh nhU'ng khong
qua 05 narn. Tong qiarn d6c co th§ duo'c bo nhiern lai voi s6 nhiern ky khong han che.

3. Viec bo nhiern, bai nhiern va ttY chuc cua Tong qiarn d6c duoc thuc hien theo
l.uat cac to chirc tin dunq, quy dinh cua Ngan hang Nha nU'oc va f)ieu 1$nay.

£)i~u 60. Quy~n, nghia vI:! eua T6ng giam d6e51

1. To chuc thl,J'chi$n nghi quyet, quyet dinh cua 8<;3ihoi d6ng co dong, HOi d6ng

quan trio

2. Quyet dinh cac van de thuoc th~m quyen lien quan den hO<;3tdong kinh doanh

hang ngay cua BAC A BANK.

3. Thiet I$p, duy trl h$ th6ng ki§m soat noi bo hO<;3tdong c6 hi$u qua.

4. L$p va trlnh Hoi d6ng quan tri thong qua ho$c d§ bao cao cap c6 th~m quyen
thong qua bao cao tai chinh. Chiu trach nhi$m ve tinh chfnh xac, trung thl,J'ccua bao
cao tai chinh, bao cao th6ng ke, s6 li$u quyet toan va cac thong tin tai chinh khac.
Trinh HOi d6ng quan tri cac van de lien quan den hO<;3tdong cua BAC A BANK theo

th~m quyen.

5. Ban hanh theo th~m quyen ho$c dU'Q'cHOi d6ng quan tri phan cong/uy quyen
ban hanh quy che, quy dinh noi bO; quy trinh, thu tl,JCtac nghi$p de v$n hanh h$ th6ng
dieu hanh kinh doanh, h$ th6ng thong tin bao cao.

6. Bao cao HOi d6ng qUEIntri, Ban kiem soat, 8<;3ihOi d6ng co dong va cO' quan
nha nU'oc co th~m quyen ve hO<;3tdong va ket qua kinh doanh cua BAC A BANK.

7. Quyet dinh ap dl,Jng bi$n phap vU'Q'tth~m quyen cua mlnh trong tmang hQ'p
thien tai, dich b$nh, dich hQa, h6a hO<;3n,Sl,J'c6 ho$c tmang hQ'p cap bach khac VI lQ'i
ich cua BAC A BANK va chiu trach nhi$m ve quyet dinh d6 va kip thai bao cao Hoi
d6ng quan trio

8. Quyet dinh dau tU', giao dich mua, ban tai san cua BAC A BANK c6 gia tri dU'oi

50 8ieu 48 Lu$t Cae TCTD; khoan 2 8ieu 162 Lu$t Doanh nghi$p
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10% so voi von dieu 1$ cua BAC A BANK ghi trong bao cao tai chinh da duo'c kiem

toan g~n nhat

9. Ki~n nghi, de xuat co' cau to chirc va heat dong cua BAC A BANK trlnh HOi

dong quan tri hoac Dai hOi dong co dong quyet dinh theo tharn quyen:

10. De nqh] Hoi dong quan tri hop bat thuo'nq theo quy dinh cua £)ieu 1$nay.

11. Bo nhiem, mien nhiern, bai nhiern cac chuc danh quan Iy, dieu hanh cua BAC

A BANK, tnr cac chuc danh thuoc tham quyen quyet dinh cua Dai hoi dong co dong,

HOi dong quan trio

12. Ky ket hop dong nhan danh BAC A BANK theo quy dinh cua Dieu 1$ nay va

quy dinh noi bO cua BAC A BANK.

13. Ki~n nqh] phuonq an SLPdl,Jng lo'i nhuan, XLPIy 10trong kinh doanh cua BAC A

BANK.

14. Tuyen dunq, ky luat va cho thai viec cac nhan vien cua BAC A BANK, quyet

dinh IU'O'ng va phu cap doi voi ngU'cYi lao dong ke ca can bo qUEln Iy theo quy dinh cua

BAC A BANK, trLl' cac trU'cYng hQ'p thuoc tham quyen cua Hoi dong qUEIn tri va D~i hoi

dong co dong.

15. Dc;li di$n cho BAC A BANK trong quan h$ vai cac cO' quan, to chuc, ca nhan;

trong cac quan h$ to tl,Jng, tranh chap, giai the, pha san.

16. Cac quyen, nghTa Vl,Jkhac theo quy dinh cua phap lu$t va quy~t dinh cua Hoi

dong quan trio

£)i~u 61. BQ may giup vi~c

1. Giup vi$c cho Tong giam doc c6 cac Ph6 Tong giam doc, K~ toan trU'ong va
bo may chuyen man nghi$p Vl,l. Hoi dong quan tri quy dinh Cl,Jthe cO' cau, chuc nang,
nhi$m Vl,Jcua bo may giup vi$c cho Tong giam doc.

2. Ph6 Tong giam doc la ngU'cYigiup Tong giam doc dieu h~mh mot ho$c mot so
ITnhVl,fCho~t dong cua BAC A BANK theo Sl,fphan cong cua Tong giam doc.

3. K~ toan trU'ong giup Tong giam doc chi dc;lOthl,fc hi$n cong tac k~ toan, thong
ke cua BAC A BANK, c6 cac quyen va nhi$m Vl,Jtheo quy dinh cua phap lu$t.

Ml;IC 5 - BAN KIEM soAr
£)i~u 62. Ban ki~m soat va cO' c~u Ban ki~m soat52

1. Ban kiem soat thl,fC hi$n kiem toan noi bO, kiem soat, danh gia vi$C chap hanh
quy dinh cua phap lu$t, quy dinh noi bo, Dieu 1$va nghi quy~t, quy~t dinh cua £)c;lihoi

dong co dong, HOi dong quan trio
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2. Ban kiem scat cua BAC A BANK co it nhat 03 thanh vien, trong do phai co it

nhat Y2 (mot phan hai) tong so thanh vien la thanh vien chuyen trach, khong dong thai

dam nhiern chuc vu, cong viec khac tai BAC A BANK hoac doanh nqhiep khac

3. Ban kiem soat co be phan qiup viec, bQ phan kiem toan noi bQ, duo'c Sl1dl,lng
cac nguon iI.,I'ccua BAC A BANK, duo'c thue chuyen gia va to chirc ben nqoai de thuc

hien nhiern vu cua rnlnh.

4. Nhiern ky cua Ban kiern scat khong qua 05 nam. Nhiern ky cua thanh vien Ban
kiem scat theo nhiern ky cua Ban kiem scat. Thanh vien Ban kiern scat co the dU'Q'C
bau voi so nhiern ky khong han che. Nhiern ky cua thanh vien duoc bo sung hoac thay
the la thai han con tai cua nhiern kY. Ban kiem soat cLla nhi$m ky vCfa ket thuc tiep tl,lC
ho~t dQng cho den khi Ban kiem soat cLla nhi$m ky m6'i tiep quan cong vi$c.

5. TrU'ang hQ'p so thanh vien Ban kiem soat khong dLl 2/3 (hai phan ba) tong so
thanh vien cLla nhi$m ky ho$c khong dLl so thanh vien Ban kiem soat toi thieu theo quy
dinh t~i khoan 2 £)i~u nay, trong thai h~n 60 (sau mU'O'i)ngay ke tCf ngay khong dLl so
1U'Q'ngthanh vien Ban kiem soat theo quy dinh, Ban kiem soat phai d~ nghi HQi dong
quan tri tri$u t$p £)~i hQi dong co dong de bau bo sung thanh vien Ban kiem soat.

