DU THAQ

" QUY CHE TG CHUC VA HOAT BONG
CUA HOI ahh% QUAN TR| NGAN HANG TMCP VIET NAM THUONG TIN
(Ban Mdnh kém theo Quypdt dink sd........... FA024/08-HEOT ngdy ........ Fover 2024 cda HO 08ng quén
fri Nigdn hdng TMCP Vigd Narm Thuting tin — Vietbank)

CHUCING |
QUY 8{NH CHUNG

Biéiu 1. Pham vi digu chinh va d8i tugng dp dung

Pham vi digu chinh:

Quy ché néay quy dinh v& oo cdu 1§ chife, nhan su. nguyan tde hoat dbng, quyBn han, chiro ndng nhigm
wy cia Hoi dong qudn trj v& cdo thanh vién Hai dBng quan i Nodn hang TMCP Vit Nam Thuang tin
{Vietbank) nhiim hoat ddng theo quy dinh tai Biéu [&@ Mgan hang vé cac quy dinh hién hanh khéc cia
phap ik,

Bdi tugng &p dung:

Quy ché nay duge thing nhit &p dung trong ioén hé thang Vielbank, bao gdm Hi 54, Chi nhanh, céc
dom i tngc thude, chng ty con cla Visbank.

Bitu 2, GHi thich W ngl' vA (cdc) tf ngl vidt tit

Trang Quy ch& nay, nhirng i ngl duwrdi A8y duroe hidu nhu sau:
Vigtbank hay Ngén hdng: Mgan hang TMCP Viét Mam Thuang tin.

Ngud qudn ¢ Mgdn Rdng bao gdm Cha tich Hdi dang quén i, thanh vién HGi ddng quén tr, Tong
gidm dic va céc ca nhan gilf chic danh quan |y khac theo quy dinh tai Bigu [& Ngan hang.

Nouwdd iy hamh Ngdn héng bao gbm Tdng giém ddc, Pho Tang giam dic, KE oan trrdng, Gism dbc
Chi nhanh va& céc ¢ nhdn gil chdc danh &8y héanh khac theo guy dinh tai Diéu 1& Mgan hing.

CF dng ln cda Ngdn hang 1 of dong s8 hitu tir 05% [ndm phan trdm) &6 of phan ot ouydn bidu
quyglt Ird lén cha Ngdn hing, bao gim o &8 of phiin of ddng & sd hdu gldn Udp.

Noguidl oo ién quan 18 &7 chie, cd rhan dugc quy dinh tal khodn 24 Bigu 4 cia Ludt Cac T8 chire tin
dyng, khodn 45 Digu 4 Ludt Chifng khoén va khodn 23 Bi2u 4 Ludt Doanh nghiép.

Vin hoa kidm sodtla gla tr] vén hia doanh nghidp cda Ngén hang thé hién sy nhén thifc thiing nhat vé
13m quan trong cia hoat ddng kidm sodt va quan trd ril ro cha H&E ddng qudn 1n, Ban kifm sodt, Téng
glam dfa va cdc ¢4 nhan, bd phin. Van hia Kidm soat dugs hinh thanh théng qua chudn myc dao dic
nght nghiép, quy dinh ndi b, ché dd khen thirdng, ky ludt nhéim khuydn khich, d&m béo céc o nhan,
b phin chi ddng nhan difn, km soét rll ro trong hoat dling cla minh va hoat ddng cOa MNgan hang.

. Gidm s& cia qudn ¥ cdp cac | vido giam sat cla HEl dang qudn 16, Tdng gidm dbc 381 wdl kifm soét
ndl bd, quan Iy rli ro, dnh gid ndi bd vé mie 0l vEn va gidm st cda Ban kifm sodt cla Ngén hang
A6 vl kidm todn ndl b,




B. Dt gid ndi bd vE muc dut vin 1a viée ty danh gid mic dd vin ddm bdo Wdn thd quy dinh cda Noan
héng Nha nude va tj b8 an toan vBn va dat duge yéu ciu 92 ra cla Ngén hang.

8. Cdng iy con cia Ngdn hamg & elng ty thude mdt trong cac tredng hop duge quy dinh tai khodn 9 Bigu
4 Luat Cac T8 chifc tin dyung

10. Phdp iudlia 181 cd cée ludt, phdp 1&nh, nghi dinh, quy dinh, thang b, quy&t dinh vé cac vlin ban phdp
luat khac dudc cac co quan Nha nude Vidt Nam ban hanh theo timg théi kv lién quan d8n cde hoat

dBng ngéan hang.

11. Bidw I8 Nadn hang 1a Blgu |8 dugc Bai hii dbng cf dang thBng qua fai culc hop Bal hél ddng cf déng
ngay 26/4/2024 va cac ban sia d8i, b sung, thay thé Bifu 1B nay (ndu cd).

12. Ludt Cde 15 chat tin dung 14 Luit Céc 18 chirc tin dyng s8 32/2024/0H15 dude Quic hai nuds Cong
hod x@ hl chd nghia Vist Nam thang qua ngay 18 théng 01 ndm 2024,

13. Lugt Doanh nghiép 18 Luét Doanh nghigp s& 59/2020/QH14 duge Quic héi nudc Cling haa x3 hil chi
nghia Vigt Nam khoa X1V, ky hop thir @ théng qua ngdy 17 thang 8 nam 2020.

14. Quy chéf qudn i ndl bd cua Ngdn hang 1A Quy ché ndl bd v qudn trj cdng ty cia Vietbank duge Bal
hél ding o déng théng qua va ban hanh trong ting thél ki,

Trong Quy ché nay, bt ky din chifu ndo 4 bt ol quy dinh hodc vin bdn phdp udt nao 58 bao gbm
£d nhing vén ban slfa ddi hofc vn bdn phap ludt thay thé.

Bidu 3, Nguyén téc t8 chirc va hoat d8ng cla HBQT

1. Héi déng quan irf lam vikc theo nguydn tie t8p thE. Céc thanh vién cla HAI dBng quan tr chiu frach
nhiém c& nhén v& phan viéc cha minh va elng chiu trach nhigm tredc Bal hil ding of ddng, trudc
phap ludt v cdc nghi guyst, quyd dinh cla H3i dBng quén iri 8 vai sy phat irén clia Ngin hing.

2. Hol abng qudn tri giao trach nhiém cho Téng giam ddc 18 chire didu hanh thuc hidn cac nghi quyst,
quyét dinh cla Hai ddng guan i,

CHUCNG II
QUY BINH CU THE

Muc 1
ca cAu T8 cHUC cla HO!I DONG QUAN TR

Bigu 4. Thanh phiEn va nhiém ky cla HA dBng guan tr

1. Hai ddng quén tri cla Ngan hang ot khéng it han 0S5 (nEm) thanh vign va khdng qua 11 (muti mél)
thénh vién. S& lwgng thanh vién cia timg nhigm ky do Dai hii d8ng of d8ng quyél dink, H&i d8ng quén
tri phal phai b 15i thifu 02 thanh vign dbe Wp, 213 (hai phan ba) tdng s4 thanh vilin phai 1a thanh vign
doc lap va thanh vién khing phai 1a ngudi &igu hanh ngén hang. C4 nhan va ngudi cd lén quan cia ca
nhdn 34 hodc phimg ngudl dal dign vin gop cha mét cf déng ia 18 chirc va ngudi o6 liEn quan cla
nhing ngudl nay dugs tham gia Hai déng qudn tr| nhung khing dugs vurel qua 02 (hai) thanh vign HA|
dang quan i cda Ngén hang, trlf truting hap 1 ngudi dal dién phiin win gop cla MNha nude, bin nhén
chuyén giao b#t budc.




CHUONG I
QUY BINH G THE

Muc 1.
BAI HOI BONG CO PONG

Digu 3. Bai hil ddng of ddng

1. Bai hil déng cd ddng gom %t ca cdc cf ding co quyén biéu quyét, kA co guan co thém quyén cao
nhal cha Mgan hang.

2. Pal hii dng o8 dong hop thirong néén trong thisi han 04 (bSn) théng. k& tr ngay ket thic nam tai chinh,
Hai d8ng qudn fri cd quydn guydt dinh gia han hop Bai hdi 48ng of dong thudng nign trong trudng hop
cin thigt, nbumng khéng qué 06 (sdu) thang ki tir ngly kit thie ndm ti chinh. Vide hop Dal hdi ding of
dang thwdng nign khéng dugs 18 chire dudl hinh thire 18y ¥ kién of déng biing van bdn.

Thanh vign H3i ddng quén tri va thanh vién Ban kifm sodt phdl tham dy hop Bal hdi ddng of ddng
thudng nién 48 trd 131 céc ciu hal cia of ddng tal cudc hop (nu cb); truding hop bt khé khang khong
tham duy duge, thanh vién HAl dbng qudn trl va thénh vién Ban kifm sodt phdl béo cdo bdng vin ban
viil HI dBng quén tr] vé Ban ki€m sodl. Trudng hop Bao cdo kigm 1oédn bdo cdo 1l chinh ndm cla
Ngén hang cé céc khodn ngoal trlr trgng y&u, ¥ kién kidm foén trél ngugc hodc tir chii, Ngén hang
phai maoi dai dién 18 chdic kiém todn dude chip thudn thuc hién kifm todn bao cdo tai chinh cla Ng&n
hang du hop Bai hii déng cf ddng thirdng nidgn.

3. Mgodi cude hop thuting nidn, Bai hdl dbng of dong of thié hop bl thurdng trong cdc rudng hop quy
dinh tai khodn 1 Bidu 4 Quy ché ndy.

4. Bia difm hop Bai hii dbng of ddng dute xac dinh i noi Chi toa tham dy hop va phdi & trén 1Enh thd
Vigt Mam,

6. ©al hdl déng eff dang od nhigm vy vé quyln han:
a. Théng gua dinh hudng phat trién cla Ngén hang;
b, Thing gua Bigu &, sia 48], bd sung Bigu 18 cla Ngén hang;
c. Ph& duydt Quy ché ndi bd vB quan i oing ty; Quy dinh vB 15 chic va hoat ddng cla HYI dling

quan tri, Ban kifm soat;

d. Quydt dinh 85 luong thanh vién HE ding quéin tri, Ban kiém soét timg nhigm ki biu, mién nhigém,
bai ahidm, biu bd sung, thay the thanh vién HAl dBng quén tri. thanh vién Ban kiém soat phd hop
vl cdo tidu chudn, Oy kidn theo quy dinh cla phép luét va Biu & cla Ngén hang;

&, Quyit dink mie thi lao, thudng va cée It ich khac ol vdl thanh vign H)i déng quan tri, thanh vién
Ban ki€ém sodt va ngdn sdch hoat d6ng cla HAl d&ng quén tri, Ban kifm soat;

f Xom xét va x¥ I theo thEm quyBn vi pham cia HEi dBng quén Iri, Ban Kidim sodt gay thiét hal cho
kgan hang va cf Jdng cla Ngin hang;

g. Quyst dinh cd clu 1 chifc quén Iy cla Ngén hang;




h. Théng qua phurang an thay a3i mitc win diu i&; thdng qua phuong én chao bén of phan, bao gam Ioai
cff phin va s8 lwang of phan mdi 88 chao bén; quyst dinh mie cf tic hang ndm cia tifng koai ef phan;

i Thiéng qua viéc mua lai cf phén 43 ban;
j. Théng gua phudng an phat hanh frai phidu chuyén di;
k. Thing qua phuang an theo quy dinh tai Didu 143 Ludt Cac Ta chific Hin dung ndm 2024;

|, Thing gua bdo cdo thi chinh hing ndm; phurong dn phdn phdi loi nhudn sau khi d8 hoén thanh
nghTa vu thu vé cdc nghia vu i chinh khde cla Ngdn hang;

m. Thiing qua bao cho cla Hoi ding quan tri, Ban kifm soat v& viéc thuc hién nhigém vu, quyBn han
e giao,

n. Quydt dinh thanh 1Ap hodo chuydn & cde hinh thire phap 1§ hién dian thuong mai & nudc ngoéi,
cong ty con cia Ngan hang;

0. Théng qua phudng &n gdp vén, mua, bén c¢d phin, phdn vén gop cba Mgdn hang 13l doanh
nghiép, 13 chifc tin dung khac méa gid trj gop von, gid mua dy kién hodc gla fr] ghi 88 trong trudmng
hetp ban of phan, phin v8n gop cb gia i iy 20% (hai mwdi phan trém) vin digu 18 trd |&n cla
Ngén hang ghi trong bao céo 1ai chinh 43 dugc kigm todn gan nhat;

p. Thing gua quy@t dinh fu Wy, mua, ban t&i sdn cf dinh cha Ngén hang ma mic d&u L, gid mua
dif kifn hode nguydn gid trong tnading help bdn tai sdn ¢f dinh oo gid tr tir 20% (hal gl phiin
trém) viin didu 1§ trd n cla Ngan hang ghi trong bao céo tai chinh 48 duee kifm todn gan nhit;

g Thing qua hop ding, glao dich khic o gld Iri tr 20% (hai muai phan trdm) vBn digu @ cha Ngan
hang ghi trong bao céo tai chinh 43 duige ki€m todn gan nhdl gila Ngan hang vai thanh vién Hoi
@8ng quén fri, thanh vign Ban kiém sodt. Tdng gidm adc, of dang lan, ngur of lién quan cia ngu
gquén Iy, thanh vién Ban kifm sodt, off dbng lén cla Ngdn hang; cong ty con, cng ty lign ket cda
Madn hang;

r. Guyét dinh vigc chia, tach, hap nhat, sép nhiip, chuyén a8l hinh thitc phap Iy, gidi thé hodc yéu
cau Toa &n md this 1o pha sin Ngén hang:

5. Quygt dinh gidi phap khdc phuyc bién d5ng Kn v tai chinh cia Ngan hang:

t. Phé duydl danh sdch cdng ty kifm toan ddc 1ap theo quy dinh tal Bidu 59 Ludl Cac TCTD: quyét
dinh céng ty kifm todn dbe 3p thue hidn kiSm tra hogt ddng cia Ngén hang, bal midn kidm toan
vién @6 |8p khi xat thay can thist;

u, Céc vin g8 khac theo quy dinh cba phap ludt, Bidu & Ngén hiéng, Quy ché ndy va Nghi quyét cia
Bai hai déng o dang.

Cae ndl dung 43 dudc thding qua tal céic Nghl quyt Bai hdi dbng cf déng trude 44 chra duoe trign

khai thifo hign hodc Jang tridn khal thue hign, Hoi dBng qudn tr| phdi baa cda Bai hii déng of dng 1al

ky hop thuting nign giin nhét. Trutmg hop co thay ddi ndi dung thudc thdm quyEn quyét dinh cia Bal

nii ddng of dong, HGi dbng qudn tri phal trinh Dal hél dBng of dang gin nhdtl thing qua trudc khi

thte hign,




Biu 4, Trinh ty, thi tue v tridu 18p va bifu quyét tal Dal hii dbng cf ddng thdng gua nghl quyst béng
hinh thite bifu quyt tal cude hop Dal hai dbng of dong

1. Tham quyén trigu tap Bai hil dbng cd ddng:

a. Hi dang quén trj triéu t&p hop Bal hl ddng ob ddng thuding nign va bat thudng. HASI ddng qudn i
triéu tap hop bt thuding Bail hoi ddng of atng frong trudng hop sau day:

I Hai dBng qudn tri xé thdy cBn thidt vi kgt ich cla Ngdn hang:

il. 58 lrpng thanh vién HBl dBng quén iri, Ban kiém sodt con Igl i han 58 lugng thanh vign 16i thidu
thao guy dinh tai Bigu & Noan hang;

i, Theo yéu ciu cla ¢d ddng hodc nhom of dong &3 hitu trén 10% (mudl phiin tram) t@ng sd of
phin ob guyin biffu quydl cda Ngan hang:

v, Theo yéu ciu cda Ban kifm soat;

v,  Quyét dinh niil dung theo yé&u clu cda Ngén hang Nhd nude khi xdy ra sy kidn énh hudng d&n an
foan cla Mgén hang.

vi, Trudng hap khac theo quy dinh cia phap luat va Bidu §d Ngan hang.

b. Hél ding quan trj phai trigu tip hop Bai hii déng cf déng trang thél han 30 ngay kE i ngdy xdy
ra iruing hep quy dinh tai tigt (), (i)} d¥m a khodn nay hodc nhin duge yéu cBu trigu t&p hop quy
dinh tad 81 (iil}, (i) diEm a khodn nay. Trwdng hap HoI dbng quan trj khing trigu tap hop Bal hid
dting cf dong theo quy dinh thi Chi tich Wi ddng qudn tr] vé céc thanh vign HEi dong quén 1rj
phéi b8i thudmeg thigt hai phat sinh ¢ho Ngan hang,

e. Trutng hop Hl dBng quén trj khong tridu tEp hop Bal hii dang cf dong theo quy dinh tai diém b
khodén niy thl trong thai han 30 ngay Liép theo, Ban kifm sodt thay thd Hoi ding qudn i trigu tap
hop Dal hai déng cf dng. Trutmg hop Ban kiSm sodt khong trigu tap hop Bal hii dbng cb déng
theo quy dinh thi Ban kiSm sodt phai bl thwing thigt hal phat sinh cho Ngan hang.

@ Truéng hop Ban kiém sodt khéng tridu thp hop Bal hii déng cd déng theo quy dinh tai diém b
khodn nay thi ef d8ng hodic nhém of déng s& hiu tir 05% (ndm philn trdm) tdng s& cf phan ot
guyin bifiu quyst cla Ngén hang cf quyan dai dién Ngin hing fridu tép hop Bai hdl ding cf
@ng. Trang truding hop nay, o dong hodc nhém off 30ng trigu t8p hop Dai hdi dong cf déng co
thé @& nghl Co quan déng ky kinh doanh gidm sat trinh tyr, thi tyc riéu tip, tién hanh hop va ra
quy#t ginh cla Bal hdi dong of dong. TAL c& chi phi cho vigc igu i8p va tién hanh hop Dal hid
dtng o8 d8ng duge Ngén hang hoan lai. Chi phi ndy khéng bao gdm nhimg chi phi do of ding
chi tiéu khi tham dir cudc hop Biai hdi d8ng of ddng, k& c chi phi 8n & va di lgk.

2. Théng bao v vidc chét danh séch of dBng cd quyBn du hop Bai hidl ding of déng:

a. Vide cdng b8 thong tin vB viéc |3p danh sach of ddng cé quyBn tham dy hop Bai hil dbng of
déng phai duge thife hidn 161 thidu 20 (hal muol) ngay trudc ngay dang ky cubi cing.

b, Trinh tu, thi tuc va thal difm cdng b& thing tin duge thure hign theo quy dinh cla Lust Chifng
khodn va cdc van ban hudng din thi hanh.




3. Théng bao tridu tip Bai hdi d8ng cf dbng;

a.

Thing béo va tai Béu phai dugc gifl cham nhit 21 (hai muwol mat) ngay trudc ngay khai mac Ba hii
dong cf dong dén t&t cd of ddng trong danh séch of ding o quyén dy hop Bai hoi ding of dong.
Thing bao méi hop phai o t8n, dia chi, tny sd chinh, m3 s8 doanh nghidp; t&n, dia chl ién lac cOa cf
diing, thik gian, dia $&m hop va nhi¥ng yéu ciu khac 98 wii nguwei du hop.

Thang bdo hop Bal hai ding o d8ng phéi duge gl kém chuw'dng trinh hop va céc tal gy, théng
tin hop by v cic vin 08 s8 duoc thao ludn va biu quyst tal Bal hdi dang off cong. Thang baa
hop va til idu phue vy Bai hdi ding o d&ng o the duge gifi cho of dang bing cach chuyn tan
tay hofic gl bing phuang thire bdo dam gqua buu dién t8i dia chl 48 Jing ki cla of dang, hodc
14 dia chi do cf dédng 4¢ cung clip. Trong tnvding hap 1 nhan vign cda Ngan héng, thing bdo b
thé dugc gl tdi tiing cé nhén trong cic phang bi dan kin tai noi lam viéc.

Théng bao vE Bai hdl dbng cf ding s& dude dang trén frang théng fin dén i (website) cia
Ngan hang va Uy ban Chitng khodn Nhis nude, S& giao dich chitng khodn noi of phidu ctia Ngan
hang dang ky giao dich dang thii vdi viéc gil cho céc ef ding. Chudng trinh hop Bal hél Sing
cf déng, cdc tai éu Ban quan dén cac van 08 si dude bifiu quyst tai Bl hal &8 duge gof cho cac
cf dbng ho¥ic/vé Gang Irén trang thang tin dién t¥ ciia Ngan hang. Trong fnuéing heip chuang
trinh hop Bai hii déng of déng, cdc 1Al MU lién quan khéng dugs gl kém Gidy mai hop, Gifly
mél hop phal ndu rd dia chi trang théng tin dién tlr 08 cac of dang tiSp cdn, t&i tai lidu,

4. Lap danh s&ch b déng. Oy quyin tham du Bai hdi v céch thite ding ky tham dy Bal il diing o8 dang:
a. Danh séch cd ddng b quylin du’ hop Bai hii dbng of déng:

Danh sach ¢f déng cb quydn di hop Bal hii dang of ddng dude 18p dus trén S8 dang ky o aang
ciia Ngan hang. Danh sdch of dong cé quyen du hop Bal héil dBng of ding duge Bip khi co quyst
dinh tri¢u tAp va dugc 18p xong khing sdm hon 05 (nAm) ngdy trute ngdy gifi gifiy méi hop Bai
héi déng cf ddng.

Danth séch of adng cb quyén du hop Bal hil ddng cf déng phdi cé ho, tén, dia chi ién lac, qubc
tich, sd gify td phdp I} clla cé nhan 38 vai b dbng & ca nhén; 18n, ma s doanh nghigp hodc 36
gifiy 18 phéip Iy olia 18 chife, dia chi tny sd chinh 48] vif of dang 12 18 chite; 58 lrgng ¢ phin timg
loai, 58 va ngéy ding k¥ of déng cda timg cf déng.

. Uy quyn di hop Dai hai ding of dang:

Cd aong |a ca nhan, ngudl dal disn theo Oy quy®n cia ef dang 1 15 chife trife: tip hade dy quyén
biing van bin che mit hodic mit 88 &4 nhan, 18 chite khac du hop Bal hil d8ng of dang. Ngudi
durge Uy quyn dy hap Bai hil ding cf ddng khang dugc Oy quydn lai cho mét ngud khae dir hop
Bai hii dang cf déng va khang duroe tham gia dmg o vl tr cach ca nhan minh Truwding hop oo
nhigu hon mét nguei dai dién theo uf quyBn dugc i thi phai xac dinh cy the 88 of phan va 55
phigu bau cha mi nguid dai didn.

Vigc Oy quyen che mit nguidi khdc dy hop Bai hi ding of 88ng phai duge l&p bding vdn ban. Vn
bén Oy quydn dudc 13p theo quy dinh cia phdp ludt vé dan sw va phél néu rd tén ca nhén, 1 chire
guge by quyen, s8 higng of phin duoc Oy quysn, ndi dung Oy quydn, pham vi va thin han Oy




fil.

quyn. Ngudf dudc Oy quyBn du hop Bal hdi déng cé ding phai ndp van ban by quyBn indc khi
vao phong hop. Hbi dBng quan tri co trédch nhiém quy dinh cu thE tha tuc Oy quydn va ndi dung
cdin thidt trong van bén dy quyén, nhung phéi co cac yéu 15 saw

Truting hop of déng & cd nhin thi van ban Oy quyn phdl ghl rd: Ho 18n ngudl Oy quy®n, dja chi
thutiing trd, 88 chifng minkh thu' nhin danThé clin cudc cbng dén, s0 of phén va logi of phén dang
sd hitu, ndi dung va myc dich Oy quyén: ho tén ngudl dugo dy quyén, dia chl thirding tnd va sd
chi¥ng minh thur nhan danThé can cudc cong dan cla ngudi duge by quydn, dia chi, s6 Gidy ching
rhan dang ky doanh nghi#ép/Quydt dinh thanh Bp, 3 chimg minh the nhan danThé can cudc cing
dén clia ngudi dai dign d5i voi ban nhan dy quyBn 18 t8 chire; ngudl By quyBn phai ky tin va ghi rd
by 180 cla mind.

Trwding hop of ddng 14 & chic thi van badn Oy quyln phai ghl rd: Tén t8 chic, dia chl, ho tén va s
chimg minh th nhén danThé cin cude clng dén cia nguél dy quydn (nguii dai dién s8 vin gop
o phiin cie t8 chirc), 56 of phin va loai of phén dang 58 hitu, ndi dung va myc dich by quyin;
nguk duoc by quydn phéi ky tn va ghi 16 ho t8n clia minh va d4ng cfu cla 8 chife. Trudng hop
vl ky clia ngudi Gy quyBn chua cb thdm quyn duge dong ddu thi phal duge dal dign co di thém
quyBn ciia 18 chive ky tin, ddng dfiu &€ x4c nhan 46 & chif ky cla ngudi Gy quyBn.

