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DIEULE
NGAN HANG THUONG MAI CO PHAN VIET A

PHAN M DAU

Ngén hing Thuong mai Cd phin Viét A 12 ngin hing thuong myi ob phin dupe thye hign tit ca
céc hogt ddng ngin hing va cic hogt djng kinh doanh khic theo quy dinh cia phap lujt nhim
muc tidu lgi nhudn theo quy dinh cia phip luit, phyc vy nhin din va cdc thinh phin kinh té, gop
phin phdt tridn kinh té cia Vigt Nam,

Diéu 1§ niy bao gbm 22 Chuong, 114 Dify, sogn thio va ban hinh theo cic quy dinh cia Lujt
Doanh nghidp, Ludt céc td chire tin dyng, Ludt chimg khodn, quy dinh cia Npin hing Nh nuic,
B§ Tai chinh va cac quy dijnh khic cd lién quan, phi hgp vin hogt dong cia VAB.

Didu 12 ndy duge thing qua theo Nghj quyét sb 0272021/NQ — DHDCD cia Dgi hdi dbng b
dong VAB tgi phin hop thuémg nién cia Pai hdi ddng cb ddng VAB td chire ngay 24/04/2021
va durge sira dbi b sung bai Nghj quyét sb 03/2021/NQ - BHPCD ngay 22/10/2021 ciia Pai hoi
ddng cb ddng VAB theo hinh thirc Iy ¥ kién bing vin ban. Tt ca cic bin Ditu 1¢ Ngin hing
Thuong mai Co phin Viét A tnrde diy déu hét hidu lye vio thii didm bin Didu 1§ niy duge ky
ban hinh. Cic phy luc v cic vin bin sira d&i Bidu 12 (ndu c6) 18 mdt phdn khing thé tich rin
cua Bidu I¢ ndy.
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CHUONG |
DJNH NGHIA CAC THUAT NGU' TRONG DIEU LE

Ditu 1.Djnh nghla cde thujt ngir trong Diéu 1§

1.
L
3.

10.

“VAR" “VIETABANK™ nghia 13 Ngin hing Thuong mai C& phin Vit A.
“Ch ddng" 13 cd nhin, t chirc s& hitu it nhit mdt C phin 42 phit hinh cia VAB.

«Ch déng lm™ 14 C ddng sir hitu trye tiép, gidn tidp tir 05% (Nam phdn trim) vén cb phin
et quyén bidu quyét tror 1én cia VAB,

*Cd dong sdng ip™ 13 cd ddng gop vén thinh lip tham gia xfy dymg, thong qua vi ky tén
vao ban didu 18 1d chire va hoat dong ddu tién cla VAB.

»C phn™ 13 Vén didu 12 cia VAB dupe chia thinh cic phin bing nhau, mdi phin & gid
trj 1 10.000 ddng (M nghin ddng).

“Cd phifu™ 14 chimg chi do VAB phit hinh hojc bit todn ghi sb xdc nhin quyén s hiru
mot hode mat s Cb phin cia VAB. Cb phifu ciia VAB cd thé 13 cd phidu ghi tén hay cd
phidu khong ghi tén theo quy dinh cia Didu 18 ndy.

»C tire™ 14 khodn lgi nhudn rdng duge tra cho mdi Cb phin bing tidn mat hojc bing tai san
khie tir ngudn Igi nhudn con lai cia VAB sau khi da thye hidn cdc nghla vy vé tai chinh.

“Clng ty con™ cia VAB 14 cdng ty thudc mdt trong ciéc tnrimg hop sau diy:

a) VAB hodc VAB v nguiri ¢ lién quan ciia VAB s& hitu trén 50% (Nim muoi phin trim)
vén didu 1¢ hojic trén 50% (Nim muoi phin trim) vén cb phin c6 quyén biéu quyét;

b) VAB ¢t quyén trnre tiép hodc gidn tidp bd nhidm da sb hode tdt cd thinh vien Hi ddng
Quin tri, Héi ddng Thinh vidn hodc Tdng Gidm dbc (Giim dic) cia cong ty con;

) VAB cb quyén sira ddi, bd sung didu 12 cha cdng ty con.

d) VAR v nguii 6 lidn quan cia VAB trye tiép hay gidn tiép kiém sodt vige thng qua
nghi quyét, quyét dinh cia Dai hdi ddng C& dong, Hoi dbng Quin i, Hi ddng thinh
vién cla cong ty con.

“Cénp ty lién két” cia VAB 13 Céng ty trong d& VAB hojc VAB v nguir ¢6 lidn quan cila

VAB sir hiru trén 11% (Muini mt phin trim) von didu 18 hode trén 11% (Muid mt phin

tram) vdn cb phin ¢ quyén bidu quyét, nhumg khdng phai 1A cdng ty con ciia VAB.

“Lujt Cic tb chirc tin dyng” cé nghia 13 Ludt Céc td chire tin dyng sb 47/20100QH12 dupe
Quisc hi nwde Cdng hda Xa hi Chi nghia Vigt Nam théng qua ngay 16 thang 6 nim 2010,
Lujt sb 17/2017/QH14 ngiy 20 thing 11 nim 2017 cua Qudc hoi sim dbi, bo
sung mt sb didu cia Ludt Céc tb chirc tin dyung sb 47/2010/QH12 va cic vin ban lujt sim
ddi bo sung Lujt niy.

Jh
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11.

12,

15.
16.

“Lujt Doanh nghifp™ c6 nghia 1a Lujt Doanh nghip sb s& $9/2020/QH14 duge Qube hoi
nude Cong héa XA hii Cho nghia Vi¢t Nam thdng qua ngdy 17 thing 06 ndm 2020 vi cic
vin ban ludt sira 361 bd sung Lujt nay.

“Ngurdid of lign quan®™ 13 15 chire, ¢ nhidn oo quan bé tnre tidp hojc gidn tiép vai 16 chire, cd
nhin khic thudc mit trong cdc trudmg hop theo quy dijnh cia phip ludt hi¢n hinh.

. “Ngudi dicu hinh YAD” bao gbm Tong Gidm dbe, Pho Tdng Gidm dbc, Ké todn tnimg,

Gidm déc Khéi, Gidm déc Chi nhinh v cic chirc danh diéu hinh khic theo quy dinh vé co
cdu td chire cia VAB,

. “Nguwdi quin Iy VAB™ bao gém Chi tich Hi dﬂng Quin trj, thinh vién Hbi dﬁng Quin tri,

Tdng Gidm déc va cdc ci nhin git chire danh quin Iy khic theo quy djnh vé co cdu th chire
cia VAR,

“NHNN" 1i chit vidt tAt cia Ngin hing Nhi nude Viét Nam,

“Phip lugt” cd nghia 13 tit ca cée lujt, phip 1énh, nghj quyét, nghj dinh, thing tu, quyét
dinh va cic vin ban quy pham phip lujt khdc duge cde co quan ob thim quyén cla Vigt
Nam ban hidnh theo timg thén k§ lién quan dén cic hogt djng ngin hing.

. #S§ ddng ky CH ddng™ 13 mdt thi lidu bing van bin hode bing tép A lidu didn tir hoje bing

¢4 hai hinh thire 13 vin ban va d2 litu dién t& cb chira cdc ndi dung chi yéu theo quy dinh
cua NHNN vi cdc quy dinh phip luit khic ¢6 lién quan.

. “Thinh vién djc lip cia H{i ddng Quin tri* 14 thinh vién ciia HYi dbng Quin trj dim bao

cic tiéu chudn, didu kidn theo quy dinh cia Phip ludt va tai Didu 12 ndy.

. *Thiri han hoat d§ng" cb nghia li khodng thér gian mi VAB duge tién hinh céc hoat ding

kinh doanh theo quy djnh cia phip lujt, ké tir ngiy duge NHNN cip Gidy phép thinh lip va
hoat ddng cho dén khi VAB chim dint hoat ddng theo cdc quy dinh phip ludt b lidn quan.
VAB c6 thé dupe gia han thiri han hoat ddng trén co s& quyét dinh bing van bin cta Dai hi
ddng Cd ddng va sy chip thudn bing van bin clia NHNN.

. “Ta chire 1ai™ 1d vidc VAR bj chia, tich, hop nhit, sdp nhip, chuyén dbi hinh thire phap Iy

sau khi duge Ngin hing Nhi nude chdp thujn bing vin ban™,

. “¥ift Nam™ cd nghia 1a mrde Cong hda XA hji Cha nghia Vigt Nam.
. “Viin ditu 1§™ 13 vin 43 duge cic cb dong thyre gop v duge ghi trong Didu 18 VAD.
. *Gidy ti phip Iy cia cd nhin™ 13 mjt trong cdc logi gidy t& sau ddy: the Cin cude cdng

din, Gidy chimg minh nhin din, H) chifu, gidy t& chimg thyc ci nhin hgp phdp khéc.

. “Gidy tir phdp 1§ cda 1 chire™ 13 mdt trong cic logi gidy tir sau diy: Quydt djnh thanh 13p,

Gidy chimg nhin ding ky doanh nghiép, tii li¢u tuong duomg khic.

Bitu 2.Ap dyng din chifu

Trong Didu 12 ndy, bt k¥ din chiéu ndo 15 bdt cir quy dinh hodc vin ban phip lujt ndo s&

bangnm:&nhﬂngminb&n.quydmhmdﬁi bd sung huﬂcmtmb&nphipluﬁtkhicmam

tim::m:qu_',r dinh, vin bin phﬁplu;tduchan chiéu.
.'!
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2. Cée tidu d& (Churomg, Didu cia Didu 18 ndy) duge sit dyng nhim thudn tign cho viée hidu ndi
dung va khong anh huémg téi ndi dung cia Diéu 1§ nay.

CHUONG 11
TEN, DA CHI TRY 50,
THOT HAN, HINH THU'C HOAT DONG CUA VAB

Ditu 3.Tén, dja chi try si chinh caa VAB

1. Tén cia Ngin hing:

a) Tén ddy di bing tiéng Viét: Ngin hing Thuomg mai Cb phin Vidt A,

b} Tén viét tht bing tiéng Viét: Ngin hang Viét A.

¢) Tén diy do bing tidng Anh: Victnam Asia Commercial Joint Stock Bank.

d) Tén viét it bing tiéng Anh: VAB.

e} Tén nhin di¢n thuong hidu 43 duge bio hd: VIETABANK.

Try s chinh cia VAR:

Bija chi: Ting 4 va 5, tha nhi Samsora Premier, s& 103 duimg Chu Vin An, phuimg Yét

Kitu, quin Ha Ddng. thinh phd Ha Ngi .

Brién thogi: (024) 39 333 636 Fax: (024) 39 336 426

Website: www.victabank.com.vn

3. VAB cb quyén chuyén mdt holic mit sb bd phin khing giao dich tnye tidp véi khich hing
thude try s chinh sang dja diém khic nim ngoai try sér chinh phi hop véi cde didu kién theo
quy dinh cta phap lujt.

4. VAB duge thinh Ijp Chi nhinh, Phéng Giso dich, Van phong dai di¢n, dom vj sy nghiép
trong v ngodi nude dé thye hidn cic ndi dung va pham vi hogt ddng cita VAB.

5. VAB duge thanh 1ip, mua lai cdng ty con, cong ty !El.'.-n két trong va ngodi nude dé hoat ddng
trong cic linh vy theo quy djnh cia phip lujt nhim thye hién cde myc tiéu cla VAB phi
hep v Nghj quyét cia Dai hii ddng C6 ddng, Hoi ddng Quan tri.

Dicu 4.Thii han hopt djng

Thiri han hoat ding cia VAB 12 99 (Chin muoi chin) nim ké tir ngy duge NHNN cdp Gidy

phép thinh lip vA hoat ddng. VAB cé thé duge gia han thiri han hoat 4ng trén co sé quyét dinh
cita Pgi hdi ddng Cb ddng va phai duge NHNN chip thudn,

T
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Pitu 5.Ngudi dai difn cia VAB
VAB ¢6 01 (mdt) nguii dai dign theo phip ludt 1d Chi tich Hyi ddng Quan tr.!

Nguii dai didn theo phip ludt cla VAB phdi cu tnd tai Viét Nam, truimg hep ving mit & Viét
Nam phai Gy quyén bing vin bian cho ngudi khic 1a Ngwir quan Iy, Nguii didu hanh cia VAB
dang cur trii tai Viét Nam dé thye hién quyén va nghla vy ciia mink’,

Ditu 6.Hinh thirc hogt djng

1.

VAB thudc logi hinh Ngin hing thuomg mai duge 1d chire dudi hinh thire cong ty b phin, co
tu cach phip nhin theo quy dijnh cGa Phap lujt.

VAR ¢6 con ddu ridgng v 13i khodn ridng mé 1 NHNN, cdc ngin hing trong nude v nude
ngodi theo quy dinh cua NHNN.

VAB dp dyng Bang cin déi ké todn va trich 13p cic Quf theo quy dinh cia phap lujt hién
hinh.

CHUONG Il
MUC TIEU, NOI DUNG VA PHAM VI HOAT DONG

Di¢u 7.Myc tiéu hogt djng

1.

]

£

Muc tidu ciia VAB 14 trdr thinh m{t trong nhiing ngin hing thuong mai cd phin hing diu tai
Viét Nam vii chit lugng dich vy hodn hio dya trén he théng cong nghé hién dai, lye lugng
nhin sy 6 trinh dj chuyén mdn cao, 130 ra mirc lgi nhudn cao nhit cho cdc Cd ddng, 1o vige
Lim dn dinh v ngiy cdng phit trién cho ngwdi lao ddng, déng gop tich cuc cho ngin sich
Nha nurde, cho sy phit trién chung cla nén kinh té Viét Nam va Iqi ich cia cdng ddng x4 hii,

Linh vyc kinh doanh cia VAB li hoat d)ng tdi chinh, ngin hing va cic hopt déng kinh
doanh khic phi hgp viéi cde quy dinh cia Lufit Cic t& chire tin dung va cdc quy dinh phip
lujt hign hanh cd lién quan.

Bijrth vi thwong hidu VIETABANK -Bdng hinh cing khit vong.

Ditu 8.N$i dunp vi pham vi hogt djng’

3
L]

Nhin tién giri khdng ki han, tién gir c6 k¥ han, tién gin tiét kiém va cdc logi tién giri khic,

. Cp tin dyng dudi cic hinh thirc sau diy:

a) Cho vay;

b} Chiét khdu, tii chiét khiu cdng ey chuyén nhugng va gily th oo gid khic;
¢) Bao lanh ngin hing;

d) Phat hinh the tin dung;

d) Bao thanh todn trong nudc;

"Didu 12,1 Lult cdc TCTD nim 2010
! Pidu 12.2 Ludt céc TCTD nldm 2010.
' Tir Didu 98 dén Didu 107 Ludt cac TCTD nim 2010.

:
/
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3. M 1ai khodn thanh todn cho khich hing.
4. Cung img dich vy thanh todn trong nude:

a) Cung img phuong tién thanh todn;

b) Thye hidn dich vy thanh todn sée, lénh chi, iy nhiém chi, nhér thu, gy nhi¢m thu, thi tin

dung, thé ngin hang, djch vy thu b va chi hé.

5. M@ tii khodn:

a) Mo tai khodn tai Ngdn hing Nha npude Vigt Nam;

b} M tai khodn tpi 18 chire tin dyng, chi nhinh ngén hing nundc ngoai khic.
6. Td chire thanh toin ndi b, tham gia hé théng thanh todn lién ngan hing qubc gia.
7. Dich vy quan Iy tién mjt, tw vin nghn hing, tai chinh; cic dich vy quin Iy, bio quin tai sin,
cho thué t0, két an todn,
8. Tu vin tai chinh doanh nghidp, tr vin mua, ban, hop nhit, sip nhip doanh nghidp vi tu vin
diunr,
9. Tham gia diu thiu, mua, bén tin phi!u Kho bac, cong cy chuj'éﬂ nhirgng, trdi phidu Chinh
phii, tin phifu Ngin hing Nhi nude va cic gidy w co gid khic trén thi tuimg tién .
10, Mua, bin trii phiéu Chinh phu, trai phidu doanh nghigp.
11. Dich vy méi gicn tidn 12,
12. Phat hinh chimg chi tin gin, ki phifu, tn phify, trdi phidu ¢é huy ddng vén theo quy dinh
ctia Ludt cde td chire tin dyng, Lujt Chimg khodn, quy dinh cda Chinh phi vi hudmg din cia
Ngin hang Nha nudc Vigt Nam.
13. Vay vén cia Ngin hing Nhi nude dudi hinh thire ti cdp vin theo quy dinh cla Luft Ngin
hang Nha nurde Viét Nam v hudng ddn cia Ngin hing Nhi nude Viét Nam,
14. Vay, cho vay, giri, nhin giri vdn cia t& chie tin dung, chi nhinh ngin hing nude ngodi, th
chire tai chinh trong niste vA mude npodi theo quy dinh cia phip luft vA hudmg din ciia Ngin
hang Nhi nude Viét Nam,
15. Giép vbn, mua cb phin theo quy dinh cia phip ludt v3 hudmg din cia Ngin hing Nhi nude
Viét Nam.
16. Uy thie, nhin Oy thac, dai Iy trong linh vire lién quan dén hoat djng ngin hing, kinh doanh
bio hiém, quin 1y tai sin theo quy dinh cia phip ludt va huimg din cia Ngdn hing Nha nude
Viét Nam.
17. Kinh doanh, eung img dich vy ngogi hdi trén th tneimg trong nude A trén (hj trmg qubc 1
trong pham vi do Ngin hing Nhi murde Viét Nam quy dinh.
I 8. Kinh doanh mua, bin ving midng.
19. Muaneg.
20. Dau tr hgp ddng twong lai trdi phidu Chinh phi.
21. Vi di¢n tir.
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Ditu 9.Gop vén, mua C6 phin'

I. VAB chi duge diing vin didu 1§ va quf dy trir 4 gép vin, mua cb phin theo quy dinh tai

Ditu 9.2, Didu 9.3, Bidu 9.4 vi Didu 9.6 cia Pidu 1¢ ndy clng nhur tudn thd cée gidi han theo

quy dinh cia phip lujt d¢ bio dim an todn trong hoat ddng diu tu, gop von.

VAB phii thinh 13p hojc mua lai cdng ty con, cong ty lién két ¢& thye hign hoat dong kinh

doanh sau diy:

a) Bdo linh phit hanh chimg khodn, mdi gidi chimg khodn; qudn 1%, phin phéi chimg <hi
quit du tur chimg khodn; quan 1y danh myc ddu tu chimg khodn va mua, bin ¢ phidu;

b) Cho thu tai chinh;

) Bio hiém.

3. VAR dupce thinh lip hodc mua lai céng ty con, edng ty lién két hoat ding trong linh vyre

quan 1§ ng vi khai thde thi sin®, kidu bdi, kinh doanh ngoai hdi, ving, bao thanh todn, phit
hinh thé tin dyng, tin dyng tiéu ding, djch vy trung gian thanh todn, thong tin tin dyng.

4. VAB dugce gép vin, mua Cd phin cia doanh nghidp hoat ddng trong cic linh vyre sau diy:

a) Bio hiém, chimg khoan, kitu héi, kinh doanh ngogi héi, ving, bao thanh todn, phit hinh
thé tin dung, tin dung tidu dang, dich vu trung gian thanh todn, thdng tin tin dung;

b) Linh vye khac khong quy dinh tai diém a khoin nay.

5. Viéc thinh lip, mua lai cong ty con, cdng ty lién két theo quy dinh tai Didu 9.2 va Bidu 9.3
vit vige gop vdn, mua Cd phin cia VAB theo quy dinh tai Pidu 9.4.b phii duge sy chip
thudn trzée bing van bin clia NHNN,

6. Diéu ki¢n, thit tyc vi trinh ty thinh Iip cdng ty con, cong ty lign két cla VAB thye hi¢n theo
quy dinh cla phdp lujt cé lidn quan,

7. VAB, cbng ty con cia VAB duge mua, nim gilt ¢ phiéu ctia tb chire tin dung khic véi didu
ki¢n va trong gidi han quy dijnh cia NHNN,

8. Trong pham vi thim quyén quy djnh tai Dicu 1¢ ndy, H3i dbng Quin trj ciia VAB quyét djnh
hoje Uy quyén cho Téng Gidm ddc VAB quyét dinh viée gbp vin, mua C& phin theo cic
hinh thire néu tai Diéu ndy theo quy djnh cia phip luit

9. VAB khong dugc gop vin, mua b phin cia cdc doanh nghiép, 1 chire tin dung khdc 1a cb
déng, thinh vién gop von cia chinh VAB.

10. Hin Lh'.'mg Quan tr duge qu:,‘r.l'n ban hinh quy djnh ey thé héa cdc ndi dung lién quan dén gop
vin, mua Cé phin, diu tw ra ngodi VAB quy dinh tai Didu ndy, bio dim phi hop vai quy
dinh phip lujt co litn quan va ditu kién thye té cla VAB.

P

* Dhdu 103 Ludt cic TCTD nim 2010,
* Khodn 18 Didu | Lujt stz db4, bd sung mde sd dibu cia Ludt céc TCTD

gﬁb
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Dicu 10. Bio ddm an todn trong hogt dfng

Trong qud trinh hogt djng, VAB phai tuldn thd céc quy dinh vé bio dim an todn theo quy dinh tai
Chueng VI Lujt Céc 1 chire tin dyng vi quy dinh ciia NHNN, thye hién phin logi i sin “Cé”
vi trich lip dy phong & xir 1y cdc riii ro trong hogt ddng ngin hing theo quy dinh cia phip lujt
hién hinh.

CHUONG IV
VON DIEU LE VA YON HOAT DQNG
PHUONG THUC GOP, TANG, GIAM VON DIEU LE

Ditu 11.  Vin ditu 1§ ciia VAB

1.

[

ey el

vén didu 1¢ cia VAB tai thii diém thong qua Didu I§ ndy 13: 4.449.635.670.000 ddng (Bing
chir: Bdn nghin bén trim bdn muoi chin ty, séu trim ba muwoi 1im tridy, sdu trAm biy muoi
nighin dbng). Tong vin didu 12 cia VAB duge chia thinh 444,963,567 Cb phin véi ménh gid
14 10.000 ddng/mt Cb phin.

vin ditu 12 cia VAB &1 dupe cie Cb ddng thie gép nhu ghi trong Bidu 1§ ndy cia VAR,
Vén diku 1¢ clia VAB dupe hach todn bing ddng Vigt Nam (VND).