£)i~u63. Nhi~m Vl;J, quy~n h~n ella Ban ki~m soat53

1. Giam sat vi$c tuan thLl cac quy dinh cLla phap luat va £)i~u 1$cLla BAC A BANK
doi v6'i HQi dong quan tri, Tong giam doc trong vi$c quan tri, di~u hanh BAC A BANK;
chiu trach nhi$m trU'6'c £)~i hQi dong co dong trong vi$c thl,J'chi$n nhi$m Vl,l,quy~n h~n

dU'Q'cgiao.

2. Ban hanh quy dinh nQi bQ cLla Ban kiem soat; dinh ky hE:lngnam xem xet I~i
quy dinh nQi bQcLla Ban kiem soat, cac chinh sach quan trong v~ ke toan va bao cao.

3. B6 nhi$m, mien nhi$m, ky lu$t, dlnh chi va quyet dinh muc IU'O'ng,lQ'i ich khac
doi v6'i cac chuc danh thuQc bQph$n kiem tOEInnQi bQ.

4. Thl,J'c hi$n chuc nang kiem toan nQi bQ; co quy~n Sl1 dl,lng tU' v~n dQc I$p va
quy~n dU'Q'ctiep c$n, cung c~p dLl, chinh xac, kip thai cac thong tin, tai li$u lien quan
den ho~t dQng quan 1'1,di~u hanh BAC A BANK de thl,J'c hi$n nhi$m Vl,l, quy~n h~n

dU'Q'cgiao.

5. Thltm dinh bao cao tai chinh 06 (sau) thang dau nam va hElng nam cLla BAC A
BANK; bao cao £)~i hQi dong c6 dong v~ ket qua tham dinh bao cao tai chinh, danh gia
tinh hQ'p 1'1,hQ'p phap, trung thl,J'Cva muc dQ can trong trong cong tac ke toan, thong
ke va I$p bao cao tai chinh Ban kiem soat co the tham khao 'I kien cLla HQi dong quan
tri trU'6'c khi trlnh bao cao va kien nghi len £)~i hQi dong co dong.

6. Kiem tra s6 ke toan, cac tai li$u khac va cong vi$c quan 1'1,di~u hanh ho~t
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dong cua BAC A BANK khi xet thay can thi~t hoac theo nghj quyet, quyet dinh cua 8C;1i

hoi dong co dong hcac theo yeu cau cua co dong Ion hoac nhorn co dong Ion phu hop

voi quy dinh cua phap luat Ban kiem scat thuc hien kiem tra trong thai han 07 ngay

lam viec, ke tCPnqay nhan duoc yeu cau Trong thai han 15 ngay, ke tCPngay ket thuc
ki€lm tra, Ban kiem soat phai bao cao, giai trinh Vf; nhCmg van df; dU'Q'Cyeu cau kiem

tra d~n to chuc, ca nhan co yeu cau
7. Kip thai thong bao cho HOi dong quan tri khi phat hien ngU'ai quan IV BAC A

BANK co hanh vi vi pharn: yeu cau nquoi vi pharn cham du't ngay hanh vi vi pharn va

co giai phap khac phuc hau qua, neu co.

8. L$p danh sach co dong sang I$p, co dong Ion va ngU'ai co lien quan cua thanh
vien Hoi dong quan tri, thanh vien Ban kiem scat, Tong giam d6c cLla BAC A BANK;

lU'ugiCrva c$p nh$t thay doi cLla danh sach nay.

9. f)f; nghj Hoi dong quan trj hOp bat thU'ang ho$c df; nghi Hoi dong quan trj tri$u
t$p 8C;1ihOi dong co dong bat thU'ang theo quy dinh cLla phap lu$t va 8if;U 1$nay.

10. Tri$u t$p 8C;1ihoi dong co dong bat thU'ang trong trU'ang hQ'p Hoi dong quan
tri co quy~t djnh vi phC;1mnghiem trong nghTa Vl,l cLla ngU'ai quim IV quy djnh tC;1iLu$t
cac To ch(J'c tin dl,lng/Lu$t khac co lien quan ho$c vU'Q'tqua tham qUyf;n dU'Q'cgiao

theo quy djnh tC;1i8if;u 1$nay.

11. 8f; xuat, ki~n nghj Hoi dong quan trj ho$c 8C;1ihOi dong co dong cac bi$n
phap bo sung, sua doi, cai ti~n cO' cau to ch(J'c quan lV, giam sat va dif;U hanh hOC;1t
dong kinh doanh cLla BAC A BANK theo quy djnh cLla phap lu$t.

12. f)f; xuat, ki~n nghj f)C;1ihOi dong co dong phe duy$t danh sach to ch(J'c kiem
toan dU'Q'Cchap thu$n thl,l'c hi$n kiem toan Bao cao tai chinh cLla BAC A BANK; quy~t
dinh to ch(J'c ki€lm toan dU'Q'Cchap thu$n thl,l'c hi$n ki€lm tra hOC;1tdong cLla BAC A
BANK, bai mien kiem toan vien dU'Q'cchap thu$n khi xet thay c~n thi~t.

13. Ch(J'ng ki~n Hoi dong quan trj to chLic ki€lm phi~u va I$p bien ban ki€lm phi~u
n~u dU'Q'cHoi dong quan tri yeu c~u trong trU'ang hQ'p lay v ki~n co dong bang van
ban d€l thong qua nghj quyet cLla f)C;1ihOi dong co dong.

14. Tham dl,l' va tham gia thao lu$n tC;1icac cuoc hop f)C;1ihoi dong co dong, HOi

dong quan tri cLla BAC A BANK.

15. Cac nhi$m Vl,l, qUyf;n hC;1nkhac theo quy djnh noi bO cLla BAC A BANK va

theo quy djnh cLla phap lu$t.

E>i~u64. Quy€m, nghTa vl) eua TrU'o.ng Ban ki~m soat54

1. To chLic tri€ln khai thl,l'c hi$n nhi$m Vl,l,qUyf;n hC;1ncLla Ban kiem soat quy djnh

tC;1i8if;u 63 8if;u 1$nay.
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2. Chuan bi chuonq trinh hop cua Ban kiem scat tren co so y ki~n de xuat cua

thanh vien Ban kiern scat lien quan d~n nhiern Vl,J,quyen han cua Ban kiern scat: trieu

tap va chu toa cuoc hop Ban kiem scat.

3. Thay mat Ban kiem scat ky cac van ban thuoc tharn quyen cua Ban kiem scat.

4. Thay mat Ban kiem scat trieu tap Dai hOi dong co dong bat thU'ong quy dinh tai

Dieu 62 Dieu 1$nay hoac de nqh] Hoi dong quan tr] hop bat thuonq.

5. Tham du' cuoc hop Hoi dong quan tri, phat bieu y kien nhunq khong diro'c bieu

quy~t.

6. Yeu cau ghi tal Y ki~n cua minh trong bien ban cuoc hop Hoi dong quan tri neu
y kien cua minh khac voi nghi quyet, quyet dinh cua HOi dong quan tri va bao cao

truce 8~i hoi dong co dong.

7. Chuan bi k~ ho~ch lam vi$c va phan cong nhi$m Vl,Jcho cac thanh vien Ban

kiem soat.

8. Bao dam cac thanh vien Ban kiem soat nh$n dU'Q'cthong tin day du, khach
quan, chinh xac va c6 dLl thoi gian thao IUc;lncac V~1nde ma Ban kiem soat phai xem

xet.

9. Giam sat, chi d~o vi$c thl,l'c hi$n nhi$m Vl,JdU'Q'cphan cong va quyen, nghTaVl,J

cLla thanh vien Ban kiem soat.

10. Oy quyen cho mot thanh vien khac cLla Ban kiem soat thl,l'c hi$n nhi$m Vl,J

cLla minh trong thoi gian yang m$t.