Phisiu bifu quyst clia ngudl duge ) quyBn dy hop frong pham vi duge uf quyin van of hidu lvc
frong céc truding help sau:

Ngui uj quyBn 83 chet, bj han ché nang e hinh vi dén sy hodc bi m&t néng iue hanh vi din su;
Ngui uy quysn g3 huy bd vide uf quydn;
Ngwéli uy guyBn 33 huy bd thdm quyln clia ngudi thuc hién viec uy guyn,

Quy dinh tal il nay s& khiing &p dung frong trirding hop Ngan hang nhén duoe thing bao vié mét
irong cAc sif kién trén 24 (hai mugi ben) gid trudc gidl khal mac cude hop Bal hi ding of dbng
hodic trrdc khi cudc hop difge Indu tp &l

Cach thire dang ky du hop Bal hdl dng cf ddng:

Vigo déng ky di hop Bai hi dBng off ddng duge thut hign rue U8p vio ngay tiéin hanh Bal hdl ding
o8 déng khi CF 48ng hode noudl dudc Gy quyen cia of dong tham dy hop Bai hii ding cf déng:

_ W&o ngly 15 chifc Bai hii dong of déng, thil tyc Gang ky cf déng phai dugc lién hanh nhém bao

dam céc cf déng cé quysn dy hop dugc ding ky. C5 ddng tham dy Bal hai ding cd ddng phal
lam thit tuc dang ky, ki 180 véo S8 chil ki cd néu rd s8 of phlin vé loal of phan cla minh. G4
dfing 53 hitu cf phifu khéng ghi 18n phai trinh of phifu cla minh vé &8 hidu cf phifu d& phai
dure ghl vao 56 chilf ky;

Cae of ddng hodc ngudi dugt Oy quyén dy hop 68n sau khi cufic hop da khal mac co quyén déng
Ky ngay va sau g6 co quyBn tham gia va bifu quyst ngay tai Bai hdi, nhung chil tpa khing co
tréch nhigm difng Dai hii 96 a8 cho nhitng cf dong nay Gang ky va hidu luc cla céc dgt bifu
quydt da tin hanh khéng bi &nh hudng,




d. C8 d6ng duwgo col 1& tham du va bidu quyét tal cusc hop Bal hdl dBng cf ddng trong fruting hap

gau Jay;
Tham dif va biéu quyst fruc i8p tai cude hop;

il.. Uy quydn cho ca nhan, 15 chire khdc tham duy va bigu quyst, tai cudc hop;
ili. Gir phifiu biiu quyst 38n cude hop thong qua gl the, fax, thi dién ir;
bv. Gifl phidu bigu quyét bing phudng tign khac thea quy dinh trong Bigu 18 Ngén hang.

5. Chuong trinh, ndi dung Bai hii ddng of Sdng:

b

Ngurid tridu t8p hop Bal hiil ding of dong phal chudn bi chirang trinh, ndi dung cubc hop. Chuong
trinh va ndi dung hop phéi dugc Dal hiil déng of 38ng thdng qua trong phign khal mas, Chutng
trinh phal xac inh S va chi Gt thai gian d8i véi ting vin 42 trong ndi dung chuang trinh hop.

C& ddng hodc nhim of ding s& hiru W 05% (ndm phEn trém) 18ng 58 8 phin o quyBn bisu
quyst trd 18n co quyln kin nghi cdc viin 08 can dua vao chuang trink hop Dai héi d8ng of dang.
Ki#in nghj phai bang v&n ban v& duge gl 3&n Ngan hang cham nhét 03 (ba) ngay lam vidc trudc
ngéy khal mac. Kién nghi phéi ghi rd tén cf d8ng, sd luong timg loai cf phan cla of dang, 55 va
ngéy déng ky cf dbng tai Ngan hang, vin d& kién nghi dua viio chuong trinh hop. Nguid tridu 1ap
hop Bai hi ding of ddng phdl chiip thuan va dua kién ngh| trén vao dy kién chuong trinh va nal
durg cude hop, trir trrding hop quy dinh tal khadn 9i8m c khodn ndy; ki€n nghi dwde chinh thive bd
sung vaa chifang trinh va ndi dung culc hop ndu duge Bai hii ddng cf déng chap thuan.

Trading hap ngued tridu tap hop Bai hid déng of ding WY chdi kign nghi quy dinh tai 3idm b khodn
nésy thi cham nhilt i 02 (hai) ngay lam viéc trude ngdy khai mac cuic hop Dai hai diing of déng
phai tra 18i béng vén ban v& nédu rd I do. Ngudi ridu tip hop Bai hai dBng ef déng chi dude
chii kidn nghj néu thudc mdt frong cdc trirdng hop sau day;

Kign nghi durge gl dén khing ding quy anh tai didm b khodn néy;

Vao thil didm kign nghi, C& déng hodic nhém of déng khang ndm gilr 4l tr 05% {ndm phEn trdm)
ting & cb phan cd quyin bifu quys! trd [8n theo quy dinh:

Wiin & kién nghi khiing thudc thim quyBn quyst dinh cia Bal héi déng o8 déng;

. Triing hop khac theo quy dinh tai Digu 1& Ngan hang,
Dithu kién tign hanh Dal hal

Cudc hop Bai hdi dong of déng duoe tidn hanh khi cé 8 of ddng dy hop dai dign It nhit 5%
{s&u mudl ldm phiin tram) 58 cd phan cb quylin bidu quyst

Trutng hp, khdng di digu kign v ty 1§ dai dién 6 o8 phiin cd quyn bifu quyst cin thigt tham du
hop trong vang 60 (sau muol) phit ké tir thisi digm dy dinh hop thl Bal hii déng o8 dbng phal dutcie
trigu tp hop fan thi hal trong thid han 30 (ba mudi) ngay. ké tr ngay cube hop [n thir nhst dy dinh
khai mac. Culc hop cia Bai hii ding of 08ng tridu tAn [En that hai dude 4i8n hanh khi cb 58 of dang
dy hop dai dién [t nhat 51% (ndim muwoi mat phan trém) s6 cd phin oo quyin bidu quyst.




Truding hop Bal hi dbng cf d6ng @n hal khiing 30 dBu Kién v& 1§ & dai dién 38 of phlin ob
quydn biu quygt cin thidt tham dy hop trong vong 60 (sdu mual) phut kE tlr thid dlém dyf dinh
hop, thi Bai hii dong cd dong (&n ba dugc trigu tap hop trong thii han 20 (hai mudi) ngay, ke i
ngay cudc hop [En thdt hai dy dinh khal mac, Cufc hop cla Bal hal ddng of déng [&n thir ba dudc
tidn hanh khong phy thudc vao s8 cf déng dy hop, i 18 38 cd phan co quydn bidu quyst cla cac
od dbng du hop va od quyEn quyst dinh it & cdc van 9@ ma Bai hdi dbng of dbng [En 1hd nhat
o6 the quy&t dinh mét cach hop 18,

Cach thirc bd phigu, hinh thire thiing qua nghi quyst:

=

Khi tién hanh déng ky, Noén hang 5& cdp cho méi cf dang hodc ngudi duge dy quyin du hop thé
bidu quydt: phidu bigu quydt va (hodc) phidu biu trén dd o ghi 56 ddng ky, tén clha of dbng va
ngudi dai digén dy guyén va sd phidu bifu quydt ma of dong 36 cd.

Vide bifu quysl cdc vin d@ tai Dal hid dbng cff ddng bing Thé biu quyst, phifiu biSu quyst hodc
phiEu bl tiy theo timg vin g8 clin xin ¥ kifn cf ddng va dugc quy dinh cu thi tal Quy chE tién
hanh Bal hii dng of ddng do Bal hdi d8ng cf ddng théng qua.

Géch thire kigm phigu:

Vige kim phidu bidu quy&t tai Dai hol ddng of déng s& do Ban kifm phidu thug hién. Ban kidm
phidu & do Bai hii dong of ddng biu trén oo sd d& nghi cda Chi toa Bai hai.

Truting hop biu quyét bing thé bidu quyet, vidc kifm phifu s& dugs thut hién bing céch thu s6
thé tAn thanh mdt quyBt dinh vé sau d6 thu s8 thé phi quydt quydt djnh 86, va sau dé dém t8ng
&8 phidu bidy quyst

Truting hoo bigu quyst blng phidu bidu quyiit: viéc ki€m phiéu 58 dugc thue hidn theo téng =8
phigu tan thanh, t8ng &5 phifiu khdng tan thanh, t8ng s phidu khong cd § kifn va t8ng =6 phidu
kh&ng hop hé.

Truting hip biu guySt béng phiSu bau: vibe kifm phisu sB dugc thue hidn theo vige kiém phidu
s durge thyfe hign theo t3ng £3 phidu tan thinh va tng sB phiiu khing hop 1&.

Bigu kign d& Nghi quyl dugc thdng qua:
Bai hai dBng ot déng thing qua cac quyét dinh thude thdm quyin béng hinh thire bidu quydt tal cufc
hop. Dai hai d8ng of Ging thao ludn va bidu quyst timg vin ¢& trong chuong trinh hop Bal hii dang
o ddng. Quyst dinh cia Bai hii #8ng cf 38ng dugc thing qua khi:

Trif trung hop duge guy djnh tal diém b, difm ¢ khodn nay, quydit dinh cla Bai hdi dang cd ding
théng qua fai cude hop khi duoc 38 of ddng dai dign trén 50% (ndm mudi phan tram) thng sd
phidu bifu quydt clia tit cd of 3dng du hop chap thuln;

B4 véi quy#t djnh sau diy phél dugc s8 of dong dal dign rén 65% (nam mudl m&t phin tram)
téng s phi&u bifu quydt cla t8t e of déng di hop chép thudn:

Théng qua phisdng an thay a8 mifc vén digu 18; théng qua phuong an chao ban of phin, bao
gom loai of phan va &8 luwgng of phiin madi s& chao ban;

Cuy&t dinh loai c8 phan va 18ng sd cf phin ting loai;




Cuyét dinh thay ai nganh, ngh® va linh vie kinh doanh;

Cruyit dinh dBu t, mua, bén 1A sdn cliia Nghn hang of gid trj tir 20% (hai mu'ol phan triiem) trd in
80 vol vin didu 18 cda Ngén hang ghl trong béo céo tal chinh d& duroc kidm todn gan nhat

Quy#t dinh thay 48i oo cdu t8 chifc quén Iy Ngén hang;

. Cluyt dinh vide chia, tach, hdp nhét, sdp nhap, chuyén ddi hinh thire phap by, gidi thi hodc yéu

ciu Tda én md thd tyc phd sdn Ngan hang.

Vige bifu quyst bu thanh vién HAl ding quan tr| vA Ban kim scdt phéi thwe hign theo phaugng thin
biu dbn phidu, theo dé mbi of dng cf t8ng s& phifu bidu quyét tuang Ung vl 1dng =6 cf phin &d
hitu nhin vl 85 thanh vign dudc bu cla HY dBng qudn iri hode Ban kifm soét va of ddng of
quyyn diin hit hodic mat phan tang s6 phigu bau cla minkh cho mét hode mét 88 tng ol vién, Ngud|
tring cif thanh vién HEi déng quan tri hodc Ban kiém soft duge xée dinh theo s5 phigu b3u tinh tir
cao xudng thip, bit dBu i (g clf vidn o &8 phidu bBu cac nhét cho S8n khi db s& thanh vign quy
dinh. Trutiing hap b tir 02 Ong olf vién trd I&n dat cling 6 phidu bau nhu nhau cho thanh vién cuds
ciing cia Hil ddng quan tri hode Ban kiSm sodt thi 98 tién hanh bau lai frong s8 céc tng ol vién cd
56 phigu bau ngang nhau hodc lua chon theo tidu chi quy ché bl ol hodc Digw 18 Ngan Rang.

10. Thing bao két qué kifm phidu:

11.

12

b

KEt qud kiém phidu 58 dudc thé hién bdng Bign ban kifm phigu cf si¥ x4c nhin cla Ban kifm
phiu va dal dién cf ddng gidm s&t kifm phigu,

Bién bén kiém phiu s& dugc dai didn Ban kiém phidu céng bS oing khai trudc Bai il diing of dang.

Céch thire phan 5 quyét dinh cia Bal hiil dbng ¢ déng:

Bél wii oo truting hop thing qua quylt dinh va cac van d&; t6 chife lai Nodn hang hodc thay ¢
quydn, nghia vu cla cd déng quy dinh tal Diu 1& Ngan hang, céc cf ddng phén d&i guysl dinh
nay cb quysn:

Thi hién § kién cia minh thén Phisu bidu guyét tai Bal héi ef ding:

Y&u ciu Ngan hang mua lai ¢ phin clia minh. Thi luc yéu cBu thire hign theo quy dinh tal Sidm
b khoén nay

G dang phan d8i quyst dinh cla Dai hdi dong of Stng néu tai difm & khoan ndy gl vEu cBu bang
van ban, frang 86 néu rd tén, dia chi cha cf ding, s lugng of phiin tiing logl, gid du dinh ban, Iy
do yéu clu Ngan hang mua lal cf phin. Yau cBu phai duge gl dén HEI dBng quan ir| Ngdn hang
trang thai han 10 (mudi) noay, ke tir ngéy Bai hii dong cf ddng thing qua nghi quyst vé 18 exire lai
Wgan hang hoac thay a8l quyiin, nghia vu cla ¢ déng quy dinh tai Bigu 18 Ngan hang.

Bién ban hop Bai hii déng cf dang:

8.

Tét c2 céc cuge hop Bal hdi ding of déng cla Ngan hang 98y phai ghi Bign bén v co thé ghi &m
hodic ghi va huu gil¥ dudd hink thire dién tf khdc. Bidn ban cudc hop Dai hai déng cf dbng do Th
ky cudc hop l8p va phai bao gbm 15i thiflu cac ndi dung quy dinh tai digm b khodn nay.

—




. Bién bén phaél dugc [&p bdng léng Wist, oo thi thém bang iing nude ngodl dau cd hidu e phap Iy

nhwr nhau, truéng hgp o sy khéc nhau vE ndi dung béén ban téng VIEL v lifing nudc ngodl thl ndl
dung trong bién bdn tifng Viét cd higu Iyc p dyng. Bién ban cd cae nél dung chi yéu sau day:

Tin, dia chi try s& chinh, m& s8 doanh nghiép cda Ngan hang;
Thdi glan va dia di€m hop Bal hil dting of dong;

. Chutdng trinh va ndi dung cudc hop;

. Bai biffu tham dy, ho tén chi toa va thy ky;

Tam té1 difn bifn cudc hop va cac ¥ kifn phit bigu tai Bai hii ding cd déng va tiing van dé trong
nii dung chufang trinh hop;

. 58 of ding va ting & phidu bidu guyét cla cde of doéng dy hop, phy luc danh séch déng ky ci

dong, dai didn oo dong dur hop vii 58 of phiin va 8 phigu bau tuiong (mg;

vil, T8ng &8 phidu bidu quyst a8 véi tisng vEn @& bigu quyst, trong dé ghi rd phifang thite bidu quyé,

téng =4 phigu hop 18, khéng hep 18, tén thénh, khing tan thanh va khing cb ¥ kifn; tf 18 tudng
irng trén 18ng s8 phigu bigu quy&t cla cf déng du hop;

vill. Céc vin 48 duoc thao lun, cac quyét dinh duge Bal hil ddng cof dang thdng qua, tf ¥ phifu

i,

G.

bigu quyét thang qua lrang (ing v nhimg vin d& cén tin dong;
Tén va chif ky cia Chi 1pa va Thar ky.

Bign bén Bai hii ddng o d&ng phél lam xong va va thing qua trudc khi kal thic cude hop va phal
durde g @8 eho t3t cd céc of ddng trong this han 15 (mudi Em) ngay ké i ngay ket thic cudc
hop; vigc gl bién ban kidm phidu oo thé thay th8 béng vigc ding tdl in trang théng tin dén 1l
ciia Ngén héng. Bisn ban & 1A biing Blén ban s& & bing Bién bdn s& |4 bing chimg cho che ndl
dung cong viéc di duge thyc hién tal Dai hii ding of dong.

13. Céng bd nghj quyét Bal hil ding cff dang:

a.

Nghi quydt cia Bai héi ding cf dong phal duge thong qua va odng bb tredc Bai hii dong off
Adng tnsdc khi kat thic Dai hdi dang of déng.

Mgin hang phai thure hign cdng b thang tin v Nghi quyét Bai hii ddng &ff adng theo quy dinh
cla phap luat vé chimg khodn va thj trudng chimg khodn.

Trong vong 15 (mudi 13m) ngay k& tir ngay kil thic cube hop, tit cd cdo quydt dinh dutc Bai his
dang cff déng théng qua phéi dude gl cho Ngln héng Nha nude dbng thél gdfi cho cac o dbng
then dia chl d8ng ky woi Ngan hang.

14, Hidu luc cha Nghi quyst Bal hél ddng cf déng:

a.

Nghi quy&t cia Bai hai déng cf dang b hidu lyc ké tir ngdy duge théng qua hodc tr thal di&m
higu Iy ghi tai nohi quyst &6;

Cac guyst dinh duge théng qua vai 8 of dbng tryc tp va dy quydn tham dy dai dign 100%
(mét tram phan trém) t8ng sd of phian cd quyin bidu quyét k& hop phap va ob hidgu it ngay ca




khi trink tuf va thii tuc tridu tp, ndi dung chudng trinh hop va thé thirc tisn hanh hop khéng duwds
fhrc hign dang nhif quy dinh.

Truting hop ob cf ddng, nhdm cf S8ng yéu cBu Téa an hodc Trong tai hity bd nghi quys! Bai hai
dtng of déng theo quy dinh tal khodn 15 Digu ndy, nghi guyél 36 van ed hiéu luc thi hanh cho
@&n khi quyst dinh hly bé ngh| quy&l db cla Tda &n, Trong 1ai o6 hidu e, trir truémg hop &p
dung bién phéap khin cép tam thil theo quy#t dinh ola oo quan co thdm quysn.

15, Yéu chu hiy bd quygt dinh cia Bai hdi dBng of déng:

Trong thal han 90 {chin muci) ngay ké tir ngdy nhdn dugc ngh| quyft hodc bién bén hop Bal héi
déng off dbng, cf ddng. nhdm ed dang sd hitu tir 05% (ném phin trim) tSng 88 c& phin phd thing
tré kn o8 quyEn y&u cau Tda én hodic Trong tai xem xét, hiy bé nghj quydt hodc mat phan nai dung
nght quy#t Bai hi dang of dong trong céc tntding hop sau day:;

8. Trinh iy, thil lue trigqu t3p hop va ra quyét dnh cla Bai hii dong of déng vi pham nghidm frong quy

dinh cla phap gt va Bidu 1§ Ngan hang, irir insding hop quy dinh fai digm b khodn 14 Ditu nay:

b. Woi dung nghl quyét vi pham phap luit hodc Digu 18 Ngin hang.
Bigu S, Trinh ty, thd tuc iy § ki€n Bal hdi dng of déng béng vén ban

1. Quydt dinh cla Bal hl dbng of ddng ¢4 thé duoc thing qua dudi hinh thir I8y ¥ kign bang v&n bdn
vii ditu kign phai dugc sy dBng ¥ tn thanh béng van bén cla cac of ddng dal dign trén 50% (n&m
murol phiin trdm) 58 ¢ phén cb quyin bidu quyst clia Ngan hang, ngoai trir cac vén 98 sau phéi dutdc
thing qua tai cude hop Bai hii dong cf ding:

a.
b.

L+l

Théng gua dinh huding phat irién cia Ngén hang;
Leai cb phin va ting s8 of phan ting loal;

Quyét dinh 56 liong thanh vidn Héi dBng quin tr, Ban kiim sast timg nhidm ky: by, miga nhidm, b
nhiém, bau bl sung, thay thé thanh vign H&I d8ng quén fri, thanh vién Ban kifm soat phi hop wii cac
tidu chusn, digu kign theo quy dinh cla phap ludt va DiEu 18 cia Ngan hang;

Xem xét va x0 Ij theo thdm quyén vi pham cia HOl ddng quén tri, Ban kidm soat gay thisgt hal cho
Mgén hang va cf dang cla Ngén hang;

Quyét dinh vigc chia, tach, hop nhél, sap nhap, chuysn a6i hinh thirc phap ly. gidi the hodc yéu
cilu Téa &n mé thd tye phd sdn Ngan héng.

. Thém quyén I8y ¥ kién Bai hii dbing of d8ng bang vEn ban: Hai ddng quan tr| quyEl dinh vigec My ¥ kign

ef ddng bang viin bdn va cdc vn 08 clin Iy ¥ kign of dbng béng van ban theo quy dinh tai Dy 1@
Mgdn hang.

Danh sach o diing Ky y kifin bang van ban duge 1o theo quy dinh tai khodn 4 Bitu 4 Quy ché néy.
Thir kg HRl ddng quan tri chufin b ti idu 18y ¥ kign e& ndl dung lién quan dén nii dung cin iy ¥ kidn,

bao gim:
a. Phidu I8y ¥ kién cd 9bng bang van ban phdi c6 15i thifu cée ndi dung sau;

. Tén, dia chl iy s& chinh, ma& &8 doanh nghiép ciia Viethank:
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i, Muye dich 8y § kién;

fil. He, tén, dia chi thudng tnd, gudc tich, 8 Thé clin cudc cong dén, Gify ching minh nhén dén, HS
chi€u hodic chimg thyc c& nhén hgp phdp khic cla cf ddng Ia cé nhén; 1&n, ma sd doanh nghiép
hodc s8 quyst dinh thanh |&p, dia chi try sd chinh cia of déng & t8 chife hodc ho, tén, dia chi
thurding ird, qués tich, 58 Thé can cudc edng dén, Gidy chimg minh nhdn dan, HS chifu hode chimg
thifc cd nhéin hop phép khéc cla dal didgn theo dy guyén cla of ddng 15 18 chife; 88 lugng of phin
cla ting logi va =0 phiéu bigu quyst cia of dbng;

iv. W&n d& cBn 18y v kign &8 thdng qua;
v. Phuong &n bidu quydt bao gém tan thanh, khing tan thanh va khdng oo ¥ kién;
vi, Théii han phai gifi v& Ngan hang phidu 8y ¥ kién da dugoe trd i,
Vil Ho, tn, chif ky eika Chil tich H& déng qudn 1 cia Ngén hang:
b. T trinh clin iy y Kin v cée & liéu ién quan.
¢. Dy thao Mghi guyét Dai héi dbng cb diéng.
5. Gif phadiu lay v kign va tai léu ién quan:

a. Phifu I8y ¥ kifn va cac tai Iy 1én quan d&n vén d8 clin xin ¥ kidin bidu quydt duge gl 18 of dbng
thao quy dinh tal 3m b khodn nay, trong 46 quy dinh ngdy phal g tra lai ("Ngay hoan ird") cac
tai liéu 36 (néu cBn) kem van ban néu rd ¥ kign bilu quyst cda of dang cho Ngan hang va gl dén
1l e céc of d8ng oo quyBn bidu quyst chdm nhat 10 {mudi) ngay trute thid han phil gl lai phigu
&y y ki€n, dBng thii cdng b trén trang thdng tin di&n tir cla Ngén hang dy thao nghi quyst Bal hid
ding off dong va cac 141 ligu glai trinh dy théo nghj quyét.

b, Phigu |8y ¥ kién vA cac 1l 14y lign quan co ths duge gifi cho of dong béng cach chuyén tén tay
hodic gl bing phuong thifc béo dam qua buu dién 161 dia chi 35 dang ky cda of ddng, hofc tHi dia
chi do cf adng 46 cung cap. Trong truting hop 14 nhan vign cia Ngan hang, thang bao co thé dugo
gifl 141 timg cA nhén trang cac phong bl dén kin 48 tai noi Bm vige.