Trong qud trinh hogt ddng. VAB phii dim bao duy trl mirc vin diéu 1¢ thyre ¢6 khing thip
hem mire von phip dinh theo quy dinh cia phip lujt. Khi co sy thay dbi von didu 1§, VAB
phai cdng bd cong khai sd vin didu 1 méi,

Pidu12.  Thay dbi Vin dita 1§

T

Vide thay d8i Vén didu 12 cta VAB phii duge Dgi hii ddng Cb ddng thing qua va NHNN
chip thudn bing viin ban trude khi thyre hign theo ding quy dinh cia phdp lujt. Vin ban chip
thujn vide thay ddi mirc vén didu 18 cia VAB cb hidu lye trong vong 12 (muir hai) thing ké
tir nghy ky. Trugmg hop viée ting vén didu 1§ chua hodn tét trong thér han cho phép, néu Dai
héi déng C6 ddng thong qua viée thay dbi phuong dn ting vin didu 1§ 43 duge NHNN chip
thudn, vin bin trén hét higu lyc phap 1y,

Trinh ty, thii tyc, hé so xin chip thuin thay ddi vin ditu 12 thye hién theo quy dinh ctia
NHNN,

Sau khi d2 hoan tit viée thay d&i mirc Vn didu ¢ theo vin ban chip thujn cia céc co quan
quin 1§ nha nuwde, VAB phii ¢b vin bn bio céo NHNN (qua Co quan thanh tra, giim sdt) vé
két qua thyre hién thay déi mire vin didu 12,

Vin didu 1§ ciia VAB c6 thé duge ting tir cée ngudn sau:

a) Quf du i b sung von didu lg;

b} Quf thing du vén Cb phin; lgi nhuin 8¢ 1gi v cde quf khic theo quy dinh cia phdp lujy;
¢) Phit hinh cb phidu ra cdng ching, phdt hinh cb phiéu rigng 1&;

Qb
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d) Chuyén déi tir trdi phiéu chuyén d5i thinh cb phiéu phd thng;
¢) Cic ngudn khic theo quy djnh cla phdp lujt.
5. VAB co thé gidm vin difu 12 trong cdc truimg hyp sau:
a) VAB mua lai v& hiay bé sb lugng C6 phin c6 ménh gid nrong img véi sé von du kién
duroe didu chinh gidm;
b) VAB thu héi va hiy bd s lugmg cb phidu quf c6 ménh gid tuomg dmg vin sd vén dy
kién diéu chinh gidm;
¢) Céc hinh thirc khic phi hgp véi quy dinh phip lujt.
Ditu 13. Voo hopt djng caa VAR"
1. Vién chi sd hite bao gbm:
a) Vindictul3;
b) Céc khoin chénh léch do ddnh gid lai tdi sin, chénh léch 1y gia
€) Thing du vin cd phfm,
d) Céc quf: quf dy trit b sung vin didu 1§, qu diu nr phit tridn, quf dir phing Wi chinh;
¢) Lyi nhudn liy ké chua phin phéi, 13 10y ké chua xi Iy,
f) Von khic thude sér hitu hop phip cia tb chire tin dung.
2, Vén huy dpng bao gdm:
a) Vin huy djng tién giri cia cde td chire va cd nhin;
b} Vén vay cdc b chire tin dyng, tb chirc tii chinh trong vA ngodi nudc;
) Vin vay NHNN:
d) Vén huy ddng thang qua phat hinh cic gidy tr co gid:
¢} Von nhin ty thic ddu te.
3. Vén khic theo quy dinh cia phip ludt.
Ditu 14,  Sir dyng vén, thi sin’

1. VAB dupe quyén thay dbi co edu vbn, ti sin phyc vy cho vidc phat tridn hoat dong kinh
doanh theo ding quy djnh cia phip lujt.

VAB sir dyng vn hogt djng dé kinh doanh theo quy djnh cta Lujt cdc 1 chirc tin dyng va
cdc quy dinh cia phép luft khic cé lién quan, dim bdo nguyén tdc an todn va phit trién vin.

3. VAB duge mua, ddu tr vdo i sin cb dinh phyc vy trye tidp cho hoat ddng theo nguyén tic
gid tri con i cla tdi sin co dinh khing viegt qud 50% vdn ditu 12 va quf dy trit b sung vin
diéu 1¢ ghi trén b sich ké todn. T4 chire tin dung VAB phai chip hinh div di cc quy dinh
ciia phip lujt v quan 1y diu o, xdy dymg va cde quy dinh caa phap lujt khic cé lién quang}i,

T

* Diéu 4 Nghj dinh sd 9372017 ND-CP,
" Pidu 6 Nghj dinh s 937201 7°ND-CP
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4.

Vige didu dong von, ti sin gifa cdc chi nhinh cia VAB duge thye hién theo quy dinh ndi by
cua VAB va quy dinh phap lujt.

Pitu 15. Bio dim an toan vin"

1.

-

VAB phai duy tri céc t¥ 1¢ bdo dim an todn sau diy:

a) T¥ 1§ kha ning chi trd;

b) T¥ 1§ an toan vin téi thidu theo quy dinh ciza NHNN trong timg théi k;

¢) T# 12 thi da cia ngudn vin ngin han duge sir dung dé cho vay trung han vi dii han;
d) Trang thii ngoai t, vang tdi da so véi von ty cd;

¢) T# |2 du ng cho vay so véi thng tidn gini;

f) T 1¢ mua, dhu tr trdi phidu Chinh phi, trdi phiéu duge Chinh phil bio linh’.

VAB khi tham gia hé théng thanh todn lién ngdn hing qudc gia phii nim gi2t s§ lugng t0i
thidu gidy tér cd gia duge phép cim cb theo quy dinh cita NHNN trong timg thin ki.

Tdng sé vén cia VAB ddu tr vao 1b chirc tin dyng khic, cdng ty con cua VAB dudi hinh
thise gop v6n, mua Cb phin va céc khodn diu tw dudi hinh thirc gop vin, mua C4 phin nhim
nim quyén kiém sodt cic doanh nghi¢p hoat dgng trong linh vize ngdn hing, bio hiém, chimg
khodn phdi trir khoi von ty o6 khi tinh cac 1y 1¢ an todn.

CHUONG V
CO PHAN, CO PHIEU, TRAI PHIEU

Diu 16. Cic logi Cé phin'”

1.

=)

B

Mai Cb phin cia VAB cé ménh gia 13 10.000 ddng (Muini nghin ddng). S0 lugng Cb phin
cia VAB bfmg von diéu 18 chia cho ménh gid mt et ph.’m.

Todn b Cé phin cia VAB vio ngiy thong qua Didu 1§ niy 1i C4 phin phé théng.
VAB c6 C4 phin phé théng. Nguiri s& htu Cb phin phd thang 14 C8 ddng phé thong.

VAR o6 thé c6 Cé phin wu d3i, C& phin wu dai cb tirc 14 CO phin duge tri ¢b the véi mie
cao hom so v mire o tire cia C4 phin phd thang hode mirc dn dinh hing nam. € tire duge
chia hing nim gbm cb tirc b dinh vA b tic thuemg. C& tirc ¢b dinh khdng phy thude vio két
qud kinh doanh cta tb chire tin dyng vi chi duge tra khi 1b chire tin dung b 13i. Trrimg hop
VAB kinh doanh thua 13 hodc c6 13i nhung khdng di dé chia cb tire ¢b dinh thi ¢ tire cd dinh
trd cho C phin wu d8i cb nire dupe cong ddn vilo chc nim tiép theo. Mire ¢ tire ¢b dinh cy

' Bridu 130 Ludt céc TCTD
® khodn 23 Didu 1 Ludt sira 38i, b4 sung mat sd didu cia Ludt cde TCTD

M rreu 52 Ludt cie TCTD.
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thé va phuong thire xic dinh cb tirc thudmg do Pai hi ddng Cd déng quyét dinh va duge ghi
trén b phidu cia C4 phin wu d3i ¢d tire. Tong gid tr ménh gid cia C phin wu &3 cd tre 18
da bing 20% (Hai muwi phin trim) vin ditu 1§ cia VAB.
Thanh vién Hoi dbng Quin trj, thinh vién Ban Kidm sodt, Tng Gidm dlc vi Ngudi quin
Iy, Ngwin ditu hinh khic cia VAB khong duge mua Cb phln wu d3i ¢b tie do VAB phit
hanh. Ngudi duge mua v sb lugng C& phin vu d3i cb tire duge mua do Dai hji ddng Co
dbng quyét dinh.
5. Cb phin phd théng khong thé chuyén ddi thinh C& phin wu d3i. C4 phin wu d3i cé thé
chuyén ddi thanh C phin phd thdng theo nghi quydt ciia Dai hiji dbng C& dong.

6. YAB ludn bio dam duy tri tdi thifu 100 (Mt trdm) C& dbng vi khing han ché s& loymg 181
da, trir trdmg hop VAB dupe kidm sodt d)c bigt dang thyc hién phuong dn chuyén giao bit
budc quy dinh cia phap lujt'’,

7. VAR ¢ th phit hinh céc logi chimg khodn khic theo trinh tyr va this tye phi hgp vii cde
quy dinh cia phap lujt.

8. T chirc, cd nhin nude ngodi duge mua Co phin ciia VAB theo hudmg din ciia NHNN va
tudn thi quy dinh caa phdp luft c6 lidgn quan,

Diéu 17.  T¥ 1§ sé hira C6 phin”

1. Mt Cb déng i ed nhin khing duge sé hitu vugt qui 5% (Nam phin trm) vn didu 18 cia
VAR,

2. Mot Cod déng 14 tb chire khing duge s& hitu virgt qud 15% (Muin 1am phﬁn trim) von didu 1¢
cia VAB, trr cdc tnrémg hop sau diy:

a) S& hiu cb phin tai VAB teimg hop VAB duge kidm sodt dic bidt theo phuomg dn co
ciu lai duge cip cb thim quyén phé duyét; s& hitu cb phin cia VAB tai cOng 1y con,
cong ty lién két quy dinh tpi khodan 2 vi khoin 3 Didu 103, khoan 3 Didu 110 cia Luit
Cic Té chirc tin dyng;

b) Téng mirc sér hitu ¢b phin cia cdc nhi diu tr nude ngodi khong vugt qud 0.5% (khing
phdy nim phin trim) vén didu I¢ cia Ngin hing;

3. Cb dong vl nguin o6 lién quan ciia C5 ddng 46 khdng dupe sor hitu vugt qua 20% (Hai muci
phin trim) vén didu 1§ cia VAB, trir truimg hop quy dinh tai cic didm a va b khoan 2 Didu
ndy. C& ddng lom ciia VAB vA nginiv cb lién quan cia ob ding dé khing duge s hia cd
phin tir 05% tr¢ 1én vbn didu 1§ cia mdt td chire tin dyng khie v nguye lgi €6 déng 1on clia
t chire tin dyng khic va nguii c6 lién quan cia cd dong d6 khang dugc so hiru ob phin tir
05% trir 18n viéin didu 1§ cia VAB.

" Khodn 12 Didu 1 Ladt sia ddi, bd sung mdt sd dida ciia Lut cde TCTD
“ pridu 55 Ludt cic TCTD ndm 2010;

R
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4. T¥ 1& sir hiru quy dinh i Didu 17.1, Bidu 17.2 v Diku 17.3 bao gbm cd phin vin ty thic
cho th chire, cd nhin khic mua Cd phin.

5. Truwimg hop cde th chire, ¢d nhin nim git trdi phidu chuyén d&i, sau khi chuyén déi trdi phiu
thanh cd phidu phii tudn thi gidi han sé& hitu Cd phin quy dinh phip lujt.

Ditu 18,  Cé phiéu"

1. Ch phifu 13 chimg chi do VAB phit hinh hodc 13 bit todn ghi sb hoje 13 i lidu didn i xéc
nhin quyén si hiru mit hoje mt s C& phin clia VAB. Co phifu ¢é thé ghi tén hojc khing
ghi tén. Cb phidu co cée ndi dung chii yéu sau diy'":

a) Tén, dja chi try s& chinh ctia VAB, mi s6 doanh nghiép;

b} Sé lugmg Cb phin vi logi C8 phin;

¢) Ménh gid mdi C& phin v thng ménh gia sb C4 phin ghi trén cb phity;

d) Ho, tén, dja chi lidn lac, quic tich, sb giky to phdp I c4 nhin cta Cb ddng 14 c4 nhin.
Tén, dja chi try s& chinh, ma s& doanh nghiép hodc sé gidly 1o phdp 1§ ciia C5 déng 14 1d
chirc d8i vin cb phidu b ghi tén;

¢} Chirky cia ngui dai dién theo phap luft va diu cia VAB;

iS4 ding ke tai sb dang ky C4 dong cha VAB vi ngiy phit hinh cb phidu;

g) Céc ni dung khic theo quy dinh tai cic Didu 116, Didu 117 va Diu 118 cia Lujt
Doanh nghigp ddi véri eb phifu ciia Co phin vu dai.

Quyén v lgi ich cla nguin s& hin ch phitu VAB khéng bj anh hudmg trong tnnimg hop 6

sai sot trong ndi dung va hinh thire ob phidu phit hinh do 18i cia VAB. Nguin dai di¢n theo
phip luit ciia VAD chiu trich nhifm vé thiét hai do nhimg sai sét néu trén gy ra cho VAB.

3. Truimg hop cb phiéu bj mit, bi hu héng hodc bj tiéu hiy dwdi hinh thirc khic thi C6 déng
durge VAB clp li ob phidu theo d& nghj céa Cb ddng d6. D nghj ciia CO dong phai cb cam
doan vé cie ndi dung sau diy:

a) Ch phifu thye sy di bj mét, bj hu hong holic bi tidu hiy dudi hinh thire khic, Truimg
herp bi mit thi cam doan thém ring ¢4 tién hanh tim kiém hét mirc v néu tim lpi duge s
dem tra VAB dé tiéu hoy;

b) Chiu trich nhitm vé nhimg tranh chip phat sinh tir vide cdp lai ¢b phifu méi.
4. Cb phiéu ciia VAB khing duge sir dung dé Lim tai san bio dam tai chinh VAB.

5. Trong théri han t3i da 10 (Muin) ngly lim viéc ké tir nghy ndp diy dis hd so 32 nghj chuyén
quyen sir hitu ¢b phidu hodc trong thin han 30 (Ba muw) ngdy ké tir ngdy Cb ddng thanh

[

" Didu 121 Ludt Doanh nghiép ndm 2020,;
" Didu 121 Ludt Doanh nghiép nam 2020.

*
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todn di Cd phin cam két mua' (tnrimg hop VADB phit hinh ¢d phidu méi dé ting vin) VAR
¢t trdch nhigm phét hinh cd phiéu cho cic C4 dong.

Dicu 19. Chimg chi chimg khodn khic'®

Chimg chi chimg khodn cta VAD duge phit hinh ob chlr ky cla ngudi dai dign theo phip ludt,
con diu ciia VAB va céc yéu 16 khic theo quy dinh cia phip lujt,

Ditu20. Chio bdn Cd phin"

1. Hji ddng Quan trj quyét dinh thir diém, phuomg thire va gid chio ban C& phin trong b C&
phin dupe quydn chio bin. Gid chio bin C4 phin khang duge thip hon gid thi tneimg tai
thiri diém chio bdn hojc gi trj sb sdch clia C& phin tai thir diém gin nhit, trir nhimg trwimg
hop sau diy:

a) C& phiin chio bdn lin ddu tién cho nhimg nguii khdng phai 13 Cb dong sdng 1ip;
by Cé phin chio bin cho tit ci Cb déng theo ty 1& cb phin hién cé cla hg & VAR,

¢} Cb phin chio bin cho nguii mdi gidi hodc nguin bao linh. Trwémg hop ndy, sb chiét
khdu hode ty 12 chidt khiu cy thé phii duge sy chip thudn cia Dai hdi dbng Cb dong, trir
truimg hop Diéu 1& VAB quy dinh khic.

Truémg hgp VAB phit hinh thém Cd phin phd thing va chio bin s C phin 46 cho tdt cd
C ddng phd thdng theo 1y 12 Cd phin hién cd cia Cb dong tai VAB thi s& duge thye hién
theo quy dinh sau diy:

a) VAD phii thong bdo bing vin bin dén cic Cd dong theo phuong thire bio dam dén
duge dja chi thuimg tri hode dja chi lign lae cla C& ddng trong sb dang ky C6 déng theo
céic quy dinh phap lujt lidn quan vi dim bao théri han dang ky mua c& phin cho nhi diu
tur 16 thidu 14 20 (hai muei) , trir trudmg hgp chdo bin chimg quyén cd bdo dam.;

b) Thing bdo phii cé ho, tén, dja chi thuimg tri, qude tich, sd gidy & phip I¥ cd nhin coa
6 ddng 1a cd nhin; tén, dja chi try s& chinh, ma sb doanh nghi¢p hodc sé gidy to phdp
I¥ cia Cd ddng 13 td chire; sb C4 phin va ty 18 C8 phin hidn 6 cia Ch dong ti VAR,
tbng so ¢d phin dy kién phdt hinh va s C& phin Cd ddng duge quyén mua; gia chio
bin C& phin; thiri han ding k¥ mua; hg, tén, chir k¥ cla nguwini dai dién theo phip ludt
ciia VAB. Thoi han xdc dinh trong thdng bdo phai hgp 1y &0 dé Cd ddng ding ky mua
duoe C§ phin. Kém theo thong bdo phii ¢6 miu Phidu ding k¥ mua do VAR phat hinh;

c) Codong co quyen chuyén quyén wu tién mua C& phin cia minh cho ngudi khic;

d) Néu Phiéu ding ky mua C& phin khing duge giri vé VAB ding han nhu théng bdo thi
Cé ddng ©6 lidn quan coi nhu &3 khing nhin quyén wu tién mua;

P

" Pidu 58 Ludt cdc TCTD ndm 2010,
% pidu 8 Didu 18 mlu dp dung cho cée cag ty dai ching theo Thong tu 38 1162020 [TT-BTC.
" Pidu 124 va Didu 125 Ludt Doanh nghidp nim 2020; Didu 56 Ludt cic TCTD nim 2010,
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) Trsimg hop sb hrong €6 phin dy dinh phét hinh khing duge Cd ddng va ngudri nhin
chuyén quyén wu tién mua ding k¥ mua hét thi sb C4 phin dy kién phat hinh con lai s2
do Hoi ddng Quin trj quin Iy, Hai ddng Quin trj ¢é thé phin phéi sd Cb phin db cho Cd
ddng cia VAB hodc nguir khic theo chch thite hep Iy véi didu kién khdng thuin lgi hon
so véi nhimg didu kién di chio bin cho cic Cb déng, trir truémg hop Dai hii dbng Cb
déng c6 chip thudn khic hojde Cd phin duge bin qua S& Giao djch chimg khodn.

Cé phin ciia VAB duge coi la 42 ban khi duge nguwdi mua thanh todn di tién mua va nhimg

thdng tin vé nguii mua quy dinh t3i Didu 29.2 cia Didu 1§ niy duge ghi ding, ghi i vio sb

ding kv C& ddng. Ké tir thid didm dé, nguin mua Cd phin trd thanh C ddng cia VAB.

Pitu2l. Chuyén nhuyng C6 phin'’

[ ¥ ]

Tat ca cée Cd phin ddu b thé duge ty do chuyén nhugng trir khi Didu 1@ ndy va phip ludt cb
quy dinh khic.

Viée chuyén nhugng Co phin duge thye hign bing vin bin theo cich thong thuimg hoje
théng qua giao dich trén thi tnrmg chimg khoin. Trimg hep chuyén nhugng bing hep
ding. Gidy t chuyén nhuymg C§ phlin phai dupe bén chuyén nhugng v bén nhin chuyén
nhugmg hode dai didn v quydn cia o ky. Truwdmg hgp chi chuyén nhugmg mt sé Cb phin
trong céf phidu cé ghi tén thi ¢b phidu ¢ bj hity b vi VAB phdt hinh cb phidu méi ghi nhin
sb Cb phin 43 chuyén nhugng va sd Cd phin con lpi. Truémg hep chuyén nhugng théng qua
giao dich trén thi trsémg chimg khodn, trinh ty, thi tye v viée ghi nhin & hiru thyre hign
theo quy djnh cia phip lujt vé chimg khodn,

Cd dong 1a c nhin, C& dong 14 1b chirc cb npuwdi dai dién 13 thinh vién Hoi ddng Quin trj,
thinh vién Ban Kiém sodt, Téng Gidm dbc cia VAB khing duge chuyén nhugng Co phin
cia minh trong thir gian dim nhi¢m chire v

Trong thér gian dang xi 17 hiu qud theo nghi quyét cla Dai hi ddng Co ddng hodc theo
quyét djnh etia NHNN do trich nhi¢m c4 nhin, thinh vién Hoi ddng Quin trf, thinh vién
Ban Kiém sodt, Téng Gidm dbc khong duge chuyén nhugng Cd phin, trir mt trong céc
trromg hop sau ddy.

a) Thanh vién Hji dbng Quan trj, thinh vién Ban Kiém sodt, Tdng Gidm ddc 13 dpi didn
theo 0y quyén ciaa Cb ddng td chirc bi sip nhip, hop nhit, chia, tich, gidi thé, phi sin
theo quy dinh cia phip lujt:

b) Thanh vién Hdi ddng Quén trj. thanh vién Ban Kiém soit, Tdng Gidm ddc bj bude
chuyén nhugng Cb phin theo quyét dinh cia Tda dn;

¢) Thanh vién HOi ddng Quin tri. thinh vién Ban Kilm sodt, Tdng Gidm dbc chuyén
nhugng Cé phin cho cdc nha diu tr khic nhim thye hién phuong &n co chu lai 43 duge

[ & H - -
cap co thim quyen phé duyét.

" Pidu 19 vi Didu 58 Lujt cic TCTD ndm 2010; Bidu 127 Lujt Doanh nghifp nim 2020.
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5. Trudmg hop chuyén nhugng Cb phin ctia C& ddng Iém, chuydn nhugng C6 phin din dén Co
déng lém trdr thinh Cb déng thudmg v nguge lai phii duge sy chip thudn bing van ban cla
NHNN trurée khi chuyén nhurgng'®.

6. Viéc chuyén nhugng Cb phin cia VAB di duge niém yét trén S& giao dich chimg khodn
dirge thye hign theo cde quy dinh ciia phip ludt vé chimg khodn vi thj tnuimg chimg khodn.

7. VAB phii ding ky thay ddi cb ddng trong sb ding k¥ eb ddng theo yéu ciu cia cb ddng cb
lién quan trong thiri han 24 gitr ké tir khi nhin duge yéu cdu theo quy dinh tai Bidu 1§ ndy.