11. Cac quyen, nghTaVl,Jkhac theo quy dinh cLla phap lu$t.

Di~u 65. Quy~n, nghTa vl;Jeua thanh vi€m Ban ki~m soat55

1. Tuan thLl quy dinh cLla phap IUc;lt,Dieu 1$cLla BAC A BANK va quy dinh noi bO
cLla Ban kiem soat mot cach trung thl,l'C,can trong vi lQ'i fch cLla BAC A BANK va cLla

co dong.

2. Bau mot thanh vien Ban kiem soat lam Truong Ban kiem soat.

3. Yeu cau Truong Ban kiem soat tri$u tc;lPBan kiem soat hOp b~lt thU'ong.

4. Kiem soat ho~t dong kinh doanh, kiem soat so sach k~ toan, tai san, bao cao
tai chinh va ki~n nghi bi$n phap khac phl,Jc.

5. DU'Q'cquyen yeu cau can bo, nhan vien cLla BAC A BANK cung cap s6 li$u va
giai trinh cac ho~t dong kinh doanh de thl,l'Chi$n nhi$m Vl,JdU'Q'cphan cong.

6. Bao cao Truong Ban kiem soat ve ho~t dong tai chfnh bat thU'ong va chiu
trach nhi$m ve danh gia va k~t IUc;lnCLlaminh.
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7. Tham du' cuoc hop cua Ban kiem scat, thao luan va bieu quyet ve van de

thucc nhlem Vl,J,quven han cua Ban kiem scat, tnr nhCPng van de co xung dot lQ'i ich

voi thanh vien do.

8. Cac quyen, nghTa Vl,Jkhac theo quy dinh cua phap luat

Di~u 66. Quy~n dU'<?,eeung cap thong tin cua Ban kiem soat56

1. Thong bao rnoi hop, pnieu I~y y kien thanh vien HOi dong quan tr] va cac tai
lieu kern theo phai duo'c gui den thanh vien Ban kiem soat cLIng thoi diem va theo

phU'O'ngthuc nhu' doi voi thanh vien Hoi dong quan trio

2. Bao cao cua T6ng qiarn doc trinh HOi dong quan tri hoac tai li~u khac do BAC
A BANK phat hanh duoc gui den thanh vien Ban kiem soat cunq thoi diem va theo

phuonq thuc nhu doi voi thanh vien Hoi dong quan trio

3. Thanh vien Ban kiem soat co quyen tiep c~n cac ho sO', tai li~u cLla BAC A
BANK lU'ugiCPt~i tn,Jsa chinh, chi nhanh va dia diem khac; co quyen den cac dia diem

nO'ingU'oi quan Iy va nhan vien cLla BAC A BANK lam vi$c.

4. Hoi dong quan tri, thanh vien HOi dong quan tri, Tong giam doc, ngU'oi quan Iy
khac phai cung c~p day dLl, chfnh xac va kip thoi thong tin, tai li$u ve cong tac quan Iy,
dieu hanh va ho~t dong kinh doanh cLla BAC A BANK theo yeu cau cLla Ban kiem

soat.

5. Cac nghi quyet va bien ban hop cLla £)~i hoi dong co dong, HOi dong quan tri
phai dU'Q'cgui den cho cac thanh vien Ban kiem soat cLIng thoi diem va theo phU'O'ng
thuc nhU' doi vO'i co dong, thanh vien HOi dong quan trio

Di~u 67. Thay th~ thclmhvi€m Ban ki~m soat

1. Thanh vien Ban kiem soat se dU'O'ng nhien m~t tU' cach, bi bai nhi$m, mien
nhi$m, dinh chi chlic danh theo quy dinh t~i 8ieu 46, £)ieu 47, £)ieu 48 cLla £)ieu 1$
nay. Trinh tl,J',thLl tl,JC,ho sO'xin ch~p thu~n dl,J'kien nhCPngngU'oi dU'Q'cbau lam thanh
vien Ban kiem soat dU'Q'cthl,J'chi$n theo quy dinh cLla Ngan hang Nha nU'O'c.

2. Trong thoi h~n khong qua 15 (mU'oi lam) ngay ke tli ngay TrU'ang Ban kiem
soat bi dU'O'ngnhien m~t tU' cach thanh vien Ban kiem soat, cac thanh vien Ban kiem
soat co trach nhi$m to chlic hop Ban kiem soat de bau mot thanh vien Ban kiem soat
dLl tieu chuan, dieu ki$n lam TrU'ang Ban kiem soat.

3. TrU'ang Ban kiem soat muon tli chlic TrU'ang Ban phai co dO'n gui den Hoi
dong quan tri va Ban kiem soat. Trong thoi h<;ln60 (sau mU'O'i)ngay ke tli ngay nh~n
dO'n, Ban kiem soat phai to chlic hop de xem xet quyet dinh va tien hanh cac thLl tl,JC
mien nhi~m, bai nhiem va bau TrU'ang ban kiem soat theo quy dinh hi~n hanh.
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4. Thanh vien Ban kiem soat muon tLf chirc phai c6 dan gCriden HOi dong quan

tri va Ban kiem soat de trinh Dai hoi dong c6 dong gEln nhat cuyet dinh.

Di~u 68. CUQc hop Ban ki~m soat57

1. Ban kiem scat hop it nhat 02 (hai) Ian trong mot narn. Cuoc hop Ban kiem
scat duoc tien hanh sau 05 (narn) ngay ke tLf ngay gCl'ithong baa cho cac thanh vien
Ban kiem scat. Thong baa ve cuoc hop Ban kiem scat duo'c lam b~ng van ban ti~ng
Viet trong do neu reSve: chuonq trlnh hop, thai gian, dia diem hop va phai duo'c gCri
kern thea nhCrng tai li$u can thiet ve nhCrngvan de se duo'c ban bac va bieu quyet tal
cuoc hop Ban kiem soat va ca cac phieu bau cho nhCrng thanh vien Ban kiem scat
khong the dL,J'hop. NhCrng thanh vien Ban kiern scat nay se gCri phieu bau cho Ban

kiem soat trU'oc khi hOp.

2. Cuoc hOp Ban kiem soat dU'Q'cti~n h~lnh khi c6 tLf 2/3 (hai phan ba) so thanh
vien Ban kiem soat tro len trl,fC ti~p tham dL,J'ho$c thong qua ngU'ai thay th~ la mQt
trong cac thanh vien Ban kiem soat dU'Q'cuy quyen. Truang hQ'p tri$u t~p Ban kiem
soat dinh ky Ian dau nhU'ng khong du so thanh vien tham dL,J'thea quy dinh, TrU'ong
Ban kiem soat phai tri$u t~p ti~p cUQc hOp Ban kiem soat Ian 2 trong thai gian khong
qua 15 ngay ti~p thea. Sau hai Ian tri$u t~p hop Ban kiem soat khong du so thanh vien
tham dl,J';Truong Ban kiem soat phai thong baa cho HQi dong quan tri bi~t va de nghi
tri$u t~p 8c;li hQi dong c6 dong bat thU'ang trong thai hc;lnkhong qua 30 ngay ti~p thea
de c6 dong xem xet tU' cach cua cac thanh vien Ban kiem soat.