&, G phidu Ey ¢ KEn 08 iréd 160
a. Cf ding ot thé gl phigu |8y ¥ kidn a8 trd i d&n Ngan hang thea mdt trong c&c hinh thire sau day:

i, Gl thu: Phiduy |8y ¢ kign d& dugc trd 164 phii ob chif ky cla of ding |a cé nhin, cla ngudi dal dign theo
Uy quyén hodic ngudi dai dién thee phap luét cla cf Gang 1A 1 chic. Phigu 18y ¥ kisn g vit Ngin hang
phii dugc dung trong phong bl dan kin va khang ai duge quyin md tredc khi kiém phidu;

i G fax hodc thu dién 1l Phigu iy ¥ kién gl vé Ng#n hang qua fax hodic thy dign 1 phai dufgc gilr
bi mdt dén théi diém kiém phidu.

b. Céc phiu Iy v kién gl v& Ngan hang sau thii han 98 xac dinh tai ndi dung phiéu &y ¥ kidn hodo
44 bj mé trong trudng hop gifl thy va bi 18t 16 trong truing hgp g fax, thif dign il 1& khang hop k.
Phigu I8y § kign khdng duge gl vE dugo col 1 phidu khéng tham gia bidu quygt

T. Kigm phi&u:
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a, Hal ddng quan tr t8 chirc kiém phiu v 13p bién ban kiém phifu dudi sy chifng kién cia Ban kigm
soét hodc cia of dang khéng ndm gilt chifc vu quan Iy Ngan hang.

b. Bign bén kiSm phidu phai cd céc ndi dung chi y8u sau Jay:

I. Tén, dia chi tru sd chinh, 58 v& ngdy cip Gifly chimg nhdn dang kv kinh doanh, nai dang kv kinh
doanh;

fl. Myec dich va ede vin & cn iy  kiéin dé thdng qua nghi quyst;

ji. &6 cf dong vai tdng s& phifu bidu quydl 33 tham gia bifu quydt, trong da phan bigt a8 phidu by
quydl hop 6 va 58 bigu quyst khing hap 18, phuong thire gl phifiu bifu quyst kém theo phu luc
danh sdch cf dbng tham gla bidéu quyt

iv. Tdéng s8 phidu tan thanh, khéng tan thanh v khiing b ¥ kién A& véi timg vEn dé:
v. Céc vin d& a8 dugc théng qua va ty 18 bidu quyst fuong (ng;
vi. Ho, tén, chi¥ ky cOa Chi tich HAi dang quan i, ngudi gidm sat kidém phidu va ngudi kidm phidu.

Cae thanh vién H& dbng quén i, ngudl kifm phidu va ngudl gidm sat ki€m phidu phai kén dai chiu
trach nhigm v& tinh trung thife, chinh xéc cda bién bin kifm phisu; lin 48 chiu tréch nhidm vB cac
thigt hai phat sinh 10 cac quy®t dinh dugs thing qua do kifm phidu khéng trung thirs, khéng chinh xac.

€. Bign ban két qud kigm phigu va nghl quyst phal duge gl 38n cac of ddng trang thd han 15 (i
|Bm) ngay, ké tir ngay két thoc kifm phigu hic cb thd thay the bing vic d3ng tAl trén trang thing tin
dign tir cha Mgan hdng.

d. Vigc cong bé théng tin vié Bién bén kidm phigl, Ngh| quyét Bal hai dang of ding treng tidng hop
Iy ¢ kifn cf ding bang vAn ban duge thits hign theo quy dinh clia phéap luat v& chifng khoan va thi
fruding chimyg khodn.

o. Phigu I8y ¥ kifn 38 dugc trd 166, Bén ban kifm phifis, 1oan van nghj guyét ¢4 Sude thang qua va 1
liéu c& B&n quan giri kém theo phigu 18y ¥ kign déu phdl duge luvu gilr tai try 8@ chinh cia Ngan hang,

- Mghi quyét cia Bai hGi ddng cf ddng duge thang qua dudi hinh thite Sy ¢ ki€n bing van ban cb gis ti

nhut Nghj quyét duge Bai hii dng o ding tnye tisp bigu quyet thdng qua tai cude hop Bal hal dbng of
dang. Vigc yéu cu hiy bd quyét dinh cla Dai hii d3ng of ddng duge thyte hidn thea quy dinh tal khodn
15 BiBu 5 Quy chi nay,

Bidu 6. Trinh ty, thil tue hop Bai hgi dBng of ddng bding hinh thire hal nghi frue tuyén

Trong trudng hop xét thlly cin thidt. Hoi dang qudn trj co thé 15 chitc hop Dai héi dang off dang bdng
hinh thife trde tuyEn. Trinh ty, thi tue hop duge thife hdn theo quy dinh tal Quy ché nay, Quy ché 1§
chirc Bai bl d8ng cf ddng bang hinh thire trye tuylin vA céc htng din cu the cia Hé&i d&ng quén frl.

Théng béo vk viée chét danh sach va p danh sach tham dif Bal hai dBng of dbng e tuyén:

Thang bao v8 vigéc chit danh s&ch va 18p danh sdch ¢ dang tham du Dai hii truc tuyén duge thue
hign thee quy dinh t2i khodn 1, khedn 3 Digu 4 Quy ché ndy.

Théng b tridu t3p Bal hii ddng of déng trus tuydn:
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Thing bdo Irdu 13p Dai héi o dong truc tuydn thuc hign theo quy dinh tai khodn 2 Bigu 4 Quy
chif nay.

Fehi gl Thy mél tham dy Bal hil che of dong, ngudi triéu tap Bai kil phii glf kém theo van bén
ed nii dung hudng dan xéc nhin tw cich of déng dén tiing cf abng.

Ban 5 chirc Bai hai truc tuygn théng bao céc tai liBu, huBng din, quy dinh dang ky tham di Bai
hidi trute tuylin, ba phidu dign 0 va cde thdng tin can thidl khdo che of ddng trude ngay dién ra Bal
i tryo tuyén,

. Béng ky tham dy Bai héi trurc tuyén:

a.

CA déng thye hién xac thue of ddng theo huimg din, of d8ng 5# nhdin dwgs &l khodn ding nhap
vao Hé thing (tén truy cdp va mat khéu).

C8 dbng thife hidn dang ky tham du Dal hél tnfc tuyéin béng cch sif dung tai knodn truy cap a8
Aang nhap vao hi thdng va dang ky tham dy Bal hii theo quy dinh tai Quy ché nay va hudng din
1al Quy chi 1 chire Bal hdl ding cf dbng tnc tuyén,

Céc trréing hop dugc xem 1a cf 38ng khang tham dy Dal hii truc tuysn:
Cd dong khang thure hign xde nhin tv chch of dong;
C4 d8ng khang thige hign d8ng ky tham du Bai hdi trre tuyén theo quy dinh tal difm b khodn ndy.

. By kign tBEn hanh Bai hdi déng of dong truc tuydn:

a.

Bal hél d8ng cf ddng tnuc tuydn duge tidn hanh khi cb it nhat 58 cf dang dal dién che 51% (ndm
miui mét phin trém) tdng 58 of phin bidu quysl cia Ngan hang theo Danh sach cf ddng tai thei
diém chél danh séch tham dy Bai hii fnfc tuyén,

H& thisng 18 chire Dal hai tngo tuyén, bd phidu, bifu quy8t ¢ép Ung Al didu kign tign hanh Bai hoi
triges tuydn theo quy dinh tai Quy ché t5 chire Dai hil ding cf déng tric tuyén.

Hinh thifc théng qua nghi quyét cla Dai hdl diing o d8ng tru'c tuydn:

C4 atng thuc hign quydn bidu quydt thong qua hinh thitc bd phigu dign tr theo quy dinh tai khoan 7
Bigu nay.

. Theil dim bifu quyst va cach thire bd phidu tnfo tuy&n:

a.

L

Thai di€ém bidu quyEt

CE ding cb guyn biflu quyst tir thai digm khal mac Dai hdi dbng of ddng tric tuyén dén trude
bhii cim Kt thise bigu quyét trir treing hop quy dinh 13 18t (i) dim nay. Trudng hop of dang da
by quydt nhung mudn thay a8 ¥ kisn thi phdl thyc hign thay a8 trude thél digm ket thic biu
ey, ¥ kifin bidu quyd! sau cling duge hi th8ng ghi nhan trude thél dim két thic biu quydl 1a ¥
ki#n hop I8 va dude ghl nhan vao két qué kiém phigw.

B bdo dam din bifin in tuc &8 tp trung cho phin dién bign cla Dai hii, of dang tham du khi
ding nhap hé thing cb thi 18N hanh bidu quydt v Chuong frinh Bai hii, thanh phan Ban ki
phiu va Quy ché 1§ chirc Bal hal. Thei glan kit thic bigu quyét cac ndl dung nay s& dufgc Ban (]
chitc Biai hoi thang bdo tal this 3ifm khai mac Dai hii.
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il. Cée kit qud bd phidu bidu quydl duge tinh theo thai difm cde of déng thu'e hidn ba phidu dign b
trén hé théng nén vigc viéc ket ndi cla of dong bi ngdl 4ot ngdt (ndu cd) chi dnh hutng dén cac
ndi dung chua duge bd phidu, khdng dnh huting d8n céc ndi dung da bd phidu,

iv. Trudc khi thii han bé phigu kEt thic, of ddng chi duoc bidt ket qua bé phigu cla minh, Sau théi
han bifu quyst ket thic, cb dong s& dugc bigt ki qud bidu quyst chung A8i vai tirmg ndi dung da
Chil tpa hodc Ban kidm phidu cong ba.

b. Bd phifu bigu guyét céc vén d& cla Bai hai:

l. G déng cé quydn bigu quyét 12 cd dang dang ky tham dy Dai hdi tinh d&n thii di&m bifu quyst
vél 88 Itong o dang nay la oo s o8 tinh tf 18 phifiu bidu quyst cla of dong. Trutng hop of dtag
da ding ky dy Bal h§l true tuysn nhung khéng thige hién biu quyst thi dude hifu 1a of ddng 96
b phigu "Khbing &b ¥ kién® a8 vdi cde ngi dung xin § kifn off d8ng luiong tng.

i, Khi difu hanh Bai hoi, Chi toa Bal hil thong bdo théi diSm ket thiic bé phiiu trén hé thing & cf
dang thifc hién quy@n cla minh, ngoai trir trvéng hgp quy dinh tai 68t (§) didm a khodn nay.

lil. C& dbng sif dung tai khodn fruy cdp va ma OTP d& truy cip vio hé théng bé phisu dign 1 thao
hudng diin tai Quy ché & chirc Bal hdl ddng of déng iy tuyén a8 thue hién bE phigy

iv. G4 ddng quygt dinh chon bidu quyét bang hinh thire S4nhk d&u chon vao 04 trong 02 & hrang dng
*Tén thanh®, Khiing tén thanh”, "Khéng ot § kifin" ddi val timg van d& cBn xin § kiin cda cf déng.

8. Cach thire kiSm phisu tre tuyén v thng bao k8t qua kim phidu:

a. Ban kifm phifu duoc Bai hdi bau thyc hign kifm tra, tng hop két qua 58 phisy trén he théing d&
l&p Bién ban kifm phife dudi sy gidm st clia of ddng gidm sé&t kiSm phisyu.

b. Bién ban kim phiu duge Ban kifm phigu céng bl ngay tai Bai hdi e luydn,
8. Lap Bién ban Bal ndl ddng cf dang tngc tuyin:

. Thur ky Bai hai thife hign ghi chép cac ndl dung tai Bal bai va 13p thanh Bign ban hop Dai hai truc
tuyEn. NGl dung Bign ban hop Bal hii truc tuyén duge ip theo quy dinh tal khodn 12 Bigu 4 Cluy
ché nay.

b. Bién ban cuc hop Bal hdi dong off déng trre tuyén duge doc va théng qua trutde khi b8 mac Bal
hi truc tuyEn,

10. Céng bl Nghi quyst Bai hdi dBng c6 dang trifc tuydn:

a. Nghi quyst cla Bai hdi ding of déng trye tuyEn phai dude thang qua v chng b trrde Dal il
diing o8 Aéng trude khi Bai hai d8ng of d8ng trus tuyén ket thic.

b, MNgan hang phai thifc hién cng bS théng tin vé@ Nghl quyst Bai hii ddng cf déng theo quy dinh
cla phép ludt v chitng khodn v thi trudng chimg khoan.

. Treng véng 15 (muid iam) ngay k& tir ngly két thic cube hop, L8t cd cae quydl dinh dugc Bal hél

dBng of dbng théng qua phdd dude giv cho Naan hang Nha nudc Vigt Nam d3ng thal gi cho cac of
3oy theo dia chi @ing ky vdi Ngén hing,
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Muz 2.
HO BONG QUAN TRI

Bigu 7. Vai ind, quyBn va nghiia vu cia HH ding quén i, trich nhigm cla thiinh vign Hi dBng qusn iri

1

H&l dBrg quan tri 1a co quan quan tri Ngan hang, o todn quy@én nhan danh Ngan hang d& quydt dinh,
ihife hidn cdc quyen va nghia vu cla Ngan hang, quyt dinh cac vlin d& (iBn quan dén myc dich,
quyin ki cha Mgén hang, tnlf nhing van dé thude thdm quyln cba Bai hil ddng of dbng.

Quydn va nghia vu cla HI dong quan tri:

i.

Chiu trdch nhigém ddm bao hoat 3§ng cha Ngén hang tudn th céc quy dinh cla phap ludt, Didu &
v cic quy dinh ndi b cia Ngén hang, d8i xir binh d3ng 48i vai t3t cd of ddng va tdn trong igl ich
cla ngudl oo guyén Igi 1i8n quan dén Ngan hang.

Chiu trach nhidm trude Dal hdl d8ng of dong trong vige thire hién nhiém vy, quydn han duge giao.
Trinh Bai hii d8ng of ddng quydl dinh, thdng qua cac van d8 thudc tham quyin cia Bal kil ding
od dong.

Cluy &t dinh vidc thanh 1&p chi nhanh, vin phing dal dign don v sy nghifp cia Ngan hang.

B&u, mién nhiém, bal nhigm Chd tich HYl dling quén tri; BE nhigm, midn nhidm, ki lult, dinh chi
v quySt dinh mire lvang, lei ich khéc d8i vai cac chire danh Téng giam d8c, Pha Téng gidm ddc,
K& tadn truting, Nguwdl phy tréch quan iri céng ty cla Ngln hang, Thy ky Hei ding quan tr va
ngui quan Iy, ngudl Bfu hanh khéc theo quy dinh ndi bd cla HY ding quan . Ky hap 3hng,
chédim dit hop dBng d61 vl Téng gidm dac.

Thing qua phigng dn gop vin, mua, ban cf phin, phin vin gop cla cOa Ngln hang tgi doanh
nghiép, 18 chifc tin dung khac ma gid trf gop win, gié mua du kién hodc gid trj ghi 86 trong trudng
hap ban cf phin, phin vin gop co gia fri dudi 20% (hal mugl phan tram) vin Jidu 1§ cia Ngan
héang ghl treng béo cao tai chinh d8 duge kiém todn gin nhit

Cit ngudi dai dién vSn goo cla Ngan hang tal doanh nghigép. 8 chife tin dyng khéc; quyét dinh
mirc thi lao va quyan ko khae cla nguii dai dién wan.

Théng gua quydt dinh dBu 1y, mus, bén tai san cf dnh cla Ngin hang ma mire gid diu twr, gla
mua dur kidn hodc nguyén gié trong frudng hap ban i sén of dinh cb gid i tr 10% (maudi phan
tréim) w&n @ity B trd 18n cOa Ngan hang ghi trong béo céo tai chinh da duge kiém todn gan nhat,
iy cac khodn dBu tu, mua, ban ti san e djnh cla Ng&n hang quy dinh tal diém o khodn 2 Bibu 3
Quy ché nay.

Quyét dinh cac khodn cdp tin dyng thea quy dinh tai khodn 7 Bi#u 136 cla Luit CTCTD, Irdf cac
giao dich thute thim quyEn quyét dinh cha Bal hdl dbng cf déng quy dinh tai difm p khoan 2
Bitiu 3 Quy ché nay.

Théing qua cac hop dbng, giao dich khac cla Ngan hang vl cing ty con, cing ty lign két cia
Mg&n hang: cac hop dBng, giao dich khac cha Ngan hang véi thanh vién HEi dng quan tri, thanh
vién Ban kiém soat, Téng giém ddc, of dang ldn, ngudl cé li#n quan ela ho cb gia trj dudi 20%
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{hai mual phan trdm) vin disu i oba Ngan hang ghi trong bao cdo tal chinh da duge K8m loan
gan nhal. Trong trutng hap nay, thanh vién co lién quan khing co quyén bigu quyét.

Théng gua hop ddng, giaa dich khéc cd gid iri fir 10% (mudi phén trdm) vin didu & trd 1én cla
Mg&n hing ghl trong bdo cAo 1ai chinh & duge kidm toan gin nhat,

Ki€m tra, gidm sat, chi dao T8ng glém ddc thue hign nhigdm vu dugc phin cfing va ngudl quén Iy
khéc trong digu hanh céng viée kinh doanh hang ngdy clia Ngan hang;

Bénh gia hing ndm v hidu qua lam viéc cia TBng gidm afc. HAl dBng quén tri phai bac cao Bal
hii dBng cf déng vE& heat ddng cha mink, cu thE 1a v& vigc gidm sat cla HEi d8ng quan tri A1 vai
Téng gidm ddc didu hanh v nhitg cdn bd qudn Iy khac trong ndm thl chinh, Trudng hop Hai
ddng qudn tr| khiing trinh bao céo cho Dai hdi ding cff déng, bao cdo tai chinh ndm cia Mgan
h&ng bi col l& khang cd gid irj va chua dude Hii dBng guén tr] thang qua.

. Ban hanh céc guy dinh ndl bd lién quan dén 15 chie, quan tr vA hoat déng, chudn mte dan i
nghié nghiép cda Ngén hang phi hop véi cde quy dinh cla Ludt Cée 15 chire tin dung va phép luéit
od lign quan, trir nhimg v&n ¢& thude thdm quyén cla Ban ki€m sodt (bas gbm chudn mic dac
dirc i véi thanh vidn Ban kifm sodt, kifm todn vién ndi bd) hodic coa Dal hii dBng e déng.

. Quyét dinh chinh sach quan Iy ri ro va gidm sét viés thye thi cac bign phap phing ngla i ro
cla Ngan hang.

Giam s4t, chi dac TSng gidm dbc trong hoal dong kiEm soat ndl bd, quan Iy ri ro trén oo sd ddm
b&o nguygn téc thanh vién Hai dang quan tr khang tham gia xem xét, phé duyst cac quyét dinh
b rli ro thude chilic nding, nhidm vu cda Téng giam ddc.

. Xem xét, phis duydt va cong bS béo cda thuting nisgn.

Lura chon 18 chifc dinh gid chuyén nghiép 98 dinh gia tai sdn gdp vén khdng phi 13 HEn Wigt Nam,
ngoal ta tr do chuyén 381, vang theo quy dinh cla phap luat.

Bi# nghi Thaing ddc NHNN chip thusin eac van d& thea quy dinh cia phép lut.

Quyét dinh chéo ban o phiin mdi trong pham i 58 ¢f phin duoc guyen chdo ban. Quyét dinh
huy ddng win thiém theo hinh thire khéc,

Quy#t dinh gié chéo bdn cf phin va trai phigu chuydn d8i cia Ngén hang.
CQruy&t dinh mua lai cd phin cla Ngin hang.

Ki#n nghi phutang én phan phéi igi nhudn, moe e fire duge tra: quytt dinh théi han va thi tuc tra
el Wie hadc xir I 18 phat sinh trong qua trinh kinh doanh.

. Chudn bl ndi dung, tai u ll&n quan (baoc gim Béo caa hoat 3dng cda HSi fHng gudn tr, Bdo cdo
téi chinh hdng ndm 48 duge kidm todn) d€ trinh Dai hai dang cé aang quyst dinh cdc vin d&
thude thim quyn cla Bai héi déng of ddng, trif nhing ndl dung thude nhigm wu, guyén han clia
Ban kifm soAt




d.

Duyét chudng frinh, k& hoach hoat déng cia HOl dBng qudn i, chuang irinh, ndi dung, 18 lidu
phuc vu hop Bal hii déng of ddng: tridu Wp hop Dal kil dbng of ddng hode 18y y kiln ef dong
béing van ban d& thdng qua nghi quy&t, quy&t dinh cia Bal hdi dang of ddng.

T& chite trin khai, kifm tra, giam st viéc thyc hign nghi quyst, quyét dinh cia Dai hei dbng of
déng va Hii dong quan Irj.

Théng béo kip thdi cho NHNM théng tin &nh hudng tidu cuc d€n W cach thanh vién HOl dbng
quén tri, Ban kiém sodt, Téng gidm déc,

Cac nhidm vu, quydn han khac theo guy dinh cha phap luit.

Trich nhidm, quyln va nghia vu clia Thanh vién H&i d8ng quan tr:

vi.

i,

i,

Tréch nhigm cila Thanh vién HOI dbng quan irf:

Thifc hién quyBn vé nghia vy duge glao theo quy dinh cla phép ludt, Bigu & Mgan hang, nghi
quyét Bal hdl dbng cf aBng, Quy ché ndy vé Guy ché ndl bd cha HH dBng quén tr| thao sy phin
ching cOa Chil tich HAi d8ng quén 1rj;

Thuc higén quyEn va nghia wvu duc giae mol cach frung thue, cdn rgng, 1t nhit nhém béo ddm
lgi Ich hop phap t5i da cla Mgan hang va cf dang; phdl huy tinh dbc 13p ca thanh vién Hji dong
quén Irj trong vide thire hidn quy@n va nghla wy; chiu frdch nhigm vé vige thifc hién quydn va
nghia vy cla minh;

Trung thénh vaéi Igi ich cla Ngan hang va of ddng; khang lam dung &la vi, chic vy va s dung
thidng tin, bi quyt, cd hdi kinh doanh, 14 sdn khae cla Ngén hang &8 tu 19l hodc phuc vu i ich
cla td chirc, ca nhan khac;

¥em xét bao cio kifm todn bao cdo tai chinh do kifm toan vign ddc 18p chun bi, 6 ¥ kién hodc
yAu cBu ngudi diu hanh Ngdn hing, kidm todn vién dbc Bp va kidm todan ndd b gl trinh, lam rd
van dé cd lién quan Jén bado cao;

B ngh| Chi tich H&I dang quan tri trigu tap hop HGi déng quén tr] bét thuding.

Tham du cufic hop Hoi dang guan tr, thao ludn vé bifu quyst vE ndi dung thude nhigm vy, quyén
han clia Hai 88ng quén tr theo guy dinh cia Ludt Céc TCTD, chiu trdch nhigm trude Bai hji dong
el ddng va Hl dBng guén tri vé quyét dinh cha minh.

Trutng hop ndl dung bigu quyst co xung dot I ich vai thanh vign ndo thi thanh vién 86 khang
dugc tham gia bidu quyél
Triéin khai thuc hién nghi quyst, guydt dinh cha Bal hdi d8ng cf ddng va Hal ddng qudn trj.

Thanh vién Hai ding quan i cb quygn véu cBu Tlng giam d8c, Phd Tdng giém dbc, ngudi quan
Iy khie trong Ngldn hdng cung cp thong tin, tai li8u v tinh hinh tal chinh, hoat dong kinh doanh
cla MNgén héng va cla cac don vi trong Mgan hang.

C4 tréch nhiém gidi trinh trude Bai hol dBag of dong, HEi dang quan tri vié vigc thye hign nhiém
i dudc giao khi od ydu cliu.
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®i.

wli.

i

.

Thénh vidn H& dong quén Irj ¢d trdch nhigm cdng bl cho Mgan hing cac khadn thi lag ma ho
nhin duge tir che cdng ty con, céng ty Bén kit va cac t8 chire khac ma ho 1A ngudi dai dién phién
vin gop cla Ngén hang.

Céc thanh vién H3i ding qudn trj v& nhifng ngudi cd B&n quan khi thue hilin giso dich 8 phén
clia Ngén hang phéi béo céo Uy ban Chimg khosn Nhé nudc va thue hidn cing b théng tin vé
vige giao dich nay theo quy dinh cia phip luit,

Thénh vién doc [ap Hai ddng guén tri cha phai I8p béo cio ddnh gid v hoat ddng cia Hai dang
quén tri trong trudng hop Ngan hang ird thanh céng ty niém yet

Thanh vién H§i d8ng quan tr| khéng duge dy quyBn che ngudl khic tham dy cudc hop Hai dang
quan tri & quyst dinh ndi dung quy dinh tal céc diém b, e, g. h. i, j, m. n, p va v khodn 2 DiBu nay.

Théng bao kip thdl, d&y d0, chinh xdc cho Mgén hang v& ndl dung quy dinh tai khodn 2 Bigy 164
cla Ludt Doanh nghiép;

Trach nhiém khac theo quy dinh cla phap lut, Bidu & Ngan hang, Quy ché nay va cic quy dinh
co liégn quan,

QuyBn va nghlia vu cla Chd tich Hoi dBng quan tri:
Lap chitdng trinh, k& hogch haat ddng cha HEi dBng quén i,

Chuéin bj chuang trinh, ndi dung, tal Béu phye vu cudc hop; fridu tip va chi foa cudc hop HA
ddng quén Irf; chiu frdch nhiém vé vigc thuc hign quyen, nghla vy cda minh:

Trigu t3p va lam chd toa cudc hop Hai d8ng quan tri;

. Thay méat H&i dng quan tr| ky vain ban thudc thSm quyin cla Hai dBng quén trj;

Té& chifc vige théng qua nghj quyst, quyét dinh cla HAI dang qun tri.
Giam sét, 16 chirc gidm sat vigc thuc hign céc nghi quyét, quyst dinh cla H Sng quan ti,

vil. Chd toa cufc hop Dai hii diing cf dang.

x|

X,

i,

BiBuB.