Didu 22. Thu hdi Cd phin®™

|. Trimg hop Cé ding thanh todn khing diy di va khang ding han sb tién phai tra dé mua cb
phicu, Héi ddng Quin trj thing bdo bing vin bin vi b quydn yéu clu Cd dong db thanh
todn sb tidn con lai ¥a chju trich nhifm tuong ng v thng ménh gid o phin 43 dang ky
mua dbi véi nghia vy tai chinh cia VAB phit sinh do vifc khong thanh todn diy dii giy ra
cho VAR theo quy dinh ciia VAR,

2. Théng bdo thanh todn néu tai Pitu 22.1 phii ghi rd théi han thanh todn mdéi (68 thidu 13 07
{Biy) ngdy ké tir ngdy giri thong bdo), dja didm thanh todn va thong bio phai ghi rd tnsimg
herp khong thanh toan theo ding yéu clu, sb Cé phin chua thanh todn hét s2 bj thu héi.

3. Truémg hop cdc yéu cdu trong thing bdo néu trén khdng duge thire hidn, Hi dbng Quan trj
o quyén thu hdi sd Cb phin d6. Hji ddng Quan trj cb thé chip nhin viée giao ndp cac Co
phin bj thu hdi theo quy dinh tai Didu 22 4, Didu 22.5 vi Pidu 22.6 va ede tnrimg hop khic
quy dinh tai Didu 1¢ ndy.

4. C6 phin bj thu hdi duge coi li cic cd phin dupe quyén chio bdn quy dinh tai khoin 3 Didu
112 Ludt doanh nghi¢p. Hoi ddng Quin trj c6 thé trye tiép hode Gy quyén ban, tai phin phdi
hodc giai quyét cho ngudi da sé hitu Cb phin bj thu hdi hoje cde di twgng khic theo nhing
didu ki¢n va cich thire ma Hoi ddng Quan trj thdy 1 pha hop.

5. Cb dong ndm gitt C4 phin bj thu hdi s2 phii tir bd tr céch Cb dong dbi vin nhimg C& phin
46, nhung viin phii chiju trdch nhi¢m tuomg img véi téng ménh gid cb phin 41 ding ky mua
dbi vai nghia vy tai chinh ciia VAB phit sinh vao thii diém thu hdi theo quyét dinh coa Hi
ddng Quin trj ké tir ngdy thu hdi cho dén ngiy thye hién thanh todn, Hoi ddng Quin trj cé
todn quyén quyét dinh viée culmg ché thanh todn todn b gia trj cd phidu vao thid diém thu
héi.

6. Thing bio thu héi duge gid dén nguin nim gie C& phin bj thu hdi trude thii didm thu héi,
Viée thu hoi vin cd hidu lyc k& ¢ trong tnrimg hep o6 sai st hode bit cdn trong vide gini
thing bdo.

Bitu 23,  Mua lai C6 phiin theo yvéu cdu cia C§ ddng™

1. Cé ddng bidu quyét phin ddi nghj quyét v vide t chire lai VAB hojc thay ddi quyén, nghia
vy cia Ch ddng quy dinh i Didu 1§ VAD o6 quyén yéu ciu VAD mua lai C§ phin cia

" Difu 29.1.4 Lujt cic TCTD nim 2010;
* Dicu 10 Didu 1§ miu dp dyng cho cic cong ty dai ching theo Thing tu sb 1162020 TT-BTC.
*! Dicu 132 Lot Doanh nghitp nim 2020.
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minh. Yéu clu phii bing vin bin, trong d6 néu rd tén, dja chi cia Cd ddng, sb Tugng b
phin timg logi, gi4 dy dinh ban, 1§ do yéu cdu VAB mua lai. Yéu cdu phai dupe gii dén
VAB trong thiri han 10 (Mubi) ngay, ké tir ngay Pai hji ddng C ddng thong qua quyét djnh
vé ciic vin dé quy dinh tai Biéu ndy.

VAB phii mua lai C phin theo yéu cdu ciia C4 ddng quy dinh tai Ditu niy véi gid do Hi
dbng Quan trj quyét dinh trong thid han 90 (Chin muwoi) ngdy, ké tir ngiy nhin duge yéu
chu. Trrimg hop khong thoa thudn duge vé gid thi che bén ¢6 thé yéu ciu mit 16 chire dinh
gid chuyén nghiép dinh gis. VAB gidi thidu it nhit ba t chirc dinh gid chuyén nghidp dé Co
ddng lua chon va hya chon 6 13 quyét dinh cubi ciing.

Ditu24.  Mua Iyl C8 pbin theo quyét dinh cia VABS

VAB cf quyvén mua lpi khing qud 30% (Ba muwi phin trim) tbng s& Cb phin pho thing 43 bin
theo quy dinh sau diy:

ra

Hoi dbng Quin tri c6 quyén quyét dinh mua lai khang qui 10% (Mudi phin trim) téng sb
Cé phin cia timg loai d2 duge chio bin trong 12 (Muii hai) thing. Truimg hep khic, vige
mua lai C& phin do Dai hoi dbng C& ddng quyét dinh.

Hoi ddng Quin trj quyét djnh gid mua lai C5 phin. Di véi Cb philn phd thing, gid mua lgi
khdng dupe cao hon gid thi trubmg tai thén didm mua lgi, trir tneimg hop quy dinh tdi Didu
24.3, P8i vai Cb phin logi khic, néu Didu 1§ VAB khong quy dinh hodc VAB va Cb dong
c6 lién quan khong 6 thoa thujn khic th gid mua lai khong duge thip hon gid thi tnrimg.
VAR c6 thé mua lgi CS phin cia timg Cd ddng twong img véi tj 1¢ C5 phin ciia ho trong
VAB. Truimg hop ndy, quyét dinh mua lgi C5 phin cia VAB phai duge thing bdo bing
phirong thirc bao dam dén duge tht ca C ddng trong thi han 30 (Ba muoi) ngdy, ké tir nghy
quyét dinh 86 duge thing qua. Thang bio phdi cé tén, dja chi try s& chinh ca VAB, thng sd
C phin v logi Cé phin duge mua lgi, gid mua 13i hode nguyén tic dinh gis mua lgi, tha tye
v thiri han thanh todn, thil tuc va thén han & C8 ddng chio bin C4 phin cia hy cho VAD.

Cd ddng ddng ¥ ban lai C phin phai g vin bin chio bin C6 phin cia minh bing phuomg
thirc bio dam dén duge dja chi Try sa chinh cia VAB trong thiri han 30 (Ba muoi) ngdy, ké
tir nighy thdng bo. Chio bin phai c6 ho, tén, dja chi lién lac, sb gidy iy phip |§ ¢4 nhin cia
Cé ddng 14 ci nhin: tin, mA s doanh nghigp hoje sb gily tir phip 1y cita 1b chire, dja chi lién
lac ciia Cé ddng 13 th chirc; sb C4 phin s& hitu v sb Cd phin chio ban; phrong thire thanh
todn; chir ky cia C& déng hodc nguén dai dién theo phip lujt cia Cd ddng. VAB chi mua lai
Cd phiin duge chio bin trong théi han néi trén.

Ditu 25.  Difu kifn thanh todn vi xir ¥ cde C8 phin dwge mua Lpi™

1.

Niodi cée ditu kign dp dung dbi vi cong ty dai chang theo quy dinh cia phip lujt co lidn
quan, VAB chi dupe quyén thanh todn Cb phin duge mua lai cho Cb ding theo Bidu 23 v
24 Pidu 1¢ nay néu sau khi thanh todn hét s Cd phin duge mua lai ma vin bio ddm cde ty 18

* Didu 133 Lujt Doanh nghiép nam 2020,
™ véu 134 Ludt Doanh nghidp nam 2020; Didu 57 Lujt céc TCTD ndm 2010,
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an toan trong hoat d0ng ngin hang, gii tr thye cta von didu 1¢ khing giam thip hon muirc
vin phip dinh; truémg hep mua lai C& phin din dén vide giam vbn didu 1§ cia VAB thi phai
duge NHNN chdp thudn trnée bing van bin,

Cé phiéu xic nhin quyén s& hiru Cb phin d3 dupe mua lyi phii duge tiéu hiy ngay sau khi
Cé phin tuong tmg ¢3 dupe thanh todn dd. Chi tich Hpi ddng Quan trj va Tdng Gidm ddc
phdi lién d&i chju trdch nhigm vé thiét hai do khdng tiéu huy hodc chim tiéu hiy cd phidu
giy ra ddi vdi VAR,

Cd phin duge mua lai theo quy dinh tai Bidu ndy duge coi 13 Cé phin chua bin. VAB phai
lim thi tye didu chinh gidm vin didu 1¢ twong ing véi thng gid uj ménh gid cdc Cb phin
dupe VAB mua lai trong thin han 10 (Muwii) ngay, ké tir ngay hoan thinh vifc thanh todn
mua lai Cd phin, trir triimg hop phap lujt vé chimg khodn cé quy dinh khic.

Sau khi thanh todn hét sb C4 phin mua l3i, néu thng gid trj tai san dupe ghi trong sb ké todn

cia VAB gidm hon 10% (Muin phin trdm) thi VAB phai thong bdo cho tit ca cic chi ng
bit trong thiri han 15 (Muini [3m) ngdy, ké tir ngiy thanh todn hét sb C4 phin mua lai.

Ditu 26,  Thira ké Cd phin

b2

Viée thita ké Ch phin thire hién theo quy dinh cia Didu 12 ndy, B) ludt Din sy, Ludt doanh
nghi¢p va cic quy dinh phap lujt khic ¢b lién quan.

Sau khi thyre hién xong tit ci cac thi tuc thira ké va xudt trinh ddy di cie gidy tir chimg minh
tur cdich thira ké hop phdp, nguwén thin ké thye hién ding k¥ cdc logi o phin duge thira ké tai
56 dang k¥ C& ddng v trd thinh C& déng cia VAB, duge hudmg cic quyen lai v nghia vu
clia Cb ddng tinh trén sb C5 phin mi ho duge thira ké phi hp véi quy dinh i Didu 18 ndy
v cic quy dinh phip ludt khic cé lién quan.

Nguini thira ké Cd phin cia Cé dong 13 thinh vién Hi ddng Quin tri, Ban kiém sodt, Tong
Gidm dbc vi cdc chirc danh qudn Iy khic khéng duong nhién duge thim ké quyén nim git
ciic chire danh d6.

Ditu27. Phit hinh tréi phifu™

£

b

VAB c6 quyén phit hinh trai phidu, trii phiéu chuyén ddi va cic logi trdi phiéu khic theo
quy dinh cia phip ludt cb lidn quan va Didu 1§ VAB.

DHECH 6 thim quyén thing qua phuong 4n phit hinh tredi phifu chuyén ¢bi, phuong dn s
dung vin thu duge tir dgt chio bdn trdi phifu chuyén ddi, phuong dn phdt hinh trdi phidu
kém chimg quyén.

. Hji dbng quin tr cb thim quyén phé duyét phuong 4n phit hinh tréi phifu trir phuong an

tri phidu thude thim quyén cia PHPCD quy dinh tai Khoan 2, Ditu ny.

* Pidu 128 Ludt Doanh nghidp nam 2020; Bidu 31 Ludt Chimg khodn 2019
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CHUONG ¥1
CO CAU TO CHUC QUAN LY

Ditu18. Co cdu th chire quin I§
1. Coclutd chire quin Iy cia VAB bao gbm:

a) Dai hdi dong Cd dong;

b} Hpi dbng Quin tr;

c) Ban Kiém sodt;

d) Téng Giim dbc,

2. Hii ddng Quin trj duge quy dinh ey thd co cdu, chire ning v ohi¢m vy, quyén han cia b
may quan I¥, di¢u hinh véi thi tyc phi hgp véi quy dinh cta phip ludt va quy md hoat dong
kinh doanh ctia VAB trong timg théi ki d& bdo dim hoat ddng kinh doanh hi¢u qué, an todn,

3, Hi ddng Quin trj, Ban Kidm sodt phii xdy dymg co ché dy quyén, phin cdng trong nji b
Héi déng Qudn tr, Ban Kiém sodt, Tong Gidm dbe vi bd mdy gitp viée phi hop vai che quy
dinh khac cia phip lujt ¢ dam bdo vide quin tri, diéu hinh ngin hing dupe an todn, hifu
qua v thdng sudt,

CHUONG VII
cO PONG VA DAL HOI DONG CO DONG
Didu29.  Ding ky Cb dbng va xdc ljp danh séch C§ déng™

I. VAB phii lgp vi luu gitr Sb dang ky Cd dong tir khi duge cdp Gidy chimg nhin ding ky
doanh nghiép. 54 dang k¥ C4 déng cb 1hé 13 vin bin, tip d lidu dién tir hode ci hai logi
ndy.

%4 ding k¥ Cb dong phii o6 che ndi dung chi yéu sau diy:
a) Tén, dja chi try s& chinh cia VAB;

b} Téng s& Cé phin dupe quydn chio bin, logi C& phin dupe quyn chio bin va sb C6
phin durge quyen chao ban cia timg loai;

¢) Ting sb Cb phin 42 bin cia timg loai va gia trj vdn Cd phin 42 gop;

d) Ho, 1én, dja chi lidn lac, qudc tich, s gidy tr phip Iy ci nhinddi véi Cb dong 1A cd nhin;
tén, mi sb doanh nghiép hode sb gidy t&r phap 1y th chire, dja chi try s& chinh 8di viri Cb
dong 14 1d chirc;

¢) Sb luymg C& phin timg loai cita mdi Cé déng, ngiy ding ky Co phin.

P

™ pidu 122 Lujt Doanh nghidp ndm 2020
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3. 84 ding kv Cb dong dupc luu gilt tai try 53 chinh cia VAB hole Trung tim luu ky chimg
khodn. C& ddng cb quyén kidm tra, tra ciu hode trich lye, sao chép ndi dung sb dang ky Cé
ding trong gidr 1am vige clia VAB hojc Trung tim luu k¥ chimg khodn,

a)

b)

Xdc 13p danh sdch CA ddng:

VAB quy dinh cy thé vé thii diém xdc lip danh sich cic Cb déng duge huimp cic
quyén ciia Cd ddng v phii dim bdo Cd ddng cd 40 thivi gian dé ding k¥ nhimg thay ddi
v bin thin va sb cd phin ma minh s& hitu véi VAB trude thad didm noi trén;

Cic gino dich chuyén nhugng Cd phin phit sinh trong khodng thiri gian tir sau ngdy chit
danh sich Cb dong dén ngdy quyén cia Cd dong duge thye hign thi Nguii chuyén
nhugng 13 nguii duge huomg cdc quyén nhin cb tire, 14 sudt, phin phéi lgi nhujn, nhin
cd phidu, nhin thing bdo hode tdi lidu khic vi vide dy hop Pai hdi ddng od ddng.

5. VAB phii ciip nhit kip théi thay dbi cd dong trong sb ding ky cd dong theo yéu clu cia ¢b
ddng b lidn quan

Ditu30. Quyén cia C§ ding™
1. Cd dong phé thing cb cdc quyén sau diy:

a)

b)
c)

d}

g)

h)

Tham dy va phét bidu ¥ kifn trong cde cudc hop Dai hji ding C& déng va thye hién
quyén bidu quyét tree tifp hojc théng qua dai dign duge Oy quyén hodic theo hinh thirc
khic do phap lujt quy dinh; mdi C& phin phd thong c6 mt phiéu biéu quyér;

Duge nhin b tire theo quyét dinh cia Bgi hii ddng Cd dong;

Brgee vy tidn mua C6 phin méi chio bén twromg (mg véi 14 18 CA phin phd thang cia
timg Cd dang trong VAR;

Puge chuyén nhigng Cb phin cho Cb ddng khic cia VAB hodc td chire, cd nhin khic,
bin lgi Cb phin cho VAB theo quy dinh cia phép lujt vi Didu 1 ndy;

Xem xét, tra ciru va trich lyc thdng tin trong danh séch C6 ddng cd quyén bidu quydt va
yéu ciu sira dbi théng tin khing chinh xac;

Xem xét, tra ciny, trich lyc hodc sao chyp Bidu 1 cBa VAB, sb bién bin hop Dai hji
dong C& ddng vi cde nghj quyét cia Dai hii dbng Cd déng;

Xem xét, tra ctn, trich lpe cde thong tin lién quan dén C& dong trong Danh sich Cé
ddng da tu cich tham gia Dai hdi ddng Cb ddng va yéu clu sim ddi cie thdng tin khong
chinh xc;

Bupe nhin mdt phin tii sin cdn Ly twomg tmg v6i s C4 phlin so hitu tai VAB khi VAB
gidi thé hodc phd sin sau khi VAB d3 thanh todn cho cic cha ng vi cic Cb dong loai
khic theo quy dinh cia phap lujt;

* Didu 115,116,117 Lujt Doanh nghidp nam 2020; Didu 53 Lujt cde TCTD ndm 2010.
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i) Puge oy quyén bing vin bin cho nguti khic thye hidn ce quyén, nghla vy cia minh;
ngwin duge Uy quyén khdng duge img o v tu cich ciia chinh minh;

j)}  Céc quyén khic theo quy dinh cia phip lujt (néu cd);

2. Ch dong hode nhém CA déng s hiru tir 05% (Nim phin trim) téng sb C6 phin phd théng
trd 1én co thém cdc quyen sau diy:

a) Xem xét, tra ciru va trich lye s bién bin vi cc quyét dinh, nghi quyét cia HY ddng
Quén trj, bdo cdo tii chinh gira nim va hing nim, cic bio cdo cua Ban Kiém sodt, hop
ding. gino dich phai thong qua Hi dbng quin trj va 14i lidu khac, trir tii ligu lién quan
dén bi mit thuong mai, bi mdt kinh doanh cia cdng ty;

b) Yéu cu tri¢u tip hop Pai hii déng Cb ddng trong truimg hop quy dinh tai Didu 303
ndy;

¢) Yéu chu Ban Kiém sodt kidm tra timg vin d2 cy thé lién quan dén qudn 1y, diéu hinh
hoat ddng cta VAB khi xét thiy cin thiét. Yéu chu phii bing vin bin; phi ¢6 ho, tén,
dia chi lidn lac, quéc tich, sb gifly tir phip 1§ ¢4 nhin dbi véi Cb dong 14 cd nhin; tén, m3
st doanh nghi¢p hodc sb gidy t&r phip 1y t& chire, dja chi try sér chinh ddi vii C& dong 13
th chire; sé lugng C& phin va théd didm dang ky Cb phin cia timg Cb déng, thng sb Ch
phin cia ci nhém C déng va 1§ 1 s& hitu trong tong sb C& phin ciia VAB; vin dé cin
kiém tra, mye dich kiém tra;

d) Cac quydn khdc theo quy dinh cla phip lult (néu cd).

3. Cé dong hojic nhom C& déng quy dinh tai Didu 30.2 cb quydn yéu clu trigu tip hop Bai hii
ddng Co ddng trong cdc tnimg hop sau diy:

a) Hai ddng Quin trj vi pham nghiém trong quyén cda Cb déng, nghia vy cia nguwin quin
s hod¢ ra quvét djnh vt qui thim quydn duge giao;

b} Nhi¢m k¥ cia Hji ddng Qudn trj 43 virgt qud 06 (Sdu) thing ma Hi ddng Quin trj mdi
chira dupe biu thay thé,

4. Yéu clu tridu tip hop Hoi ddng C6 dong phai duge 13p bing van bdn vi phai ¢b he, tén, dja
chi lién lpe, qudc tich, sb gidy 1o phip 1y ddi v&i Cd dong 13 cd nhin; 1&n, ma sd doanh
nghiép hodc sb gidy t& phip 15 td chire, dja chi try s chinh ddi véi Cb dong 14 tb chire; sé
Cd phin va thiri diém dang ky C4 phin cia timg C dong, tdng s C4 phin ciia ca nhém Co
ddng vi ty 1¢ s& hitu trong téng sb C4 phin cia VAB, cin o va Iy do yéu cdu tridu tip hop
Dai héi dbng Cd ddng. Kém theo yéu clu phii co céc tai ligu, chimg o vé chc vi pham cla
Hi ddng Quin trj, mire 40 vi pham hoje vé quyét dinh vugt qui thim quyén.

5. Cddéng so hiru Cd phin wu ddi b tire c6 cic quyen sau day’";

a) Nhin cd tirc véi mirc theo quy dinh tpi Didu 1§ nay;

' Didu 117.2 va Didu 117.3 Lujt Doanh nghiép nim 2020
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b) Puge nhin lai mdt phin tii sin con lai twong émg véi sd Cb phin gép vin vio VAB, sau
khi VAB 43 thanh todn hét cic khoan ng, C4 phin vu 42 hodn lai khi VAB giai thé hoge
phd sin;

¢) Céc quyén khic nhu C déng phd théng, trir quyén bidu quyét, dy hop Dai hii ddng Cb
dbng, dd cir ngudi vio Hoi ddng Quin tr va Ban Kiém sodt.

d) Trong trrdmg hop théng qua nghj quyét dudi hinh thie Iy ¥ kidn bing van bin, nghj
quyet Dai hdi ddng b ddng v& ndi dung lim thay ddi bit 1gi quyen va nghia vy cia cd
d6ng s hiru cb phin wu dai chi dugc thng qua néu duge sb Ch ddng s hiru Cb phin
wu d3i cing loai dy hop s& hiru tir 75% tdng s cb phin wvu dii logi d5 tré 1én tin thinh
hode duge cde Cd ddng s& hiru Cb phin wu dii cing logi sé hitu tir 75% tdng sb cb phin
wu dii logi 6 tro 1én tin thanh.

6. Cd ddng 14 b chire c6 quydn cir mdt hojc mit sb nguin dai didn theo Uy quyén thye hitn cée
quyén Co ddng ciia minh theo quy dinh cia phip ludt; tnrimg hop o6 nhidu hon mit ngud
dai di¢n theo Uy quyén duge cir thi phai xdc dinh cp thé sb Cb phin va sb phidu biu coa mdi
nguir dai didn. Vide o, chim din hodc thay 481 nguii dai dign theo Oy quyvén phai duge
thémg bdo bing vin bin dén VAB trong thivi han sém nhit. Thong bdo phai cé cic ndi dung
chil yéu sau diy:

a) Tén, dja chi try s&r chinh, s& vi ngdy trong quyét dinh thanh 1ip hodc Gidly chimg nhin
ding ky doanh nghigp cia Cb dong;

b) 55 lugng Cb phin, loai C phin va npdy ding ky C8 dong tai VAB;

) Ho, tén, dja chi lidn lac, qudc tich, sb gidy v phip Iy cd nhin cta nguii dai difn theo by
quyen;

d) 56 Cd phin duge oy quydn dai dién;

e) Thén han dai di¢n theo by quyén;

) Ho, tén, cht ky cia ngudi dai dién theo Uy quydn va nguii dai dign theo phap lujt cia
Cd déng.