3. Bieu quy~t:

a) Moi thanh vien tham dL,J'cuoc hOp Ban kiem soat se c6 mQt phi~u bieu quy~t
tc;licUQc hOp Ban kiem soat. N~u thanh vien Ban kiem soat khong the tham dL,J'cUQC
hop thi c6 the uy quyen bieu quy~t cua minh b~ng van ban cho mot thanh vien Ban

kiem soat khac.

b) Thanh vien Ban kiem soat c6 quyen lQ'ilien quan d~n van de dU'Q'CdU'a ra Ban
kiem soat quy~t dinh se khong dU'Q'cphep tham gia bieu quy~t doi voi van de d6 va
khong dU'Q'ctinh vao so 1U'Q'ngdc;libieu yeu cau c6 m$t tc;licuoc hop, dong thai cOng
khong dU'Q'cnh~n uy quyen cua thanh vien Ban kiem soat khac de tham gia bieu quy~t

van de d6.

c) N~u c6 nghi nga nao nay sinh tc;limQt cUQc hOp lien quan d~n quyen lQ'i cua
thanh vien Ban kiem soat ho$c lien quan d~n quyen lQ'i dU'Q'cbieu quy~t cua thanh
vien Ban kiem soat va nhCrng nghi nga d6 khong dU'Q'cthanh vien Ban kiem soat d6 tL,J'
nguyen giai quy~t b~ng cach chap thu~n tLPbe) bieu quy~t thi nghi nga d6 se dU'Q'c
chuyen toi Chu toa cuoc hop. Phan quy~t cua Chu toa se c6 gia tri cuoi cLIng va c6
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tinh k~t luan, tnr truang hop khi ban chat hoac rmrc do quyen loi cua thanh vien Ban

kiern scat c6 lien quan do chu'a duo'c biet ro.

4. Bi~u quy~t da so: Ouyet dinh cua Ban ki~m scat duo'c thong qua neu du'o'c da
so thanh vien Ban kiern scat c6 quyen tham gia bieu quyet du' hop chap thuan.
TrU'ang hop so phieu ngang nhau thl quyet dinh cuoi cunq thuoc v~ phia c6 y ki~n cua
Truong ban klern scat hoac thanh vien Ban ki~m scat du'oc Truong ban uy quyen chu

toa (trU'ang hop Truong ban yang mat)

5. Bien ban: Cuoc hop cua Ban ki~m soat phai duo'c ghi day du vao s6 bien ban.
Bien ban hop phai lap bang ti~ng Vi$t va phai duoc tat ca cac thanh vien Ban ki~m
soat tham dl,.l'cuoc hop ky ten va phai lien d&i chiu trach nhiern v~ tinh chinh xac,
trung thl,.l'ccua Bien ban. Chu toa cuoc hop c6 trach nhi$m bo tri va gl1i Bien ban cuoc
hop cho cac thanh vien Ban ki~m soat; Bien ban d6 se dU'Q'ccoi la nhCl'ngbang chLing
mang tinh k~t lu~n v~ cong vi$c ti~n hanh tc;licuoc hop d6, tru truang hQ'p c6 nhCl'ng
khi~u nl;1ilien quan d~n noi dung cua Bien ban d6 trong thai hl;1n10 (mU'ai) ngay k~ tu
ngay gl1i Bien ban. Cac bien ban hop cua Ban ki~m soat phai dU'Q'clU'u giCl'nham xac
dinh trach nhi$m lU'u giCPcua tung thanh vien Ban ki~m soat.

6. Ban ki~m soat c6 quy~n yeu cau thanh vien Hoi dong quan tri, thanh vien Ban
T6ng giam doc va dc;lidi$n t6 chLic ki~m toan dU'Q'cchap thu~n tham dl,.l'va tra lai cac

van d~ can dU'Q'clam ro.

£)i~u 69. Trach nhi~m va b6i thU'cYng58

1. Trach nhi$m:

Thanh viEmHoi dong quan tri, thanh vien Ban ki~m soat, T6ng giam doc, cac Ph6
T6ng giam doc va NgU'ai di~u hanh khac cua BAC A BANK phai c6 nghTa Vl,Jchap
hanh dung cac quy dinh phap lu~t hi$n hanh, £)i~u 1$BAC A BANK va cac Quy ch~ noi
bo cua BAC A BANK trong qua trlnh thl,.l'Chi$n nhi$m Vl,Jcua mlnh phai chiu trach
nhi$m v~ nhCPngthi$t hl;1ido hanh vi vi phc;lmnghTaVl,Jcua mlnh gay ra.

2. Boi thU'ang:

BAC A BANK se boi thU'ang toan bO chi phi hQ'p Iy v~ vi$c khi~u nl;1i,to tl,Jng lien
quan doi v&i cong vi$c thuoc trach nhi$m dU'Q'cgiao cua lanh dl;1o,can bo, nhan vien
cua BAC A BANK ma nhCPngngU'ai nay phai tham gia, v&i di~u ki$n nhCl'ngngU'6'i nay
da thl,.l'chi$n dung cac quy dinh cua phap lu~t, 8i~u 1$BAC A BANK va cac Quy ch~

cua BAC A BANK.

Khi BAC A BANK bi t6n that v~ tai san va trong truang hQ'p t6n that dU'Q'Cxac
dinh do nguyen nhan chu quan cua ngU'ai gay ra t6n that thl tham quy~n quy~t dinh
mLic boi thU'ang t6n that v~ tai san thl,.l'Chi$n theo quy dinh noi bo tLmg thai ky cua

BAC A BANK, phu hQ'pv&i quy dinh cua phap lu~t.
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CHU'O'NG VII
KIEM ToAN NOI 80, KIEM SOAT NOI 80, KIEM ToAN DOC L~P, QUAN LY vA

so 0VNG CON oAu
Ml;Jc 1 - KIEM ToAN NOI BO

Di~u 70. Kiem toan nQi bQ59

1. Kiem toan noi bo cua BAC A BANK duoc t6 chuc thanh h$ thong chuyen trach
thuoc Ban kiern scat thuc hien kiern toan noi bo BAC A BANK.

2. Kiem toan noi be thuc hien:

a) Ra soat, danh qia doc lap, khach quan doi voi he thong kiem scat noi bOthong
qua viec: ThU'ang xuyen kiern tra viec chap hanh phap luat, cac quy dinh cua Ngan
hang nha nuoc va quy dinh noi bo cua BAC A BANK; true tiep kiern tra cac heat dong
nqhiep vu tren tat ca cac ITnhVl)'Ctal tru sa chinh, chi nhanh, cong ty con trong toan h$
thong BAC A BANK.

b) Danh qia doc I$p ve tinh thich hop va su' tuan thu quy dinh, chinh sach noi be,
thu tl,lC,quy trinh da dU'Q'cthi~t I$p trong BAC A BANK;

c) 8U'a ra ki~n nghi nh~m nang cao hi$u qua cua cac h$ thong, quy trinh, quy
dinh, gop ph~n bao dam BAC A BANK hOc;ltdong an toan, hi$u qua, dung phap lu$t.

3. Ket qua kiem toan noi bo phai dU'Q'cbao cao kip thai cho Hoi d6ng quan trio
Ban Kiem soat va gui T6ng giam doc BAC A BANK, d6ng thai gui cho Ngan hang Nha
nU'ac theo quy dinh phap lu$t hi$n hanh.

Di~u 71. CO' c~u tb chLPc, nhi~m Vl;J,quy~n h~n, trach nhi~m cua bQ ph~n
kiem toan nQi bQ

CO'c~u t6 chlic, nhi$m Vl,J,quyen hc;lncua bo ph$n kiem toan noi bo do Ban kiem
soat quy~t dinh theo quy dinh cua Lu$t cac t6 chlic tin dl,mg va quy dinh cua Ngan
hang Nha nU'ac.

Di~u 72. Tieu chu~n d6i vcYi kiem toan vien nQi bQ

Kiem toan vien noi bo phai dc;ltcac tieu chuan theo quy dinh cua phap lu$t va quy
dinh cua Ban Kiem soat.

Ml;Jc2 - H~ THONG KIEM soAT NOI BO

Di~u 73. Thi~t I~p va duy tri ho~t dQng cua h~ th6ng kiem soat nQi bQ60

1. H$ thong kiem soat noi bO la t$p hQ'p cac cO' che, chinh sach, quy trinh, quy
dinh noi bO, cO'c~u t6 chlic cua BAC A BANK dU'Q'cxay dl)'ng phu hQ'pvai hU'ang dan
cua Ngan hang Nha nU'ac va dU'Q'Ct6 chlic thl)'c hi$n nh~m bao dam ph6ng ngua,
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phat hien, xLi Iy kip thai rui ro va dat duo'c yeu dIU d§ ra. H$ thong kiern scat nci bO
thuc hien qiarn sat cua quan Iy cap cao, kiern soat noi bo, quan Iy rui ro, danh gia noi
bo ve mire du von va kiern toan noi bo .