. Bao dm cac thanh vign HEl ding qudn bri nhéan duge théng tin A8y 40, khach quan, chinh xac va

€0 i thdh gian théo ludn cic vin d& ma Hai dang quén tr phal xem xét,
Phan cing nhiém vu cu the cho timg thiinh vién HEi 8ng qudan trf.

Giam sat cac thanh vién Hai dBng quén frf trong vige thue hign nhigm vy duge phan céng va cac
quydn, nghia vu chung.

Chi duge Oy quyBn cho mdt thanh vién khéc cla Hbi dBng quén tr thire hién quygn, nghia vu cda
Chil tich H# dBng quan tri trong Ihdi gian vdng mat hodic khang thé thue hign nhigm vy

Blinh ky hang nam, dénh gid hiéu qua 1am vige cla titg thanh vién H dBng quén tri, cac Uy ban
ciia Hi diing quén tri va bdo cdo Dal hii dbng of déng vk kEt qua danh gia ridiy.

Cée quydn, nghla vy khac quy dinh tal difm b khodn nay va quy dinh tal Bidu 1& Ngan hang.
B cif, tmg cir, bu, miin nhidm, bal nhigm, duong nhién mat & céch thanh vién H&d dBing qudn tri
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1. Mhiém ki va s8 wgng thanh vign HSI dBng quan trf, co cu Hol dBng quén i

a,

Héi d8ng quén tri co nhiém ki 1& 05 (ndm) n&m. Mi thanh vién Hai dBng quén i co nhidm ky 5
{né&m) ndm va co thd dugc bau tai Dai h{i ding of dong tiép theo voi 86 nhidm ky khdng han ché.
HGi dBng quan trj oba nhiém ky vira k&t thic tidp fuc hoat 8éng cho d&n khi HGi dong quan trj mdi
dune biu va ifp quin cbng vide. Truting hop ob thanh vién duge blu b8 sung hofic thay thé thanh
vilin bi mién nhigm, bal phidm rong thel han nhidm kY thi nhigm ky cla thénh vign dé & thii han
cén lal ¢la nhiém ky HAI dBng quén tri.

Héi dbng guén tri bao gbm it nhal |a 05 (ném) thanh vién va nhidu nhat & 11 (mudl mdt) thanh vién,
, 58 lwdng th&nh vién titng nhidm ky do Bai hdl dbng e ddng quyét dinh, HE dBng quén trj phai cd
18i thidu 02 (hal) thanh vién ddc 18p; 2/3 (hal phiin ba) ting s6 thanh vién phai la thanh vién doc @p
v thanh vién khéing phdi 14 ngudl digu hanh Mgén héng. Cé nhén va ngudi cd [&n quan cla ci
nhdn db hode nhimg ngudl dal dign vin gdp cha mdt of ddng l1a 1o chifc va ngudi cd lién quan cla
nhimg ngudi ndy duge tham gia HYl ddng quén tr, nhung khéng dugs vuigt qud 02 (hai) thanh vien
H& dBng quén tri cia Ngan hang, tnif trémg hetp 18 ngudl dal dign phiin vin gép cla Nha nifde.

Truting hop HAi dng guan Iri cd 8 thanh vidn it hon s& thanh vign t8i thidu theo quy dinh 1§l khodn
1 BiBu 69 cha Ludt Cac TCTD, Digtu ¥ Mgan hang va Quy ché nay, trong thdl han 90 (chin mudi)
ngay ki tir ngay khang a0 s8 thanh vién 8 thiu, Ngan hang phal biu bd sung, béo dam s8 thanh
wiém 1l thigu, trif truding hep quy dinh cia Ludt Cac TCTD.

Tidii chufin, didu kign lam thanh vign HSi d8ng guan tr:

Tiéu chusn, didu kidn la thanh vign HSl d&ng quan tri;
Thanh viéin HHl @8ng quén iri phai cb dd cac didu kign sau:
Khéing thude a8 tong khéng dige ddm nhigm chiifc vy theo quy dinh, oy thi;

Mgudil chura thanh nign; ngwdl o khé khin trong nhdn thire, lam ehl hanh vi; nguds bl han ché
hadc bi mit néng Iue hanh vi dan sy

Mgueh dang bi truy ety trdch nhiém hinh sy, dang chdp hanh hinh phat td; dang chiip hanh bign
phap xi¥ Iy hanh chinh tai co 58 cai nghién bit bubc, co s gido dyc bdt bude; dang bj Toa an cim
@am nhiém chdc vu, c8m hanh ngh# hode lam cbng vidce;

MNguréi 45 bi kSl &n v W 1 Wi pham nghidm trong trd [én;
Nguei 34 bj ket &n v 15 xAm pham s& hiru ma chura dugc xod an Lich;

Can bd, chng chire, vién chire, ngudl gudn Iy tir cdp phing ird 1&n trong cac doanh nghiép ma MNha
nifdc ndm tr 50% (ndm mudt phan trdm) vBn didu 1@ trd [&n, Y ngudi duge el lam dal dign quan
Iy phiin vBn gop cla MNhd nude, cia doanh nghidp ma Nha nudc nam gidr tir 50% (ném mual phan
tram) vdn digu W trd 1&n tai Ngén hang;

S7 quan, ha 8§ quan, quan nhan chuyén nghiép, cong nhén, vién chitc quic phéng trong cac oo
quan, don v thudc Quan A nhan dan Vigt Nam; s§ quan, ha s§ quan chuyén nghiép, cdng nhan
cfing an irong céc od quan, dan | thugc Céng an nhan dan Viet Nam, rlr ngudl dugs cl lam dai
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5

%

dién quén 1§ phiin vin gép cha Nha mide, , cla doanh nghiép ma Nhad nude ndm gilf 1 50% (nam
mui phin trdm) wdn didu 1& 1rd 18n tal Ngan hang:

Nowdi thufic 881 twgng khing duge tham gia quan Iy, digu hanh theo quy dinh cia phéap ludt vé cin
bé, cong chirc, vién chifc va phap lufit vl phing, chéng tham nhing;

Mguil d& timg la chd doanh nghigp t nhan, thanh vién hgp danh cda edng ty hop danh, Téng
gldm alfc (Gldm d8c), thanh vién Hai dBng quén tri, kifm soat vién, thanh vidn Ban kifm scét cla
doanh nghiép, thanh vign Hl ding quan tri va Téng gidm d8c (Glam d8c) hop tac »& tal thai didm
doanh nghidp, hdp tae x5 bi tuyén bd phd sdn, rl ruding hop duge clf, chl dinh, b8 nhigm tham
gla quan ly, digu hanh, kifm soét doanh nghidp, hop tac %8 12 15 chire tin dung bj tuyén bé pha sén
theo yéu ciu nhifm vy |

Mg @& timg b dinh chi ehiic danh Chi tich, thanh vién khdic cia H&i dBng gudn iri; Chi tich, thanh
vién khac cla Hi ding thanh vién: Truding ban, thanh vién khac cia Ban kifm sodt; Téng gidm dic
(Glam ddc) cla t8 chire tin dung theo quy dinh tai Digu 47 cla Ludt CTCTD hode bi oo quan ¢ thim
quyen x&c djnh ngudt a4 cb vi pham dan dén viée i chife tin dung bi thu hdl Gily phép:

Ngudi o4 lign quan clia thanh vign H3i d3ng quén tri, Tang giam dfc ciia Ngan hang, tnr nseng
hotp quy dinh tai difm b khodn 1 Bigu ndy:

Ngud phal chiu trach nhiém theo k&t luén thanh tra din d8n vide 18 chire tin dung, chi nhanh ngdn
hang nudc ngodl bl xif phat vi pham hanh chinh trang finh v tign 1 va ngan hang & khung phat
tién cao nhat d5i vai hanh vi vi pham gquy dinh v& gifly phép, quan tri, didu hanh, o8 phin, of phisy,
9ép vén, mua cf phiin, c&p tin dung, mua trai phidu doanh nghlép, 1 18 4o d&m an todn theo quy
dinh cla phdp ludt v xir iy vi pham hanh chinh trong finh wifc tén & va ngan hang.

Tuén thi quy dinh v& cée trrding hop khdng cing dam nhigm chire v, cu thé:
Cha tich H&i dang quén tr| Mgan hang khong dupc dbng thai la:
MNgu digu hanh, thanh vién Ban kidm sodt cia Ngén hang vA cia t8 chic tin dyng khac.

Chi tich Hi ddng qudn tri, thanh vién HYl dng quan tri, Chi tich HAI d8ng thanh vign, thanh vién
Hl ding thanh vién, Chi tich edng ty, Téng gism &8c (Gidm d&c), Phé Téng giam déc (Pha gidm
dic) hodic cdc chire danh frdng duong cla doanh nghiép khac.

Thanh vién H§l ddng quan tri cda Ngén hang khang phal 1 thank vién dc l&p khing dde dBng
i ia:

Ngutdli didu hanh cia Ngén hing, trir trring hep 14 Tang giam dfic Ngan hang:

Nguéi quén i, nguir didu hanh cla t8 chire tin du ng khic, ngudi quan Iy doanh nghdp khag, trir
trudng hop s ngudi quén Iy, ngued Sidu hanh céng ty con cia Mgén hang:

Kiifm soat vign, thanh vién Ban kifm soét clia 18 chire tin dung khéc, doanh nghlép khac.
Thanh vién ddc IAp HSI dong quén I khang dugc dang thai 14:
Mguth didu hanh cda Ngén hang:
Nguis quan Iy, nguii digu hanh t8 chi tin dung khic; ngudi quan Iy trén 02 doanh nghigp khac:
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¥ Kiém soat vian, thanh vian Ban kigm soat cia 18 chivc fin dung khac, doanh nghidp khac.

f,

v,

b.

Cé dao dic ngh& nghiép;
6 trinh @b 1 dai hoe trd 18n;

Cé mét trong cac diBu kidn sau J8y: co [t nhdl 03 ndm ks nguéd quan Iy, ngudi digu hanh cla 18
chire tin dung; od it nhit 05 ndm & ngudl gudn Iy doanh nghigp hoat dang trong ngénh &l chinh,
k& todn, kim todn hodc cla doanh nghiép khic cd vBn chil s8 hitu t5i thidu bdng mie win phap
dinh A8 v& loal hinh 18 chifc tin dung of phan; cd it nhdt 05 nam lam viéc tryc tiép fai bd phan
nghiép w cia 18 chirc tin dung, chi nhanh ngén hang nuds ngodl; ¢d it nhat 05 ndm lam vike tnfe
tifp tal céc bd phén nghiép vu vi tai chinh, ngan hang, ki todn, k¥m loan,

Tidu chufin, digu kign la thanh vién HSi dang quan tr| ahc Bp:

Thanh vién Hoi dong qudn Irj 38¢ lip phél cé 40 cAc didu kidn saw:

#

i,

Wi,

Cd a0 cac dldu kign guy dinh tal difm a khodn 1 Bigu nay;

Khéing phai la nguai dang lam vige cho Ngan hang hodc cdng ly con ¢la Ngén hang hoac da I&rm
vic tal Mgan hang hodc cong ty con clia Ngén hang 86 trong 03 (ba) n&m lién kB trude do;

¥héng phai 12 ngudl hudng Iwong, thi tao thudng xuyén cla Ngan hang ngoai nhing khoén phu
cdp cla thanh vidn Hi dBng quan ti duge hudng theo quy dinh;

Khiing phai & ngudl o8 vo hodc ching, cha dé, cha nubdi, me dé, me niedi, con de, con nudi, anh
rudt, chi rudt, em rudt 1a of dang Ion clha Ngén hang, ngudi quan Ij hodic thanh vién Ban kifm soat
cla Ngén hiéng hodc cong by con cla Ngan hang;

Khang dai dign s& hitu of phiin cla Ngan hang; khing cing vdi ngu ¢d lign quan &0 hidu trife
Ui€p, glén tidp tir 01% {m&t philn frdm) van didu 18 hodic wn of phin ot quyén bisu quydt 1rd 1&n
cda Ngan hang,

Khing phai 18 ngusi quén i, thanh vién Ban kifm sodl cha Ngan hang tai biit ky tho didm nao
trang 05 (ném) ndm [i&n ki trude dé.

3. B®clr, ing cir thanh vién HAi d8ng quan iri:
A L&p Danh séch of déng A8 |8y ¥ kiéin cf déng bang van badn vié dé clr, ing clf nhan sy dyf kidin biu

I&m thanh vién HGi dong quan tri:

Danh sach cf déng I8y ¥ kifn bing van ban v d8 o, ¢ng clf nhan sy dyf kifin bau lam thanh vien
H{l d8ng quén tri duoe 13p theo quy dinh tal khedn 3 Bigu 4 Quy ché nay.

b. Ly 7 kién of ddng bang van ban a8 a& o, Umg cif nhan sif dy kién biw [am thanh vién HAl ding

guan bri:

Hél dbing quan tri thang bao v s8 hrang thanh vién dif kisn duge bau vae Hi ddng guan ri, irang
6 duf kign 54 lugng thanh vién ddc 1ap (nu ob), ding thdi thang béo cac digu kidn, tidu chulin phai
dap ling A3 vil che chife danh duge biu of cf deng vi (hodc) nhom cf dbng dng olf hodo dé ol
nigue gil cac chifc danh duas biu theo quy dinh cla phap ual, Bidu 1& Ngén hang va Cuy ché nay.
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Thisi han [y ¢ kién céc of ddng ve vige d& clt, (mg clf nhiin su dy kidn bdu lam thanh vién Hoi déng
quan frj; 13 tha8u 10 (mus) ngéy va duige ghi oy thé tal vin ban 18y ¢ kidn,

Trinh i, thi tyc 18y ¢ ki€n cdc cf alng v vide d& clr, dng clf nhan sy di ki€n biu 13m thanh vién
Héi dng quan tri dwge thife hign theo quy dinh tai Bigu 5 Quy chd nay va quy dinh cia phap lust
chifng khodn v cing bd théng tin Bén quan.

e Cuyln d8 cif nhdn su dyf kifin bBu 1am thanh vign H&l @ng quin tri:

G& dang hodc nhém of ddng sd hitu tir 05% (nam phin trdm) tlng s6 of phiin phd thang trd n o
quy®n tuf (mg clr, ip nhdm d8 ol thanh vién Hi dBng quén tri nhu sau:

Cd dang, nham of déng s& it tir 05 % ¢én dudl 20% t8ng &8 oF phan cb quydn bifu quyEt dugc
0% clr 15i da 01 (mBt) dng i vidn:

Cd dbng, nham of ddng s& hitu 1¥ 20% d8n dudi 30% tng &8 of phin cé Quytn bidu guyst dudc
d% cidf 1 da 02 (hai) (ng clf vién;

C4& ddng, nhém of déng s hit tir 30% dén dudi 40% ting s& cf phin co quyn beiis quyEt ducc
a8 cir t6i da 03 (ba) dng clf vidn;

C& déng, nhom of ddng s& hiru 1 40% dén dudl 50% tBng &6 of phin oo quyen bigu quyfl duve
d8 clf 15i da 04 (bdn) dng cdf vign;

C4 ddng, nhém off déng s& hivu tir 50% dén dutdi B0% t8ng s& e phan cd quydn bifflu quyat duge
a8 elf 15i da 05 (ndm) (mg ol vién;

G4 déng, nhim of déng sd hivu b 60% dén dudh 70% 18ng =6 of phin cb quyén bidu guyd dudc
d& cir t5i da 08 {sdu) img ol vién;

C6 abng, nhdm c& dang sd hitu tir 0% 8En dudl B0% 18ng 38 of phin oo quyn bifu quyst dugc
d& clf t5i &a 07 (bay) ing cif vikn:

Cd ddng, nhém of ddng s& hivu tir BO% d&n dudk 30% 1Bng s6& cf phiin oo guyen hidu quyst duoc
dé ofr t8i da 08 (14m) dng clf vién

Trsang hop &6 kidng ding olf vién duce of ding, nhém c& Gang d# cir thap hon s6 Ong o vién ma ha
durgc quyin dé cif hodc cac ¢ng il vidn dugs g8 clf khiing 40 diBu kign, tidu chufin theo guy dinh, 58
g cdf vign con IaldnHﬂidﬁngmlﬂnmaﬁﬁir.h’i&cHthﬁngquémthmh!luhﬂmﬂﬂuc&m phai
dute edng bé rd rang e khi Bai hil dBng off d3ng bid quyt B thanh vign Hbi dBng quén tr theo
quy dinh clia phdp ust.

- Bau thanh vién HAl d8ng quan tri

a.

Thanh vién Hiji ddng quan il do Bai hdi 33ng cf ddng blu, Vigo b3u thanh vién Héi d&ng qudn tri
pha| dutae thire hign tai cudc hop Bal bl dbng o déng.

MNguyén tde bau din phigu duge 8p dung cho vigo bilu thanh vign Hi ding quan fri, theo da, vide bl
thanh viin Hai ding quén iri duoe thure hidn theo quy dinh tai diSim ¢ khodn O Bigu 4 Quy ché ndy.

Nguyén t8c tning ¢l thanh vién Héi d8ng quén trj:
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Danh séch (ng vién tring ol vao HOI déng quén tri dwde xdc dinh theo sd phidu bau tinh W cao
sufing théip, bat dau bl (fng clf vién b sd phidu biu cao nhil cho dén khi di 56 thanh vién quy
dinh tai BBy 1& Vietbank va tj 18 phife bau phai dai ty 18 trén 51% (nam mual mdt phin trém)
téing 56 phifiu biu cho timg iing clf vién trén t8ng =8 cf phiin cb quyBn bidu quydt cla of dong
tham du hop Bai hil ddng cf dbng.

Truting hop cudi danh s&ch ob b hal (ng olf vién tnd 18n dat cing &5 phidu bau nhu nhau va
nhidu hon &8 Iugng thanh vién duge biu thi s& tign hanh bau lai trong s8 céc ding olf vién ob 58
phifu bdu ngang nhau.

Truting heip khéng co thanh vién Hoi dBag quéan Ir| tring o theo nguyén tic quy dinh tai Ll (i),
(ii} di8m nay thi Dai hal d8ng off d8ng quyét dinh bau lai hodc quydl dinh thdng gua cudc hop Bai
héi ddng of ddng mé khdng cn biu lai ngay tai cude hop Bigi hii do6.

Thing bdo kit qud biu thénh vign HH dBng quan tri:

Can e vao Bign ban kiSm phidu, k&t qud blu thanh vién HSi dong quan Il dugc Ban kiém
phifu cling bé ngay tai cudc hop Bai hoi ddng of déng;

Kt qua bau thanh vien HGi dang quan tr] s& dugc ghi nhan bang Nghi quyst cda Bal hii dbing
cf ddng.

Vigc cdng b théng tin v& Mghi quyst cia Bai 6di ding of dbng lién guan G8n k&t qua bau thanh vién
Hai ding qudn tri thye hién theo quy dinh cba phap luét v& chimg khodn v th] insdng chimg khoan,

. Mi&n nhiém, bl nhigm, tif chirc thanh vién HEI dang quén i

Céc inséing hep mign nhiém, bl nhigm thanh vién HE dbng quan tri
Bial hi dBng o8 ddng miBn nhiém Chi tich, thanh vién Hi dBng qudn ir| khi thubie mdt trong cac
fruding hop sau Ghy:
Bi han ché néng v hanh wi dan i
Cd don xin i chirc gli Hé! aBing quan tri;
Eai hi¥i ddng ¢ dong bal nhiém Cha tich, thanh vién Hi dbng qudén tri khi thudc ml trong cac
truiing hop sau déy:
Khéng tham gla host ddng cla HAI dbng guan fri trong 06 (séu) thang fidn e, rif tnuang hap bt
khd khang,
Khéng bao dam tidu chudn, digu kidn quy dinh tai Bigu 41 cla Ludt Cac TCTD va Quy ché nay;

Thanh vign dée lap cla Hai d8ng quan tri khéng béo dam y#u ciu vE tinh $hc iap, Trong trudmg
hap néy, Thanh vién déc 13p HOE dong quan tri phai théng bao vai HAI dtng quén trj va vidc khing
edn ddp (ng 8 cac tidu chudin va digu kign quy djnh va dwang nhién khéng con |& thanh vién doc
lap Hal ddng quan tri ké 1 ngdy khing dép (ng 40 céc tidu chudin va diu kign. HA| Edng guan i
phdi thiing bao trudng hoo thanh vién doc [8p HEi dong quan trl khing con dap Ung a0 céc tidu
chudn va dibu kién tal cude hop Bai hgl dbng cf ddng gan nhét hodc tridu e hop Bal hil dong o
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adng 48 bAu bS sung hodc thay (hd thanh vién dbc 1ap Hoi dBng quén frj trong théi han 08 théng
k& tir ngdy nhan duge théng bdo cla thinh vign ddc 1p Hai dBng quén trj co én quan.

Cac inding hgp khac theo guy dinh phip it va Bigu 16 Ngan hang.

Khi xét th&y can thist, Dai hdi ding cff 38ng quy#t dinh thay thi thanh vién Hai ding qudn ir; mikn
nihigm, bai nhiém thanh vign H&l dbng qudan trj ngodl g hop quy dinh tai 81 (), (i) diEm nay.

Chi tich Hi a8ng quén tri mudn 1 chire Chi tich phdl o6 don gt d8n HEi #Bng quén tr. Trong thal
han B0 (sdu muoi) ngay ka tir ngay nhan don, HB dtng qudn ir| phai 16 chiic hop 98 xem xét quyét
dinh v fi€n hénh céc thi luc cho tir chire, biu Chi tich Hl ddng quén tri theo quy dinh hisa hank.

Thanh vién Hi dBng quan trf mudn tir chire phéi o6 don hodc van bén gl HEl dBng quan tr d8
trinh Bial héi d8ng cf déng quyét dinh.

Cac trsiing hop milin nhigm, bai nhidm, bt chire, cubc hop gBn nhét cla Dai hai dbng cf dbng sé
thyfc hign mign nhigm, bali nhidm thanh vien Hel @8ng qudn tri va by thanh vién Hai Bng quan ri
mdi @& thay thé cho thanh vién HEi dBng quan il bl miEn nhigm, bai nhigm hodc bé sung nhiing
thanh viégn cdn thiduw.

- Bau khi bf mién nhiém, ba nhigm, Chd tich, thanh vign HY! ABng quan tr vAn phdi chiu trach

nhiém vé céc quyét dinh clla minkh trong théd gian duong nhigm,

Trong that han 10 {mudi) ngéy [am vide, k& 1 ngay thdng qua quyst dinh midn nhigm, bai nhigm
d&i wéi thanh vidn HBi dBng qudn tri thudc cac tréing hop guy dinh tal di¥m a khoan nay, HO
dong quéan tri clia Mgan hang phéi o6 vin ban kam &1 Bau lign quan bdo céo NHNM.

Vigc clng ba thdng tin vib miln nhigm, bai nhiém thanh vién Hii dang quén tri thuc hign theo quy
dinh cla phap luat vE chifg khoan v thi truting chimg khean,

. Buang nhign mat ir cch thanh vign HAI dBng quén tri:

B

i,

wi.

Thanh vién Hai déng qudn trj duong nhién mét ur cach khi thuds mit trang cac truting hap sau:
Mat ndng Iue hanh vi dan sy, chilt;
Vi pham quy dinh v& nhiing truding hap khing duge ddm nhigm chie WL

L& rigudi dai dién phiin vin gép cla mdt 18 chirc 13 o déng cla Mgdn haing khi 13 chie A8 bi
chéim dift tr cach phép nhan;

Khing con i nguas dai dign phiin van gép theo dy quyin cia cf dtng 1a 65 chis:
BN truc xust khdi inh thd nute Céng héa xd hai chi nghia Vit Nam:
Khi Ng&n hang bi thu hai gidy phép.

Hed diing quén tri ciia Mgan hang phai e6 vin ban béo cbo kit L ligu chifng minh v& vide thanh vién
HEi dng quién Irj duang nhign mél i each theo quy dinh tai diém a khodn nay ol Ngdn hang Nha nue
traang thii han 05 ngéy ldm vige, kE b ngdy xac dinh duge thanh vién Hél ddng quan i duong rhién mat
buf cach va chiu trdch nhigm v tinh chinh xéc, trung thue cla béo cdo nay:; thufe hign ede thi tye blu, bS5
nhigm chife danh bi khuy® theo quy dinh cia phip luat.