7. Cb ding hoje nhém C6 ddng s hiru tir 10% tdng sb b phln phé théng trd 1én oo quydn aé
cir nguin vao Hi ¢dng Qudn tri va Ban kidm sodt vdi t3 1§ nhu sau:

a) Co ddng, nhém Cd ddng s& hitu tir 10% (Muini phin trim) dén dudi 20% (Hai muoi
phin tram) ting s C& phin c6 quydn bidu quydt duge d cir 1di da mit img cir vidn;

b) Cb ddng, nhém C6 déng sé hiru tir 20% (Hai muwoi phin trdm) dén dudi 30% (Ba muroi
phin tram) tong s C& phin ¢6 quyén bidu quyét duge dé cir téi da hai img cir vién;

¢) Cd ddng, nhém Cb ddng s& hiru tir 30% (Ba muvi phiin trim) dén dudi 40% (Bén muoi
phin trim) 1dng s Cb phin cé quyén bidu quyét dupe a2 cir 16i da ba img cir vién;

d} Cb dong, nhém Ch ddng s hiru 1 40% (Bdn muoi phin trim) dén dudi 50% (Nim
muoi phin trim) tng sé Cb phin cb quyén bidu quyét trong duge d2 cir thi da bbn img

¢ vién:
*hh
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e} Cd ddng, nham Cb dong sir hitu tir 50% (Nim muoi phin trdm) dén dudi 60% (Sdu muo
phin trdm) tdng sd C& phin cé quyén bidu quyét duge 82 cir téi da ndm {mg ol vién;

fy Ch ddng, nhom Cd déng s& hitu tir 60% (S4u muwoi phin trim) ddn dudi 70% (Bay muwi
phin tram) tdng sb C& phin cd quydn bidu quyét duge d8 cir 1bi da sdu imp cir vién;

g) € ddng, nhém Cd ddng sir hitu tir 70% (Bdy muwoi phin trim) dén dudi 80% (Tam muri
phin trim) téng sb Cb phin c6 quyén bidu quyét duge dé cir tdi da biy (mg cir vidn;

Wy Ch déng, nhém Cd ddng sé hitu tir 80% (Tém muei phln trim) dén dudi 90% (Chin
muei phin trim) tdng s& C8 phlin c6 quydn bidu quyét duge dé cir 16i da tim img e
vién;

Cic cb dong phé thdng hop thinh nhom dé d& cir nguir vio Hi ddng quan trj va Ban ki¢m

sodt phii théng bdo vé vige hop nhom cho céc cb ddng dy hop biét trwée khi khai mac Dgi

hii ddng cb dong; danh sich (mg cir vién phai duge Cb ddng hojic nhém Ch dong gin 14

Hoi dbng Quin trj theo thri han trong thdng bdo yéu ciu dé cir, img cir ciia Hi ddng Quin

11} giri dén trude ngay khai mac hop Dai hoi ddng C& ddng. Théi han liy ¥ kién cée CO dong

vé vige dé cir, img cif nhin sy dy kién thire hign theo quy dinh phap ludt hign hinh,

Cin cir sb lugng thinh vién Hoi ddng quin trj vA Ban kidm sodt, cb dong hodie nhom cd dong
quy djnh tai khoan ndy duge quyén dé cir mdt hode mdt s& nguin theo quyét dinh cta Dai
hi dbng cb ddng lim img ci vién Hii dbng quan trj vA Ban kidm sodt. Tnrimg hop sb img
cir vién duge cb ddng hode nhom cb dong dé cir thip hon sb img cir vién ma ho duge quyén
dé cir theo quyét dinh cia Dai hi dbng cb ddng thi sb img cir vién con lai do Hji ddng quin
tri, Ban kiém sodt vi cdc cb ddng khic dé cir.

Ditu 31, Nghia vy caa Cd déng VAR
1. Cbdongcia VAR phii thye hi¢n cde nghia vy sau:
a) Cung cdp dja chi chinh xéc khi ding ky mua b phin;

b) Thanh toin di s& C& phin cam két mua trong thii han do VAB quy dinh: chju trdch
nhi¢m vé cdc khodn ng va nghia vy tii sin khic cia VAB trong pham vi s& von 43 gop
vio VAB;

¢} Khdng duge rot vin di goép bing Cb phin phé thdng ra khéi VAB dudi mei hinh thir
din dén viée gidm vdn didu 1§ cia VAB, trir tnimg hop duge VAB hojic nguin khic
mua lgi Cé phin theo quy dinh tai Pidu 1¢ ndy va phip lujt. Truimg hop o6 C4 ddng nit
mdt phin hodc toan b vén cb phin d2 gép trdi voi quy dinh tai Didu 31.1 thi C4 dong
dé va nguin o6 lgn ich lién quan trong VAB phii cung lién ddi chju trich nhig¢m vé cic
khoan ni v nghfa vy tdi sin khic cia VAB trong pham vi gid trj Cb phin 43 bj nit va
cic thiét hai dd xdy ra;

d) Chju trich nhi¢m tnse phip ludt vé tinh hop phdp cia ngubn vén gop, mua, nhin
chuyén nhugmg cb phin tai VADB; khing sir dung ngudn vén do 16 chirc tin dyng, chi
nhinh ngin hang nude ngodi clp tin dung d& mua, nhin chuyén nhugng cb phin cia

22

; <



MEU LE 2021 .nfi.

WIET A BLAMK

VAB; khing dupe gop vén, mua cd phin coa VAB dudi tén cia cd nhin, phip nhin
khic dudi mei hinh thire, tni tnrimg hop dy thic theo quy dinh cla phap ludt;
¢) Tudn tha Bidu 1¢ v& Quy ché quin 1§ ndi b cia VAB;
f) Chip hinh nghi quyét, quyét dinh ciia Dai hdi ddng Cb ddng, Hdi ddng Quin trj.
g Thyc hi¢n cic nghia vy khic theo quy dinh cia phap luit va Bifu 1§ nay;
h) Cd déng phd thing phii chiju trich nhi¢m c4 nhin khi nhin danh VAB dudi mgi hinh
thire dé thye hidn mt trong cdc hinh vi sau ddy:
Vi pham phip lujt;
Tién hanh kinh doanh vi cde giao dich khic 48 nr lgi holic phye vy lgi fch cia td
chire, cd nhin khac;

Thanh todn cdc khodn ng chia dén han tnrde nguy co tii chinh cd thé xay ra ddi vei
VAB,

i) Bao mjt cdc thong tin duge cdng ty cung clp theo quy dinh tgi Didu 1& cdng ty va phip
luit; chi sir dung thong tin dwge cung cdp dé thyc hién va bdo v& quyén va lgi ich hop
phip ciia minh: nghiém cim phit tin hojc sao, giri thdng tin dupc cbng ty cung cdp cho
1 chire, ¢ nhin khic

Cd déng nhin 0y thic diu tr cho tb chire, ¢4 nhin khic phii cung cdp théng tin vé cha sa
hiru thye sy eiza sb C4 phin mi minh nhin Gy thic diu tw; trong trudmg hgp VAB phit hign
cic Cd ddng d6 khdng cung cip thing tin xéc thye vé chi s hitu thye sy cdc C6 phin, VAB
ct quyén dinh chi quyén Cb dbng cia cic Co dong nay™".

Ditu 32.  Dai hji ddng C6 déng™

1.

=

Pai hi ddng C& ddng gbm tht ca C& ddng c6 quydn bidu quyét, 1a co quan quyét dinh cao
nhit ciia VAB,

Dai hdi déng C4 ddng hoat djng qua phién hop thuimg nién, phién hop bit thuimg vi lay ¥
kién Cb ddng bing van bin.

B hii dbng Cb dbng phii hop thudmg nién trong thid han 04 (Bén) thing, ké tr ngdy két
thiic nim tii chinh. Hi ddng quin trj quyét dinh gia han hop Pai hji dbng cd dong thuimg
nién trong trutmg hop cin thiét, nhung khing qui 06 thing k& 1ir ngdy két thic nim tai
chinh.

Cudc hop BHPCD chi didn ra khi dim bao sb lugng tbi thidu o ddng tham dy theo quy dinh
tai Didu 41 Didu L& ndy.

. Quyét dinh ciia DHDCD chi cé gid trj khi duge cb ddng hojdic nguini duge Gy quyén thing

qua theo t3 1§ quy dinh tai Bidu 43 Didu L ndy.

* Pidu 54 2 Ludt cdc TCTD ndm 2010,
™ pidu 139 Ludt Doanh nghidp nam 2020;
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6. Dija didm hop DHDCD duge xdc dinh tai noi chi toa tham di hop va phii trén linh thd Vig
Mam.

Ditu 33. Quyén va nghia vy cia Dgi h§i dng Cb déng™
1. Dai hdi dbng Cb ddng ¢ cic nhiém vy, quyén han sau;

a)
b)
c)
d)

Théng qua dinh hirdmg phit tridn cia VAB;

Quyét dinh sira déi, bd sung Ditu 12 VAB;

Phé chudn quy dinh vé th chire v hoat ddng cta Hi ddng Quén trj vi Ban Kifm sodt;
Quvét dinh s lugng thinh vién Hoi ddng Quin 1rj, Ban Kiém sodt timg nhi¢m ki Biu,
mitn nhidm, bdi nhiém, biu bé sung, thay thé thanh vién Hi ddng Quin tr, thinh vién
Ban Kiém sodt phit hop véi cée didu kidn va tidu chudin quy djnh tai Dicu 1§ nay va cic
quy dinh phdp lujt ¢ lién quan;

Cuvét dinh thng mire thi lao, thuimg va cic lgi ich khic ddi vii thinh vién H§i ding
Qun tri, thinh vién Ban Kidm sodt v ngin sich hoat ddng cia Hji ddng quan trj, Ban
Kiém soit theo quy dinh tai Didu I& nay;

Quviét dinh loai ob phin va ting sb cb phin cia timg loai dupe quyvén chio bdn; Quyét
dinh mire ¢ tire hang nim cia timg logi cb phin;

Xem x6t v xir Iy theo thim quyén cdc vi pham cia Hdi ddng Quin tri, Ban Kidm sodt
gly thiét hai cho VAB va cd ddng cta VADB;

Quyét dinh co cu td chire, b mdy quin 1§ didu hinh cia VAB;

Thitng qua phuong 4n thay déi mire vén didu 1¢; théng qua phuong dn chio bin cb phin
bao gbm logi ¢b phin va s& lwgng ¢b phin méi cia timg logi cb phin;

Thing qua viéc mua lai cb phin di bin theo quy dinh tai Diéu 1§ ndy va cdc quy dinh
phip lujt cd lién quan;

Théng qua phuomg 4n phat hinh trai phiéu chuyén déi, trdi phidu kém chimg quyén;
Thing qua bdo cdo tai chinh hiang nim; phirang 4n phin phdi 1gi nhufdin sau khi d3 hoin
thinh nghia vy thué va cdc nghia vy t3i chinh khdc cia VAB;

Thing qua bio edo cia Hai ddng Quan trj, Ban Kidm sodt vé vige thye hifn quyén han
nhid¢m vy duge giao;

Quyét dinh thanh 13p, chuyén nhugng, gidi thé va phi sin Cong ty con;

Quy#t dinh chia, tich, hop nhit, sip nhip, chuyén déi hinh thirc phip 1y, gidi thé hoje
yéu cdu Tda dn mir thi tye phd sin VAB;

" Piéu 138 Lujt Doanh nghi¢p nam 2020; Dide 59 Ludt cdc TCTD pam 2010,
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p) Thong qua phuong én gép vin, mua cb phin cia doanh nghiép, 1d chirc tin dung khic ¢d
gid trj tir 20% tro 1én so vii vin didu 1§ cia VAB ghi trong bdo cdo thi chinh d3 duge
ki¢m todn gin nhdt;

q) Quyét dinh diu tr, mua, bin tai sdn cda VAB cb gid tr tir 20% trd 1én so v vdn didu 1¢
ciia VAD ghi trong bdo cdo tdi chinh 43 dupe kidm todn gin nhit;

r) Thong qua cic hgp dong co gid trj trén 20% vin didu 1¢ cia VAB ghi trong bdo cio tai
chinh 43 duge kidm todn gn nhit gita VAB v&i thinh vién Hpi dong Quan trj, thinh
vién Ban Kiém sodt, Tong Gidm déc, ob ddng 1ém; nguin cb lidn quan cla ngudi quin 1y,
thinh vién Ban Kifm sodt, cb ddng 1ém cha VAD, cdng ty con, cdng ty lién két cua
VAB;

s) Quyét dinh giai phip khic phyc bién ddng Iém vé tdi chinh cia VAB,;
t) Phé duyét Quy ché Quan tri ndi b cita VAB.
u) Phé duydt ké hoach kinh doanh, ké hogch ngin sdch hing nim cia VAR,

v) Cac quyén va nhidm vy khic theo quy dinh tpi Bidu ¢ niy va quy dinh phip lujt ¢ lidgn
quan.

C ddng khdng duge tham gia bo phidu trong cde truimg hop sau diy:

a) Cic hgp dbng quy dinh tai Didu 33.1 ndy khi C4 ddng d6 hode nguii ¢b lidn quan i Co
dong 35 13 mdt bén cia hop dbng;

b) Vidc mua C4 phin cia Cd ddng d6 hode cia ngudi cb lidn quan 161 Cb ddng 44,

3. Tét ca cic nghi quyét va cdc viin dé d duge dua vilo chuong trinh hop phii duge dua ra thio
ludin vi bidu quyét tai Dai hoi ddng Cb dong.

4, Trong khodng thin gian gi®ta cic phién hep Ba b dbng Cd dong, Dai hdi ding Cb dong
VAR b th iy quyén cho Hi dbng Quén trj VAB thye hién mdt s ndi dung cdng vide quy
dinh tai Didu 33.1 va phii dwoc ghi nhin rd ring trong Nghj quyét cia mit phién hop Bai
héi ddng C4 dong. Cac ndi dung Hoi ddng Quan trj thye hién theo Gy quydn d& cip tai Didu
33.4 phi duoe bio cdo lpi Dai hdi dbng C& déng trong phién hop gin nhit™',

5. Cic ndi dung d3 duge thing qua tai cic Nghi quyét Dai hii ddng cb ddng truoe 46 chia
durpe thye hign, Hai ddng quan tr phai bio cho Dai hdi ddng cb dong i ki hop thuimg nién
gin nhit. Truimg hop ob thay &di ndi dung thude thim quyén quyét dinh cia Dai hii ding
cb dong, Hi ddng quin trj phii trinh Dgi hi ddng b ddng tai cudc hop gin nhit thing qua
trude khi thye hign.

[ =]

Didu 34. Cic dai difn dirge dy quytn™

1. Cac Cb déng co quyén tham dy Dai hii dbng C& dong theo ludt phip ob thé iy quyén cho
mdt hode mdt s& cd nhin, 16 chie khic dy hop hode dy hop théng qua mdt trong cdc hinh

" Da VAB ty quy dinh, cin o thye tin hogt djng vi & dip img yéu cdu phit trdn cla VAR
" pidu 16 Dibu 18 miu 4p dung cho cic cdng ty dai ching theo Thiog tw sd 1162020 TT-BTC.

:_5;}1.
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thire quy dinh tai khoan 3 Didu 144 Lujt Doanh nghi¢p. Ngudi dugpe Gy quyén phai dap img

cdc titu chudn v didu kién theo quy dinh phip lujt. Nguyén tic iy quyén dupe ip dung nhu

Sau;

a) Nguin duge iy quyén dy hop dupe y quydn lai bing vin ban cho ngurir thir ba ndu duge
npuen Uy quyén dbng ¥; vin ban Gy quyén lai phii c6 ndi dung nhu vin bin 4y quyén lin
ddu.

b) Nguir duge iy quyén hojc nguin duge iy quyen lai khong duge img cir vl tr cach cia
chinh minh.

¢) Tnrimg hp e nhifu hon mdt nguin dai dign theo iy quyén duge cir thi phii xde dinh cy
thé s& cb phin va s phidu bdu duge by quyén cho mdi ngud dai didn, truimg hop khing
xde dinh rd sb cd phin va sb phidu biu trong tmg cho mdi nguin dai dién theo dy quyén,
s& ¢ phin s2 duge chia déu cho sé lugng nguin dpi dign theo Oy quyén,

d) Cd dong 13 tb chie cb sér hiru it nhit 10% tdng sb cd phin phd théng c6 thé dy quyén thi
da 03 nguin dai dién. C& dong 14 th chire sé hiru dudi 10% tdng sb cb phin phd thing chi
duge Oy quyen cho 01 nguid dai didn.

2. Viée Uy quyén cho nguin dai dién dy hop Dai hdi ddng C6 déng phai lip thinh vin bin theo
quy dinh cia phip lujt vé din sy va phai néu rd tén b ddng Gy quyén, tén cd nhin, t chixc
durge Gy quyén, sb lugng of phin duge Gy quyén, ndi dung dy quydn, pham vi oy quydn, thid
han dy quyén, chir ky cia bén Gy quydn va bén duge Gy quyen:

a) Trwimg hop Cb ddng cd nhin 13 nguin Uy quyén thi gidy Oy quyeén phii co chix ky cia Cd
dong dé va nguin dupe dy quyén dy hop.

b) Trimg hop ngui dai didn theo by quydn ciia C& ddng 14 1d chirc 13 nguin dy quyén thi
gidy Oy quyén phii c6 chit ky ciia nguin dai dign theo ty quyén, nguiv dai dién theo phip
lujt ciia C& ddng va ngudi duge ty quyén dy hop;

c) Trong tnrémg hep khic thi gidy Oy quydn phii ¢6 chir ky cia nguir dai dign theo phip
hudt ctia Cd ddng va ngwin dupe Uy quydn dy hop.

Nguin duge Gy quyén dy hop Dai hoi déng Cb dong phai ndp vin bin iy quyén khi ding ky

dyr hop trurde khi vao phong hop.

3. Tnrimg hop ty quydn lai thi nguid tham dy hop phai xudt trinh thém vin bin ty quyén ban
du cia ¢d dbng, nguin dai dién theo Oy quyén cia cb dang 13 1d chire (ndu trede 4o chisa
dang k¥ vdi VAB).

4. Trir trrimg hop quy dinh tai Piéu 34.3, phifu bidu quyét cia nguid duge Gy quyén du hop
trong pham vi duge dy quyén vin cd hidu lye khi ¢é mit trong cée tntmg hop sau diy:

a) Nguini Gy quyén da chét, bj han ché ning lye hinh vi din sy hode bj mit ning lyc hinh

vi din syt hodc ¢ kho khin trong nhin thire, lim chd hinh vi;
b) Nguir Gy quyén d2 hiy bé vide chi djnh Oy quyén;
c) Npwin Gy quyen d4 hiy bé thim quydn cia nguii thire hidn vide ay quyen.

Bridu khodn ndy khing dp dung trong trubmg hop VAB nhin duge thong bdo vé mit trong
céc sy kifn trén tnrde gior khai mac cude hop Pai hji ddng Cb dong hodc trude khi cude hop
duge tridu tdp lai.
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Ditu 35, Thay ddi cde quytn®

1.

[ ¥ ]

Vigc thay ddi hodc hiy bo cdc quyén dic biét gin lidn vii mt logi C6 phin wu d¥ <6 higu
lye khi duge b ddng dai didn tir 65% tdng s phidu biéu quyét trd 1én cia tdt cd b dong dy
hop thing qua..

Nghi quyét Pai hii ddng ¢b ddng v& ndi dung lam thay dbi bt lgi quyin va nghla vy ctia cd
dbng s& hivu ob phin wu di chi duge thong qua ndu dupce sb o ddng wu ddi cling logi dy
hop s& hitu tir 75% téng s0 cb phin wu d4i logi d5 tré 18n tén thanh hode dupe cic cb dong
wu 43 cling logi sé hiru tir 75% tdng sb cd phin wu d2i logi 4 trér 18n tdn thinh trong tnsémg
hep théng qua nghi quyét dudi hinh thire 1dy ¥ kién bing vin bin

Vie th chire cudc hop ciia céc Cb ddng nim giir mdt logi C6 phin vu dii d& théng qua vige
thay ddi quyvén néu trén chi cb gid trj khi co thi thidu 02 (Hai) Cd déng (holde dai dién duoc
iy quyén cia ho) vi ndm gir tdi thidu 1/3 (Mt phin ba) gid trj ménh gid cta cac Cb phin
loai 36 43 phit hinh. Trwdmg hop khéng c6 di sb dai bidu nhu néu trén thi cude hop duge 1
chire 13i trong vong 30 (Ba muoi) ngdy sau 86 va nhimg ngudd ndm gitt Cd phin thude logi
dé (khong phy thude vao s lugng ngudi va sb Cb phin) & mit trye tiép hode thdng qua dai
dién duge Oy quyén déu dupe coi 14 di sb lugmg dai bidu yéu ciu. Tgi cic cude hop cia Co
déng ndm gitr Cb phin wu dii néu trén, nhimg nguii ndm gitr C6 phin thude logi 46 cb mjt
tryre tidp hodc qua ngudi dai dién cb thé yéu cdu bd phidu kin. MBi Cd phin cing logi cé
quyén bidu quyét ngang bing nhau tai cde cude hop néu trén,

Thi tye tién hinh cic cudc hop riéng bift nhur viy duge thye hié¢n tuong ty vl cde quy dinh
tai Didu 36 va Didu 37 Didu 1€ ndy.

Trir khi cdc didu khoan phat hinh C& phin quy dinh khic, cic quyén dic biét gin lidn vai
chc logi C& phin cb quydn wu d2i dbi vai mdt s hodic th ci cdc viln dd lidn quan dén vige
phin phdi lgi nhuin hodc tii sin cia VAB khong bj thay ddi khi VAB phit hinh thém cic
Cé phin cing logi.

Ditu 36, Thim guyén tritu tip hop Pal hii dbng Ch déng™

Hai dbng Quan trj td chire tridu tip hop Pai hii ddng Cd dong thuimg nién dé thao lujn,

thong qua cdc vin dé theo quy dinh tai Difu 33 Didu 1€ ndy.