2. BAC A BANK phai xay dl,l'ng he thong kiem soat noi bo de dam bao cac yeu
cau sau day:

a) Hieu qua va an toan trong heat dong; bao v$, quan Iy, sLi dl:mg an toan, hi$u
qua tai san va cac nquon luc:

b) H$ thong thong tin tai chinh va thong tin quan Iy trung thirc, hop Iy, day du va
kip thai;

c) Tuan thu phap luat va cac quy che, quy trinh, quy dinh noi bo.

3. H$ thong kiern scat noi bOcua BAC A BANK phai thU'ang xuyen kiern tra, kiem
scat viec chap hanh phap lu$t va cac quy dinh noi bo; trl,l'c ti~p kiem tra, kiem soat cac
hOi;ltdong nghi$p Vl,Jtren tat ca cac ITnhVl,l'Cti;li trl,Jso chinh chi nhanh va cac cong ty
trl,l'c thuOc.

4. HOi;lt dong cua h$ thong kiem soat noi bO cua BAC A BANK phai dU'Q'ckiem
toan noi bO, to chLi'c kiem toan doc I$p danh gia dinh kyo

Ml:lc 3 - KIEM rOAN DOC LAP, QUAN LY vA SLr DVNG CON DAu

Dit}u 74. Ki~m toan dqc l~p61

1. TrU'cYckhi k~t thuc nam tai chinh, BAC A BANK phai Il,l'a chQn mot to chLi'c
kiem toan doc I$p du di§u ki$n theo quy dinh cua Ngan hang Nha nU'cYcde kiem toan
cac hOi;ltdong cua minh trong nam tai chinh ti~p theo.

2. Trong thai hi;ln 30 ngay ke tLi' ngay quyE§tdinh chQn to chLl'c kiem toan doc I$p,
BAC A BANK phai thong bao cho Ngan hang Nha nU'cYcve to chLl'c kiem toan doc I$p
dU'Q'cIl,l'achQn.

3. BAC A BANK phai thl,l'c hi$n kiem toan doc I$p li;li trong trU'ang hQ'p bao cao
kiem toan c6 y ki~n ngoi;li trLi' cua to chLi'c kiem toan doc I$p.

Dit}u 75 .Quim 19va SLPdl:lng con d~u

1. Oau cua BAC A BANK bao gam dau dU'Q'clam ti;li cO' so kh~c dau ho$c dau
dU'cYihinh thLi'c chCrky so theo quy dinh cua phap lu$t v§ giao dich di$n tLi va quy dinh
noi bo cua BAC A BANK (n~u c6).

2. Hoi dang quan tri BAC A BANK dU'Q'cquyen quy~t dinh hinh thLi'c, so 1U'Q'ngva
noi dung con dau cua BAC A BANK;

3. Vi$c sLi dl,Jng, lU'u giCrva quan Iy con dau BAC A BANK phu hQ'pvcYiquy dinh
cua phap lu$t, va dU'Q'c thl,l'c hi$n theo cac quy dinh noi bo lien quan dE§nvi$c sLi

<
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dunq, luu giO' va quan Iy con dau.

4. Dai hOi dong co dong, HOi dong quan tri, Ban kiem scat, Tong Giarn doc va

nhO'ng nquoi c6 tharn quyen khac cua BAC A BANK SlY dl:mg con dau theo quy dinh
BAC A BANK va quy dinh cua phap luat hien hanh.

CHU'O'NGVIII
TAl CHiNH, H~CH ToAN, sAo cAo, THONG TIN vA sAo M~T THONG TIN

Di~u 76. Ch~ de)tai chinh, nam tal chinh'"

1. BAC A BANK chap hanh che do tai chinh theo quy dinh cua phap luat va
hU'ang dan cua BOTai chinh. Hoi dong quan tr], Ban kiem scat, Tong qiarn doc BAC A
BANK chiu trach nhiern tnroc phap luat, truoc cac co quan quan Iy Nha nuoc ve viec
chap hanh che do tal chinh cua BAC A BANK.

2. Narn tai chinh cua BAC A BANK bat d~u tlY nqay 01 thang 01 va ket thuc VaG
ngay 31 thang 12 narn dU'O'nglich.

Di~u 77. Hach toan, k~ toan63

1. BAC A BANK phai thl,l'c hi$n h<;lchtoan, ke toan theo quy dinh cua phap lu$t ve
ke toano

2. H$ thong ke toan BAC A BANK SlY dl:mg la H$ thong Ke toan Vi$t Nam (VAS)
ho~c h$ thong ke toan khac dU'Q'cBOTai chinh chap thu$n.

3. BAC A BANK I$p so sach ke toan bang tieng Vi$t. BAC A BANK lU'u giO' ho sO'
ke toan theo 10<;lihinh cua cac hO<;ltdong kinh doanh ma BAC A BANK tham gia.
NhO'ng ho sO' nay phai chinh xac, c$p nh$t, c6 h$ thong va phai du de ch(mg minh va
giai trinh cac giao dich cua BAC A BANK.

4. BAC A BANK SlY dl..mg dong Vi$t Nam lam dO'n vi tien t$ dung trong ke toano

Di~u 78. Mua, d~u tU'vao tai san c6 djnh64

BAC A BANK dU'Q'cmua, d~u tU' vao tai san co dinh phl,lc Vl,l trl,l'c tiep cho hO<;lt
dong khong qua 50% von dieu 1$va quy dl,l' trO'bo sung von dieu 1$.

Di~u 79. Sao Ca065

1. BAC A BANK phai thl,l'Chi$n che do bao cao theo quy dinh cua phap lu$t ve ke
toan, thong ke va bao cao hO<;ltdong nghi$p Vl,ldinh ky theo quy dinh cua Ngan hang
Nha nU'ac.

2. Ngoai bao cao quy dinh t<;likhoan 1 8ieu nay, BAC A BANK c6 trach nhi$m
bao cao kip thai bang van ban vcYiNgan hang Nha nU'cYctrong cac tmang hQ'p sau
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day:

a) Phat sinh dien bien khonq binh thU'ang trong heat dong nqhiep Vl,Jco the anh
hU'ong nqhiern tronq den tinh hinh kinh doanh cua BAC A BANK;

b) Co thay d6i vf; t6 chuc, quan tri, dif;u hanh, tinh hinh tai chinh cua c6 dong Ion
va cac thay d6i khac co anh hU'ong nqhiern tronq den heat dong kinh doanh cua BAC
A BANK.

c) Thay d6i ten chi nhanh: tarn ngCmg heat dong kinh doanh duoi 05 nqay lam
viec: niern yet c6 phieu tren thi trU'ang chuno khoan trong nuoc.

3. Trang thai han 90 nqay ke tLPnqay ket thuc narn tai chlnh, BAC A BANK phai
gCPiNgan hang Nha nuoc cac bao cao h~ng narn theo quy dinh cua phap luat.

f)i~u 80. Cong khai bao cao tai chinh'"

BAC A BANK phai thu'c hien cong b6 thong tin lien quan den Bao cao tai chinh
narn da duoc kiern toan, bao cao tai chinh ban nien, Bao cao tai chinh quy va cac tai
li$u khac trong thai h~n theo nhCi'ngquy dinh cLla cO'quan nha nU'oc co tham qUyf;n va
quy dinh cLla phap lu~t lien quan.

f)i~u 81. Thong tin va bao m~t thong tin67

1. BAC A BANK phai cung cap thong tin cho ChLltai khoan ve giao dich va s6 dU'
tren tai khoan cLla ChLltai khoan theo thea thu~n voi ChLltai khoan.