Fa

€. Sau khi duong nhién mat to cach, thanh vién HOl ddng quan tr| cla Ngén hang phdi chiju tréch
nhidm vié cde quydtl dinh cda minh trong thid glan duadng nhigm,

Biu, mi&n nhiém, bdi nhigm Chd tich Hl dbng quén tri:

a. Chi tich HAi dang quén tri do HAi dBng quén tri biu theo quy dinh tai Quy ché 15 chire, hogt ddng
ca HOl dBng quan fri.

b. Chil tich H8i dBng quan tri bj mi&n nhi&m, bai nhiém trong cae trrding hop sau:
i, Cac trugng hop theo quy dinh 13l Khodn 5 Bidu nay,
il. Theo quyst dinh cla HEi dbng quén tri.

£. Trring hep Chd tich Hai dBng quén tri cd don tir chite hodc b mign nhigm, bal nhigm, Hai dang
quén fri phai b3u ngudl thay thé trong thid han 10 (mubi) ngay k& tir ngay nhén dan L chifc hodc
bi mign nhidrm, bl nhidm.

d. Trfing hop Chi tich HAl ddng quén fr] vBng mét hodc khing thé thut hién dugc nhiém vy cla
minh thi phai by quyin biing van bdn cho mdt thanh vian khac thic hign quygn va nghia vu cla
Chil tich Hi S8ng quén tri. Tréing hop khang o ngudi duge Oy quyBn hodc Chi tich HYi ding
qudin trf chét, mat tich, bi tam giam. dang chip hnh hinh phat t, dang chdp hanh bién phap xF
Iy hanh chinh tai oo s& cal nghidén bit bube, co sé gido duc bat bude, trSin khdi noi cur tr, b han
ché hodc mat ndng e hanh vi dén sy, co kha khan trong nhdn thic, lm chi hanh vi, b Toa dn
cam d&m nhiém chife vy, cfm hanh ngh hedc lam edng vilc nhét dinh thi cae thanh vién cdn kgl
bAu mdt ngudi trong 56 céc thanh vién gilr ehire Cho tich Hai déng quan Ir theo nguyén tac da s
thanh vi&n cén lai tén thanh cho d&n khi cb quyst dinh mdi cla HI dBng quén tri.

DiBu 9, Tha lao v Idi ich khic ciia thénh vign Hai dBng qudn trj

Chi tich, Phés Chi tjch v céc thanh vién HAl ddng quan tri khéng hudng luang ma hudng thi lao
chng vu va dugc dal the céc chi phi hdp I3 can thigt khac trong qua trinh thuc hign nhigm vu.

Téng mire this lso va thudng clia HAI dBng quén tr| do Bai hdi dang cd ddng quyst dinh tai cubc hop
thudng nign.,

Téng s phi cdng vy (th lao va e chi phi trong qua trinh thyfe hign nhiém vu) trd cho cac thanh vién
Hal dBng quan tri va 58 phi obng vy ma mdi thanh vién Hii ddng gquan tri da nhan s& dutc ndu chi it
frang Bao cda héng ndm cda Ngan hang.

B 10. Hop Hai dBng qudn tr

1

H6! dBng quan tri ed thé hop dinh ki hodc bEt thutng.

Chi tich Hai ddng quén tri phai tridu tap céc cube hpp H&i Bbng quan tri thueng ky it nhit 12 mé quy
ohdi hop 01 (mid) [@n, 1ap chitong trinh nghi sy, thoi gian v da &i8m hop cham nndt ba 03 (ba) ngéy
insdic ngdéy hop dur kign.

Chi tich Hai GBng quén tr ridu tip cao cude hop DAL thuong khi thily cén thist 1 ki fch cla Ngan
hang. Ngoal ra, Chi tich Hai déng quan trj phal triéu tp hop HE dbng quan i, khing dude iri hoan
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niu khiing cd 1 do chinh déng. kil mdt trong &6 che 6B twigng dudi Jdy J& nghi bdng van ban trink
by myc dich cudc hop, van d& cin tho ludn va quyél dinh thudc thim quyidn ola Hbi ddng quan tri:

a. Chd tich HEi d8ng gudn iri;

b. Co d& nghi cha it nhédt 02 (hal) Thanh vién Hl dBng quan Irj:

c. Ban kim soét hodc Thanh vign H&l ding quén i dde lap;

d. Téng piam ddc hodc it nhat 05 (ndm) Ngudl qudn Iy khic,

8. Giam d6c Chi nhanh NHNM tinh, thanh phd noil Ngdn hang d&t tru sé chinh.

3. Trong thid han 07 (bdy) ngay 12m vic k& tif ngay nhdn dude van ban d8 nghj hep HAl &g quan ir)
biit thuding cda mdt trong cic ddi twgng néu 13l cic diém b, ¢, d, & khodn 2 DiBu néy, Chil tish HEi
ding quan iri phal iridu tAp va tifin hanh cude hop HI ding quan tr bét thuang. Trwding hop khéng
trifu t8p cudc hop H& d8ng quén Ir] theo d& nghi thi Chi tich HAI dBing quén tri phai chiu trach nhigm
v nhifng thigt hai xay ra d8i vél Ngén hang; ngudi 0B nghi cd quyn thay this Chi tich HAI dBng quén
trf triéu tip hop H&i dBng quan tri.

4. Bia diEm hep: Céc culic hop HOi dng quén tri s& durge tién hanh & dia chi 04 dang ky cha Ngén hang
hodic nhimg dia di€m khéc duge Hbl dBng quén tri quy dinh,

5. Thing bao va chuang Irinh hop:

a. Thing bao hop HYl dbng quén tri phai dugc gin tde cho céc thanh vién HEl dBng quén tri cham
nhét 03 (ba) ngay lam vise frude ngay hop. Théng béo hop Hol dBng phai duos lam bing vin ban
tiéing Vidt va phai théng bao diy &l chuang trinh, théi gian, dja didm hop, kém thes Ahimg tai gy
ciin thift vid nhitg van d& duoc bén bac va bifiu quydt tai cube hap Hai dbing v& céc phidu bidu
quyt cho nhimg thanh vign HEl d8ng khdng thé du hop, Mhing thanh vién HGI ding qudn b nay
58 gifi phigu bigu quyst cho Cha tich HOI dbng quén tri hodie Thie ky, nhung khiing mudn han 01
(i) gidr trvdic gidy khal mac.

2. Théng bao mai hop duge gii bdng buu dign, fax, thir Sién 1 hodc phudng tén khde, nhing phil
bao d&m dén duge dia chi cla timg thanh vién H&i ding qudn i dude ding ky tal Ngan hang.

€. Chi tich H&i 48ng quén ir| hode nguéi trigu t3p hop HAI dBng qudn irl gifl Thang bao mél hop va
céc 1l lléu kém theo dén Trudng Ban kidm soat nhu a8 wii cdc thanh vién Hai @3ng quan trj

6. 56 thanh vién tham dyf yéu cu: Céc cube hop cla HEi ddng gudn trl [En thir nhat chi duge ién hanh
cdc quyt dinh khi cd it nhifit 34 (ba phan tu) 88 thanh vién Hai d8ng quan tr| tham duy

Truting hap cudc hop duge tridu thp khdng a0 s thanh vign du hop theo quy dinh thi duge tridu 1&ap
lan thir hai trong théi han 07 (bay) ngay, k& &/ ngay duf dinh hap [En thir nhét, Trong truéing hap ndy,
cuie hop duee tién hanh néu eb hon mit nda 54 thanh vién Hai dang quan ] dy hop.,

7. Thanh vién HAI dng qudn irj duoe col 13 tham du va bigu quyet tai cudic hop trong irung hop sau dy;
8. Tham dif vl bidu quyst truc t8p tai cudc hop;
b. Uy quydn cho ngudl khac din duf hop theo guy dinh tai difm a khodn B Bigu nay.
. Tham di vé bifiu quyét théng gua hdi nghi trufc fuyén hodic hinh thive tutng ty khac:




10.

1.

d. Gifl phidu bidu quyd dén cudc hop thong qua tha, fax, thir disn L.

Tritbng hop gl phigu bifu guyét dén cudc hop théng gqua thar, phifu bidu quyst phai dung trong
phong bi kin vé phél duge chuyEn d&n Chd tich HSI dBng quén trj cham nhdt 01 (mdl) gid trude khi
khal mac. Phifu bidy quydt ehl dugc md tnsde sy chifng kign cla t8t cé nhifng nguri duf hop.

BlEu quyst:

a,  M& thanh vign HAl d8ng quén tr tham du cudc hop HGi dong quadn I s& cb 01 (mél) phidu bifu quyat
tai cude hop Hoi dong quan 1. N thénh vign H& dBng quan tri khing thé tham du cudc hop thi cd
thid Oy quyn bifu guyst cia minh béng v&n ban cho 01 (mdt) thanh vién HSI dBng qudn tr khac (ia
341 tgryg Aurge phép tham gla bifu quyst thye hign bidu quysl thay trlr tnéng hop quy dinh tal tist
{uili) difm a khodn 3 Digu T Quy ché nay.

b. Thanh vién HH dBng quan trj khéng dugic bidu quydt v cac hop dlng, cac glao dich hodic di xust
mé thanh vién d6 hodc ngudi Bén guan 19i thanh vién dé of gl ich va lgi ich 38 mau thudn hodc
ch thé mau thulin vai gl ich clia Ngén hang. Thanh vién Hai d8ng quén il khing duge tinh vao 55
Wrong dal oiu t8 thifu cin thidt oo mat 48 cb thid 14 chire cudc hop HEi dBng quan irj v nhifng
quyét dinh ma thanh vién d6 khang cb quydn bifu quyst;

c. MEu cb nghi ngd ndo nay sinh tai m3t cudc hop Dén quan dén lgi ich cla thanh vién H§i dang
quén 1| hofic ién quan d&n quydn duge bifu quyt cia thanh vién Hai dbng quan tr] v nhing
nghi ngét d6 khéng dugc thanh vién Hai dang qudn fr| 86 fy nguyn giai quydt bing cdch chip
thudn tir b6 quyBn bidu quydl, thi nghl nglr 06 58 dudc chuyén 13i chl toa cla cudc hop. Phan
quyat cia chil toa 38 cb gid tr| cubi cing va ¢ tinh kit ledn trlf truding hoip khi ban chal hode mdc
@4 quyBn Igl clia thénh vign Hai dBng quén i ed ién guan d6 chua duge bist rb.

d. B&t ky thanh vién Hbi dBng quan tri ndo cb lién quan dén mit hop dang, glao dich dugc néu tal
khodn 1 Bigu 167 Luat Doanh nghlép s& uge coi 13 oo quyen ol vat chit 45 vai hap diing dd.

Tuyén b quyBn Igi: Thanh vién Hol Edng quén trl trye tifip hode gin tép duge hudng g i mit hop
dtng hodc giao dich 83 duge ki két hodc dang dy kidn ky ket véi Ngan hang va bidt ban thin la ngudi
& Igd lch trong @6 cé fréch nhigm cong khai ban chit, ndi dung cla quyin g do trong cude hop ma Hai
d&ng quan frj [@n d8u tén xem xét vin 9 ky kit hop dong hodc giac dich nay, Trudng hep mit thanh
vign Hai dang guan trf khéng B8t ban than va ngudi lién quan cb Igi ich vao thii diém hop déng, giao
dich dude ky vl Ngan hang, thanh vién Hai d8ng quan 1l ndy phai cing khai cae Igt ich fign guan tai
cudc hop dau tién ola HEl dong quén tri duge 4 chirc sau khi thanh vién nay bidt riing minh cd ki ich
hiodc s& of loi ich trong giaoe dich hodic hop ding lidn guan,

Bifu quyét da 55 Quyst dinh cla HEi ddng qudn tri dugc thang qua néu dugc da s8 thanh vién HOI
dbng quén tri oo quyen tham gia bigu quy&t dy hop chip thuan, Truwdng hap sd phifiu ngang nhau thi
quydt dinh cudi eling thube v& phia co ¥ kin cha Chi hch HEE dBng quan irj hode thanh vign HO ding
quan Iri duge Cha tich Hai déng quan trf Oy quyén chi tpa cubc hop (trudng hop Chd tich HYI ding
qudn tr| vilng mit).

Bién bdn:
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W,

wil.

Cuéic hop HEl d8ng quén tri phal duge ghl @y A0 vao s bién ban va od thif ghi &m, ghi va luu il
dutdi hinh thifc dign i khéc, Bign bén hop Hal dBng quén ] duos Bp bing teng VIEL vl ob thi
dugc 1ap thém béng Hi#ng nudc ngoai cd hidu lvc phap I ngang nhau, frsng hop oo sy khic
nhau vE ndi dung gilra bign ban bdng tifng Viét va bing ligng nude ngodi thi ndi dung trong bign
bdn béng tiéng Viat dudc &p dung. Bign bén hop Hai dbng quéan trj phal bao gdm cic ndi dung
chil y&u sau:

Tén, dia chi try sd chinh, m3 58 doanh nghidp cia Ngdn hang;

Thii gian, dia diém hop;

. Mye dich, chuang trink va ndi dung hog:

HG, tén ting thanh vién du hop hodc ngudi duge Oy quy@n dy hop va cach thiic dy heo! ho, tn
cag thanh vién khéng dif hop va by do;

Van d8 duge thdo lulin va bidu quyst tai cudc hop;
Tém 1At phat bidu § kiéin cia timg thinh vién dy hop theo trinh ty difn bign cia cudc hop:

K&t qua bifu quydt trong 86 ghi rd nhimg thanh vién “tdn thanh®, "khéng t4n thanh® va “khang cb 7
kién";

. Win d8& 43 dudc théng qua va 1] 18 bidu quyst thang qua luong Ung:

Hg, tén, chif ky chi tpa va Thy ky ghi bién ban, trir tnréing hop quy dinh i Si8m b khodn ndy,

b. Tnsdng hap Chil loa vadhodc Thu ky tir chdl ky Bign bdn hop Hai dBng quan trl: Triding hop chd

toa vahodc Thir ky tir chél ky bién ban hop nhung nBu duge tat cd thanh vién khéc cla Hai dang
quan Irj tham duy hop ky va o6 day 60 ndi dung theo quy dinh tai cde didm tir (i) d&n (vill} gifm a
khodn nay thi Bién ban hop Hi d8ng qudn I frong troding hop néy b hidu luc.

Chil topa, Thir ky va cac thanh vién HYI d3ng quén trf tham dif cusbe hop shéi lign 368 chiu rach
rhigm v& tinh chinh x&c v trung thute cla Bign bdn hop Hai dbng quén tri.

Chil toa cude hop Hé d8ing guan b oo trdch nhigm bd Iri 13p va g Bién bén hop Hai ding quén tr
cho cac thanh vign Hi dBng quén tri va bidn bén db 38 duae coi 14 bdng chimg mang tinh két luan
vié cdng vigc téin hanh tal cude hop, Il trting hop cb nhitng khifu nai lién quan dén nai dung cla
Eién ban hop HEi ddng qudn trf trang thel han 10 (mudi) ngay k& tir ngay gl bida ban da.

Bién ban hop Hai ddng qudn tri va tai lidu sl dyng trong cudc hop phal duee Iuu it 12l tru s
chinh cia Ngan hang.

12. Nhing ngudi duge mdl dy hop Hai dang quan irl: cdc thanh vign Ban kifm soat, Téng giém ddc va
et thé o cde can b quan Iy, chuysn gia khac nhung khéng dwdc tham gla bidu quyEt

Mgaai hep trye tidp, cudic hop HEl dBng quan tri cd thE dudgc hop dudi cac hinh thife khae nhau nh
dign thoai, hii nghj tnue tuyEn (video conference).... Cufic hop cla HGi ding quan tn ob thd t chig
theo hinh thirc nghi sy giffa cac thanh vién cia HEl @Bng quan tr khi 15t c& hodc mat 54 thanh vign
dang & nhitng dia difim khac nhau wi didu kién 1a m&i thanh vign tham gia hop dilu cd the:

8. Nghe g thanh vién HEI dling quén 1 khac clng tham gia phét bifu rong cude hop:
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b, NEu mudin, nguii 6 cd the phét biiu vl 151 cd e thanh vign tham du khdc mét céch ding thf,

Viée trao a8 gilta cde thanh vién oo thi thye hign mit céch nge tiSp qua dién thoai hodc bang
phiuang tign lign lac thiing tin khic hodic & két hgp 18t cd nhitng phuong thic nay. Thanh vign HAI
dBng qudn trj tham gia cubc hop nhu vy duge coi 18 "cd mat" tai cudc hop do. Dia diém cude hop
duoc t8 chive theo quy dinh nay 14 dia difm ma nham thanh vién HHi dBng gudn iri ddng nhét tap hop
|ai, hode ndu khang ob mat nhdm nhu viy, [ dla diém méa Chi tpa cubc hop hign dign.

Cée quyd dinh duge théng qua trong mét cude hop qua dién thoai duge t8 chire v tidn hinh mét
cdch hop thirc s& cé hidgu lyc ngay khi k&t thic cudc hop nhung phii duge khdng ginh bing céc chi
k¥ frong bién bén cia t&t cd thanh vign HAi dBng quan tri tham du cudc hop nay.

14, Théng béo nghl quyst cla Hai dBng quan tri:

8. Mghi quyst cla Hai dbng quan i dugc gir cho céc thanh vién Hoi d3ng quan i, Ban kifm soat
v gl cho cédc B phdndcd nhdn lin quan 38 tifin khai thytc hién.

b. Vigc cing b thing tin v& Nghi quyét cia Hai dBng quén tri thute hign theo quy dinh cla phap ludt
vi ching khodn v thi tnetdng chifing khoan.

Bidw 11. Ly ¥ kign thénh vién Hi d3ng quén tri bang van bdn

Cée vn g8 duge quyst dinh bdi cudc hop HSl Sbng qudn tr dBu cb thé dugc quydt dinh bang hinh thir [y
¥ ki€n béng van ban. Vide iy y kién bing van ban oo gid tr nbu 13 chifc hop HEI dBng quan I,

Trudng hop Ha3i ddng quan trj 1@y ¥ kidn béng van ban a8 thdng qua quydt dinh v mdt véin g8 thi
quydl dinh Gugs col la oo gis ir wong dueng wii mdt quyst dinh duoe théng gqua bl cac thanh vién
H&l dang quén trj tai mdt cude hop duge tridu 14p va 15 chirc thing thudng, néu:

a. Duge sy nhit ti bing van bn cla da 38 céc thanh vién HGi ddng quan frj cd quysn tham gia
bigu quyét dbi wii van 08 dua ra xin ¥ kidn;

b. S8 ludng thanh vién Hei d8ng quén tr cb quyin tham gia bidu quydt bing vitn ban phai dap ing
duge ditu kin vE s8 lugng thanh vién bl bugc phal oo dé tidn hanh hop R dBng quén k.

Théim quy&n I8y ¥ kin Hai 8dng quén tri bing van bén: Chi tich H déng quan tri quydt dinh vigs I8y
¥ kin cac thanh vidn HE Bng quén tri bing van bén.

Thé thifc 18y ¥ kin Hal dBng quén tri béing van bén:

a  Thu k§ HEi dng quédn tri chudn bi tal lidu 18y ¥ kifn ct ndi dung lién quan dén néi dung clin 18y ¥
ki€n, bao gom:

| Phidu 18y ¥ kign phai oo t8l thifu céc ndi dung sau:

Tén, dia chl try s& chinh, 58 va ngay cdp Gidy phép thanh I&p va hoat ddng, Gifly chimg nhan
dang ky kinh doanh cia Mgén hang;

- Muc dich I3y v kign;
- Hu, thn vé dia chi bén lac cla thanh vién HSi dang quén ir;
V&n dé c@n |3y ¢ kiln,
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ii.

Phudng an bidu quyat, bao gdm: 1&n thanh, khéng tan thanh va khng co ¥ ki€n;

Theétl han giri phidu 8y ¥ kifn 98 dude trd 166 vl Ngan hang;

Ho va tén, chi ky cla Chi tich Hbi dong quan iri.

Tét trinh cln I8y ¢ kifin va cac thi iU én quan.

Phiiu I8y ¥ kifin vA cac tAl [Bu kém theo duge gli bing thy bdo ddm dén dia chi dang kv cia
ihénh vign Hi dng quan tj (hodc) bang bén scan qua email mé thanh vign Hai dBng quan trj d&
diing ky v Vin phing H&i dBng quén tri.

Phidu I8y ¥ kign trd v phdi co chir ky cla thanh vign HEi ding quén trj va duge gl v& Ngan hang

{qua V&n phing Hi dBng qudn Irf) ban chinh bang thu bio dam d8n dla chi 8ang kv cia Noén
hang (hodc) bing ban scan qua email clia Thu ky HE dBng quén trj,

Thes ky H dBng qudn tri kiém phidu va 18p bién bdn kifm phidu dudi sy gidam sai cla 8 thidu
mét thanh vién HY! ding quan tri. Bidn ban kiém phidu phii ed cic ndi dung chi y8u sau dly:

Tén, dla chi try s& chinh, 8 va ngay cdp Gidy phép thanh [#p va hoat déng, Gidy chirmg nhan
@fing ky kinh doanh cha Mgén hang;

Muc dich v céc wan dé can &y v kién;

Téng 58 phidu bigu quyst gifi 8, tSng 58 phigu bifu quyst thu vB, s8 phiu bigy quyél hop W8, 8d
phidu bifu quyst khdng hop 18, Bign bin phai co phy Ipe danh s4ch thanh vién HA atng quan ki
4 tham gia bifu quyét;

Téng 58 phiu tn thanh, khing tan thanh va khéng o4 § kifn 48 v ting van d& duoe xin § kidin;
Ho, tén, chi¥ ky cia nguid phy trach kiSm phisu, ngudi gidam sat.

Trir ky Hai dong quan ir| tham gia vao vigc 18y ¥ kign thann vién Hoi dang quan i bing van ban
va nguinl gidm sat kim phidu phal lién A4t chiu trach nhigm va tinh trung thuc, chinh xéc cita bign
ban kiém phigu; lI&n ddi chiu trdch nhiém vB cdc thist hai phét sinh tir cde quyst dinh duge thiing
qua da kiém phidu khdng frung thue, khang chinh xae.

Bi&n ban kél qua kim phigu kém nghi quyst, quyst dinh cla Hai dBng quén tr| théng qua dua trén
ket qud ki€m phidu phai dugc girl d8n céc thanh vién H&I dbng quén tri trong thél han 15 {mudi
1Em) ngay, k& tF ngay két thic kifm phisu.

Phigu ISy ¥ kién & duge trd 16, bign bdn kifm phigu, tosn van nghj quyst 43 duoe thiing qua va
tai ligu co lign quan gifi kém theo phiSu iy ¢ kiSn diu phai dudc Iy gl tal tru 5@ chinh cia MNgdn
hang,

vt dinh duge théng qua thea hinh thirs Sy ¥ kifn thanh vidn H abng quén tri bang vén ban
et gias i nhy quyét dnh duge thing qua tal cube hop HAI dang quan tri.

Bidu 12. Céc HYl d8ng, Uy ban trc thude HAI dBng quén tri

1. GCén elf quy dinh cia phép Wit hidn hanh, Bigu I& Ngan hang va tink hinh thire 88 clng te guan ki,
Gidu hanh, HAi ddng quén tri thanh |8p eée H3i dbng va Uy ban tnyc thudc d& tham muu hodc ihay
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1.

mdét Hi dBng quén trf frong vike thue hidn cdc nhidm vu, quyBn han cla HEl ddng qudn i, bao glm
vi khi¥ng gidi han cac HAl dBng, Uy ban sau:

H&i déng fin dung cd nhigém w xem x&t, quy&t dinh céc wan dé lién quan d&n cdp tin dung (bao
gom: cho vay, bao |&nh, chiét khdu, bao thanh lodn va cac hinh thifc ¢dp tin dung khac) theo
thiim quyn duige HOI dBng guan Ir| giao.

Hoi ddng xlf iy il ro ed chife ndng, nhidm vu quydt dinh cac vin d& trong cféng tdc phédn loal nd,
x0f by rlii ro trong hoat 38ng ola Mgan hang.

Uy ban quan by ril ro cd nhigm vy tham muu, dyt béo va x8y dung chiin luge, chinh séch quan tri
riii ro cia Ngén hang va tham muu xi¥ Iy, khic phuc céc tan tai, han chi v quén Iy i ro theo che
wéu ciu, kifn nghi cla Mgan hang Nha nude, t6 chire kifm lodn dbc Bp, céc oo quan chdc ndng
khac,

Uy ban nhan siur ot nhidm vy tham muy, diy béo vé thye hign mdt s8 nhiém vy va quyén han cla
Hal dorg quan tr trong obng the xdy dung chin lioe, chinh sach quan tri, déo tao nhan su va
che van 98 khidc of liEn quan dén quan tr|, d30 tao nhén sy cia Ngan hang.