Hoi ddng Quan tr triéu tip hep bit thudmg Dai hoi ddng C& ddng trong cde trsimg hop sau

day:

a) H{i ddng Quin trj xét thiy cln thidt vi Igi ich cua VAB;

b} Sb thanh vién Hoi ddng Qudn tri con lai it hom 05 (Nim) thinh vién hodc s& thanh vién
cia HPQT khéng di 2/3 tbng sd thinh vién cia nhigm ki hojc sb lugng thinh vién dic
lip HDQT giam xudng khdng dim bao ty 1§ theo quy dinh tai Bicu 1¢ niy hode biu bd
sung thinh vién HDQT;

" Didu 17 Didu 1§ mdy dp dung cho cdc cong ty dai chang theo Thing tr sd 1162020/ TT-BTC.
M Didy 49.1 Ludt cdc TCTD nam 2010; Didu 140 Ludt Doanh nghitp nam 2020,
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¢} 54 thanh vién Ban Kidm sodt con lai {t hon 03 (Ba) thinh vién hojc sb thinh vién khang
di 2/3 tbng sb thinh vién cia nhifm ki;

d) Theo yéu ciu ciia Cd ddng hodc nhém Cd ddng quy dinh tai Pidu 30.2 Didu 1§ nay;
¢} Theo yéu cdu ciia Ban Kifm sodt;
f) Theo véu chu cia NHNN;

g) Tinh hinh tai chinh cia YAD cho thiy VAB bj lim vio tinh trang kiém sodt d3c bijt
theo quy djnh ciia Ludt cde 1d chirc tin dyng va quy dinh cia NHNN;

h) Céc truimg hop khic theo quy dinh cia Bidu 1€ ndy vahode theo quy dinh cia phip lujt,

3. Hoi ddng Quin tr phai tridu tip hop Pai hji ddng C4 dang bit thuimg trong thiri han 30 (Ba
muroi) ngdy, ké tir ngdy s& thinh vién Hoi ddng Quin trj con lai nhur quy dinh tai Dicu 36.2.b
hodic nhin dupe yéu chu nhu quy dinh tai Bidu 36.2.d va Ditu 36.2.¢ Didu 12 ndy.

Truimg hop Hoi déng Quan trj khéng triéu thp hop Dai hdi ddng C& ddng nhu quy dinh thi
Chis tich Hoi ddng Quin trj vA cdc thinh vién Hoi ddng Quan trj phai bdi thuimg thi¢t hai
phat sinh déi véi VAB.

4. Truémg hgp Hpi dong Qudn trj khong triéu tip hop Dai hi ddng Cb ddng theo quy dinh tai
Bifu 36.3 thi trong thi han 30 (Ba muai) ngay tiép theo, Ban Kiém sodt thay thé Hoi ddng
Quin trj tritu tip hop Pai hdi dbng Cd ddng theo quy dinh cia Pidu 13 ndy.

Trurimg hop Ban Kidm sodt khang tridu tip hop Dai hi ddng Cb ddng nhu quy dinh thi Ban
Kiém sodt phii bdi thuimg thiét hai phat sinh ddi véi VAB.

5, Truomg hop Ban Kiém sodt ciing khdng tridu tip hop Pai hii dbng Cb déng theo quy dinh
tai Didu 36.4 thi Cd ddng hojc nhém Cb ddng quy dinh tai Didu 30.2 Didu 1§ niy ¢é quyén
thay thé Hoi dong Quin trj, Ban Kiém soat tri¢u tip hop Dai hdi ddng C6 ddng theo quy
dinh ciia Didu 18 ndy.

Trong triimg hop niy, Cb ddng hode nhém Cd dong tridu tip hop Dai hii ddng Cb ddng o
thé 82 nghj co quan dang k¥ kinh doanh gidm sat vifc tri¢u tip va tién hanh hop néu xé thiy
chn thide,

6. Nguin trigu tip phai Lip danh sich C& déng cé quyén dy hop Dai hi ddng Cb dong; cung
cip thdng tin va gidi quyét khidu nai lidn quan dén danh sich Cb ddng: 13p chuong trinh v
ndi dung cude hop; chudn bj tdi lidu; dyr thio nghi quyét cta Dai hdi ddng C& ddng theo ndi
dung dir kidn ciia cude hop: danh sich va thdng tin chi tiét ciia cde img oir vién trong thrimg
hep biu thinh vién Hi ddng Quin tr, thinh vién Ban Kifm sodt; xdc dinh thiri gian vi dja
diém hop; gin théng bio méi hop dén timg C& ddng c6 quyén dyr hop theo quy dinh tai Didu
1§ ndy, Cdng vide khic phue v cude hop.

Chi phi cho vige tridu tip va tién hinh hop Dai hii ddng Cb ddng theo quy dinh tai Didu
36.2, Ditu 36.3 va Didu 36.4 s& dupe VAB hodn lgi.

“

M pridu 60 Lujt céc TCTD nim 2010
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Pitu 37. Danh sdch C6 ding ¢é quyén dy hop Dai hiji déng Cb ding™

o]

Danh sich C& d8ng cd quyvén dy hop Dgi hdi dbng Co ddng duge 1ip dira rén 54 ding ky
Cd ddng cua VAB. Danh sich Cd ddng cé quyén dy hop Dai hii ddng Cb déng dugpe lip
khing qud 10 (Muir) ngay trede ngay gin gidy méd hop Pai hdi ddng Cb dong. VAB phai
cong bd thdng tin v& vide l§p danh sich ¢b ddng cb quydn tham dir hop Pai hdi ddng cd
dong tbi thi¢u 20 ngay trude ngay dang ky cudi ::Emg.'“

Danh sach Cd ddng c6 quydn dy hop Dai hdi ddng C& ddng phai ¢& he, tén, dia chi thuimg
trit, qubc tich, sb gidy tir phip Iy ¢4 nhin cia Cb déng 1a cd nhin; tén, ma sd doanh nghi¢p
hode sb gidy 1o phip 1y cia td chire, dja chi try 58 chinh cia €8 ddng 14 tb chire; sb legng C&
phin timg logi, s& va ngdy dang ky C& ddng cda timg Co ddng.

Cd ddng cd quydn kifm tra, tra cin, trich luc vi sao chép tén va dja chi lién lac cia Cb dong
trong danh sich Cd ddng cb quyén dy hop Dai hdi ddng Cd ddng; yéu cdu sira ddi nhimg
théng tin sai l¢ch hojc bd sung nhimg théng tin cin thidt v& minh trong danh sdch C) dong
co quyén di hop Dai hii dbng Cb dbng. Nguii quin Iy VAB phai cung cdp kip thiri thing
tin sé ding ky C& dong, sta dbi, bd sung thong tin sai léch theo yéu clu cia € dong; ddng
théni chju trdch nhi¢m bdi thuimg thiét hai phit sinh do khéng cung cdp hodc cung cip khing
kip thér, khong chinh xdc thdng tin sd ding k¥ Cb ddng theo yéu cdu. Trinh ty, thi tyc yéu
ciu cung cdp thang tin trong sb ding ky C ddng thye hidn theo quy dinh tai Didu 1¢ VAR

Ditu 38. Chuung trinh vi ni dung bop Dl hoi ddng CH déng™

1.

P2

Ngwin tridu thp hop Dai hdi ddng Cb ddng phai thyre hi¢n nhimg nhiém vy sau diy:

a) Chuin bj danh sich C& dong c6 quyén dy hop va bidu quyét 138 Dai hii; chudn b
chuomg trinh, ndi dung. tdi lidu cudc hop;

b) Xic dinh thixi gian, dja diém td chirc Dai hdi;

¢) Thong bdo v giri thdng bdo mini hop Dai hi ddng Cd ddng dén cde C ddng cb quyén
dir hop;

d) Cung cip thong tin va gidi quyét khiéu nai lién quan dén danh sdch cd dong;

¢) Dir thio nghj quyét cua Dai hii ddng cb ddng theo ndi dung dy kidn cla cude hop; danh
sich vii thong tin chi tiét cia cée (mg cir vién trong trwomg hop biu thinh vién Hji dong
quan trj, thanh vién Ban Kiém sodt;

) Céhe cong vidge khic phue vy cude hop.

Cd déng hodc nhém Cb dong quy dinh tai Ditu 30.2 Ditu 12 ndy cb quyen kifn nghi vin dé

dua vio chuong trinh hop Dai hdi ddng CH ddng. Kién nghi phai bing vin ban va duge gl

dén VAB chim nhit ba (03) ngdy lam viéc trude ngdy khai mac. Kién nghj phai ghi rd tén

% pyidu 141 Ludt Doanh nghiép nim 2020.
¥ Didu 13 Didu 1 miu dp dyng cho cie cong ty &gl ching theo Thing tw s8 1162020TT-BTC

" Didu 142 Lojt Doanh nghiép nim 2020 vi Didu 18 Didu 18 mlu &p dung cho cic cdng ty dai ching theo Thaag
sd 1162020/ TT-BTC.
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Co ding, s luong timg loai Co phin cia C4 ddng, sb va ngdy dang ky Cb ddng tai VAB,
vin d¢é kién nghj dua vao chirong trinh hop.

3. Trsimg hop nguin tridu tip hop Dai hii ddng cb dong tir chdi kifn nghj quy dinh tai khoin 2
Piéu niy thi chim nhdt 1a 02 ngiy lim viéc trude ngiy khai mac cude hop Dai hoi dbng cb
dbng phai trd 14 bing vin bdn va ndu 15 1 do. Ngwid tridu tip hop Pai hdi ddng C5 dong
chi 6 quyén tir chdi kién nghj quy dinh t3i Diéu 38.2 néu c6 mdt trong cée trudmg hep sau
diy:

a) Kién nghi duge i dén khdng ding quy dinh tai Khodn 38.2 Didu ndy;

b)Y Vio thiri digm dé xult, C8 ddng holic nhém Cb ddng khdng cb &a it nhdt 5% (Nam phin
trdm) tdng cé phin phd thdng tré 1én theo quy dinh tai khodn 30.2 Bidu 1¢ niy;

¢) Vin dé kién nghj khing thudc thim quyén quyét dinh ciia Bai hdi déng Cb dong;

d) Vin d& kién nghj ddi héi phai c6 thiri gian chudn bj hofic cdn cb co s& gidi quyét ma Pai
hdi déng Cb déng khing thé dip img ngay tai phién hop.

4. Ngudi tri¢u tip hop Bai hji ding C6 dong phii chip nhin va dua kién nghj quy dinh tai
Bidu 38.2 vio dy kién chuong trinh v& ndi dung cudc hop, trir tnrimg hop quy dinh tai
Bidu 38.3; kién nghj duge chinh thire bd sung vao chuong trinh va ndi dung cudc hop néu
durge Dai hdi dong Cb ddng chip thudn.

5. Hoi ding Quin trj phii chuin bj dy thio nghj quyét cho timg vin @& trong chuong trinh
hop.
Ditu 39. M hop Bai hi ddng C4 ddng™

1. Mguir tri¢u tip hop Dai hji déng Cb déng phai gi théng bio mén hop dén tt ca CA dong co

quyvén du hop trong Danh sich ¢b déng cb quydn dir hop. Thing bdo hop Dai hdi ddng C&
ddng phdi bao ghm chuong trinh bop v céc thong tin lidn quan vé cdc vin dd s2 duoe thio
ludn va bidu quyét tai Dai hii.
DSi véi cdc CO ddng 4 thire hidn vide hnu ky cb phidu, thing bio hop Pai hii ddng C& dong
cdh thd duge gl dén td chire hwu ky, ddng théi cdng bd tén phuong tién théng tin cia 5o
Giao dich Chimg khodn, trén website cia VAB, 01 (M{1) td bdo trung vemg hofic 01 (M)
t& bdo dja phwong noi VAB déng trp sé chinh.

Béi voi ede Cb ding chua thire hign vige luu k¥ of phiéy, théng béo hop Pai hdi dbng CA
déng b thé duge gir cho Cb ding bing cich chuyén tin tay holic gin qua buu dién bing
phuong thirc bio dim téi dja chi d3 ding ky cia Cd ddng, hojc 151 dja chi do C8 dong do
cung chp d& phyc vy viée gii théng tin. Trinmg hep C4 déng 44 thing bio cho VAR bing
vin bin vé sd fax hojc dja chi thur dign tir, thng bdo hop Pai hdi ddng Cb déng c6 thé dupe
g 10 sb fax hodie dia chi thy dign tir 46, Truimg hep CA ddng 14 nguii 1dm vide trong
VAB, thdng bido cé thé dymg trong phong bi dén kin giri tin tay ho tai noi 1am vie.

™ pidu 143 Ludt Doanh nghiép nam 2020,.
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Thong bio hop Pai hji ddng Cb déng phii duge gin trude [t nhit 21 (Hai muai mbt) ngdy
trude ngy hop Pai hdi dbng Cb déng. Théng bio hop Pai hdi dong Cb dong va céc 1ai lidu
cd lidn quan, céc vin d& bidu quyét phii duge cong bd trén website cia VAB dbng thin vai
vi¢e giri thong bdo cho cic Co dong"”. Trtmg hop ndy, thong bdo méd hop phai ghi rd nod,
cdch thire tai ti ligu..
Théng bio mixi hop phai cb tén, dja chi try st chinh, s& va ngdy clp Gidy chimg nhin ding
ky doanh nghiép, noi ding ky kinh doanh ctia VAB; tén, dja chi lién lgc cia Cb ddng hoje
nguin dai dién theo Gy quydn cia Cd déng; thivi gian va dja diém hop va nhimg yéu ciu khdc
ddi v nguin dy hop.
3. Kém theo thdng bdo méri hop phai cd miu chi dinh dai dién theo Gy quyén dy hop, chuong
trinh hop, phifu bidu quydt, céc théng tin lim co s& thio ludn 82 thing qua quyét dinh vi dy
thao nghi quyét ddi v timg vin d& trong chuwmg trinh hop.

4. Truimg hgp chwong trinh hop Dai hii ddng cb déng c6 ni dung biu thinh vién Hji déng
Quin trj, Ban kiém sodt, thi trude khi tidn hinh cude hop thi thidu 30 ngly, H)i ddng Quin
trj phai thong bdo cho cic cb ddng cd quyén dy hop v s& lugmg thinh vién dy kifn duge
biu, bd sung, cic didu kién tidu chudn di v&i timg chire danh dé b ddng d& cir ngwin tham
gia tranh cir theo dung quy dinh coa phip Judt.

Ditu 40. Quyén dy bop Pai hji ddng C& déng"
1. Cb ddng cb thé tham dy Dai hdi dbng Cé d0ng theo mdt trong cic hinh thire sau diy:
a) Ty tiép tham diyr v bidu quyét tai cude hop Dai hii ddng C déng;

b) Giri phiéu bidu quyét bing thu dim bdo dén H)i dbng Quin trj chim nhit 01 (Mdt) ngay
trude khi khai mae cude hop. Trong treimg hop ndy, Trwémg Ban Kidm phidu cia Dai
héi ddng C ddng cb quyén md phifu bidu quyét cia Ch ddng do;

¢} Uy quyén cho cd nhin, td chic khic tham dy va bidu quyét tai Dai hdi ding C6 dong.
Truimg hop Ch ddng 14 th chire khidng c6 nguin dai dién theo uy quyén theo quy dinh tai
Bidu 30.6 Didu 12 nay thi y quyén nguin khde dy hop Pai hii ddng C5 déng.

d)  Tham die vt biéu quyds thong qua hop tree nuyén, bd phidu dién nr hode hink thire dign
nz khdc (theo thing bdo mdi hop ciia nguedi trigu idp hop Bal i ding Cd ding).

Truimg hop C& phin duge chuydn nhuymg trong thén gian tir ngy lip xong danh sich Cd
ddng dén ngdy khai mac hop Pai hii dbng Cé déng thi nguini nhin chuyén nhugng chi co
quyvén dy hop Dai hdi ddng Cb ddng thay thé cho ngudi chuyén nhugng dbi vai sb Ch phin
d3 chuyén nhugng khi VAB di thye hién xong thd tye x4c nhin viée chuyén nhugng Cd
phin va ghi t2n nguid nhin chuyén nhugng vio 55 ding ki cb dong.

Pk

(]

* Khoin 4 Didu 143 Lujt Doanh nghiép 2020; Didu 18 Didu B mdu dp dyng Cdng ty d3i ching theo Thing IZI)"
1162020TT-BTC
*! Didu 144 Lujt! Doanh nghidp ndm 2020;
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Trutmg hgp cb dong 13 phip nhin méi td chire lai doanh nghiép (chia, tich, hgp nhit, sip
nhip, chuyén d&i logi hinh doanh nghitp) ¢6 quyén ké thim cb phin hop phip thi cb dong
ndy piri cho VAB cic vin bdn phip Iy chimg minh quyén ké thira dé VAB thyc hién cic thi
tuc xac dinh cb dong, cb phin vi nguid cd quyén dy hop theo quy dinh tai Didu 1§ ndy v
Phdp lujt.

VAB c6 thé 4p dung cdc cong nghé thng tin hién dai dé cb ddng co thé tham gia vao cic
cudic hop Pai hdi ddng cb ddng mdt cdch tdt nhit, bao gbm hudmg din cd dong bo phidu tir
xa, bidu quyét thdng qua hop Pai hi ddng cb déng tryc tuyén.

Ditu 41. Ditu kifn tién hanh hop Dai hil ddng CB déng"

1.

[
|

Cuijc hop Dai héi dbng C& ddng dugc tidn hinh khi cé sb C& déng dir hop dai dién trén 50%
(Nam muoi phin trim) thng sb C phin cé quyén bidu quyét.

Trurimg hop cudc hop 1in thir nhit khéng di didu kién nhu Khoan 41.1 trong vong 30 (Ba
muoi) phat ké 1 thii didm dn dinh khai mac Pgi hdi, ngudi tridu tip hiy bo cude hop vi
théng bio Cudc hop Pai hii ddng cb dong phii duge tritu tip lai trong vong 30 (Ba muwi)
ngiy k& tir ngdy dir dinh td chirc hop Pai hdi ddng C4 ddng lin thir nhit. Cude hop Pai hii
dbng Cé ddng tricu tip lai chi dugpe tién hinh khi c6 thinh vién tham dy 13 cdc Cb dong va
nhimg dai dién duge Uy quydn dy hop dai dién cho it nhit 33% (Ba muoi ba phin trdm) Co
phin co quyén bidu quyét,

Truimg hop cude hop Pai hdi ddng Cd ddng lin thiz hai khéng duge tién hinh do khing cé
di 50 dai bidu cin thidt ngutd tridu thp hiy cude hop. Cude hop Dai hdi dbng C& ddng lin
thir ba c6 thé duge tridu thp trong véng 20 (Hai muwoi) ngay ké tir ngay dy dinh tién hinh
cude hop Pai hdi dbng C4 ddng lin thir hai, va trong tnrimg hop ndy cude hop Dai hdi dong
Cd dong duoe tién hanh khidng phu thude vio sb lugng Cb ddng hay dai dién Gy quydn tham
dy vii duge coi 13 hop 18 va cd quyén quyét dinh tit ca céc viin dé ma cufc hop Dai hi ding
Cd déng lin thir nhit c thé phé chudn,

Theo d& nghi ciia Chi toa, Dai hoi ddng Cd ddng cd quyén thay i chuomg trinh hop 43
duye gl kém theo thing bdo min hp theo quy dinh tai Ditu 39 Didu ¢ niy.

Ditu 42.  Thé thirc tién hinh hop Dai bji ddng €8 ddng"

1.

Thinh vién Hdi ddng quan tr v thinh vién Ban kiém sodt phi tham dy hop Pai hoi ddng
c:tdﬂngthuﬁngrﬁénd&b&nc&uhmtdﬁngﬂuilﬁi cic ciu hoi cﬁa:ﬁdbngt@imﬂchup
(néu ¢0); tnrimg hop bit kha khing khing tham dy duge, thanh vién Hi ddng quin trj va
thinh vién Ban ki¢m sodt phii bdo cdo bing van bin véi Hji ddng quin trj v Ban kidm sodt
Trude khi khai mac cude hop Bai hii ddng Cb déng, VAR phai thye hidn thi tpe dang ky €&

ding va phai thye hidn vide ding k¥ cho dén khi cdc C6 ddng 6 quyén dy hop 6 mjt ding
k¥ hét.

“ Didu 145 Lujt Doanh nghidp nim 2020 v Didu 19 Didu B mlu cho cde cong ty dai ching theo Thoag tu sé
| 162020 TT-RTC;
“' Didu 146 Lujt doanh nghiép nim 2020; Didu 20 Dibu ¢ miu ip dung cho cic cdng ty dai ching theo Thing tr sé
1162020 TT-BTC.
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3. Cd dbng dén dy cude hop Dai hdi ding Cd ddng mudn cb quyén ding kv ngay va sau dé cd
quyén tham gia v bidu quyét ngay tai cudc hop Dai hii ddng C& ddng. Chi tga khing cb
trich nhitm dimg cudc hop dé cho Cd ddng dén mudn ding ky va higu lyc cua cic dot bidu
quyét 4 tidn hinh trude khi C& dong dén mudn tham dir s2 khong bj dnh huimg.

4. Cudc hop Dai hdi ddng Cb ddng st do Chi tich Hai ddng Quan trj chi tri hodc ty quyén cho
thanh vién Hdi ddng quin trj khic chi tr, trrdmg hop Chi tich Hoi ddng Quin trj ving mit
hodc tam thin mit khi ning lim vigc thi Phé Chi tich Hji ddng Quin trj duge Gy quydn
hode 14 nguin duge Dai hdi ddng C4 ddng biu ra s chi tri. Truémg hop khong ai trong sb he
cé thé chi tri cudc hop, cic thinh vitn HPOQT cb mit s2 blu ra mit ngudi trong sd ho didu
khién cudc hop theo nguyén tic da s& dé biu ra Chi tga cba cude hop Dai hii ddng Cb ddng
trong s& nguin tham dy phign hop Pai hdi ddng C& ddng. Trong cdc trnimg hop khic,
Truémg Ban kiém sodt di¢u khién 8¢ Dai hdi ddng Cb ddng biu Chu toa cude hop. Nguiri cd
phidu biu cao nhit s3 1im Chi tga cufe hop. Chi tpa duge Dai hji ding C& ddng by ra ¢d
cir mt hode mt sb thu kv d& 1ip bidn bin cudc hop. Truimg hop biu Chi tpa, tén Chi toa
durge d& el va sb phidu biu cho Cha tga phii duge cong bd.

Trong céc trudmg hop khic, ngudn ky tén tri¢u tip hop Dai hi dbng cb dong didu khién Pai
hii ddng cb dong biu chii 19a cude hop va nguin cd phidu by cao nhdt duge cir 1im chi wpa
cude hop.