2. BAC A BANK co trach nhi$m cung cap cho Ngan hang Nha nU'oc thong tin lien
quan de!n hOc;itdong kinh doanh va dU'Q'cNgan hang Nha nU'oc cung cap thong tin cLla
khach hang co quan h$ tin dl,mg voi BAC A BANK theo quy dinh cLla Ngan hang Nha
nU'oc.

3. BAC A BANK dU'Q'ctrao d6i thong tin voi cac t6 chLPCtin dl,Jng khac vf; ho~t
dong cLla BAC A BANK.

4. Nhan vien, ngU'ai quan Iy, ngU'ai dieu hanh cLla BAC A BANK va nhCi'ngngU'ai
co lien quan khong dU'Q'ctiet 10 bi m~t kinh doanh cLla BAC A BANK.

5. BAC A BANK phai dam bao bi m~t thong tin lien quan den tai khoan, tien gCPi,
tai san gCPiva cac giao dich cLla khach hang t~i BAC A BANK.

6. BAC A BANK khong dU'Q'ccung cap thong tin lien quan den tai khoan, tien gCPi,
tai san gCPiva cac giao dich khac cLla khach hang t~i BAC A BANK cho t6 chLPc,ca
nhan khac, trLPtrU'ang hQ'pco yeu c~u cLla cO'quan nha nU'oc co tham quyen theo quy
dinh cLla phap lu~t ho$c dU'Q'cSll chap thu~n cLla khach hang.

66 Dieu 143 Lu$t Cae TCTD
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CHU'O'NG IX
PHAN CHIA LO'I NHUAN vA GIAI QUYET TRANH CHAp NOI BO

• • I •

Di~u 82. Phan chia Ic;>'inhuan sau thu~

Sau khi trfch lap cac quy, IO'inhuan giCPlai cua BAC A BANK duoc SlYdl,mg de
tra co tuc theo quyet dinh cua Dai hoi dong co dong, phu hop voi quy dinh cua phap
luat.

Di~u 83. Trich I~p quy68

1. BAC A BANK trich lap, SlYdunq cac quy hi IO'inhuan sau thue theo dung quy
djnh cua phap luat, 8ieu 1$BAC A BANK, Quy che tai chinh va cac quy dinh noi bo c6
lien quan khac cua BAC A BANK, CI,Jthe:

a) Trich lap quy du' tnr bo sung von dieu 1$theo quy dinh cua phap luat:

b) Trich I$p quy du' phonq tal chinh theo quy dinh cua phap luat:

c) Trich I$p cac quy dau tu' phat trien, quy khen thuonq, phuc IO'iva cac quy khac
theo Quyet dinh cua Dai hoi dong co dong.

2. MLrc trich lap cac quy tren do Dai hoi dong co dong quyet dinh phu hQ'p vcYi
quy dinh cLla phap lu$t.

Di~u 84. Tra c6 t(l'c69

1. Co tLrC tra cho co phan U'u dai dU'Q'cthl,J'c hi$n theo cac dieu ki$n ap dl,Jng
rieng cho moi IOc;lico phan U'udai.

2. Co tLrCtra cho co phan pho thong dU'Q'cxac dinh can CLrVaGso lQ'inhu$n rang
da thl,J'chi$n va khoan chi tra co tLrCdU'Q'ctrich tli nguon lQ'i nhu$n giCl'Ic;licLla BAC A
BANK. BAC A BANK chi dU'Q'ctra co tLrCcho co dong khi BAC A BANK da hoan thanh
nghTaVI,Jthue va cac nghTaVI,Jtai chinh khac theo quy dinh cLla phap lu$t; trich I$p cac
quy va bu d~p dLl 10trU'cYcd6 theo quy dinh cLla phap lu$t va 8ieu 1$BAC A BANK;
ngay sau khi tra het so co tLrC, BAC A BANK van phai bao dam thanh toan dLl cac
khoan nO'va nghTaVI,Jtai san khac den hc;ln.

Co tLrCco the dU'Q'Cchi tra bang tien m~t, bang co phan cLla BAC A BANK ho~c
bang tai san khac theo quyet dinh cLla 8c;li hoi dong co dong. Neu chi tra bang tien m~t
thi phai dU'Q'Cthl,J'c hi$n bang dong Vi$t Nam va theo cac phU'O'ng thLfC thanh toan
theo quy dinh cLla phap lu$t. Neu chi tra bang co phan, cac co phan bo sung de tra co
tLfC nay dU'Q'cghi la nhCl'ng co phan da thanh toan day dLl tien mua tren cO' scygia tri
cLla cac co phan tra co tLrCphai tU'O'ngdU'O'ngvcYiso tien m~t tra co tLfC.

Co tLfC co the dU'Q'Cthanh toan bang chuyen khoan qua ngfln hang khi BAC A
BANK da co dLl thong tin chi tiet ve ngan hang cLla co dong de co the chuyen trl,J'ctiep

68 8ieu 24 Nghi dinh 93/2017/N8-CP
698ieu 135 Lu~t Doanh nghi$p
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duoc VaGtai khoan nqan hang cua cll dong. N~u BAC A BANK da chuyen khoan theo
dung cac thong tin chi tiet ve nqan hang nhu thong bao cua cll dong thi BAC A BANK
khong chiu trach nhiern ve cac thiet hal phat sinh tli viec chuyen khoan d6. Viec thanh
toan cll tuc d6i voi cac cll phieu duoc niern y~t tal Sa giao dich chLi'ng khoan c6 th~
duoc tien hanh thong qua Conq ty chLi'ng khcan hoac Trung tam luu ky chunq khoan
Viet Nam.

3. Hoi dong quan tr] phai I~p danh sach cll dong dU'Q'cnhan cll nrc, xac dinh muc
cll ttrc duoc tra d6i voi tling cll phan, thoi han va hinh thuc tra cham nhat 30 (ba
rnuoi) ngay tnro'c mai I~n tra cll tuc Thong bao ve tra cll tLi'c phai dU'Q'cgCPibang
phU'O'ngthLi'c bao dam d~n dU'Q'cdia chi dang ky tat ca cll dong ch~m nhat 15 (mU'eYi
lam) ngay trU'ac khi thl,1'chi$n tra cll tLi'c. Thong bao phai ghi ro ten va dia chi tn,Jsa
chinh cLla BAC A BANK; ho, ten, dia chi lien l<;lc,qu6c tich, s6 The can cU'ac cong dan,
Giay chLi'ng minh nhan dan, Ho chi~u, giay teYchLi'ng thl,1'cca nhan hQ'pphap khac cLla
cll dong la ca nhan; ten, ma s6 doanh nghi$p ho$c Quy~t dinh thanh I~p, Giay chLi'ng
nh~n dang ky doanh nghi$p, tai li$u tU'O'ngdU'O'ngkhac d6i vai cll dong la tll chLi'c; s6
1U'Q'ngcll ph~n tling 10<;licLla cll dong; mLi'c cll tLi'c d6i vai tling cll ph~n va tllng s6 cll
tLi'c ma cll dong d6 dU'Q'cnhan; theYidi~m va phU'O'ngthLi'c tra cll tLi'c; ho, ten, chCr ky
cLla ChLl tich Hoi dong quan tri va ngU'eYid<;lidi$n theo phap lu~t cLla BAC A BANK.

4. TrU'eYnghQ'p cll dong chuy~n nhU'Q'ngcll ph~n cLla minh trong theYigian giCra
theYidi~m k~t thuc I~p danh sach cll dong va theYidiem tra cll tLi'c thi ngU'eYichuyen
nhU'Q'ngla ngU'eYinh~n cll tLi'c tli BAC A BANK.