Co cdu W chite, nhin s cla cde HAl dBng, Uy ban dwgc quy dinh cu thi tal Quy dinh v& 1 chire,
hest déng cda céc Hai déng, Uy ban do Hi d8ng qudn tr| ban hanh tlng thai k.

Digu 13. Lua chon, b nhiém, milin nhidm Ngusi phy trdch quan trj cing ty clia Ngan hang

Hai dong quén tri Mgén hang bd nhidém [t nhdt 01 ngudi thic hign nhiém vu cla Ngud phy trach quén
tri cong ty cla ngéin hang. Nguil phy tréch quén fri cing ty cd thé do Chdnh Vin phéng HSI dbng
guan tr vi/hode Thit ky HSl dBng quén tri ddm nhiém.

Tiu chudin, iy kign cla Ngudi phy tréch quan irj cdng ty:

.

T&t nghigp Bai hoe trd 1én chuyén ngénh Ludt hoo;

G kinh nghim 13 thigu 12 ndm lam vigc trong nganh tai chinh, ngén hiang trong 46 cd it nhat 05
nam & vi trl Thir ki Hdl ding quén trj hodic phy frach cac cong tac Thu ky H§I dBing quén ir.

Khéng dong the iam viée cho CAng ty kim toan dic i&p dang thyc hign kifm toén béo cao tal
chinh cia Ngan hang.

Mhigm viy cla Mguwdi phy tréch qudn tri cong by

H.

Tu vén Hai dBng qudn tr| trong vige 8 chire hop Bai hdi dong o ddng theo quy dinh va cac cdng
vite lién guan gilra Ngan hang va od dong;

Chudin b| céc cuBc hop HEi dbng quan tri, Ban kifm sodt va Dai hii déng o dong theo yiu ciu
cia Hk dting quén tri hodc Ban kigm soat;

Tir véin v thil tye cla céc cudc hop Hai déng guén tr, Ban kiSm sodt va Bai hdi dbng of dong,
Tham dir céc culic hop Hoi d8ng qudn ir|, Ban kifm soat va Bal hdl ddng of ding;
T wiin thi tec lp cic nghj quyst cla Hai ddng quan i phd hgp véi lust phap;
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Cung cép céc théng tin i chinh, ban sao bién bdn hop HEi déng quén trj va cac théng tin khac
cho thanh vién H& dbng quén trj va thanh vién Ban kifm sodt;

Gidm sat va bdo c&o HEi dong quén tri v& hoat ddng cing B4 théng tin cla Ngén hing;
Bao mat théng tin theo cac quy dinh cla phap st va Digu & Moan hang;
Céc quyBn va nghla vu khac theo quy djnh cla phap ludt va Digu & Ng&n hang.

Mue 3.
BAN KIEM SOAT

Bigu 14, Vai trd, quyBn va nghla vy ciia Ban kifm sodt, trdch nhidm cha thénh vién Ban kifm sodt

Ban kifm sodt thue hién gidm sat, dénh gid viée chiip héinh quy dinh cla phap ludt, quy dinh ndi bé,
Bigu I8 va ngh| quyst, quyét dinh clia Dai hdi dbng cf déng, HEI dBng qudn tri.

ChuyBn va nghia vu cla Ban kifim sodat:

1.

Gigm sat host ding quén fr), didu hanh Ngan hang trong viéc tulin thi cde quy dinh cla phap
hust, quy dinh ndi b, Bidu 18 va nghi quydt, quyst dinh cla Bal hii dang cf dong, HA| dBng qudn
trf: ehju tréch nhiém trdc Bai hdi ding of ddng trong vide thue hign nhiém vu, quykn han dwoc
giao theo quy dinh cla phap lust, Bisu & Ngén hang,

Ban hénh quy dinh nii b cla Ban Ki#m sodt va Ban Kifm todn ndl b4; dinh ki hing ndm xem
xél lai quy dinh ndi bd cia Ban Ki#m sodt va Ban Kigm todn ndl b8, cdc quy dinh ndi b va ké
todn va bao cdo dé sira d4i, bd sung cho pha hop.

T8 chife thute hign kigm todn ndi bé; duce U&p can, cung cdp d8y a0, chinh xdc, kip théi cac thang
tim, tal li¢u lién guan 3&n hoat ddng quén irl, didu hanh 13 chirc tin dung. o6 quydn sif dung cac
ngudn e cha t8 chic tn dung 48 thuc hign nhiém vy, quyn han dugc gian; duge thué chuyan
gia, tu van ddc 1p va 18 chirc bén ngodi &8 thue hidn nhigm vy nhung van phai chiu trach nhidm
vt vide thure hién nhigém vu clia Ban kiEm soat. |

Mhigm vy a8 vai kidm fodn néi b bao gim:
Trifc i chi dao, digu hanh hoat déng cia kifm toan ndi bo,

Giam saf, danh gia vigc thye hign chulin mue dao ditc ngh®é nghigp cda thanh vign Ban kigm
aodl, kifm toan vign ndi bi;

Giam s&t ki€m todn ndi bd trong vige;
Thute higin kidm todn nél bé;

Ra soal, dénh gia tinh hidu qua clia kifm todn ndi b va két qua thie hign nhigm vu cia Trudng
kiim todn ndi ba;

XIr Iy, khac phuc cdc ton tal, han ché cia kidm todn ndi bd theo yéu elu, kién nghi cla MNgn
héng Mha nude, 18 chifc kifm lodn 3¢ I3p va céc od quan chirc néng khac.

Cdic ndi dung khéc do Ban Kifm sodt quy dinh.
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. Pnié duydt, di&u chinh k& hoach kidm lodn ndl bd héng ném theo d& nghi cla Trudng Ban ki€m

todn ndi bé sau khi tham khéo ¥ kign cla H ddng quan tr| va Tdng gidm ddc.

Gruydt dinh oo cdu t8 chifg, nhiém vy, quyBn han cla Kiém todn ndi bd phd hgp theo quy dinh
phap huat.

Giam sat thue trang 1ai chinh, thdm dinh bdo cdo 1&i chinh 06 (sdu) thang d&u nim va hang nam
clia MNgadn hang; bio cdo Bal hdl dbng of ddng v kit qud thém dinh bdo céo tal chinh, dénh gia
tinh hgp i, hop phap, trung thac va mirc d& c8n trong trong cng téc k& toan, thing ké va @p bdo
cao 1ai chinh. Ban kigm sodt cd thé tham khédo ¢ kign cha Hi dong qudn iri inidc khi trinh bdo
cao va kifin nghi Bn Bai hii dong cf d6ng.

Gidm sat vide thing qua va thue hidn dy 4n d3u W, mua, bdn i sdn b dinh, hgp ding. gieo
dich khac cha Ngan hang thube thim quyin quyst dinh cia Bal hii dBng cf ddng. Hai dbng
quan tri. Binh ky hiing nam, 13p va gifl bao céo két quéd giam sat cho Dai hdi d8ng 6 J8ng, HEI
ddng quan tri.

Gidm st vide chip hanh cdc quy dinh 1ai Chuang VIl ciia Ludt Céc TCTD va céc han chi 0@ blo
dam an todn trang hoat dbng cla Ngdn hang,

Kifm tra =8 k& toan, céc thl I8y khéc va céng vidc quan ly, digu hanh hoat djng cla Ngén hang
khi xél thily can thidt hode theo cdc tnding hop sau day:

(i) Theo nghi quyét, quyét dinh cla Bai hdi dang o8 dbng;

(il Theo yéu ciu cia Mgdn hdng Nhd nide; of déng hodc nham of dng s& hu Wy 05% (ndm
phiEn tréirn) téng 58 of phin phd thong trd 1&n.

Ban kifm sodt thyc hign ki€m tra trong théi han 07 (bdy) ngdy tam viéc, k8 10 ngay nhan dugc
y&u chu. Trong thédi han 15 (mudi Bm) ngay, k W ngdy ket thic kiém tra, Ban kiém sodl phél bae
céo, glal trinh v& nhiing vin &8 duoe ydu clu ki¥m tra 38n t5 chire, ¢4 nhdn o yéu clu.

Kin théi théng bado cha Bal hdi ddng of déng, HEi dbng quén i khi phét hign ngudi quan Iy cia
Ngan hang co hanh v vi pham phap luit, vi pham Bigu 18, quy dinh n§i b3 cla Ngin hang. ngh
quyst, quyst dinh cia Dai hdi d8ng o8 dang, HAI dBng quén tri; yéu ciu nguid vl pham chdm din
ngay hanh vi vi pham va co gidl phép khic phyc hiu qua (nfu cb).

Lap danh sach cf déng sdng lap, of ddng s& hitu 1Y 01% (mét phiin trdm) vGn digu 1§ trd 1&n va
ngudi o lign quan cda thanh vién HBI dBng quén tr, thanh vién Ban kiém soét, Tdng giam ddc,
8 d4ng s hitu 1 01% (MmOt phBn trdm) vin d8Bu 18 trd 1én cha Ngén hang: Juu gilr va cip nhit
thay d8i cia danh séch nay.

B ngh HAi dBng quan tri hop bt thudng hode 68 nghi HAi dang quén tri triéu t&p Bal hii ding el
dong bat thudmg theo quy djnh phap uat va Biéu i cla Ngan hang.

Triéu tap Dai hii dbng of dong bat thuang trong trudng hop HGI dang quén tri cd quyét dinh vi
pham nghiém trong quy dinh cia Ludt Céde TCTD hodic wvuat qud thdm quyén dugc giao hode
truéing hap khie theo quy dinh tai Bi8u 1& Ngan hang.
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Kign nghj Hi¢ ddng quén tri hodc Bai hdi dbng cd dbng cac bién phap sia 48i, bd sung, cdi fidn
o cu 18 chifo qudn by, gidm sat va diéu hanh hoat ddng kinh doanh cia Mgan hang.

B& nhigm, midn nhigm, k§ ludt, dinh chi va quydt dinh mire lrang, loi feh khac 850 v cac chire
danh thude bd phan kidm toan ndi ba.

D% xufit va kign nghi Dal hii dang of ddng phé chulin i chite kifm todn dde lap thuc hign kiém
ican Bao cae 1ai chinh cia MNgédn hang;

Glam sat tinh hinh i chinh cba Ngan hang, tinh hop phap trong céc hoat dbng cia thanh vign
Hai déng quén trj, Téng glém d8c, ngudll qudin Iy khae, su phéi hop hoat ddng gilta Ban ki&m sodt
véi Hgi d8ng quan tr|, T8ng giém dc va cf ddng;

Trwdng hap phat hign hanh vi vi pham phap kat hodc vi pham Bigu & Ngan hang cda thanh vign
Hgi ddng quan tri, Téng gidm ddc vé nguil diku hanh khdc, phai thing bao bdng van ban vil H&
dbng qudn tri trong vang 48 gidn, yéu clu ngudl ca hanh vl vi pham chdm dit vi pham va ob gidi
phép khic phyc hiu qué;

Ban kiém sodt ob quyn yéu ciu thanh vién HEi ddng quan tr, Téng gidm d5c va dal dién cong ty
ki€m todn ddc & tham duf va ird 16 céc vEn 0B mé cac Kiém soat vilin quan f1am;

Kip thi® b&o cao Mgan hang Nha nutde v& cac hanh vi vi pham quy dinh tal cac khodn &8, 8 va 11
Bigu 52 Lust Céc TCTD va cdc héanh vi vi pham v i & sd hiu of phiin, phiin win gop, ngudi cd
li&n quan theo quy dinh cda Ludl Céc TCTD,

Cac nhiém vy, quyBn han khéc theo quy dinh phép fudt, Bigu 18 Ngdn hang, Quy ché nay va Quy
ché vié oo ciu 15 chifc va hoat d8ng cla Ban kidm soat.

QuyEn, nghla vy, trach nhiém cla thanh vién Ban kidm seat:

.

Tuan thi phap lult, Bidu 18 cla Ngén hang, quy dinh ndi bd cla Ban kifm soét va thue hign
nhigm vy theo phin cdng cda Trudng ban kifm sodt a8 tridn khai nhiém vu, quyBn han cia Ban
ki€m so&t mdt céch trung thytc, can trong. vi Igi feh cla Mgan hang va cia of dbng; chiu trdch
rhigm v vide thuc hign quydn, nghfa vy cla minh .

Bau mét thanh vién Ban kifim sodt lam Trudng Ban kidm scat.
Yéu cdu Trdng ban kifm sodt triéu t3p Ban kidm s0dt hop bt thuting.

Ki#m sodt hoat dong kinh doanh, kifm scdt =8 sdch k& todn, 14l san, bdo céo tal chinh v Kign
nghj bién phép khic phue.

Yéu clu ngud quan |y bdo cdo, gidi trinh v& thars trang 141 chinh, k&t qua kinh doanh cia cong by
eon, ki heach, di 4n, churong trinh dau t phét trign va quyst dinh khac trong quan by, digu hanh
Mgan hang.

Yéu c3u nguii quan ly, ngudi diu hanh, nhan vién elia Mgan hang cung cp s& libu va gidi trinh
céc hoat dgng kinh deanh 08 thits hign nhigm vu duge phin cing.

Bao cao Trudng Ban kifm soat v& hoat 3ing (41 chinh bt thwding clia Ngan hang va chiu trach
nhigm v danh gia, ket lufin cla minh,
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. Tham di cudc hop cla Ban kidm sodt, thao luéin va bidu quyt v vn 98 thudc nhiém vy, quyén
han cla Ban kiém sodl, trl nhiing v8n & od xung 45t Il ich vdi thanh vién dd.

Trung thanh vdi Igi ich cla Nghn héing va of ddng: khéng lam dyung dia v|, chifc vy va sl dyng
théing tin, bi quyét, co hdi kinh doanh, tal san khac cia Ngin hang d& 1 Igi hade phue v Igi ich
clia t8 chife, cé nhin khic,

Mghia vy khac theo quy dinh cla phép |udt, Bibuw 18 Ngan hang, Quy ché nay va Quy cha va cd
cdu td chifc va hoat déng cla Ban kiém soét.

Trudng hap vi pham quy dinh ai céc diém a, b, ¢ va d khoén nay ma gay thigl hal cha Ngan hang
hodc ngudi khac thi thanh vién Ban ki8m soat phdi chiu trach nhiém cd nhan hodc lién a4 bl
thurting thidt hai da. Thu nh&p va Igi ich khéc ma thanh vién Ban kiSm soat cd duge do vi pham
phai hodn ird cho Ngan hang.

Trudineg hop phét hign o thanh vién Ban kifm soét vi pham frong thuc hién quygn va nghia vu
duge giao thi phdi thdng bdo bang van ban d8n Ban kifim sodt, yéu cliu ngudi ¢ hénh vi vl pham
ehdirm dirt hnh vi vi pham va khile phye hiu qud.

Quy@n, nghia vy, trach nhiém cia Trudng Ban kiém soat:

. T8 chife thafe hidn nhigm vy, guyEn han cia Ban ki€m sodt quy dinh tai khodn 2 Bigu nay va chiu

tréch nhigm v& vigc thuc hign quyn, nghia vu clia minh:

. Tridu t&p va lam chi toa cudeo hop Ban ki€m sodt;

Thay mat Ban ki€m sodt ky viin bén thubc thém quyBn cla Ban kiém soat;

. Thay mét Ban kifm sodt tridu 13p Dai héi déng cf dbng bat thudng quy dinh tal dém a khodn 1
Bidu 4 Quy ché nay nay hofc d& nghj H3l dBng quén tri bt thudng;

. Tham duf cufc hop Hai ddng quan tri, oo quydn phéat bifu ¢ kifn nhumg khang dugc bidu guyst;

Yéu ciu ghi lal ¥ kién cOa minh trong bign ban cude hop Hai dBng qudn & ndu ¥ kifn &4 khée vl
nghi quyst, quyét dinh cia H&i dBng quan trj va bao cdo trutdc Bal hdi ddng of dbng;

Chufin bi k& hoach |Am viée cla Ban kifm scdt va phin cdng nhiém vy cu thé cho timg thanh
vikn Ban kifm sodtl;

Bdo ddm thanh vién Ban ki€m sodt nhan dugc thang tin day di, khach quan, chinh xéc va cd 0l
thili gian théo lugn cac van d& ma Ban kiém soat phai xam xat

Giam sat, chi dgo vide thue hign nhidm vy duge phan céng va quy®n, nghia vy cla thanh vién
Ban ki¥m soat;

Chl duge Gy quyBn cho mit thanh vién khéc cia Ban kifm sodt thyc hidn quyBn, nghia vu cla
Truing ban kifim sodt trong thid gian vang mat hodc khing thE thire hign nhigm wy;

Quyén, nghia vu khéc thee quy dinh cla phép lult, Didu 1 Mgan hing, Quy ché nay, Quy chié 15
chire, hoat déng cia Ban ki€m soét,

Bidu 15. Nhigm ki, 58 lrgng, thanh phiin, co ol Ban kiSm soét
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Mhiém ki cOa Ban kidm sodt khéng qué 05 (ndm) ndm. Nhidm ki cda thanh vién Ban kidm soat theo
nhigm ky cla Ban kifm sodl Thanh vién Ban kifm sodl cd thi dugde bau hede bd nhibm lal wii s6
nhigm ki khing han ché, Nhi&m ky cla thanh vién duge b3 sung hodc thay thé 1a thai han cén lai cla
nhigm kv. Ban kiém so0al cla nhigm ky vira két thic tido tue hoat ddng cha d8n khi Ban kiEm so&t cia
niviém ky mdi lisp quén cang vige,

Mhifng nguth duds bdu gitf chire Trufng ban va thanh vidn Ban kiém soat sau khi dude b3 oo rach
nhidrm tiffp nhan ban giac va $&m nhiém cdng viés cla chie danh dude b3u. NhiTng ngud bi midn nhidém,
bl nhiém ot trdch nhigém ban giao cng viéc cho nhitng ngudd mdi duge bilu; ding thid phai chiu trdch
rihi&m ca nhin 481 wai cas quyst dinh cle minh trong thit gian of W ebch dadm nhiém chifs dash 34

Ban kifm sodt cd It nhit 05 (ndm) thanh vidn. Trudng hop Ban kiSm soat co s8 thanh vién it hon s8

thénh vién t8i thi€u quy dinh tal khodn néy, trong thdl han 20 (chin muol) ngdy k& 1 ngdy khing db 8
thanh vién t8i thidu, Ngén hang phai bau b4 sung, bao dam =48 thanh vign i thi,

3. Ban kifm sodt ob bd phin kidm loan ndi b, bd phan gidp vide da thu'c hign nhiém vu cia minh.
Bigu 18. BB clt, img clr, bBu, min nhigm v bl nhigm, duong nhién mit 1w céch thanh vidn Ban kidm soat

1.

Tiéu chudn, digu kign lam thénh vign Ban kifm soét;
Thanh vidn Ban kigm soat phéi cé d0 cac digu kign sau;
a. Khing thude 98I tugng khing dugs ddm nhidm chife vy theo quy dinh, cu thé:

l. MNgudi chua thanh nién; ngudd cd khd khdn trong nhdn thive, lam chd hanh vi; ngudi bi han chi
hedic bi madt nang lu'c hanh vi dén sur;

if, Ngudi dang bj truy cifu tréch nhidgm hinh s, dang chap hanh hinh phat il dang chdp hanh bitn
phé&p xi¥ Iy hanh chinh tei co sd cai nghién bit bude, cd & gide duc bat budc; dang bi Téa 4n cim
dam nhiém chic vy, c8m hanh nghe hodc 1am cong vic;

iil, Mgui @& b kSt &n v tI 1 1O pham nghidm trong trds 18n;
. Noguth 38 b ket 4n vE thl x&m pham sd hiu ma chua dude xod8 an tich;

v, Can bf, cing chirc, vién chirc, ngudi quan Iy tir ciip phang trd lén trong céc doanh nghiép ma
Mhd nude ndm 1 50% (ndm mutai phEn tram) van didu W trd bn, 1rir ngud duge off 13m dal dign
quan |¥ phin vdn gdp cla Nha nudic, cla doanh nghiép ma Nha nude ndm gild tir 50% (ndm murol
phan trim) vén dify 1& trd 18n tal Ngan hang;

vi. 5¥ quan, ha 5§ quan, quén nhén chuyén nghi#p, cdng nhan, vién chirc quic phang trong cdc oo
quan, &n v| thufe Quin d5i nhan dan Vgt Nam; s§ quan, ha s§ quan chuyén nghiép, céng nhin
ebng an trong cac od guan, don v| thude Cang an nhan dan Vit Nam, trir ngusi dude ol 1am dai
dign guan I¥ phan vdn gép cla Nha nude, . c0a deanh nghigép ma Nba nutc ndm gilr fir 50%
{mdm muios phin trm) vBn didu i trd 180 tai Ngan hang;

vil. Ngudh thuge i luigng khéng dude tham gia quéan ly, didu hdinh theo quy dinh cia phap ludt v
can b, céng chifc, vidn chie va phdp ludt v& phong, chéng tham nhiing:
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will. Ngudi da tifng k& chd doanh nghifp tu nhan, thdnh vién hgp danh cla cbng ty hop danh, Tdng

1x.

.

b

giam dbc (Giam ddc), thanh vigén HY d%ng quén trf, ki€m scdét vign, thanh vién Ban kifm soét cha
doanh nghiép, thanh vién Hi dBng quin trf va Téng gidm d6c (Giam ddc) hop tac 8 tai théi diém
doanh nghigép, hop tAc x& bi tuy&n b8 phé sdn, trir tndng hop duge i, chi dinh, b8 nhiém tham
gla quén Iy, didu hanh, kidm soat doanh nghiép, hop t&c x3 [ 16 chire tin dung b lwyén b3 pha
s4n theo yéu ciu nhidm vy ;

N 48 timg bj dinh chi chisc danh Chil tich, thanh wién khéc cla HEi ding quén trj; Cha tich, thanh
vién khac cha Hoi dong thanh vién; Tnsdng ban, thénh vién khéc cia Ban kiém soaf; Tong gism doc
{Gidm d8c) clia 48 chide tin dung theo quy dinh tai Bidu 47 ca Ludt CTCTD hadc bi e quan &b thim
quyn xac dinh nguti do ob vi pham dan dén viée 18 chirs tin dung bi thu hdi Gidy phép;

Ngut ed lién quan cla thanh vién HSi dong quén tri, Tdng gidm d8¢ va cdc cd nhin gilr chic
danh qudn Iy khae theo quy dinh tai Bidu 1& Ngan hang khéng duge 14 thanh vién Ban kiém soat
cida cing Mgan héng;

Mgwidi phdi chiu fréch nhigm theo k&t ludn thanh tra din d8n vigc t§ chirc tin dung, chi nhanh
ngén héng nudc ngodi bj x{f phat vi pham hanh chinh trong Minh e 1i@n 18 va ngdn hang & khung
phat 1i8n cac nhét d&i vai hanh vi vi pham quy dinh v& gifly phép, quén tri, didu hanh, cf phin, of
phigy, gép vin, mua of phén, cdp tin dung, mua tral phidu doanh nghlép, 1§ @ bdo Jam an todn
theo quy dinh cla phap lust v xir Iy vi pham hanh chinh trong finh vyc tign t& va ng&n hang.

Tudin thi quy dinh v& céc tnrding hogp khiing clng ddam nhidm chific vu thao quy dinh, cu thé:

Thanh vién Ban kigm soé&t khing duge dbing thii dam nhidm mt trong cae chiie vy sau day:

&,

Ngudi quan Iy, ngudi digu hanh cla chinh Ngén hiing, 18 chirc tin dung khée, doanh nghigp khéc;
nh&n vién cl:a Ngdn hang hodc cong ty con cda Ngan hang;

Nhén vién clia doanh nghiép ma thanh vidn Hal dbng quén tri cda Ng&n hang 1a thanh vign Ho
dtng qudn tri, rgudi Jéu hdnh hodeo 14 of abng ldn cia doanh nghigp do.

Cé dgo dire nghé nghidp;

Cé trinh &8 dai hoc trd #n vE mdt trong cdc nganh 4l ehinh, ngén hang, kinh 18, quan i kinh
doanh, ludt, k& todn, kiém todn; cd it nhdt 03 (ba) ndm m vide infec ti8p trong inh wie ngan
hang, i chinh, ké todn hodc kiém todn;

Thinh vién Ban kifim sodt khing nhit thist phai 1& cf dang hode ngudi lao ddng cla Ngan hang;
Trudng Ban kidm sodt phai cuf 10 tal Vist Nam trong théi gian duong nhiém.