5. Quyét dinh cia Cha tpa & trinh ty, thd tye hode cdc sy kidn phdt sinh ngoai chuong trinh
cia cude hop Pai hai ddng C& déng s mang tinh phin quyét cao nhit,

6. Chuong trinh v ndi dung hop phii duge Dai hii ddng C& ddng thdng qua ngay trong phién
khai mac.

7. Chi tpa cudc hop Dai hoi dbng Cb dong cd thé holn hop Dai hdi ddng Ch ddng ngay i
trong trurémg hop d3 co di sb dai bidu cln thiét ddn mdt thid didm khde v tai mpt dja didm
do Chil tpa quyét dinh ma khong cin Liy ¥ kifn cia Dai hii ddng C5 ddng néu nhin thiy
rﬁng:

a) Céc thinh vién tham dy khdng thé 6 chd npdi thuin tidn & dia didm td chie cude
hop;

b) Phuong tién thdng tin tai dja didm hop khdng bio dim cho ¢d ddng dir hop tham gia,
thio ludin va bidu quyét;

¢) hinh vi ciia nhitg ngudi o6 mat gdy rdi, mit trit ne hodc co kha ning lam cho cude
hop khdng dupe tién hinh mt cdch cong bing va hgp phap;

d) Sy tri hodn 13 cin thiét d& cic cing vide cia cude hop dupe tidn hinh mdt cich hgp
|¢.r:gmim,cmmcu¢ch¢pmméhmm¢chppmmmmﬁt:ﬂmye“&u
ciia Pgi hdi ddng Cd dong 43 c6 do sb lwemg dai bidu dyr hop cin thiét. Thin gian
hodn thi da khdng qui 03 (Ba) ngay ké tir ngdy dy dinh khai mae cude hop. Culdc hop

lai 5& chi xem xét cdc cong vite 12 ra d3 duge gisi quyit hop phip tai cude hop bi lr"—’,lﬁ/
holdn tnede do.
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Truimg hep Chit tga hodn hode tam dimg cube hop Dai hii dbng C6 dong tri vdi quy dinh
tai Didu 42.6 Didu 12 ndy, Dai hi dbng C ddng blu mdt nguii khic trong sb nhimg thinh
vién tham dy 3¢ thay thé Chu toa didu hanh cude hop cho dén lic két thic va hidu lye cdc
bitu quyvét tai cudc hop dé khdng bj nh hutmg.

Chil tpa cila cudc hop hode Thu ky cude hop o6 th tidn hinh cic hoat ddng mi ho thiy cin
thiét dé didu khidn cude hop Dai hii ddng Cd ddng mt cdch hop L& vi o6 it ty; hoje dé
cud¢ hop phin dnh duge mong mudn cia da sf tham dy.

. Niguin tridu thp Dai hii ddng cd dong co thé yéu clu cde C§ dodng hode dai dién duge ay

quyén tham dy cude hop Dai héi ddng C& ddng chju sy ki¢m tra hodc cic bién phip an ninh
ma Hi ddng Quin trj cho 13 thich hgp. Trutmg hop o6 Cb dong holc dai dign duge Oy
quyén khéng chju tudn tho nhimg quy dink vé kiém tra hodic cde bién phip an ninh néi trén,
Héi ddng Quan trj sau khi xem xét mot cach cln trong o6 thd tir chéi hodie truc xudt C6 déng
hodc dai dién ndi trén tham gia cude hop.

. Npuin tridu tip Pai hdi ddng cb dong, sau khi d3 xem xét mt cich cdn trong, 6 thd tién

hanh cdc bién phap duge Hoi dbng Quin trj cho 14 thich hep dé:

a) Bio dim an toan cho moi nguin 6 mit tai dja didm do;

b) Tao didu kidn cho Cb ddng tham dy (hode tidp tye tham diy) cude hop;
¢) B trl chd npdi cho mei ngwin tai dja digm hop Dai hji ddng ob ddng.

Nguin trifu thp hop Dai hoi dbng cd ddng b todn quyédn thay ddi nhimg bién phip néu trén
va dp dung tit c cdc bién phip néu Héi dbng Quan trj thidy cln thiét. Céc bién phap dp dyung
¢t thé 1a cdp Gidy vio cira hojc sir dung nhimg hinh thirc Iyra chon khac.

Bitu 43.  Thé thire bifu quyét thing qua quyét djnh cda Dai hji ddng Cb ddng"

[ ]

Dai hi dng C& dong thong qua céc quyét dinh thude thim quyén bing hinh thirc biéu quyét
tai cude hop hoje ldy ¥ kién bing vin bin.

Pai hii ddng cb déng biu mdt hoje mdt sb nguri chju trich nhi¢m kiém phifu vahoje
gidm sdt kiém phidu theo dd nghj ciia Chi tpa cudc hop.

Khi tién hanh ding ky Cb ddng, VAB s cip cho timg C& dong hojc dai dign duge Gy quyén
et quyln bidu quyét mdt Thé bidu quyét, trén d6 co ghi sb ding ky, ho v tén ciia Cb dong,
ho vi tén dai didn duge Gy quydn, mi vach cia C4 ddng (néu cd) va sd Phidu bidu quyét cia
Cd ddng db cho mdt vin d& hode nhém viin &8 chn bidu quydt. Khi tign hinh bidu quyét tai
cude hop, s& thé tan thinh nghj quyét dupe dém trede, sd thé phin dbi nghi quyét va sb
phidu khing ¢ ¥ kién dupe dém sau va cudi cing kiém phitu tip hgp sb phiéu tan thinh,
phin dbi hode khdng c6 ¥ kién khing hop 1¢ d8i véi timg vin @&, Téng sd phidu tin thinh,
phin i, phifu khdng hop 18 va khing co v kidn a8i v timg vin d& s& dupe Chi toa thdng
bdo trude khi bé mac phién hep.

“ Didu 146 va 147 Ludt Doanh nghidp nim 2020; Didu 593 a Ludt cde TCTD nam 2010,
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4. Quyét dinh v& cdc vin d& quy dinh t3i cic Ditu 33.1.a, Didu 33.1.d, Ditu 33.1.g va Bidu
33.1,0. Didu 1& ndy phai dupe théng qua bing hinh thire bidu quyét tai cude hop Dai hdi
dbng Cb dong.

5. Quyét dinh cia Dqi hdi ddng Cb dong duge thdng qua tai cude hop khi bio dam cée didu
kign sau diy*";
a) Tni truimg hop quy dinh tai Pidu 43.5.b, quyét dinh cia Dgi hoi ddng Co dong dupe
thdng qua tai cudc hpp khi dupe sb Cb ddng dai dign trén 51% (NAm muoi mdt phin
trim) tdng sb phidu bitu quyét cia tit ci C6 ddng du hop chip thuin;

b) Ddi véi quydt dinh vé cdc vin dé quy dinh tai Didu 33.1b, Pidu 33,10, Didu 33.1.0 va
Didu 33.1.q Didu 1¢ niy thi phii duge sd C8 ddng dai dién trén 65% ting b phifu bidy
quyét caa tht ca CA ddng dy hop chip thujn;

6. Truimg hop Cb dong dy hop 1 nguin ¢b lidn quan (12 mdt bén trong giao dich, hep ddng viri
VAB) khong c6 quyén bitu quydt, nghi quyét ciia Dai hoi ddng Cb dong vé vin dé db dugc
thing qua khi cd trén 51% (Wam muoi mét phin trim) hojic trén 65% (Sdu muoi 1im phin
trdm) tdng sd phitu duge quydn bidu quyét tuong img theo quy dinh tai Didu 43.5.a va Didu
43.5.b.

7. Viée bidu quyét biu thinh vién Hji ddng Quin trj va thinh vién Ban Kiém sodt phii thye

hi¢n theo phuong thire biu din phifu, thea 46 mdi C5 dong c6 tdng sé phidu bidu quyét
twong tmg véi thng sb C& phin s hitu nhin véi sb thanh vién duge blu cia Hai ding Quin
trj hode Ban Ki¢m sodt va C& ddng c6 quyén ddn hét hode mit phin trong tdng sb phiéu biu
ciia minh cho mdt hodic mdt sd img cir vién,
Nguin trimg cir thinh vién Hji ddng Quin trj hodc thinh vién Ban Kim sodt duge xéc dinh
theo sb phiéu bdu tinh tir cao xudng thip, bit diu 1ir img cir vién c6 sb phifu biu cao nhit
cho dén khi du s thinh vien quy dinh tai Didu I ndy. Trrémg hgp 6 tir 02 (hai) img et vién
trdr Ién dat cing s6 phiéu biu nhu nhau cho thinh vién cudi ciing cia Hi ddng Quén tr hode
Ban Kiém sodt thi s& tién hinh bdu I3 trong sb cic img ctr vién ¢6 sb phidu biu ngang nhau
hojc lira chon theo tidu chi cta Ditu 1§ niy.

8. Trubmg hop tit ca C4 ddng dgi dién 100% (Mot trim phin trim) sb vén Cé phin cé quyén
biéu quyét trye tiép tham dyr hodc thdng qua dai dign duge Uy quyén tei Dai hoi ddng C&
dﬁng. nhimg quyét dinh duge Dai hii ddng Cb dong nhdt i thdng qua déu duge coi 1a hgp
1§ ke cid trong tneimg hep vige tridu tip Dl hdi ddng C5 ddng khing theo ding thi tye hode
ndi dung bidu quyét khing cé trong chuong trinh.

9. Quyét dinh hop 1¢ ciia Dai hdi ddng C4 ddng c6 hiu lyc thi hinh d&i véi tit ca cde cb dong
ving mit hodc chua ddng ¥ kién. Quyét dinh ciia Dgi hi ddng C déng phai duge thing bio
dén C6 ddng 6 quyen dy hop Dai hji ddng C4 ddng trong thisi han 15 (Mudi 1im) ngdy, Lé;L.L

“ Didu 59.3.b vi Didu 9.3 ¢, Didu 59.4 Ludt cie TCTD ndm 2010:
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tir ngdy quyét dinh duge thing quz** hodc nghj quyét s& duge thdng bio bing cich dang 14
Ién trang thong tin di¢n tir cia VAB.

Ditu44. Thim quydn vi thé thire ly ¥ kifn C3 déng biing viin bin dé thing qua quyét

1.

Bd

dinh ciia Dgi hji dbng Cb dbng"’

Hoi dédng Quin tri cb quyen ldy ¥ kidn Cd dbng bing vin ban dé thong qua quyét dinh cila

Dai hti ddng C& déng bdt cir lic ndo néu xét thiy cn thiét vi lgi fch ciia VAB, i cle

trémg hop quy dinh tpi Didu 33.1a, Didu 33.1.d, Bidu 33.1.g va Didu 33.1.0 Dicu 1§ niy.

Hisi dbng Quan trj phai chudn bj phidu Iy y kién, dy thio nghi quyét cia Dai hdi déng C

ding va cdc 13i lidu gidi trinh dy thio nghj quyét. Danh sich cb dong giri phiéu lay ¥ kién

duge 1ip dya trén 56 ding ky cb dong cia VAB. Danh sich ndy duge 1ip khing qua 10

(Muriri) ngay tnde ngay gin Phidu iy v kién v cdc ti lidu kém theo*’,

Phidu 1y ¥ kién kém theo dy thio nghi quyét vi tAi li¢u gidi trinh phii duge gin bing

phuong thire bio dim dén duge dia chi thudmg tri (hode dja chi lién lac khic ma Cd dong 42

ding ky trude vii VAB) cila timg C4 ddng cé quyén biéu quyét chim nhit 10 (Mui) ngay

trudre ngdy phai gir lai phidu ly ¥ kién,

Phidu liy ¥ kién phii c6 cdc ndi dung chi) yéu sau diy:

a) Tén, dja chi try s& chinh, s& vi ngy cip Gidy chimg nhin ding k¥ doanh nghiép, ncri
dang kv kinh doanh ciia VAB;

b) Muc dich 1y y kién;

¢) Ho, tén, dja chi thuimg tri, qubc tich, sb gidy 1o phip 1y cd nhin cia C4 dong la cd
nhan; tén, ma s& doanh nghiép hodc gidy 1o phip 1 cta 16 chire, dja chi try sb chinh déi
v&i Cb dong 1 1h chire hodic ho, tén, dja chi lién lac, quic tich, sd gidy 1o phip 1y cia cd
nhin d8i véi dgi dién theo dy quydn ciia C4 ddng 14 18 chirc; sb lugng €6 phin cda timg
logi v sb phifu bidu quyét cia C& dong;

d) Vin dé cin Iy ¥ kién dé thong qua quyet dinh;

¢) Phuong an bidu quyét bao ghm tén thinh, khong tin thinh vi khong ¢6 ¥ kién;

f) Thiri han phii giri v& VAB phiéu liy § kién 41 duge trd 1o,

g) Ho, tén, chir ky cia Chi tich HPQT.

Phidu My ¥ kién &3 duge tra 1 phéi cb chit ky cia C4 déng 13 cd nhin, cia ngudi dai dign

theo Gy quyén hodc ngudi dai dign theo phip lujt cia CO ddng 14 td chire hoje cd nhin,
nguiri dai dién theo phap lujt clia th chire duge Uy quyen.

* pidu 148 Ludt Doanh nghidp nim 2020;

 Bidu 149 Lubt Doanh nghiép nim 2020; Bidu 22 Didu I mlu 4p dung che cic cong ty dai ching theo Thing tu sd
1162020 TT-DTC.

* pndu 141.1 va Bidu 1492 Ludt Doanh nghiép nim 2020,

ek
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Phidu My ¥ kién gii vé VAB phai dupe dyng trong phong bi din kin va khing ai duge
quyén mé trude khi kidm phidu. Cic phidu ldy v kidn giri vé VAB sau théi han d3 xdc dinh
tai ndi dung phicu ldy ¥ kién hojc di bj m& déu khong hop 1&. Phidu Uy ¥ kién khong duge
giri vé duge coi 1 phiu khing tham gia bitu quyét.

5. Hji ddng Quan trj kidm phidu va 13p bidn ban kidm phidu dudi sy chimg kidn caa Ban Kidm
sodt hojic ciia Cb dong khdng nim gilt chirc vu quin Iy VAB. Bién ban kiém phitu phai co
che ndi dung chi yéu sau ddy:

a) Tén, dja chi tru s&r chinh, s& va ngdy cip Gidy chimg nhin ding ky doanh nghitp, noi
ding k¥ kinh doanh;

b) Muc dich va cdc viin dé cin 1y ¥ kién dé théng qua quyét dinh;

) S& Cb dong voi tong sb phidu bidu quyét di tham gia bidu quyét, trong 36 phin bigt sb
phiéu bidu quyét hgp 18 vi sb biu quyét khdng hop 18, kém theo phy lyc danh sich C
ddng tham gia bidu quyét;

d) Tdng sb phifu tin thinh, khing tin thinh v khéng cé ¥ kién ddi véi timg vin d&;
) Cac quyét dinh di dupe thdng qua va tf 1¢ thing qua bidu quyét thdng qua twong img;

f) Ho, tén, chir ky ctia Cha tich Hai ddng Quin tri, , nguin gidm sit kiém phidu va cua céc
thinh vién trong Ban Kiém phiu.

Cac thanh vign H)i ddng Quan tr, nguiri gidm sdt kidm phidu va cic thinh vién trong Ban

Kiém phiéu phai lién d&i chju trich nhigm vé tinh trung thye, chinh xdc cla bidn ban kiém

phidu: lidn ddi chju trdch nhidm vé cdc thidt hai phit sinh tir cic quyét dinh duge thng qua

do kiém phiu khdng trung thire, khdng chinh xdc.

6. Bién ban két qua kiém phiéu phai dupe gii dén cée C5 dong trong thin han 15 (Muii 13m)
ngdy ké tir ngdy két thie vide kidm phidw. Vidc giri Bién ban kiém phidu cé thé thay thé bing
vi¢c ding tai 1én trang thong tin dién 1 cia VAB.

7. Trong thin han 15 ngdy, ké tir ngdy b cudc hop hodc tir ngdy két thic kidm phidu déi
vari truimg hop Iy ¥ kién bing vin ban, tit ca cdc nghj quyet, quyet dinh duge Dai hdi dong
cb dong thong qua phi duge g dén Ngin hing Nhi nude™,

8. Phiéuldy ¥ kién a4 duge trd 16, bidn bin kiém phidu, todn vin nghj quyét d3 duge théng qua
v thi lidu co lidn quan giri kém theo phidu Iy y kién déu phai duge luu gilt tai try sé chinh
ciia VAB,

9, Quyét dinh duge thdng qua theo hinh thirc liy ¥ kién C5 ddng bing vin bin dugc thing qua
néu duge sb Cb dong dai dién trén 50% (ndm muoi phin trim) téng sb phitu bidu quyét
chip thudn; trir tnrimg hgp Wy ¢ kidn 88i véd vin 48 1 Bidu 33.1b, Bidu 33.1i v Didu
33.1.q Didu 12 niy thi trén 65% (sdu muwoi 1im phin trim) Wng sb phidu bidu quyét chip
thudn vi é gid tri nhur quyét djnh duge théng qua t3i cudc hop Dai hji déng Cb& ddng™.

** Didu 61 Lujt cic TCTD nim 2010.
* Didu 22.8 Difu 1& miu dp dyng cho cic cong ty dai ching theo Thing tr sb 1162020 TT-BIC. ‘“;Ut’
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Didu 45.  Bién bin hop Dai hi dbng C ddéng”

1. Cudc hop Dai hii ddng € dong phai dupe ghi vio sb bitn bin cia VAB v cb thé ghi im
hodc ghi v luu gitt dudi hinh thire dign tir khic. Dién bin phii lip bing tiéng Vift, 6 thé
lip thém bing tidng nude ngodi vi phii ed cic ndi dung chit yéu sau diy:

a} Tén, dia chi try s&r chinh, s& va ngdy cdp Gidy chimg nhin ding ky doanh nghiép, noi
dang kv kinh doanh;

b) Théri gian va dja diém hop Dai hii dbng C& dong;

¢} Chuong trinh va ndl dung cude hop:

d) Chuatpa va Thu ky;

) Tom tit didn bién cude hop v cde ¥ kidn phdt bidu tai cude hop Dai hdi dong Cb dang
vé timg vin d¢ trong ndi dung chuong trinh hop;

) S& Ch dong va tdng sb phidu bidu quydt clia cdc C6 ddng du hop, phy lyc danh sich
ding kv C déng, dai dign Cb ddng dy hop vii s Cb phin v sb phidu blu twong img;

g) Téng sb phiéu bidu quyét dbi v timg vin 88 bidu quydt, trong d6 ghi rd phwong thirc,
thng sb phidu tin thinh, khing tin thinh vi khing c6 ¥ kién; ty 1¢ twong (mg trén ting
s& phidu bidu quyét cia Cd ddng dy hop;

h) Cic nghi quyét, quyét dinh &3 duge thing qua va ty 1§ phifu bifu quyét thing qua trong
img;

i) Ho, tén, chit ky cia Chi tpa v Thu ky.

Trrimg hop chi toa, thur ky tir chdi ky bién ban hop thi bién bin ndy c6 higu lyc néu duge tit

ca thanh vién khic cia Hoi ddng quan trj tham dy hop ky v 6 ddy di ndi dung theo quy

dinh tai khoan ndy. Bién bin hop ghi rd vige chil tpa, thu ky tir chdi k¥ bién bin hop.

2. Bién ban duge 1ip bing tifng Vidt vi tidng nudc ngodi déu c6 higu lye phip 1y nhu nhau.

Trrmg hgp cé sy khic nhau vé ndi dung bién bin tidng Viét va tifng nude ngodi thi ndi
dung trong bién bin tiéng Viét cé hifu lyc ap dung.

3. Bién bin hop Pai hdi dong Cb dong phai 1am xong va thong qua trrde khi két thic cude
hop.

4. Chi toa vd Thu k¥ cude hop phii lidgn déi chiu trich nhidm vé tinh trung thye, chinh xéc cia
ndi dung bién bin. Bién bin hop Dai hii ddng Ch ddng phii duge gir dén it cd Cb dong
trong thér han 15 (Mudni 14m) ngdy, ké tit ngdy két thic cude hop; viée gl bién ban kiém
phitu cd thé thay thé bing vi¢e ding tai 1én trang théng tin dién tir cia VAB.

5. Dién bin hop Dai hji ddng Cb dong, chc bin ghi chép, sb chid k¥ cia cde Cb ddng dy hop va
vin ban Gy quyén tham dy, phy lpe danh sich Cé dong dang ky dy hop, toin van nghj quyét,

! Didu 130 Ludt Doanh nghiép ndm 2020; Didu 23 Didu ¢ miu dp dung cho cic cdng ty d3i ching theo Thing tu ub
9572017 TT-BTC.
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quyét dinh 43 duge thdng qua va tdi lidu cb lién quan giri kém theo thong béo méi hop phai
duge lieu gil tai trg s& chinh cla VAB,

Ditu 46.  Hifu lyc nghj quyét, quyét gjnh cia Dyl hji ddng CJ dong™

1. Nghj quyét, Quyét dinh cia Dai hji ddng C& ddng cb hidu lye thi hinh ké tir ngdy duge
thing qua hodc tir thiri diém hidu lyc duge ghi rd trong nghi quvét, quyét dinh dé.

2. Trong thiri han 15 ngay, ké tir ngdy bé mac cudc hop hode tir ngay két thic kiém phiéu ddi
véi truimg hop Uy ¥ kidn bing viin ban, tht ¢4 cdc nghj quyét, quyét dinh duge Dai hdi dbng
cb ddng thong qua phdi duge giri dén Nigdn hing Nhi nude™,

3. Trutmg hop ¢é Cb ddng, nhém Cd ddng theo quy dinh 1ai Piéu 302 Diéu 1§ niy yéu cdu
khini kign hodi tryre tifp khé kidn dbi voi nghi quyét, quyét dinh d3 dupe thing qua thi nghi
quyét, quyét dinh bj khéi kién vin tiép tyc dupe thi hinh cho dén khi Taa dn hode Trong tai
b quyét dinh khic hodc s2 duge thyc hién theo yéu cdu bing vin ban cia co quan nha nude
cé thim quyén.

4. Cic nghj quyét cia Dai hoi ddng Cb ddng dupe thing qua bing 100% (Mt trdm phin trim)
tdng sb C& phiin ¢& quyén bidu quyét 1a hop phdp v cb hidu lye ngay ci khi trinh ty va tha
tuc théng qua nghj quyét 46 khdng dupe thyre hién ding nhu quy dinh.