5. BAC A BANK khong dU'Q'ctra lai suat ho$c mot khoan tien khac c6 tinh chat
lai cho cll tLi'c, trli tru'eYnghQ'p cll tLi'c dU'Q'ctra VaGtai khoan tien gCPicLla cll dong t<;li
BAC A BANK.

Di~u 85. Giai quy~t tranh ch~p nQi bQ70

1. TrU'eYnghQ'p phat sinh tranh chap hay khi~u n<;lic6 lien quan tai hO<;ltdong cLla
BAC A BANK hay tai quyen, nghTaVl,JcLla cac cll dong tli Dieu 1$hay tli bat CLi'quyen
ho$c nghTaVl,Jdo phap lu~t hO$c quy~t dinh hanh chinh quy dinh, giCra:

a) cll dong vai BAC A BANK; ho$c

b) cll dong vai HOi dong quan tri, Ban kiem soat ho$c Tllng giam d6c hay cac
chLi'c danh quan Iy khac theo quy dinh cLla BAC A BANK.

Cac ben lien quan S8 c6 gang giai quy~t tranh chap d6 thong qua thU'O'ng1U'Q'ng
va h6a giai. Trli tru'eYnghQ'p tranh chap lien quan d~n Hoi dong quan tri hay ChLl tich
HOi dong quan tri, ChLl tich HOi dong quan tri S8 ChLltri vi$c giai quy~t tranh chap va
yeu c~u tling ben trinh bay cac y~u t6 thl,1'ctien lien quan d~n tranh chap trong v6ng
30 ngay lam vi$c ke tli ngay tranh chap phat sinh. TrU'eYnghQ'p tranh chap lien quan

70 8ieu 62 8ieu 1$mau TT 116/2020/TT -BTC
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den Hoi d6ng quan tri hay Chu tich HOi d6ng quan tri, b~t CLf ben nao cOng c6 the yeu

diu Ban kiern scat (hoac co quan nha nuoc c6 tharn quyen - tuy chon) chi dinh mot
chuyen gia doc lap de hanh dong voi tU' each la tronq tai cho qua trinh giai quyet tranh
chap.

2. TrU'ang hop kh6ng dat duoc quyet djnh h6a giai trong v6ng 6 tuan tLPkhi b~t
dau qua trinh hoa giai hoac neu quyet dinh cua trung gian hoa giai kh6ng duoc cac
ben chap nhan, b~t CLf ben nao cOng c6 the dua tranh chap d6 ra Trone tai thU'O'ng
rnai (neu cac ben c6 thea thuan tronq tai va thea thuan d6 c6 hieu luc) hoac T6a an c6
tharn quyen.

3. Cac ben S9 tl,l' chiu chi phi cua minh c6 lien quan toi thu tuc thuonq 1U'Q'ngva
hoa giai. Cac chi phi cua Trone tai va Toa an S9 do Trong tai, Toa an phan quyet ben
nao phai chiu.

CHU'aNG X
KIEM SOAT DAC BI~T, TO CHLrC L~I, PHA SAN, GIAI THE, THANH LY

Ml;Jc1 - KIEM SOAT DAC BI~T

Di~u 86. Bao cao kh6 khan v~ kha nang chi tra71

Khi c6 nguy cO' mat kha nang chi tra, nguy cO' mat kha nang thanh toan, BAC A
BANK phai kip thai bao cao Ngan hang Nha nU'ac ve thl,l'c tr~ng, nguyen nhan, cac
bi$n phap da ap dl,lng, cac bi$n phap dl,l' kien ap dl,lng de kh~c phl,lC va cac de xu~t,
kien nghi vai Ngan hang Nha nU'ac.

Di~u 87. Tinh tr~ng ki~m soat d~c bi~e2

BAC A BANK c6 the bi Ngan hang Nha nU'ac xem xet, dc;ltvaG tinh tr~ng kiem
soat dc;lCbi$t khi lam vaG mot trong cac trU'ang hQ'psau day:

1. M~t, c6 nguy cO' m~t kha nang chi tra hoc;lc m~t, c6 nguy cO' m~t kha nang
thanh toan theo quy dinh cua Ngan hang Nha nU'ac;

2. So 10lOy ke cua BAC A BANK Ian hO'n 50% gia tri cua von dieu 1$va cac quy
dl,l' trii ghi trong bao cao tai chinh da dU'Q'ckiem toan gan nh~t;

3. Kh6ng duy tri dU'Q'cty 1$an toan von quy dinh t~i diem b khoan 1 Dieu 130 cua
Lu$t Cac t6 ChLfCtin dl,lng trong thai gian 12 thang lien tl,lChOc;lCty 1$an toan von th~p
hO'n4% trong thai gian 06 thang lien tl,lC;

4. Xep h~ng yeu kem trong 02 nam lien tl,lC theo quy dinh cua Ngan hang Nha
nU'ac.

""
(

--
T

Di~u 88. Trach nhi~m cua BAC A BANK, co d6ng, HQi dong quan trj, HQi
dong thanh vien, Ban ki~m soat, Tong giam d6c cua BAC A BANK khi dU'Q'c

71 Khoan 2 £)i u 145 Lu$t Cae TCTD
72 Khoan 1 £)i u 145 Lu$t Cae TCTD
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ki~m soat d~c bi~e3

1. BAC A BANK, co dong cua BAC A BANK khi duoc kiem scat d$c biet co trach
nhiem sau day:

a) Xay du'nq phvonq an co cau lai theo yeu cau cua Ban kiem scat dac biet:

b) Thuc hien chu truonq, phU'O'ng an co cau lai da duoc cap co tham quyen
quyet dinh, phe duyet:

c) Thuc hien quyet dinh, yeu cau cua Ngan hang Nha nuoc quy dinh tai 8ieu
146a cua l.uat Cac to chLPCtin dunq:

d) Thuc hien quyet dinh, yeu cau cua Ban kiern scat dac biet quy dinh tC;li8ieu
146b cua l.uat Cac to chLPCti n dunq.

2. HOi dong quan tri, Ban kiem scat, Tong qiarn doc cua BAC A BANK khi du'o'c
kiern soat d$c biet co trach nhiern sau day:

a) Thuc hien trach nhiern quy dinh tai khoan 1 8ieu nay;

b) Ouan tri, kiem soat, dieu hanh hOC;ltdong kinh doanh cLla BAC A BANK, bao
dam an toan tai san cLla BAC A BANK.

Di~u 89. Khoan yay d~c bi~e4

1. BAC A BANK khi dU'O'ckiem soat d$c bi$t dU'O'cvay d$c bi$t cLla Ngan hang
Nha nU'cYc,Bao hiem tien gLPiVi$t Nam, Ngan hang HO'p tac xa Vi$t Nam va cac to
chLPCtin dl:mg khac trong tmang hO'psau day:

a) De he trO' thanh khoan khi BAC A BANK co nguy cO'mat kha nang chi tra ho$c
lam VaGtinh trC;lngmat kha nang chi tra, de dQa Sl,J'on dinh cLla h$ thong trong thai
gian BAC A BANK dU'O'ckiem soat d$c bi$t, bao gam ca tmang hO'p BAC A BANK
dang thl,J'chi$n phU'O'ngan cO'cau lC;lida dU'O'cphe duy$t;

b) 8e he trO' phl,.lChoi theo phU'O'ng an phl,.lc hoi, phU'O'ng an chuyen giao bat
buoc da dU'O'cphe duy$t.

2. Khoan vay d$c bi$t dU'O'cU'Utien hoan tra tmcYc tat ca cac khoan nO'khac, ke
ca cac khoan nO'co tai san bao dam cLla BAC A BANK trong trU'ang hO'psau day:

a) Khi den hC;lntra nO', tn)' trU'ang hO'p trong thai gian phU'O'ngan cO'cau lC;lichU'a
dU'O'cphe duy$t ho$c tmang hO'p thay doi phU'O'ngan cO' cau lC;linhU'ng chU'a dU'O'c
phe duy$t;

b) Khi giai the, pha san BAC A BANK.