D& ¢, Ung o, b&u thanh vién Ban kiém soét;

Vige d& olf, Ung coff, bau thanh vién Ban kiém sodl thufe hién twang ty theo quy dinh tai khedn 2,
khodn 3, khodn 4 Bigu B Quy ché nay.

3. Midn nhigm, b&i nhidém, tir chitc th&nh vign Ban kim sodt:

Bai hdi @&ng o8 aBng mién nhiém Trudng ban, thanh vién Ban kiim sodt khi thubc mot frong cac
iruding hoip sau déy:

39




i. Bl han ché néng Iy hénh vi dén su;
i, Co dan xin b chire gl HA&I 53ng quén irl, Ban kiém soét;
il. Céc trriing hop khéc thea quy dinh phap uat va Bi&u 1& Ngan hing.

b. Bal hél déng cf dbng bl nhiém Trudng ban, thanh vidn Ban kifm sodt khi thude mit trong céc
trudmg hop sau 28y
l.  Khdng hodn thanh nhidm vy, céng vide duge phan chng,

i. Khang tham gia hoat ddng cda Ban kidm sodl rong 06 (sdu) thdng lidn tye, trl trtng hap bat
kha khaéng;

iii. Khéng béo dam tiéu chudn, didu kién quy dinh tal Bigu 41 cia Lult Cac 18 chifc lin dung;

he. Vi pharn nhidu [@n, vi pham nghidm frong nghia vu cda thanh vién Ban kigm sodt theo quy dinh cla
phap lufid, a2y 18 Mgan hing, Quy ché ndy va Quy dinh v 18 chire, hoat déng cla ban kiém scét.

v, Trudng hgp khéc theo Nghi quyt cla Dai hii ding cf ddng.

¢. Trndmg Ban kiSm sodt mudn & chire phéi cd don gl dén HE dbng quén tr| va Ban kifm sodatl.
Trong this han 60 (sdu mudi) ngay k& tir ngay nhan don, Ban kiém aoét phai t8 chifc hop 08 xem
xé1 quydt dinh va tifin hanh cdc thi tuc mign nhidm, bal nhigém, b3u Trudng Ban kifm soat theo
quy dinh hign hénh,

d. Thanh vién Ban kiSm soat mudn tif chic phal cd don hodo vin bin gli HAl J8ng quén i va Ban
kigm soét d8 trinh Bai hdi dbng of d8ng quyEt dinh,

. Cde tnstng hap midn nhiém, bai nhigém, W chire, cudc hop gin nhit ciia Bal hii dang of dang s&
thue hién mién nhidm, bai nhiém thanh vién Ban kigm soat va bBu thanh vign Ban kidm sodl mai
g thay thi cho thénh vién Ban kiSm soét bj mign nhiém, bl nhifm hodic b8 sung nhing thanh
vién cén thidu tnlf truding hap theo quy dinh tai khodn 2 Bigu 15 Quy chi nay.

f.  Sau khi bl mi&n nhidm, bdi nhiém, Trudng Ban, thanh vién Ban kifm soat vBn phédi chiu trach
nhigrm v& cdc quyst dinh cla minh trong thai gian dudng nhigm,

g. Trong théi han 10 (muwd) ngay 1am vide, kE tir ngay théng qua quy&t dinh midn nhiém, bai nhiém
d@4i vdi thanh vién Ban kifm sodt thube cade tnidng hop guy dinh tai diém a, diém b khodin nay, H&
ddng quén frj cla Ngén hang phdl cd van ban kem tai igu lign quan bdo cao NHNN.

h. WVigc céng b thang tin v& mién nhigm, bl nhigém thanh vién Ban kiém scdt thife hién thes quy
dinh cla phap ludt v& chimg khodn va thi trding chimg khodn,

4. Puong nhién mat i céch thanh vién Ban kifm scdat:

Cée ndl dung quy dinh lign quan &&n dudng nhign mat tr cach thanh vign Ban kifm sodt thus hign
theo quy dinh tai khodn 6 Digu 8 Quy ché nay.

D 17. Thi leo va Igi fch khdc clia thanh vién Ban kiSm sodt

1. Thanh vién Ban kifm sodt duoc rd thil fao theo cing vile va durge hudng cac Igi feh khdo theo Quydt
dinh cla Bai hdi d8ng cf déng. Bal hdl dBng ¢f déng quyst dinh t8ng mite thil o va ngan séch hoat
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2,

ddng héing ndm cha Ban kiém sodl cin of vio s8 ngdy 1am vidc dy tinh, 58 luigng va tinh chit cis
clng vigc va mikc thi lao binh guén hdng ngdy cla thanh vién.

Thénh vién Ban kigm soat dwgc thanh toén chi phi &n, &, di kai, chi phi st dung dich vu tw vln 350 1ap
will mifc hop 1y, Tong mie thi lao v chi phi ndy khing vugt qua 18ng ngén séch hoat ddng héng ném
cia Ban kKidm sodt d3 dugc Dal hdi dbng of ddng chiip thudn, trlf tredéing hep Bai hii dong of ding cd
quylt dinh khéc;

Thi lae v chi phi hogt a8ng cla Ban kifm sodt duge tinh vao chi phi kinh doanh clia Ngén hang thao

quy dinh cida phép luét vé thug thu nhap doanh nghiép, phép L&t co lidn quan va phal duge [ap thanh
mue rigng trong bao cao tai chinh hiing nam cba Ngan hang.

Muc 4.
BAN BIEU HANH

BiBu 18. Vai ird, trdch nhidm, quyBn v nghlia vy cla Tdng gidm ddc

1.

2,

3

Téng giam d5c |a ngwdi digu hanh cao nhat cla Mgan hang, chiu sy gidm st cla HOl d&ng quan .
chiu tréch nhiém trodc HAI dGng quén tr|, truide phép udt vE vide digu hanh hoat ddng hang ngay cla
Mgén hang.

Trach nhidém cla Tong gidm J8c

a. Thife hidn quydn va nghia vu duge glao theo quy dinh cla phap ugt, By 18 Ngn hang, nghi
guyit Bai hii ding of dong;

b. Thute hién quy®n va nghia vy dugc giao mét cach frung thwe, cdn frong, 15t nhit nhdm bdo Jam
g ich hgp phap toi da cla Ngan hang;

c.  Trung thanh vai ki ich cia Ngén hang vé of dang; khing lam dyng dja vi, chifc vy va sir dung
théng tin, bi quy&t, ca hdi kinh doanh, t3i sin khac cia Ngan hang d8 W lgi hede phue vu Igi ich
cla 18 chife, ca nhén khac;

d. Théng béo kip théi, day di, chinh x&c cho Ngén héng v& ndi dung quy dinh tal khodn 2 Ditu 164
cua Luat Doanh nghidp;

&, Trach nhiém khac theo quy dinh cia phép ludt, Bidu 1& Ngan hang, Quy ché nay va céc quy dinh
co lién guan,

Téng gldm d86c ob cac quyén va nghfa vy sau Jay:

a. T6 chire thire hign nghi quyét, quyét dnh cia Bal hdl ddng of déng, HEl dBng quén tri.

b, Quyét dinh céc v8n & thudc thdm guy®n lI&n quan d8n hoat dng kinh doanh hang ngay cla
Mgén hang,

¢, Thifit l&p, duy trl hé& thiing kiém sodt ndi b& hoat ddng ca hidu qua.

d. La&p va trinh H& d8ng quan tri thing qua hofic € bao céo clp cd thdm quydn théng qua béo cao
tai chinh. Chiu trach nhidm v tinh chinh xéc, trung thire cia bao cdo 1al chinh, bdo céo théng ké,
&0 lifu puydt todn vi cdc thiing tin ték chinh khac.
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8. Ban hanh thao thdm quydn quy chd, quy dinh ndi bd; quy trinh, thi e the nghiép A8 van hanh hé
thing didu héanh kinh doanh, hé hing thdng tin qudn by,

f. Bao ¢ao HEI dong quan tri, Ban kidm soal, Bai hdi dbng b dong va Cd guan Nha nudc cf tham
quygn v& hoat déng v két qua kinh doanh cla Ngén hang.

0. Quyét dinh 4p dung bién phap vuat thdm quydn cla minh trong truding hop thién tai, dich hoa,
hia hoan, sy of va chiu trdch nhidm v quyst Jink dd va kip théi bde cdo Hai dong quan tri,

h. Ki&n nghl, 38 xufl co cdu t8 chifc qudn Iy clia Ngan hang Irinh HAl dBng qudn 1 hode Bai hai
ding cf ddng quyEt dinh theo th&m quyin,

l.  B% nghi HGi ddng quén tr hop bt thading theo quy dinh cla phap luat, Bidgu & Ngan bang va Quy
ché nay.

. B nhiém, mi&n nhiém, bél nhiém céc chic danh qudn Iy, didu hanh cla Ngan hang, irir cdc chifc
ganh thudc thdm quyBn quyet dinh cla Bal hdl ddng cf ddng. Héi ding qudn 1.

k. Ky két hop dbng, giso dich khac nhén danh Mgén hang thea quy dinh cla Bi#u & va quy dinh nbi
bS elda Mgdn hang.

L Quyst djnh til cd céc vin d& (ngoal tn cac vin && can phai cd nghj quyst ciia Hai Jong quén 1ri),
bao gim vidc thay mat Ngén hang ky két cac hdp d8ng tai chinh va thudng mal, 1§ chide va didu
hainh hoat @ng kinh deanh thising nhat clia Ngan hang theo nhiing thing 18 quan I 15t nhét,

m. Ki&n ngh| phuong dn sl dung Ioi nhulin, xi Iy 16 irong kinh doanh cba Ngdn hang.
n.  Tuyén dyng lao dBng; quy&t dinh Liang, thuding cia ngudl lao ddng theo tham quyin,

0. GCaéc quyén va nhiém vu khac theo quy dinh cia phap luét, Bigu & cla Ngdn hang, Quy ché nay
va quyst dinh cla Hai d8ng quén i

Diéu 19, Lua chon, b8 nhiém, mién nhigm, dudng nhiéin mat s cich Nguts didu hinh Ngan hang
1. Tibu chudn, didu kidn b8 nhigm Ngui digu hanh Ngén hang;
a. Tiu chudn, didu kidn be nhigém Tong giam afic:
Téng gidém ddc Mgén héing phai cb db cde didu kiéin, idu chusn sau:
i Khong thude cae triding hop cdm dém nhigm chifc vy thea quy dinh, ey tha:

= Nguii chua thanh nign; ngudi cd khi khan trong nhén thic, [&m chi hanh vi; ngudl bl han ché
hadc bi mat ndng lwe hanh vi dan s,

Mgudi dang bi truy ciru trach nhigm hinh sy, dang chdip hanh hinh phat tii; dang chip hénh bigén
phap xif by hiinh chinh t$i o¢ s& cai nghién bat budc, oo sd gido duc bit budc; dang bj Toa an cam
@4m nhidm chirc vu, cdm hanh ngh& hodc |am chng vide:

- Ngudi d3 bj kit an v& t8l 1l O pham nghidém trong trd En;
- MWouit di b két dn vié 1di x&m pham s& hifu ma chira duce ko8 an tich:




Can bd, cdng chife, vign chirc, ngudd quén Iy B cdp phong ird 1&n trong cac doanh nghiép ma
Mhd nudic ndm b 50% (ndm muai phEn frdm) von digu 1§ trd 1én, tnlf ngudl dude ol lam dad dign
quén Iy phéin vin gop oba Nha nude, cla doanh nghiép méa Nha nude ndm gl tr 50% (ndm mual
phdn trdm) vEn didu & ted 1&n tal Ngdn hang:

5§ quan, ha s§ quan, quén nhdn chuyén nghiép, cing mhan, vién chdic qudc phing trong céc od
quan, don vi thubec Quan ddi nhén dan Viét Nam; s§ quan, ha s§ quan chuyén nghidp, cdng nhan
cang an rong c&c oo quan, don vi thudc Cong an nhdn dan Vidgt Mam, 1rilf ngui duge ol lm Jai
digén quén Iy phiin vBn gop cla Nhéd nude, | cla doanh nghiép mé MNha nudc nam gilr tir 50%
{ném mudi phin trdm) vOn SBu & trd 180 tal Ngan hang;

Ngudi thude @l tuong khéing dugc tham gia quén Iy, didu hanh theo quy dinh cle phap ludt vé
cén b, chng chifc, vién chitc va phép ludt vE& phing, chéng tham nhing;

Mgudi da tifng 14 chi doanh nghidp tuU nhan, thanh vién hop danh cia cing ty hgp danh, Téng
glam ddc (Gidm afc), thanh vién HOI dBng qudn tr), ki€m soat vién, thanh vién Ban ki€m soét cla
doanh nghigp, thanh vién Héi dang qudn tri va Tdng gidm d8c (Gidm d8c) hop tac x8 tal théi difim
doanh nghiép, hop tac x& bj tuyén b8 pha san, tri irtdng hop duge off, chi &nh, b8 nhigm tham
gia quan |y, di@u hanh, kidm soat doanh nghidp, hop tac xa 14 18 chde tn dung b tuyén bd pha
&4n theo yéu ciu nhigm wy ;

Mgudii 4 tirmg bi dinh chi chifc danh Chi tich, thénh vién khéc cla HE ding quén tri; Chi tich,
théanh vién khéc cia Hai ddng thanh vién; Trudng ban, thanh vién khac cia Ban kifm 208t Tong
giam ddc (Gidm dic) cla td chie tin dung theo quy dinh tai Biéu 47 cGa Ludt CTCTD hofic bj oo
quan ob thiim quyién xic dinh ngudl 36 o vi pham din d8n vige 18 chie tin dyng ki thu hbi Gigy
phép;

Mgudl o6 [i8n quan cia Thanh vién HEI déng quén tri;

Nguiéi phai chiu trdch nhiSm theo k&t luan thanh fra din d&n viéc 15 chife tin dung, ehl nhanh
ngan hang nudc ngodi bj xr phat vi pham hanh chinh trang fnk v tign t& va ngén hang & khung
phat tin cao nhal ddi wai hanh vi vi pham quy dinh v& gidy phép, quén tri, didu hanh, cé phan, cd
phidiu, gop vdn, mua of phan, cdp fin dung. mua trdi phidu doanh nghiép, 1§ 1@ bdo ddm an toan
iheo quy dinh cda phap (eat v x0¥ 1§ vl pham hanh chinh trong finh vuc tién t& va ngan hang.

Tuén thid quy Jinh v cac rudng hop khéng eling d8m nhigém chirc vy theo quy dinh, cu thé: Tang
giim Aafc cla Mgén hang khong duoo ddng thil B ngudl quan 1y, ngudi d8u hanh, kiSm soat
vién, thanh vién Ban ki€m soét cla 18 chifc tin dung khéc, doanh nghiép khac;

ji. Co dao dic nghé nghigp;

iv. Co trinh 36 dai hoc ird 1én vid mél trong cée ngénh &l chinh, ngn hang, kinh t&, quén fri kinh

doanh, luit, kE 1oan, kigm todn;

G mit trong cac digu kién sau déy: co it nhdt 05 (nam) nam @& ngudt difu hanh cla 18 chic tin
dung; cd it nhat 05 (ndm) ndm |a Téng gidm d&c (Gidm abc), Phd Tang gidm dbc (Phd gidm dibe)
doanh nghidp o vén chi s hit 151 thidiu bing mic vin phép dinh A8 vdi loai hinh 15 chic tin
dung wong dng va o it nhit 05 nam 1am vide nyc tiSp trong fnh vuc i chinh, ngln hing, kE
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todn, ki€m fodn; cd it nhat 10 ném l&m vide tnge tidp trong Mnh vike tai chinh, ngén hang, ke todn,
ki8m toan;

¥i. G brd tai Vigt Mam reng thai gian duang nhiém.

b. Tidu chudn, Jdu kién bd nhidm Phd Tang giam déc, K& todn trudng, Giam dbc Chi nhénh:

Phé Téng gldm dbc, K& oan tnidng, Gidm ddc Chi nhanh cia Npgén hang phii co 80 cac diguy
kign, tiéu chufn sau:

i. Khéng thudc cac trudng hop cdm dém nhiém chifc vu theo quy djnh, cu thé:

v

Nhifng ngudi sau day khdng dugc 1am Phd Tdng gidm dc cla Ngan hang:

Mawdi chita thanh nign; ngudi cé khd kh&n trong nhén thire, Bm chl hanh v ngwdi b han
ché hodc b mal ndng Iuc hanh vi dan su;

Noudi dang bi truy edu trdeh nhiém hinh su, dang chap hanh hinh phat 10; dang chip hdnh
bién phdp x( 1§ hanh chinh tal o s& cai nghién bt bufe, oo 58 gigo duc bdt bubc; dang bi
Toa &n clm @&m nhigm chite vy, cim hinh nghlh hods Bm odng vide;

Mgutdri d& bi két &n vE& 151 f 158 pham nghiém trong frd 1én;
Mou'dil 93 bi k&t an v& 151 xAm pham 53 hiu ma chua dwgc xod &n tich;

Can bd, chng chife, vign chdie, ngudl qudn Iy W cip phéng trd &n frong cac doanh nghigép ma
Mha nudc ném tlr 50% (ndm mual phdin rdm) vdn Qidu 1§ trd 160, rir nguds duoe olf [am dai
di&n quan Iy phan vin gop cia Nhé nds, cla doanh nghigp ma Nhd nute nam git’ 1 50%
{ném murol phiin trém) van disu 16 trd ken tai Ngan hang;

=¥ quan, ha s§ quan, quén nhan chuyén nghiép, céng nhan, vién chic quic phéng irong cac
ed quan, dan vi thude Quan ddi nhén dan Vigt Mam; s quan, ha s quan chuyén nghidp,
cong nhdn cong an trong cdc of quan, dan vi thudc Cang an nhén dén Vigt Nam, trir ngudi
duge cif 1am dal dién quan |y phén vBn gop cla Nha nude. , cla doanh nghiép ma Nha nude
ném gitr tir 50% (nam muot phin trdm) van digy 18 trd 18n tai Ngin hang;

Ngudi thude d8i tugng khing dugc tham gla qudn Iy, Gigu hanh theo quy dinh cla phap ludt
v cdn bé, chng chifc, vidn chirc va phép ludt v& phéang, chéing tham nhing;

Mgudi 43 tirmng Ia chd deanh nghiép tu nhan, thanh vién hap danh clia chng ty hop danh, Téng
gidm dbc (Giam ddc), thénh vién HA ddng qudn trl, kifm =oat vidn, thanh vign Ban kEm sodt
cla doanh nghiép, thanh vién Hi dBng quén tr va Tdng gidm dic (Giam d5c) hop e «3§ tei
ihid difm daanh nghidp, hop tac xa bj tuyén b phé sdn, Inf trudtng hop dwos o, chl dinh, b
nhi&m tham gla quan Iy, didu hanh, kiém sodt doanh nghidp, hop tae ¥4 14 18 chie tin dyung bi
tuyén b pha sén theo yéu cliu nhidm vy ;

Mouth a timg bi dinh chi chifc danh Cha tich, thanh vién khac oba Hoi déng quén iri; Cha
tich, thanh vién khéc cla HYl dBng thanh vién; Trirdng ban, thanh vign khdc cla Ban kiSm
sodt; Tdng gidm a6c (Giam d6c) cla 18 chife tin dung theo quy dinh tal Bidu 47 cia Lust
CTCTD hofc bi oo quan cd thdm quysn x&c dinh ngutl do ¢a vi pham din dén viéc 1§ chio
tin dung bi thu hii GiSy phép;




¥ Nguidi oo Bén quan cla Thanh vién HGi déng quén tr;

¥ Mgudi phai chiu trach nhigm theo ket lujn thanh tra dén dén viéc td chic tin dyng. chi nhanh
ngan hang nudc ngodi bi xir phat vi pham hanh chinh trong finh vife tign 1 va ngén hang d
khung phat tign cao nhdt 88i vai hanh vi vi pham quy dinh v& gidly phép. quén trj, diu hanh,
o phiin, cf philu, gop vin, mua of phin, cdp tin dung, mua trai phifu deanh nghiép, t &
bdo ddm an todn theo quy dGinh ola phdp ludt v xU i vi pham hanh chinh trong finh wic tidn
& wa ngan hang,

Whing ngudi sau day khéng dugc lam KE todn trwdng, Gidm ddc Chi nhénh cia Mgan hang:

¥ Mgudi chuta thanh nién; ngudi co khd khén trong nhén thirc, Bm chl hénh vi; ngudi bj han
chil hodic b mét ndng e hanh vi dan su;

*  MNgudi dang b ruy cifu trdch nhigm hinh sy, Jang chp hanh hinh phat 1; dang chdp hénh
bi#n phap xif I hénh chinh tal co s& cal nghidin bt bubc, oo s gido dyc bit bubc; dang bi
Téa an cdm dam nhiém chife vy, cdm hanh nghi hodc 1am cdng viee;

¥ MNgudi da bij két An v 15i bl 83 pham nghiém trong 3 18n;
¥ Mgudi da bi ket &n v 10i x8m pham 4 hilu ma chue duge xod an tich;

¥ Can bd, edng chife, vién chifc, ngudi qudn Iy L clp phidng trd 1&n trong cdc doanh nghllp mé
Nhd nude ndm W 50% (nam matol phiin trdm) win $idu B nd 18, il ngudi dude ol lam dai
dign quén I¥ phin vin gép cda Nha nudc, clia doanh nghiép ma Nha nude ném gil tir 50%
(ném mirgl phin ram) von Jidu 18 trd 180 131 Ngan hang;

v Sy quan, ha s§ quan, quan nhan chuydn nghiép, cdng nhdn, vién chifc quic phing frong céc
cd quan, don v| thuds Quin 34 nhin din Viét Mam; 8% quan, ha 5§ guan chuyin nghip,
céng nhan céng an trong cac of guan, don vi thudc Cong an nhan dan Viét Nam, rF ngudi
dugc cif [am dai digén quén iy phin vin gop cda Nhé nuwéc. , cla doanh nghiép ma Nha nutdc
nam gid tlr 50% (ném mutdi phin trém) van digu 18 trd 1&n tai Ngan hang;

¥ Cha, me, vd, chiing, con va anh, chi, @m cda thénh vién Hi dBng quén tri, Téng gidm dfc va
vy, chiing cla nhimg ngudl ndy khdng dugo 16 K& todn truding hofic i ngudl phu trach tai
chinh cla Ngin héng

Tuéin thi quy dinh v cdc treding hop khing clng ddm nhigém chdc vy theo guy dinh, cu thé: Pho
Tdng giam dic v cac chifc danh tuyong dudng cla Ngén hang khang duge dbng thai i3 ngLdi
guén Iy, ngudi digu hanh, kifm soat vién, thanh vién Ban kifm soat cia 15 chirc tin dung khéc,
doanh nghidp khdc, tnlf trvdng hap 18 chifc 6 B cdng ty con ola Ngan héng.

Co trinh d& dai hoc nd 1&n v& mdl trong céc ngénh tai chinh, ngén héng, kinh 18, quan iri kinh
doanh, |ugt. k& todn, kiém toén hodc inh vyc chuyén mdn ma minh 38 dam nhigm; hodc ob trinh
45 dai hoc ird lBn ngodi cac nganh, Mh virc ndu trén va cd it nhat 03 [ba) ndm 1am vide true tifp
trong finh vutc ngdn hang, tai chinh hodc Mnh vue chuyén man méa minh & dam nhidm;

. Cr tri tai Vigt Mam frong thdi gian dudng nhigm;

K& todn truding cin phil dép (ng céc fidu chufn, didu kién theo quy dinh cla phap it vE kE toan,
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2. B nhiém, min nhigm Mgud digu hanh Ngin hang:

Thdm quyen b nhigm, mign nhigém Mgubi digu hanh Ngan hang:
H&l dang quan tr| quyét dinh vidge b8 nhigm, midn nhiém Ngur digu hanh Ngan hang:

Hai d8ng quén tri quyEt dinh b nhigm Téng gidm dbc frén oo sd chip thuln nhin sur dy kién cla
MNgan hang Nha nwdc theo quy dinh;

Trong titng théi ky, H&i dBng quan tri quy dinh vigc phan clp, phan quy2n b8 nhigm, mién nhigm
cac chifc danh digu hanh khac cha Ngan hang.

Céc truéing hop mign nhidgm, bai nhidém Mgudi digu hanh Ngdn hang:
Hal dBng quan tri midn nhiém, b nhidm NgwH didu hanh Ngdn hang trang cde tnedng hop sau:
Bi han ch& né@ng luc hanh vi dén su;

Cb S oin b ehive gl HOE dBeyg qudn ti:

. Khing béo dam tiéu chudin, diRu kigén quy dinh tai Di&u 41 cha Ludt Cac TCTD va Quy ché nay:

Céc tnrding hop khéc theo quy dinh phéap lut va Bigu ¥ Ngan hing.
Sau khi bi mi&n nhiém, bai nhiém, Nouwéi Digu hanh Ngin hing vin phal chiu trdch nhidm va cac
quyét dinh cla minh trang thai gian duogng nhigm,

Hit dtng quan b thus hign vide bao cdo, cong ba thing tin vB vide b nhigm, miln nhidm Nguwal
digu hanh Ngan hing theo quy dinh cita phip luat.