Ditu 47, Yéu chu hiy bé cde nghj quyée, quyét djoh cia Dai bji ddng C ddng

1. Trong théri han 90 (Chin muoi) ngdy, ké tir ngdy nhin duge Bién ban hop Pai hdi dbng C&

ddng hoje bign ban két qua kidm phidu Iy ¥ kién Dai hdi ddng Cb ddng, C ddng, nhom Co

déng theo quy dinh tai Ditu 30.2 Diu 13, c& quyén yéu clu Tod 4n hojc Trong i xem xét,
hiay bd nghi quyét holc mdt phin ndi dung nghi quyét ciia Py hoi ddng C4 ddng trong cic

tnrimg hop duge quy dinh tai Didu 47.2.

Céc truimg hop o6 quydn ydu clu hiy bé quyét dinh cia Dai hii dbng Cb ddng:

a) Trinh ty va tho tue tridu tip hop Dai hdi ddng C& ddng khéng thyuc hién dang theo quy
dinh cia phip luit va Ditu 18 VAB, trir tnrimg hop quy dinh tai Didu 46.4 Didu ¢ niy;

b) Noi dung nghj quyét vi pham phap lujt hojc Didu 1@ VAB.

b

** Pidu 152 Ludt Doanh nghiép 2020,

** pidu 61 Ludt cdc TCTD ndm 2010;

* pidu 151 Ludt Doanh nghiép nim 2020; Dibu 24 Didu 1¢ mlu dp dung cho cic cong ty dai ching theo Thoag
1162020 TT-BTC.
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CHUONG V1II
QUY DINH CHUNG VE HQI DONG QUAN TR,
BAN KIEM SOAT VA TONG GIAM DOC

Ditu 48,  Thii tyc by, bé nhifm cic chire danh thanh vién H{i dbng Quin tri, thanh vién
Han Kiém sodt, Tong Gidm ddc”

1. Chdong hodc nhom Cd déng sé hiru tir 10% wbng sb ¢ phin phd théng trd 1én c6 quyen dé
cir nguin vao Hoi dng Quin trj v Ban kifm sodt theo quy dinh tai Bidu 30.7 Bidu 13 ndy

2. Trnrimg hop d3 xic dinh duge img cir vién Hji ddng quin tri, VAB phai cong bd thing tin
lidn quan dén cdc img cir vién tdi thidu 10 ngdy trude ngdy khai mac hop Pai hdi ding co
déng trén trang thong tin dién tir cla cdng ty dé cb ddng o6 thé tm hidu vé cle (mg eir vidn
ndy trude khi b phidu, img cir vién Hi ddng quin tr phii c6 cam két bing vin ban vé tinh
trung thyre, chinh xéc cia cée thing tin ¢4 nhin duge cong bd vi phii cam két thye hifn
nhiém vy mdt cch trung thire, cin trong va vi Igi fch cao nhdt cia cong ty ndu duge bdu lim
thinh vién Hpi déng quan tri. Thong tin lién quan dén img cir vién Hii ddng quan tr duge
cong b bao ghm:

a) Ho tén, ngay, thang, nim sinh;

b) Trinh ¢ chuyén mdn;

¢) Qud trinh cdng tic;

d) Céc chire danh quén Iy khic (bao gbm ca chirc danh Hji ddng quin trj cia cong ty khic);
d) Len fch ¢b lidgn quan téd cong ty va cdc bén oo lién quan cda cong ty;

¢) Cic thang tin khic (ndu ¢d) theo quy dinh tai Diéu 1§ cong ty.

3, Trrée khi tién hinh hop Pai hii ddng C6 déng tdi thifu khoing thiri gian bing thid han gini
Danh sich dé cir img cir thinh vidgn Hdi ddng quin trj v Ban Kiém sodt cho NHNN cing
viri théd han Iy ¥ kién cd dong vé vie dé cir, img cir thanh vién Hji ddng quan trj v Ban
Kiém sodt theo quy dinh céa phdp lujt, Hoi dﬂm‘f 3:1&:. trji VAB phii thong bdo cho cic Co
ding cd quyen du hop Dai hi dong Co dong v lugng thinh vién dy kién duge biu, bd
sung vio Hi ddng Quin trj, Ban kidm sodt; trong d6 dyr kién sb lugmg thinh viEln Hai ddng
Quin trj dje 13p; dong thin thong bdo thir han girl danh séch (mg cir vién, céc dicu kifn, tidu
chudn phai dip img ddi v cdc chire danh dugpe biu dé cic CO dong d& o nguin @il cic
chire danh nay theo quy dinh cha phip lujt.

4, Trén co so danh sdch d¢ cir cua céc Cb dong dbi vai cac chirc danh ndy, Hoi ddng Quan 1
thim dinh didu kidn, tidu chudn; lip Danh sich img cir vién dbi véi cdc chirc danh dy kién
blu va gin NHNN. Trutmg hep cdc Cb ddng khong d& cir du sb lugmg, (mg cir vign ddi vai
thinh vién Hoi ddng Quan trj (bao gbm ca thanh vién Hi ddng Quan trj ddc 1ap), thinh vidn
Ban kiém sodt hode cdc (mg cir vién khong dam bao du didu kién, titu chuidn theo quy dinh,
Hi dbng Quan tr s & cir img cir vién bd sung, thay thé ddi véi cde chire danh ndy.

5. Ddi vdi cde img cir vién khong dim bao difu kién theo quy dinh, Hji ddng Quan trj thing
bao cho Cb dbng hode nhom Cd dong dé cir cia (mg cir vién ndy biét rd 1§ do.

M Py 41 Ludt cdc TCTD nim 2010;.
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6. Pai hdi ddng Cb ddng quyét dinh sb lugmg thinh vién Hdi ddng Quin trj, thinh vién Ban
kidm sodt duge bdu v tién hinh biu nhimg ngudi ¢ tén trong Danh sich img o vién d3
dupe NHNN chip thujn tai Didu 48.2. VAB co (hé 1jp danh sich d& cir va tién hanh biu
ridgng thinh vidn HOi ddng Quan trj ddc 13p. Trong tnrimg hop ndy, viée bu thinh vién Hai
dbng Quan trj dd< 1§p dupe tidn hanh nhu vige biu cde thanh vién Hi ddng Quin tr khic,

7. Thanh vién Hdi ddng Quin trj, thinh vidn Ban Kidm sodt bit ddu thye hién nhigm vy keé tir
khi Dgi hoi ddng Cd ddng blu vdo cic chirc danh ndy. Cic thinh vién trén tidp quin cing
vi¢e; phai chju trich nhi¢m cd nhin d6i vdi nhigm vy clia minh trong thin gian dweng nhigm,

8. Trong thir han tdi da 10 (Muixi) ngdy lam vide ké tr ngdy Bai hdi ddng Cb déng biu cdc
thanh vién Hji ddng Qudn trj va thanh vidn Ban kidm sodt, VAB phii c6 vin ban thong bio
cho WHNN danh sich nhimg nguin duge bdu vao cdc chire danh néu trén™,

9. Hoi dbng Quan trj bd nhiém mdt trong sé cde thanh vién cla minh lam Téng Gidm dbc hoje
thud Téng Gidm ddc. Nguti du kidn duge b nhidm lim Téng Gidm dbc phai duge NHNN
chip thuin bing vin bin trude khi bd nhidgm, Hi ddng Quin trj phii cb vin bdn thong bdo
cho NHNN nguiri duge bd nhiém lam Téng Gidm ddc trong thin hgn 10 (Mudni) ngdy lam
vide, ki tir ngdy bd nhiém®,

Ditu 49. Nhimg trwémg hyp kbing cing dim nhifm chire vy™

1. Thanh vién Hii ddng Quén trj ciia VAR:

a) Khing duge ddng thix 13 thinh vién Ban Kidm sodt cia VAB;

b) Khing dupe ddng thin 13 nguid quan 1Y cba b chire tin dyng khie, trir trudmg hop 1o
chirc niy 14 cdng ty con cia VAR hodc 14 thinh vién Ban Kiém soat cia té chire tin dyng
do;

¢} Chi tich Hai ddng Quin tr cla VADB khing dupe dbng thid 13 Nguii didu hinh ciia
VAB v ctia 1d chirc tin dung khic;

d)  Chi tich Hoi ddng quin trj ctia VAB khong duge ddng thiri 13 Cha tich Hpi ddng quan
tri, thanh vién Hoi ddng quan tr, Chi tich HYi ddng thinh vién, thinh vién Hai ding
thinh vién, Chi tich cdng ty, Téng gidm dbc (Gidm dbc), Phd Tdng gidm dbc (Pho gidm
ddc) hode cie chire danh twong duomg ciia doanh nghiép khic;

Thinh vidén Ban Kiém sodt:

a) Khong duge ddng théni 13 thinh vién Hji ddng Quan tr, nguin difu hinh, nhin vién cia
VAB hodc cong tv con cia VAB hojc nhiin vién cia doanh nghi¢p ma thanh vien Hii
ddng Quin trj, Téng Gidm déc cia VAB 13 thinh vién Hoi dbng Quin tr, nguii dicu
hinh hojc la Cé ddng lém cia doanh nghi¢p dé;

]

* Didu 51 Ludt cde TCTD ndm 2010:
7 Didu 48,1 va Didu $1 Ludt cde TCTD ndm 2010,
* pidu 34 Ludt cde TCTD nam 2010,
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b) Khing dupe ddng thid 14 thinh vién Héi dbng Quin tr, thinh vign Hi dbng thinh vién,
ngutd didu hinh cia doanh nghiép ma thinh vién Ban kiém sodt cia doanh nghiép dé
dang 14 thinh vién H3i dbng Quan tri, ngudi didu hinh tai VAB;

¢} Trnrmg Ban Kidm soat khing dupe dbng thid 1 thinh vién Ban Kiém sodt, nguir quin
15 cita tH chire tin dung khic.

Téng Gidm déc, Phé Téng Gidm ddc va cac chire danh trong duomg khéng duge dong thir

I thinh vién Hai ddng Quin trj, thinh vién H)i ddng thinh vién, thinh vién Ban ki¢m sodt

cua to chire tin dung khie, trir tndmg hop dé 13 cdng ty con clia VAB.

Téng Giim déc cia VAB khing duge ding thin 1i Chi tich Hpi ddng quin trj, thanh vién

Hoi ddng quin tri, Chi tich H{i dbng thinh vién, thinh vién Hji ddng thinh vién, Chil tich

cong tv, Téng gidm ddc (Gidm ddc), Phé Thng gidm dbe (Phé gidm ddc) hoje cic chire danh

tueng duong coa doanh nghid¢p khac.

Pho Téng gidm db¢ v cdc chire danh twong duong khong duge ddng thd 13 Tong gidm doe
(Gidm dbc), Pho Téng gidm ddc (Phé gidm ddc) hode cic chire danh trong duomg cia doanh
nghié¢p khic.

CHUONG IX
HOL BONG QUAN TR]

Ditu 50. Hpi ddng Quin trj v co cdu H{i adng Quin tef”

1

P

Hgi déng Quin trj 1i co quan qudn trj ciia VAB, ¢ todn quyén nhin danh VAB dé quyét
dinh, thure hién cic quyén va nghia vy cia VAB, trir nhilng viin dé thudc thim qu}'én cua Bai
hi dong Cé ddng.

Hpi ddng Quan trj phii c6 khong it hon 05 (Nim) thinh vién va khong qua 11 (Muwii mét)
thinh vidn, trong d6 oo {t nhit 01 (MJt) thanh vién djc lip. HYi ddng Quin trj phai cb it nhit
172 (Mt phin hai) tdng sb thianh vién 13 thinh vién djc lip v thinh vién khong phii la
Nguid didu hinh VAB.

Cé nhin v nguin o6 lién quan cia cd nhin 6 hojic nhimg ngudi dai didn viin gdp cla mdt
Cd ddng 14 1 chire vA ngudi cd lién quan cia nhimg ngwdi ndy duge tham gia Hji dong
Quiin trj, nhimg khing duge vugt qud 1/3 (Mt phin ba) téng sb thinh vién Hji ddng Quan
trj cia VAR, trir trudmg hop 1A ngunir dai dién phin vin gop cia Nhi mrde,

Whigm k¥ cia Hdi ddng Quin tri 14 05 (Nam) nim. Nhi¢m k¥ ciia thinh vién Hji déng Quin
trj theo nhiém k3 ciia H3i déng Quin tri. Thanh vién Hdi ddng Quin t c6 thé duge blu
hode bd nhiém lai véi sd nhidm ki khdng han ché. Nhi¢m k¥ ciia thinh vién Hai ddng Quin
trj dirge bd sung hode thay thé 13 théri han con lai cia nhidm ki H3i ddng Quan trj. Hji dong

** Didu 43 vi Difu 62 Lujt cic TCTD ndm 2010
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10.

Quin trj cia nhiém k¥ vir két thic tifp tye hogt dng cho dén khi Hoi ddng Quin 1 cla
nhigm k¥ méi tidp quin cdng vide.

Hii ddng Quan trj 6 quydn biu, mién nhidm, bdi nhi¢ém Chi tich Hi ddng Quin tr. Cha
tich Hoi ddng Quan trj ¢d thé 14 thinh vién dic lip. Viée biu, mifn nhidm, bii nhi¢m va
duomg nhién médt W cich cida Chi tich v cac thanh vidn Hoi dbng Quin trj phai duge thyc
hién theo quy dinh cia phdp lujt vi Diéu 1¢ nay.

Cha tich Hji ddng Quan trj phii 1a ngudi b qudc tich Vit Nam va cu trd tpi Viét Nam
trong thir gian duong nhigm.

Vige b nhi¢m cdc thinh vién Hi ddng Quan trj phii dupe thing bdo theo cic quy dinh cia
php lujt vé chimg khodn vi thj truimg chimg khodn®,

Hi ddng Quin trj sir dung con ddu ctia VAB dé thye hién nhiém vy, quyén han cia minh.

Giup vige cho Hoi ddng Quan trj c& Thu ky H)i dbng Quan trj. Chirc ning, nhi¢m vy cla
Thur ky Hai dbng Quin trj do Hoi ddng Quin trj quy djnh.

Hoi ddng Quin trj phai thinh 13p cde Uy ban 8¢ gitp Hi ddng Quin tr thyc hién nhidm v,
quyén han cua minh, trong d6 phai ¢6 Uy ban Quan Iy Rii ro va Uy ban Nhin sy. Hji ddng
Quan tri quy dinh nhi¢m vy, quyén han cia hai Uy ban niy theo huimg din cia NHNN.
Nhi¢m vy Uy ban Nhin sy bao gbm cdc cdng vide lién quan dén chinh sich phit tridn, nhin
sy, luomg thudmg va nhiém vy khic khic theo nghi quyét cuia Dai hdi ddng C& dong. Hai
dbng quin trj cir thinh vién Hoi ddng quan trj ddc 1ip phy trach ridgng vé timg vén 8¢ nhu
luemg thurémg, nhin sy. Té chirc hogt ddng cia cée Uy ban trén duge quy dinh cy thé trong
cdc Quy ché clia VAB.

Ditu 51, Nhigm vy vi quyén ban cia H{i ddog Quin trf"'

bl

Lid
f

. Théng qua phuong dn huy ddng vén,

Thing qua bdo cdo tdi chinh hing ndm, ké hoach kinh doanh cia cdng ty con VAB theo quy
dinh phip lujt.

Chiju trdch nhi¢m trude Dai hdi dbng C& ddng trong vige thye hidn nhidm vy, quyédn han
duge giao,

Trinh Dai hai dbng Cd ddng quyét dinh, thing qua cic vin d& thude thim quyén cia Dai hoi
ding C ddng.

Quyét dinh vige thinh 13p, thay ddi théng tin, thay déi ndi dung hoat djng kinh doanh cia
cie chi nhinh, van phong dai dign, don vi sy nghidp trén todn b thing VAB,

Hai ddng quin trj cé thé phin cip/phin quyén/iy quyén lai ddm bdo tudn tha quy dinh phdp
ludt v phit hep véi nhu cdu diéu hinh hoat ddng kinh doanh cia VAB.

™ Khodn § Didu 26 Didu 1¢ mdu &p dyng cho cic cdng ty dai ching theo Thing tr sd HE-"IHIE-’IT—HTC;CLL
*' Diéu 63 Ludt céc TCTD ndm 2010; Bidu 153 Lut Doanh nghiép nam 2020. -~
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10.

11,

15.

Biu, mitn nhiém, bli nhiém Chi tich Hdi dbng Quan tri; Bé nhiém, mifn nhigm, k¥ ludt,
dinh chi va quyét dinh mie luomg v Igi fch khic 88 véi cde chire danh Téng Gidm dbc, Phé
Téng Gidm dbe, Ké todn trudmg, Thir ky Hoi ddng Quan tri, vA Nguiri quan 1y, Nguid didu
hinh khac theo quy dinh ndi bd do Hji dbng quin trj ban hinh,

Théng qua phuong dn gop vin, mua C4 phin cia doanh nghiép, tb chire tin dyng khie ¢b gid
trj durdri 20%% (Hai muoi phin trim) v didu 1¢ cia VAB ghi trong bdo cdo tii chinh di duge
ki¢m todn gin nhit.

Quyét dinh cir ngwi dai dién vbn gop clia VAB tai doanh nghiép, 1 chire tin dyng khie.
Quyét dinh diu tr, gizo djich mua, bdn tii sin cda VAB nhu sau:

a)  Quyét dinh ddu nr, giao djch mua, ban ti sin cia VAB tir 10% (Muii phin trdm) tro
Ién so v&i von didu 18 ciia VAB ghi trong bdo cdo tii chinh d3 dugc kiém todn gin nhit,
trir cdc khoan diu tur, giao dich mua, ban tAi sin cia VAB quy dinh t3i Didu 33.1.q Didu
1 ndy.

b) Céac khoin diu tw, giao dich mua, bin tdi sin khic cia VAB khing thude thim quyen
quyét dinh ciia Dai hii ddng C ddng quy dinh tai Diku 13 ndy. Hai ddng quin trj cé thé
phin chp/phin quyén'iy quyén lai viéc quyét dinh cic giso dich nidy dim bio tudn thi
Khoan 11 Biéu niy va phi hgp véi nhu chu didu hinh hogt d¢ng kinh doanh cia VAB.

Quyét dinh cic khodn cdp tin dyng nhu sau:

a) Céc khoin cip tin dyung theo quy dinh tai Ditu 127.3 v Didu 128.7 cia Ludt Céc td
chire tin dung.

b) Cac khodn cdp tin dyng khidc khéng thuje thim quyén quyét djnh cia Dgi hdi ddng Cd
dang quy dinh tai Didu 1¢ ndy. Hii ddng quin 1rj cé thé phin cip/phin quyéniiy quyén
lai viée phé duyét cdp tin dyng trong tnémg hop niy dam bdo phi hop véi nhu clu didy
hinh hogt déng kinh doanh cia VAB,

Thang qua cie hop ddng cia VAB vii cing ty con, cong ty lién két cla VAB; cie hep ddng
cia VAB véi thinh vién Hdi ddng Quin trj, thinh vién Ban Kiém sodt, Téng Giam dbc, Cé
dong lém, ngudn co lidn quan cia ho cé gid trj bing hode nhé hon 20% (Hai muoi phin trim)
vibn didu 1¢ cia VAB ghi trong bdo cdo t3i chinh ¢4 dupe kidm todn gin nhit. Trong tneimg
hop ndy, thinh vién cé lidn quan khing c6 quyén bidu quyét

. Kiém tra, gifim sdt, chi dao Tdng Gidm dbe thyre hidn nhidgm vy duge phin cdng; dinh gii

hing nim vé hidu qua ldm viée cia Tdng Gidm dbc.

. Ban hanh cic quy dinh ndi bd lién quan dén 1b chire, quan trj v hogt ddng cia VAB phil hep

véd cie quy dinh cia Ludt Cde tb chire tin dung va phap lujt cb lidgn quan, trir nhimg vin dé
thude thim quyén cha Ban Kidm sodt hode ciia Pai hii dbng C& dong.

. Ban hinh, sira ddi, bd sung va quyét dinh chinh séch quan 1y rii ro va gidm sdt vige thyre thi

céc bi{n phdp phong ngira mii ro cia VAB.
Xem xét, phé duyét bdo cdo thudmg nién bdo cio tdi chinh;

§o”
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16.

17,
18,
19.
20.

21

30.

3l

Quyét dinh lya chon td chire dinh gis chuyén nghiép dé dinh gii 1ii sin gop vin khong phai
1a tifn Viét Nam, ngogi té ty do chuyén ddi, ving theo quy djnh cda phip lujt,

B¢ nghj Thing dbe NHNN chip thudn cic vin dé theo quy dinh cia phdp lujt.
Quyét djnh chio bin C4 phin méi trong pham vi sd Cb phin duge quyén chio bin.
Quy¢t dinh gid chio bdn C6 phin va trdi phidu chuyén adi cia VAR,

Quyét dinh mua lai Cé phin cia VAB,

. Kién nghj phuong dn phin phdi lgi nhudn, mie ob tie dupe trd; quyét dinh thid han va tha

tyc trd ¢ tirc hode xir 1y 18 phit sinh trong qud trinh kinh doanh.

. Quyét dijnh Iya chpn mdt t6 chirc kidm todn dc Iip di ditu kitn theo quy dinh cia NHNN

dé kidm todn cde hoat djng ciia VAR trong nim tii chinh tiép theo trude khi két thic nim tai
chinh®,

. Chuin bj ndi dung, tai litu lién quan d& trinh Dai hdi dbng Cd ddng quyét dinh che vin ad

thude thim quyén cia Dai hi ddng Cb déng, trir nhimg ndi dung thude nhiém vy, quyén han
clia Ban Kiém sodt.

. Duyét ehuong trinh, ké hoach hoat ddng cia Hai déng Quan trj; chuong trinh, ndi dung, tai

litu phye vy hop Dai hdi ddng Cé d0ng; tritu tip hop Dai hdi ddng Cd ddng hode My ¥ kién
Cé ddng bing vin ban dé thong qua nghj quyét, quyét dinh cia Dai hii ddng C& dong.

. Td chire tridn khai, kidm tra, gidm sit vide thye hidn nghj quyét, quyét dinh ciia Bai hi ddng

Cé ddng va Hji ddng Quin tr.

. Thong bdo kip thiri cho NHNN thong tin dnh hudmg tidu cwe dén tr cich thinh vién Hoi

dbng Quin trj, Ban Kiém sodt, Tdng Gidm dde.