Di~u 90. Ch§m dLPtki~m soat d~c bi~e5

~
,G

73Dieu 146e Lu$t Cae TCTD
74 Dieu 146d Lu$t Cae TCTD
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Viec kiern scat dac biet d6i voi BAC A BANK duoc Nqan hang Nha nuoc xem
xet quyet dinh cham out trong cac truonq hop sau day:

1. BAC A BANK khac phuc dU'O'ctinh tranq dan d~n BAC A BANK duo'c dat VaG
kiE§mscat d$c biet va tuan thu cac ty 1$bao dam an toan quy dinh tai Dieu 130 cua
l.uat cac T6 chuc tin dunq.

2. Trang thai gian kiern scat dac biet, BAC A BANK duoc sap nhap, hop nhat
vao t6 chuc tin dl,lng khac hcac bi giai thE§.

3. Sau khi Tham phan chi dinh Ouan ta: vien hcac doanh nghi$p quan Iy, thanh Iy
tai san dE§ti~n hanh thu tl,lCpha san BAC A BANK.

Ml:lc 2 - TO CHUC LJ?I,GIAI THE, PHA SAN, THANH LY
Di~u 91. T6 chu-c ICjliBAC A BANK76

1. BAC A BANK duoc t6 chuc lai du'oi hinh thuc chia, tach, hop nhat, sap nhap,
chuyen d6i hinh thirc phap Iy sau khi duoc Ngan hang Nha nU'&c chap thu$n b~ng van
ban.

2. H6 sO', trinh tLy,thu tl,lCchap thu$n vi$c t6 chuc Ic;lithl,l'c hi$n theo quy dinh cua
Ngan hang Nha nU'&c.

Di~u 92. Giai th~ BAC A BANK77
BAC A BANK giai thE§trong cac trU'ang hO'psau day:

1. Tl,l' nguy$n xin giai thE§n~u co kha nang thanh toan h~t nO'va dU'O'cNgan hang
Nha nU'&c chap thu$n b~ng van ban;

2. Khi h~t thai hc;lnhOc;ltdong kh6ng xin gia hc;lnho$c xin gia hc;lnnhU'ng kh6ng
dU'O'cNgan hang Nha nU'&c chap thu$n b~ng van ban;

3. Bi thu h6i Giay phep.

Di~u 93. Pha san BAC A BANK78

1. Sau khi Ngan hang Nha nU'&c co van ban cham dLrt kiem soat d$c bi$t ho$c
van ban cham dut ap dl,lng ho$c van ban kh6ng ap dl,lng cac bi$n phap phl,lc h6i kha
nang thanh toan ma BAC A BANK van lam VaGtinh trc;lng pha san, thi BAC A BANK
phai lam dO'n yeu c~u Tca an ma thu tl,lCgiai quy~t yeu c~u tuyen b6 pha san theo quy
dinh cua phap lu$t ve pha san.

2. Thu tl,lCpha san BAC A BANK dU'O'cthl,l'c hi$n theo cac quy dinh cua phap lu$t
ve pha san.

Di~u 94. Thanh Iy tai sim cua BAC A BANK79

758ieu 145b Lu$t Cae TCTD
768ieu 153 Lu$t Cae TCTD
77 8ieu 154 Lu$t Cae TCTD
788ieu 155 Lu$t Cae TCTD
798ieu 156 Lu$t Cae TCTD
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1. Trong trU'<Yng hop BAC A BANK bi tuyen b6 pha san, viec thanh Iy tai san cua

BAC A BANK duoc thuc hien theo quy dinh cua phap lu$t ve pha san.

2. Khi giai the theo quy dinh tal 8ieu 92 8ieu 1$ nay, BAC A BANK phai tien hanh

thanh Iy tal san duoi su' giam sat cua NgEIn hang Nha nuoc va theo trinh tu', thu tuc
thanh IVtal san do Ngan hang Nha nuoc quy dinh.

3. BAC A BANK c6 trach nhiern thanh toan cac chi phi lien quan den viec thanh Iy
tai san.

4. Sau khi Tham phan chi dinh Ouan tai vien hoac doanh nghi$p quan Iy, thanh Iy
tai san, Ngan hang Nha nuoc thu hoi Gi~y phep cua BAC A BANK.

CHU'O'NG XI
DIEU KHOAN THI HANH

Di~u 95. Luat di~u chinh, giai thich Di~u I~

Dieu 1$nay du'o'c dieu chTnh theo Phap luat Viet Nam. N@Jumot dieu hoac mot
phan cua mot dieu la b~t hop phap, khong c6 hieu luc thi hanh hay vo hieu thi dieu
hoac phan dieu d6 dU'Q'cdU'Q'cxem la x6a kh6i 8ieu 1$nay nhU'ng phan con Ic;licua
8ieu 1$khong bi anh hU'ang.

Di~u 96. 80 sung va swa doi Di~u I~

1. Vi$c bo sung, sCradOi 8ieu 1$nay phai dU'Q'cDc;li hoi d6ng co dong xem xet
quy@Jtdinh.

2. Trong trU'<YnghQ'p c6 nhCmg quy dinh cua phap lu$t c6 lien quan d@JnhOc;lt
dong cua BAC A BANK chU'a dU'Q'Cde c$p trong ban 8ieu 1$nay ho$c trong trU'<Yng
hQ'p c6 nhCPngquy dinh moi cua phap lu$t khac voi nhCPngdieu khoan trong Dieu 1$
nay thi nhCPngquy dinh cua phap lu$t d6 dU'ang nhien dU'Q'cap dl,lng va dieu chTnh
hOc;ltdong cua BAC A BANK.

Di~u 97. Ngay hi~u I,!c

Ban Dieu 1$nay g6m 11 ChU'ang, 98 8ieu, dU'Q'c8c;li hoi d6ng co dong BAC A
BANK nh~t tri thong qua theo Nghi quy@Jts6 02/2023/NQ-DH8CD ngay 22/04/2023 va
Quy@Jtdinh s6 61/2023/QD-H8QT ngay 25/04/2023 cua Hoi d6ng quan tri ve vi$c ban
hanh Dieu 1$Ngan hang TMCP Bac A. Ban 8ieu 1$nay thay th@Jcho ban £)ieu 1$cO
tmQ>cday cua BAC A BANK.

£)i~u 98. Di~u khoan cu6i cung

1. Dieu 1$nay dU'Q'cI$p thanh 09 ban, c6 gia tri phap IVnhU' nhau, trong d6:

- 01 ban nop Ngan hang Nha nU'Q>cViet Nam (Ca quan Thanh tra, giam sat ngan hang);

- 01 ban nop Trung tam lU'u ky ch(rng khoan;

- 05 ban dang kV tc;lica quan Nha nU'oc c6 tham quyen theo quy dinh cua phap lu$t;

- 02 ban lU'utrCPtc;litrl,l sa chinh cua BAC A BANK.

2. £)ieu 1$nay la duy nhat va chinh th(rc cua BAC A BANK.
70
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3. Ngon ngCPchinh thuc duoc SLYd~ng trong cac cuoc hop Dai hOi d6ng co dong,

HOi d6ng qUEIn tri, Ban kiern scat la Tieng Vi$t; ngon ngCPsCr d~ng trong cac van ban

f)i~u 1$, quy che, quy dinh, quyet dinh cua BAC A BANK cOng nhu Bien ban cua cac
cuoc hop ke tren la Tieng Viet. Cac co dong la nU'cYCnqoai (neu co) tit chuan b] va chiu
cac chi phi phien dich, bien dich tt) tieng Viet sang tieng nuoc ngoai.~
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