3. Sau khi dugc cip cd thdm guyEn thing qua, viéc Ky Hop ding lao ddng vii ngudi didu hénh ngén
hang duae thue hién nhu sau:

.

ii.
b.

Cho tich Hai ddng quan trf thay mat H§i déng quan tri va dal dign Mgdn hang k¢ Hop dbng lao
&5ng d&i voi T8ng gidm A3c cha Ngan hang.

Téng glém d8c dal didgn Ngan hang ky Hop ding lao ddng d6i vai Ngudl didu hanh khing thudc
trirding hop quy dinh tai diém a khodn nay,

Buroing nhién mét W cach Tong giam doc:

Téng glam afc ngdn héng duang nhién mat i cach khi thudc mét trong cac truding hap sau:
Céc truiing hatp theo quy dinh 2l idm a khodn 6 Bigu B Quy ché niy;
Khi hop ddng thué Tdng gidm ddc hét higu o,

H&i dling qudn tri cla Ngan hang phdi cd van ban béo céo kém 18l 1By chitng minh v vige duang
nhién mél wr cach cha Tang giam dfc theo quy dinh tal Aifm a khodn nay gl Noan hang MNha
nude frong théi han 05 ngay lam vilic, ké 1 ng&y xéc dinh duge Téng giam d8c Swong nhign mit
W edeh va chiu trach nhigm v& tinh chinh xde, trung thuc cla bao céo nay; thirc hién céc thi tus
b, bd nhigm chitc danh bj khuyét theo quy dinh ciia phép ludt.

Sau khi dugng nhign mét tw cdch, Téng glém dfc olia Ngan hang phéi chiu tréch nhidm v cac
quyat dinh clia minh trong thii gian duong nhigm.
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5. Tign kigng va lof ich khvéic clia Tng glam dde:

.

Tang gidm dfc dugs tri Iang va thudng theo két qud kinh doanh cla Ngan hang va duge thanh
toan chi phi &n, 4, di ki, cbng t&c phi clng nhw céc chi phi khéc rong qué trinh thifc hign nhigm
vu theo quy dinh cda Mgan hang.

HOi dBng guan tri guyét dinh mie lwong, thudng va gl ich khéc cla Tdng glam ddc.

Titin luong cla Gidm d8c hodc Tdng gidm ddc duge tinh vao chi phi kinh doanh cha Ngan hang
theo quy dinh cla phap luldt v& thué thu nhdp doanh nghidp, duge thé hidn thanh mue riéng trong
b&o céo t&i chinh héng ndm cla cong tv v& phdl béo cda Bai hii dhng of dong tal cudc hop
thirting nidn.

Muc 5.
CAC HOAT BONG KHAC

BiBu 20. Phai hgp hoat déng gilta Hi dbng quan tri, Ban kiém sodt vA Téng gidm ddc

1. Thi tuc, frinh t triéu tép, théng bao mai hop, ghl bién ban, thang bao k8t qua hop gilta HE dbng
quan frl, Ban kifm sodt va Téng giam J5¢;

a.

Chi tich Hi d8ng quén tri triéu t8p hop gilta HYI ddng quén fri, Ban kiém soat va Tang giam doc
tromyg cac tru'dng hdp sau:

Hii dBng quan tr xét thly cin thist;
Theo yéu ciiu cla Ban kifm sodt, Tdng gldm dbc.

Nguwdi phu trach guén tri Cang ty clia Ngan hang cé tréch nhigém gifi Théng bao méi hop va i lidu
lién quan d&n cdo thanh vién du hop chim nhit 03 (ba) ngdy tam vilc tnidc ngay hop dy kién;

Mgudi phy tréch qudn i Cong ty cla Ngdn hang chiu irdch nhigm ghl Bién ban cudc hop;

Bién ban hop gilta HEE d8ng quan tri, Ban kifm soét va Tong giam doc s& duge gdi cho cac thanh vién
du hpp va cac bén lign quan khéng mutn hon 05 ngdy [am vidc k& tir ngay hoan 18t ky Bién ban.

Thing bao Mghi quyét, quyét dinh cia Hii dong qudn tri cho Ban kigém soét, Téng giam dbe:

Mgh| quyét cla Hal dBng qudn tri duge gif cho Ban kifm sodt ddng thél val vidc gifl cho céc
Thénh vign H&i d8ng quén iri;

Ngh| quyét clla HO dBng quan tr duoe gl d8n Téng gldm aSc A& wrién khal thy'c hign cic van dé
lién quan chém nhdt 01 (md) ngay Bm vige ké tif ngay ban hanh va cd hidgu lwc thi hanh.

3. Cée tnrting hop Ban Kiém sodl, TSng gldm dfc d& ngh| triéu t8p hop H§I dBng quén trj va nhirng vn
d& cin xin ¥ kifn HRi dbng quan tri;

Ban kigm soak, Téng giam d8c d& nghj tridu t8p hop HGi dang guan Irf theo guy dinh tal khodn 2
Bigu 10 Quy ché nay va cac guy ché, quy dinh khac cia Vielbank.

Ban ki€m sodt xin ¥ kién cla Hil dBng quén trj vé céc van dé sau;
Cac van g8 thude chiffc néng, nhiém vy, guyan han coa Ban kifim sodt (ndiu cGn thigt),
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8

Cdc vin 8 li&n quan 3&n cdng téc quén 1 ngén hang cla Hai ddng quén tri.

Téng gidm A8 xin ¢ kifn cia HYI 98ng quan tri vB céc vBn g8 lién quan d&n hoat déng Noén
h&ng virot th&m quyen clia Tang gidm dfc va thubc nhi&m vu, guyan han cha Hai d5ng quén tri.

. B#o cdo clha Tdng gidrm 35c voi HYi dong qudn trj vE vide thye hidgn nhigm vy, quyan han duge giao:
Téing gidm d&c béo céa HAl dBng quén tri dinh ki hang théng v& k&t qua hoat ddng kinh doanh; béo
céo héng ndm d6i véi vigc frién khai thy'c hign cdc Nghi quy8t, quyét dinh cda HAI dBng quén tr| clng
mhif vids thye hign nhigém vy, quyBn han duge giao.

Cac van d& Téng gidm dbc phéi bao cée, cung cip thing tin va cdch thirc thdng bdo cha HI ding
quén tri, Ban kigm soét:

.

Tdng gidm adc thre hién bao cdo, cung cdp théng tin cho Hi dBng quén trf, Ban kifm sodt g8
thife hign chitc ndng qudn tr, kifm sodt theo quy dinh va khi od yéu ciu.

Vigc cung cp thing tin phii bing vén ban va phai dugs thue hidn trang vong 03 (ba) ngay lam
vic ké tir ngay nhan dudc yéu chu cla HOi diing qudn tr), Ban Kiém sodt,

Phdl hep hoat ddng gila HAi dBng quén iri vdi Ban kifm sodt va T8ng giam a8

a.

L

wil.

will,

Phii hep hoat ddng gitta Ml dBng quan tr vof Ban kifm soat:

Hoi dBng quén tri v o cach 14 mdt b3 phan trong oo cdu 9 chire quén ly cla MNgén hang, quan hé
gilra HiSi 9By qudn trf vdi Ban kidm sodt [ quan hé phéi hap, 1am viée theo nguyén tic binh dang v
adc 1p trong quia trinh thyte thi nhigrm vu cda minh, hd trg 18n nhau trong qua trinh thuc thi nhigm g,

Chil fich H&i ding qudn tri phal fridu t3p hop HY S8ng qudn tr, khang duge iri hodin ndu khing o Iy
do chinh d&ng, khi cd véu chu béng van ban trinh bay mue dich cuds hop va cac van d& cBn xin §
kién cia de 56 thanh vién Ban ki€m sodt,

Chufang trinh, nél dung va dur kilin cic van d& quyét nghi tai cude hop Hbi dbing quén fri phadi dups
gl dén Trwding Ban kigm sodt cing théd gian gl dén thanh vién Hbi dBng guan tri.

Trirdng Ban kiSm s0at ¢f trach nhiém tham du céc cudc hop cla HAl ddng quan tr, thao uan va
déng gdp ¥ kign a8 véi cdc van 98 duge dua ra va thing qua fai culic hop.

H&i dBng quén trj cb trach nhigm cung clp 1t cd thdng tin va tai liduw [Bn quan &8n host ddng cia
Ngan hang cho Ban kifm so&t theo yéu clu cla Ban kifm sodl,

Ban kifm sodt cd trdch nhiém théng bao cho Hai dBng quan tri v& KE hogch ciing tAc hing nam.
héng quy cia Ban kidm sodt 98 HA dBng quan tri bigt va phii hap hoat déng.

Truting Ban kigm soét phéi trigu 13p hop Ban kifm sodt, khing duge tri hodn néu khang cb 1 do
chinkh Jang, khi cd y#u cdu bdng van ban trinh bay muc dich culc hop v cic vin g8 olin xin ¥ kién
cla Chi tich hodc it nhat 02 (hai) thanh vign HSl d8ag qudn .

Ban kim sodl cd trdch nhidm théng bao kip thél cha HE dBng qudn i khi phét hign nguél quan Ky
©d hanh vi vi pham do Ban kifm sodt phat hin va cé nhimg kign nghi cin thist,

Hi dBng quén tr| phifl hop il BS phan kifim tean ndi bd thudc Ban ki€m sodt khi kifm lodn ndi b
vE& gldm sat clia quén i clp cao 45 vai Hai dBng quén b,
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®i.

Ihi 1iép nhén céc bién bén kifm fra hodc béo cdo t8ng hop cia Ban kim sodt, HGi dang quén tri ob
Irdch nhidm nghidn odu va chl dao cac bd phin ob lién quan xdy dyng K hoach va thye hign vige
chiin chinh kjp thé,

HéGi d8ng quén trj thu'c hién cée kin nghi cla Ban kifm scét 46§ vai HEi dBng quén fn 1ai béo cdo
k&t qua kifm togn ndl bd (néu cd) va thdng bao cho Ban ki€m soét vB kE qua thare hign kign nghi.

Phéi hep hoat déng gilka HAl dBing quéan tri va Téng gidm dbc:

H&i dBng quén trj thuc hién nhigm vy quén Iy, gidm sét d8i voi hoat dbng cla Téng gidm dbc
trong viéc tri€n khai cac nghi guydl cla Dai hoi dbng of dong, quydt dinh cla HOl dBng quén tr.

Téng gidm ddc béo céo HOI ddng qudn Ir) v

Vigc thac hign cac nghi quyét cia Dai hés dang cf ddng, HOi dng quéan tr, bao cdo thyc hién cac
nhiém vu kinh doanh va didu hanh Ngén hang (két qua hoat ddng, k&t qua kinh doanh hang thang;
bao cao tai chinh hang quy, hang ndm); béo cdo day A0, kip thai cac thang tin che Hai d8ng quan
iri, céc thanh vign HSi Jang qudn 16 vé tinh hinh hoat dng kinh deanh ola Ngan hing,

Céc vi pham nghi&m trong trong viéc tulin thd quy dinh cla phép lult, thay d5i quy dinh ién quan
coa phap lual theo guy dinh ndi b5 oha Ngdn hang (irén od 53 tham muu cta bd phdn tudn thi);

Cac bao cao khac theo yéu cdu cu thé cia Hai déng quan .

Tang giam doc kién nghi hop HOI déng quan tri bat thudng khi c&n thidt Bao cAo va xin ¥ kidn Hi
dting qudn ri! Thistmyg true Hbi dBng quén tri gidl quySt nhitng vudng méc phat sinh v& phan cap,
phén quydn gitra HOI dong quan trf va Téng gidm d8c frong qud frinh digu hanh Ngén héng,

Trong trudng hop xét thdy cBn thigt, Hai d8ng quén tri cb thd yBu cBu T8ng gidm J8c tam nging
thue hiGn quydt dinh ob nguy oo gay ra ton thal, thigl hai loi [ch d58i vdi Mgan hang.

Héil g quén tr| xem xét 18l che quydt Ginh cla Tdng gidm ade rdn co 80 08 ngh| cha Ban ki
s0at ; danh gia ket qua cong tac digu hanh cla Tdng gldm d8c va kién ngh| cac gidl phap d8 nang
cap hidu e, hidu qué digu hanh cda Tdng gldm abc.

Phii hop hoat dong gidia Ban kiEm sodt va Tong giam 3oc:

Ban kifm sodt va cho thénh vign Ban kifm sodl frong qud trinh lam vige vol Tdng gidm adc va hé
théng digu hanh phai gil* vifng tinh d&c 18p, khich guan, dbng thdi phai hop tac chit ché, khéng
gay cén trdf 1&n nhau trong khi thire thi nhigm vy va quyBn han clia minh. Téng giam d8c va hé
théing digu hanh phai tao digu kién va phdi hgp chét ché vdi Ban kidm soat va Kiém toan ndi bd
trong qué trinh thue hign nhigm vu.

Téng giam ddc bdo cdo Ban kiém sodl vié vide thue hién cdc nghi quyét cha Bai hii dbng o
ding, Hai déng quan tri, béo cdo thite hign céc nhidém vy kinh doanh va digu hanh Ngin hang va
a6 bao cdo khac theo yéu clu cu thé Ban kigm soat.

Téng geim d8c tlp nhdn bdo cdo ndi bl v Kifm 1odn ndl bd, 18 chife thute hidn céc kifn nghj cla
Ban kifm soat 08 vl Tng gidm ddc tai bdo cdo kit qua kidm todn ndi bd (néu cd) va béo céo
Ban kifm soft k&t qud thue hitn cic kifa nghl
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v, Cén o vao bdo cao hoat ddng thudng ky va nhimg thng tin ddng tin ciy cla Ban kidm sodl,
Ban kifm sodt cd quyan dé nghi Hoi dong quan {ri xern xél lal che quydt dinh cla Téng gidm abc.

v.  Ban kifm sodl kifn nghj vi'hodc danh gid hoat dbng cla Téng gidm dfc sdu (06) théng mdt En
gUl H dBng quén tri.

vl Trong truding hop b diu hidgu vi pham phap Judt, Bigu 12 Ngén hang va cb thé gay thiét hai kin va
vl chill, uy tin cla ngén hang, Ban kifm sodt cé quyin d& nghj Téng gidm déc dimg ngay viéc
thyfc hién céac quyét dinh @6 va b gidi phap khic phuc hau qua. Trong vang 48 (ban mudi tam) gid
k& tir khi oo yéu ciu, Ban kiSm sodt thing bdo ¥ kiSn cia Ban kifm sodt voi cac thanh vién Hai
dang guan iri. HGi d9ng gudn Irj 58 ra thang bao vé viae thuc hign quydt dinh cda Tong giam doc.

Didu 21. Quy Anh v& déinh gld hang ndm &8 vai hoat d8ng cla thanh vién HH d3ng qudn trl, thanh vién
Ban kifm soét, Téng gidm déc

1. Bdnh gld hing nim 481 vl hoat ddng cla thénh vign HH ddng quan tr):

Chii tich H&i dBng quén tri theo thdm quyBn thyc hign danh gid hang ndm 481 vii hoat aling cla cac
thanh vién Hoi déng quan tri, cu tha:

a. Thél han @hnh gid: 1 thigu 01 (mdt) An/ndm;
b, MGi dung d8nh gia:

i Vide thute hidn vai trd, frach nhiém cla thanh vién Hoi dbng quan tr, tham gia céc cubc hop cla
H&i déng qun bri;

. K& qud thife hign che cbing vide duoe HEI ddng qudn tr, Chi tich HS| 98ng quan iri phan cing.

¢. K&t qua danh gia hang ndm ddi vdi cac thanh vién HEi dong quén frj 58 dudc |8y v kidn Hi dbng
quan tri trutde khi Chd tich HAI d8ng quan irj bao cao Bai hii dBng cf déng tai Bal hdi d8ng of ddng
thirdng nidn cia Mgan hang.

2. Dénh gié héing ndm d&l v&l hoat ddng cla thanh vién Ban kiém soat:

Trutdng Ban ki€m sodt theo thim quyén thire hidn d3dnh gid hdng ndm dai vdi hoat dong cla cac thanh
vién Ban kigm sodt, cu ths:

a. Thil han ddnh gid: 161 thigyu 01 (mdl) Brindm;
b. Wi dung danh gia:

I Wige thue hign vai trd, trdch nhiém cha thanh vién Ban kifm soat, tham gia céc cudc hop cla Hbi
dang quén trl, Ban kiffim sodt;

ii. K&t qud thuc hign cdc efng vike duge phiin cing.

. Két qué ddnh gia hang n&m &l val céc thanh vién Ban kifim soat & dude 18y ¢ kién Ban kifm soét,
HE dBng quén tr trede khi bdo 3o i Dai hdi ding cf dang tal Bal hit dBng of dang thuting nign
cla Mgan hang.

3. Banh gid héing narm dd8i v hoat déng cta Tdng gidm dfc:




HEl déng quén tri thife hién danh gia hang nam d6i véi hoat déng cla Téng gidm d6c trén cd 54 y kign
tham muy cda Uy ban nhin su, cy thi:

.

IV,

Théi han danh gia: t8i thidu 01 (mot) Eniném;
NI dung dénh gia:

Kt qua thuc hién nhiém wy digu hanh cia T8ng giém déc thdng qua viec thue hién cée chi tigu
k& hoach cla Ngin hang do Bal hdi dBng cf déng giac;

k&t qud thu'e hidén cdc Nghi quyét, quyst dinh cda Hai dBng quan tri:
Két qud thuc hién cic kidn nghl cla Ban kigm sodt:
Céc ndl dung khae (ndu o),

c. Kt qua danh gi& hang ném 46 vai Tdéng glém déic s& duoc dua vao Béo céo clda HOl ddng quan tr|

&€ béo cfo tal Dal hid dBng of dng thutng nién cla Ngan hang.

Diliu 22. Khen thuding, trach nhiém bdi thuding thigt hal 081 val thanh vign HAi ddng qudn tr, thanh vign
Ban kim soét; khan thudng, kj lut 48 wii T8ng glém d8c va nguid diBu hénh khéc

1. Khen thudng, trach nhiém boi thudng thigt hai d8i véi thanh vién HYi dBng quén trj, thanh vién Ban
Kigm soat:

b.

Khen thuding 48| vl thanh vién Hbl d8ng quan tr, thanh vién Ban kiém sodt:

HGi dbng quan tri, Ban kidm soat trong pham vi nhigm vy, quygn hign cda minh thige hign nhigm vy
quén tri, kidm soat ngén hang, bao dam Ngan hang phét trién &n dinh, an toan, kinh doanh ca higu
qud 14 oo 5d 08 dugc xem xét, khen thudng cho 18p thé hodc thanh vién Hbi d8ng quén trj, tap the
hodc thanh vidn Ban kifim sodt;

. Hinh thife v& mife khen thudng d3i v t8p the hodc thanh vign Hai ding quan i, tp thé hadc

thanh vién Ban kiém soat dugc xéc dinh trén od &8 Wng mdc thi ko, thudng va clo ioi ich Bén quan
khac hang ndm cla Hl dBng guan ir, Ban kifm soat 48 dugc Pai hdi d8ng o8 déng thong qua phi
hop wii guy dinh cla phap luft cd én quan va Bidu i Ngdn hang. Trudng hap mire khen thuding
wugt t8ng midfc mifc thi lao, thudng va céc gl fch liBn guan khic @8 duge Bal hii dbng cf dbng
théng qua thi & rinh Bai hai déng cf déng quyét dinh,

£ i EfREhiem bdi thubng thigt hai:

Thanh vién H&i dong quan fri khéng fhac hién nghia vy cda minh mdt cach trung thyc va cdn
trong, khéng hodn thinh nghia vu cla minh véi su man cdn va nang e chuyén mdn, Wi pham quy
dinh viét tréich nhigém cla Thanh vidn Hbi ding quan tr] theo quy dinh @i difm a khodn 3 Blgu T Quy
ché nay phai chiu trdch nhidm cé nhén hodc lién ddi d&n ba Idi ich bj mat, tra lsi Igi ich 45 nhin va
bidi thirting toan b thist hai cho Ngan hang va ban thir ba.

Thanh vién Ban kifm soat khing thue hién nghia vu clia minh mdt cach trung thye va cin trong,
khéng hoan thinh nghia vu cla minh véi su mdn cdn va ndng e chuyén mdn, vi pham quy dinh
v& tréch nhiém cia Thanh vign Ban kifm sodt theo quy dinh tai khodn 3 Bigu 15 Quy ché nay ma
gay thigt hal cho Mgén hang hodc ngud khdc thi Thénh vién Ban kidm sodt phai chiu frach nhidm
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ca nhan hodc I&n 441 b&I thudng thigt hai 46, Thu nh3p va lgi ich khdc ma Thanh vién Ban kifm
sodl ob duge do vi pham phai hoan tré cho Ngan hang.

2. Khen thudng, ky ludt di voi Tang giam dbc va ngudi didu hanh khac:

Téng giam d8c, nguéi digu hanh khac trong pham vi nhigm vy, quyBn han el minh thic hén
nhi&m vy ciia minh, bio d&m hoat dang kinh doanh cia Ngan hang hiéu gua (& co sd J& dugc xem
xil, khen thudng.

Hinh thire va mic khen thudng do Hai dong guén tri quydl dinh.

. Trach nhiém bai thutng thiét hai:

Tong gidm d6¢ khang thuc hidn nghfa vy cla minh mdt cdch trung thifc va cin trpng, khing hoén
thanh nghfa vy cia minh véi sy man cén va néng lyc chuyén mén, vi pham quy dinh v& trach nhigm
clia Téng gidm d8c theo quy dinh tai didm khodn 2 Bigu 18 Quy chi ndy phdi chiu trach nhidm ca
nhén hodc lién dai dén bl lgi ich bi mat, trd lai Igi ich 33 nhan va B3I thudng 1o4n bd thilt hal cho
Mgan hang va ban thir ba; s8 b| xem xél & |y ky lugt theo guy Sinh cla MNgan hang va phép luat co
lid guian,

Mgutti digu hanh khéc khing thuc hién nghia vu cia minh mt céch trung thuytc va céin trong, khing
hoan thanh nghia yu cla minh vdi sU min cin va ndng e chuydn mdn s& bi xem xél xl B kY ludt
theo quy Jinh cia Ngdn hang va phip luat ob 180 quan,

CHUONG Il
BIEU KHOAN THI HANH

Bidu 23. DiBdu khodn thi hénh
1. Quy ché ndy cd hidu lyc kE tr ngay 01/7/2024.

2. Quy dinh chuyén tiép:
a. MNgudi quan iy, ngudi digu hanh va cac chire danh twang duang khac cla Mgan hang duos Bau, b5

nhidm trude ngay Quy chif nay cb higu v thi hanh ma khing G4p (g cde didu kisn, teu chudn
cUa Ludt Cac TCTD va Quy ché nay van tifp tuc ddm nhiém chifc vy cho dén hét nhigm ki hoac
hét thirl han duge biu, bl nhidérm.

Hii ding quén ir cia Ngan hang duoe bau tride ngay Quy ché nay cd hiéu le thi hanh chra dép
irng quy dinh v& co cu nhan sy theo khodn 1 Bigu 8 Quy chd nay van i8p tuc host ddng dén hét
nhigm ki cia HY dbng quan .

Bén ngay Quy ch& nay cd hidu hic thi hanh, Ban kifm soat cla Ngan hidng cb co ciu, 56 luang
nhén sur chifa dap O'ng quy dinh tal khodn 2 Bidu 15 Quy ché nay tp e duy Irl &8 higng thanh
vién Ban kifm sodt cho dén ht nhigm ki, trir tnadng hap Modn hang baw bS sung, thay thé thanh
vign Ban kigm soat

3. Trong trdng hep nhifng quy dinh cla Bigu 1§ Ngan hang va phap |uat cd Bén quan chu'a duge 08 cip

trong ban Cluy ché nay hodc trong truding hdp ob nhifng quy dinh mdi cda Ditu 1& Ngan hang va phap



luat ca lién guan khac vdi nhitng diéu khodn trong Quy ché nay thi nhiing quy dinh cda Biéu 18 Ngan
hang va phap luat 84 duang nhién duge &p dung, digu chinh 38§ voi vide qudn tri Mgin hang.

4. Viéc sifa a8, bd sung Quy ché nay Bai hdi déng of dong quyst dinh.

T™. HOI DONG QUAN TR|
cHU TiCH

DUONG NHAT NGUYEN
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