. Trir ede hgp ddng phai do Pai hdi ddng cb ddng phé chuin, Hoi ddng quan tr thy timg thi

didm quyét dinh vige thire hign, sira 381 vi huy b cic hop ddng Iém cia Céng ty (bao gdm
cic hop ddng mua, bdn, sip nhip, thiu tdm cdng ty va lidn doanh).Quyét dinh chidn luge, ké
hoach phat trién trung han va ké hoach kinh doanh hing nim cia ngin hing.

. Thing qua bdo cdo tii chinh hing nim cla cong ty thinh vién dic 1jp thuje VAB.
. Td chirc thye hién dinh gi ndi b vé mic di vin; Xir 1y, khic phye cde thn 190, han ché cia

dinh gid ndi b vé mire di vdn theo yéu clu, kién nghj cia Ngin hang Nhi nude, tb chirc
kiém todn dc 13p va cée oo quan chire nang khic®'.

Phé duyét chi truong cung cdp sin phim mdi, hoat djng trong thi trsdmg mdi trén cor sir dé
xuit cia Téng gidm dbc™,

Phé duyét K& hogch vin cia VAB®.

“ Khodn | Didu 42.1 Ludt cée TCTD ndm 2010
“ Didu 12.1 Thoag ne 132018 TT-NHNN.

™ Didu 26.1.b Thing tur 132018 TT-NHNN
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12

33

Ban hinh Chudn myc dao dic nghé nghiép ¢8i véi cée chire danh tai VAB (trir chudn myre
dao dirc nghé nghiép d&i vdi thinh vién Ban kiém sodt, kiém todn vién ngi b3).*

Cac nhigm vy, quyén han khic theo Gy quyén cia Pai hii déng Cb ding va quy dinh cia
phdp lut vA quy dinh ndi b cia VAB (néu cd).

Ditu52. Quyén, nghla vy ciia Cha tjch Hi ddng Quin trf”

[

£ oA ol

10.

Lip chuong trinh, ké hogch hogt ddng cia Hi dbng Quin trj.

Chudn bj chiromg trinh, ndi dung, tai lidu phuc vy cube hop; tridu tip va chi tpa cude hop
Hai déng Qudn trj.

Té chire vige thing qua quyét dinh ciia Hdi ddng Quan trj.

Gidm st qud trinh th chire thye hién cdc nghj quyét ciza Hai ddng Quin tri.

Chii toa eude hop Pai hoi ddng C6 dong, cude hop Hoi ddng Quin tr.

Dam bao cde thinh vién Hoi ddng Quan trj nhin duge thng tin dhy 40, khich quan, chinh
xdc vi cb dii thiri gian thio ludn cie vin ¢ ma Hai ddng Quin trj phai xem xét.

Phin cdng nhiém vy cho céc thinh vién Hoi ddng Quin tri. N§i dung phin cong nhifm vy cy
thé thinh vién phii dwge thé hién dudi dang vin ban vi cb chir ky cda Chi tich Hji ding
Quin tr.

Gidm sit cdc thinh vién Hoi ddng Quin trj trong vide thyc hién cdc cdng vige duge phin
cing va che quyén, nghia vu chung.

Prinh gid higu qua lim vide cda timg thinh vién, cac Uy ban cda Hai ddng Quin trj thi thidu
mbi pim 01 (M§t) 1in va bdo cdo Dai hyi ddng Cd ddng vé két qua dinh gid niy.,

Trutmg hep Chi tich Héi dbng Quan tri ving mdt tai tru s VAB hodc Ch tich Hdi dong
Quin trj khong lim vige duge hoje cic tnrdmg hop khic ndu Chi tich Hii ddng Quin trj xét
thiy cin thiét thi Chi tich Hdi dbng Quan trj duge uy quyén bing vin bin cho mdt thinh
vién khic trong Hji ddng Quin trj hojdic thinh vién trong cée Uy ban do HGi ddng Quin
thanh Ijp dé thye hign mdt sb quyén va nghia vy cia Cha tich Hji ddng Quin tr. Triimg
hop khing ¢ nguin duge Uy quyén thi cc thinh vién cén lpi biu mdt nguind trong sb cic
thinh vidn tam thén git chire Chi tich Hdi dbng quin trj theo nguyén tie da sb cho dén khi
cb quyét dinh méi cia Hi ddng quin tr .

Thay mit HPQT k¥ ban hinh céc vAn ban xir 1§ cdng vide thude nhiém v, quydn han cla
HDQT.

. Cd trich nhi¢m dim bao vifc HPQT giri bdo cdo tdi chinh hang nim, bdo cio hoat ding cila

VAR, bio cdo kidm todn v hio cho khie thude trich nhidm caa HDQT.

* Didu 61.2 Thong or 132018TT-NHKN,
* Pidu 15.3 Thing tr 1320180 TT-NHNN.
*" Didu 64 Lujt TCTD 2010; Dibu 156 Lujt Doanh nghiép nim 2020
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13. Cic quyén va nghia vy khic theo quy djnh cia phip ludt va quy dinh ndi bd cuaVAB (néu

ch).

Ditu 53. Quytn, nghls vy cia thinh vién H{i ding Quin tri*™

e

Thire hign quyén, nghia vy cla thinh vién Héi ddng Quan trj theo ding quy ché ndi b cla
Hai ddng Quan trj va sy phin céng cda Chi tich H)i ddng Quin trj mdt cich trung thye vi
I fich cia VAB v CO ddng.

Xem xét bdo cdo tai chinh do kiém todn vién dc lip chudn bj, ¢ ¥ kién hodic yéu ciu Nguii
dity hinh VAR, kidm todn vién ddc lip va kiém todn vién ndi bd gidi trinh cée vin dé co
lidn quan dén bio cdo.

Tham dy céc cude hop Hii ddng Quin tj, thio ludn vi bidu quyét vé cic vin dé thude
nhiém v, quyén han cia Hji ddng Quin trj theo quy dinh cia phip lujt va Bidu 1& VAB, trr
tnrimg hop khing dupe bidu quyét vi vin d& xung ddt Igi ich vdi thinh vién do. Chju trich
nhidm ci nhin trude phdp ludt, tnede Pai hdi dbng C& dong v tnede Hoi ddng Quin trj vé
quyet dinh cia minh,

Tridn khai thye hién cde nghj quyét, quyét dinh cia Dai hii ddng Cb dbng va Hoi dong Quan
trj.

Cd tréch nhiém gii trinh trude Dai hii ddng C déng, Hei ddng Quin trj v& vide thye hién
nhi¢m wy duge giao khi ¢b yéu clu

Thanh vién ddc 1ip Hoi ddng quin trj phii thdng bdo véi Hji ddng quin trj vé vide khong
con ddp img da ditu kitn theo quy dinh i khoan 2 Ditu 35 vi duomg nhign khing con 13
thinh vién dd¢ p Hoi ddng quin tr ké tir ngdy khong dip tmg da didu kién,

Yéu clu Chid tich Hi ddng quin tr tridu tp cude hop Hoi dbng quin trj bit thiimg theo
quy dinh tai Diéu 12 niy.

Yéu chu tridgu tip hop PHDCD bit thutmg theo quy dinh tyi Bidu 1§ nay.

Yéu chu Nguii didu hinh, Ngudi quin I¥ cung cip cdc thing tin, tai lifu v tinh hinh 4
chinh, hoat djng kinh doanh cia VAB nhim thye hién nhi¢m vy quin trj coa minh.

10. Céc quyén, nghia vy khic theo quy djnh cua Pidu 1¢ ndy va quy dinh phip ludt (néu cd).
Didu 54,  Thi lao vi lgi ich cda thinh vién Hji dbog Quin tri*

1.

b

Céc thanh vién Hoi ddng Quin trj duge nhin thi lao cdng viée va tién thudmg dya trin keét
qua v hidu qua kinh doanh cia VAB.

Thanh vién Hi ddng Quin trj duge huimg thi lao cdng vide va tién thudmg, Thit lao cong
viée duge tinh theo sb ngdy cong cAn thift hodn thanh nhiém vy ciia thinh vién Hi ddng
Quan trj v mirc thi lao mdi ngay. Hi ddng Quan trj dy tinh mire thi lao cho timg thinh
vién theo nguyén the nhit td. Téng mirc thi lao ciia Hi ddng Quin trj do Pai hdi dbng C&

™ Dafu 65 Ludt céc TCTD ndm 2010
* Didu 163 Ludt Doanh nghidp 2020;
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dong quyét dinh tai cudc hop thiimg nién. Tha lao cia céc thanh vién Hoi ddng Quin tr

dupe tinh vao chi phi kinh doanh ciia VAB theo quy dinh cia Phip ludt v& thué thu nhip

doanh nghiép, cic quy dinh khic cé lién quan cia phip luit va phai ghi thinh myc niéng
trong bdo cdo tii chinh hing nim cia VAB, phii bdo cdo Dai hdi ddng Cb déng i che cude
hop thsimg nién.

3. Thanh vién Hji dng Quan trj dugpe thanh todn céc chi phi &n, &, di lai va chi phi hop I¥ khic
theo quy dinh khi thye hi¢n nhi¢m vy duge giao. Chi phi hogt ddng cia Hi ddng Quin trj
duge tinh vio chi phi kinh doanh cia VAB. Thi lao, cic khoan Igi fch khic vi chi phi do
VAB thanh todn, cip cho timg thinh vién Hdi ddng quan trj duge chng b chi tidt trong Bio
cido thudmg nién cia VAB.

Ditu 85.  Tiéu chudn va ditu kifn lim thanh vién Hi ddng Quin tr"

1. Thinh vién Hi ddng Quin trj phai dip (mg di céc Tiéu chudn sau diy:

a) Co duning lye hanh vi déin sy,

b) Khong thude dbi tugng khong duge 13 thinh vién Hdi ddng Quan trj theo quy dinh tai
Lujt cic Td chire tin dyng v cic quy dinh cia phip lujt vé ngin hing; khing thude dbi
tirgng bj cim quin |y Ngén hing theo quy dinh cia Lujt doanh nghiép.

¢) Cé sirc khoe, dgo dirc nghé nghiép va hiéu biét phip lujt;

d) La cdnhin cé bing dai hoc trd 1én;

e) Cd it nhit 03 ndm 13 nguin quan 1y, ngudi ditu hinh cia td chire tin dyng hodc cd it nhit
05 nim 1a ngudi quan 1y, ngudi didu hinh cia doanh nghiép hoat ddng trong nginh thi
chinh, ngin hing, ké todn, kifm todn hojc cia doanh nghiép khic cé von chi sér hin 15i
thiéu bing mirc vén phdp dinh ddi vdi logi hinh t4 chirc tin dyung nromg (mg hode b it
nhit 05 nim lam vide trire tidp tai b phin nghidp vy v& tai chinh, ngin hang. ké todn,
kidm todn,

f) Chi duge ddng théri 13 thinh vién Hoi ddng quin tri t2i tdi da 05 (ndm) cdng ty dai ching
khic.

T3

Thinh vién ddc 1ip cia Hoi ddng Quan trj: ngodi nhimg tiéu chudn néu tai Pidu 55.1 phai
dim bdo yéu chu vé tiéu chudn va tinh djc lip nhu sau’':

a) Khing phii 1d ngudi dang 1am vig¢e cho VAB hojdc cdng ty con clia VAB hojc 43 lim
vige cho VAR holc cong ty con ciia VAB trong 03 (Ba) nim lién ké trude dé;

b) Khing phii 1a nguii huimg lueng, thi lao thuémg xuvén cia VAB ngodi nhimg khodn
phy cdp cia thinh vién Hji ddng Quin trj dupe lurdmg theo quy dinh;

¢) Khdng phai la nguii ob vo, ching, cha, me, con, anh, chj, cm va vy, chdng cia nhimg
nguir ndy la Cb ddng lém cia VAB, Ngudi quin 15 hode thinh vién Ban Kiém sodt clia
VAB hojic cing ty con ciia VAB;

" Pidu 155 Lujt Doanh nghidp nam 2020; Didu 50 Lujt cac TCTD ndm 2010,
' Pidu 50.2 Ludt cdc TCTD ndm 2010;
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d) Khéng trye tidp, gisn tiép so hiru hode dai didn sér hitu tir 01% (Mot phin trim) von didu
1¢ hodic vin cf phiin c6 quydn bifu quydt trér lén cia VAB; khdng cing nguii cb lidn
quan s hiru tir 05% (Nam phdn trim) vdn didu 18 hodc vdn ob phin cd quyén bidu quydt
trir 1én cia VAB;

e) Khéng phai 1A Nguiri quin If, thinh vién Ban Kiém sodt coa VAB 130 bit ki thii diém
ndo trong 05 (Nim) nim lidn ké tnede d6.

Pitu 36, Duong ohitn mit tr cich, mifo nhifm, bl nhi¢m, thinh vién Hi dbog Quin

i

Thinh vién HOi ddng Quin trj s2 duwong nhién bj mit nr cich thinh vién Hdi ddng Quan trj

trong cde trudmg hop sau;

a) Mit ning lye hinh vi din sy hode chét;

b) Vi pham quy dinh tai Didu 33 Luit cic TCTD 2010 vé nhimg trimg hop khing dupe
dam nhiém chire vy,

¢) L nguti dai dién phin vin gop cia mt 16 chire 13 C5 déng cia VAB khi td chire do bj
chdm dint tr céch phip nhin;

d) Khi cd quyét djnh cia Tda dn trye xudt khoi linh thd Viét Nam;

¢) Khdng con 13 nguwin dai dién phin vén gép theo Uy quydn cia ¢d ddng 12 td chire;

f) Ngin hing bj thu hdi gidy phép hoat ddng;

Thinh vién Hi bng Quan tr bj bii nhiém, midn nhidm trong céc tnrimg hop

a) Ning lyc hinh vi din sy bj han ché hojc c6 khd khin trong nhin thire, lam chi hinh vi;

b} Cé don xin tir chire (trong &6 néu rd 1§ do xin tlr chire) gir Hi ddng Qudn trj cua VAB;

¢) Khdng tham gia cic hoat ddng cua Hji ddng Qudn trj trong 06 (Sdu) thing lién tue, trir
trudmg hgp bat kha khing;

d)} Khéng dim bdo tidu chudn, didu kign quy dinh tai Didu 55 Didu 1§ ndy.

¢) Khing dim bio tinh ddc lip d&i v thinh vién Hdi ddng Quin trj dde 13p;

f) Theo nghj quyét cia Pai hii ddng C& déng;

g) Cic tnrimg hop khic theo quy dinh cia phip luje.

. Trutmg hgp Chi tich Hpi ddng Quan trj xin tir chirc hodc bj bdi nhiém, mién nhi¢m thi cic

thirth vién con lai cda Hi dbng Quin trj bdu mit Phé chi tich Hai ddng Quan tri méi lén
thay theo nguyén tic da sé. Trong truimg hop ca Cha tich va Pho chi tich duwmg nhidn mdt
te cdch thinh vién hoje bj midn nhiém, bai nhiém thi Hi ddng Quan trj biu mjt trong s cic
thinh vién cén lai tam thay thé va dim nhiém chire danh Chi tich trong thin han chim nhit
10 (Muin) ngdy ké tir ngdy phit sinh sy kién trén.

Trrtmg hep so thinh vién Hoi dbng Quan trj khéng &0 2/3 (Hai phin ba) tng sd thinh vién
cia nhi¢m ki so vii s thinh vién duge quy dinh tai Didu 1¢ ndy, Hii ddng Qudn trj tridu tip
hop Dai hdi ddng C& dong trong thir han 60 (Siu muoi) ngdy, ké tir ngdy s6 thanh vién
khong da sé lugng theo quy djnh.

™ pidu 35 vi Didu 36 Ludt cdc TCTD ndim 2010;
" Didu 160 Lokt Doanh nghidp 2020;
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Pitu £7. Npwdi phy trich quin trj VABR™

Hi ddng Quin trj chi dinh 01 (M31) hode nhifu ngudi lim Ngudi phy trich quin t VABvai

nhi¢m ki vA nhing ditu khoin theo quyét dinh cia Hoi dbng Quin trj. H)i ddng Quin trj co thé

bali phi¢m Npuwin phy trdch quin trf VAB khi cin nhimg khing trdi vdi cdc quy dinh phip lujt
hién hanh vé lao ddng. Hoi ddng Quan tri cing o6 thé bd nhidm mdt hay nhidu Thu ky Hji déng

Quan trj tiy timg thér diém,

Nguin phy trich quin 1riVAB phii 14 ngwin cb hidu biét vé phip lujt. Ngudi phy trich quin trj

VAR khing duge ddng thir 1am vige cho cong ty kitm todn dang thyre hién kidm todn cdc bdo

cdo tai chinh ctia VAB. Vai trd v nhiém vy ciia Nguiri phy trich quin trj VAB bao gbm:

a) Tu vin Hji ddng quin tri trong viéc th chire hop Dai hii dong o ddng theo quy dinh vi
cde cong vide lién quan gita cdng ty va cd dong;

b) Chudn bj cic cude hop Hii dbng quin trj, Ban kidm sodt va Dai hdi ddng cb ddng theo
yéu clu ctia Hoi ddng quin trj hodc Ban kiém sot;

¢) Tu vin vé thi tye cua cdc cude hop,

d) Tham dy cic cude hop:

e) Tu viin thi tue 1ip cde nghi quyét cia Hai dbng quin trj phit hep vidi quy dinh cia phip
ludt;

f) Cung cdp céc thdng tin thi chinh, bién bdn hop Hi ddng quin tr vi cdc théng tin khic
cho thinh vién Hai ddng quan trj vi thinh vién Ban kifm sodt;

g) Gidm sdt vi bio cdo Hdi ddng quin trj vé hoat ddng cdng bd thang tin cia cdng ty;

k) La diu mdi lién lac véi cde bén cd quyén lgi lién quan;

i) Bao mijt thdng tin theo cdc quy dinh cta phap ludt va Digu 1¢ cbng ty;

i) Cée quydn vi nghla vy khic theo quy dinh cia phip ludt va Pidu ¢ cong ty.

Nguiri phy tréch quan trj VAB 6 thé kim nghidm Thu ky VAB tiy theo quyét dinh cia Hji

dbng quan trj VAB,

bitu 58. Hop H§i dbng Quin trj”*

1. Trsimg hop Hji ddng Quan trj biu Cha tjch thi cuje hop diu tién cla nhigm ky Hji ddng
Quan trj dé bdu Chu tich v ra cic quyét dinh khic thudc thim quyén phai duge tién hinh
trong thixi han 07 (Bay) ngay lam viée, ké tir nghy két thic bdu cir Hdi ddng Quin trj nhiém
ky d6. Cudc hop ndy do thanh vién cd s& phidu blu cao nhit hode t§ 18 phidu biu cao nhit
tri¢u tp va chi tri. Trudmg hop cb nhidu hon mdt thinh vién o6 sé phidu biu cao nhit hojc
ty 1¢ phifu biu cao nhit vA ngang nhau thi cdc thinh vién 41 bdu theo npuyén tic da sb 01
{m{t) nguin trong 50 ho tridu tip hop Hi d&ng Cudn tri.

™ Pridu 156.5 Ludt Doanh nghidp 2020.]
" Didu 153 vi Dadu 157 Ludt Doanh nghifp ndm 2020;.
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Hoi ddng Quan trj co thé hop dinh ki hojc bit thuimg, mdi quy phai hop it nhit 01 (Mat)

lin. Hdi dbng Quan trj c6 thé hop tai try s& chinh cia VAB holic & nai khic. Cude hpp Hi

dbng Quan trj cb thé bing hinh thire hop mit hodic hop qua dién thogi (teleconference) hode

hop qua video (video conference).

Chi tich H{i dbng Quin trj phai triéu tip hop Hdi dbng Quin trj khi ¢ mjt trong cic trémg

hop sau diy:

a) Cd d& nghj cha Ban Kiém sodt, Trutmg Ban Kiém sodt hoje thanh vién Hji ddng Quan
trj djc Lip;

b) €& dé nghj cia Tong Gidm déc hojc it nhit 05 (Nam) Nguwir quén Iy khic;

¢) Co ¢é nghj cla it nhit 02 (Hai) thinh vién diéu hinh cia H)i ddng Quin trj.

D¢ nghj phai duge 13p thinh vin ban, trong 4 néu rd myc dich, vin dé cin thio lujn va
quyét dinh thude thim quydn cia Hbi ddng Quin tr.

Chu tjch hodc thinh vién Hji démg Quan trj dirge Chi tjch y quyén phai tri¢u tip hop Héi
ddng Quin tr trong thiv han 07 (Bay) ngdy 1am vide, ké tir ngdy nhin dupe mdt trong cic dé
nghj theo quy djnh tai Biéu 58.4. Truimg hgp Chu tich hodc nguii duge Gy quyén khing
tridu tip hop Hoi ddng Quin trj theo d& nghi thi phii chiju trich nhiém vé nhimg thiét hai xdy
ra ddi vé&i VAB, trir trutmg hgp khéng tridu tip hop duge vi 1y do bt kha khdng; trong
truimg hop ndy, nguii dé nghj hop Hdi ddng Quin trj cd quydn tridu tip hop Hi ddng Quin
trj, cic thinh vién Hoi ddng Quin trj dy hop bd phidu bdu chi 19a cufe hop.

Hoi ddng Quin trj ¢é quyén ban hinh quy dinh ndi b v céic tnrémg hop hop khin cdp, thei
han théng bdo v hinh thirc thing bio min hep Hji ddng Quan trj trong truimg hep cin hep
khin cip.

Chi tjch Hi dbng Quin trj hole nguin tridu tip hop Hii ddng Quin trj phai giri thng bdo
min hop chim nhdt 03 (ba) ngay lam vidc trude ngdy hop, trir tnémg hop hop khin cdp.
Thong bdo miri hop phii xdc djnh cy thé thod gian va dja diém hop, chuong trinh, cic vin dé
thao luin va qu:,.'él dinh. Kém theo thong bio min hop phii cd tai ligu sir dung 1 cuge hop
vi phidu bidu quyét cla thinh vién.

Théng bio mdi hop duge g bing buru didn, fax, thu dién tir hode phirong tién khic, nhimg
phai bio dam dén duge dja chi cua timg thianh vién Hf démg Quin ) duge ding ky tu
VAB. Truémg hop khin cdp, ngudi tri¢u tip hop c6 thé théng bio mai hop 01 (Mdt) ngay
lam viée trude ngay hop; céc tai li¢u lién quan cd thé dupe gl cho cde thinh vién Hi ding
Quin trj ngay t3i cude hop.

Chit tich Hoi déng Quin trj hojc nguin trig¢u tip phii gi thdng bdo mén hop va cic tai lidy
kém theo dén cde thanh vién Ban Kidm sodt v Tdng Gidm ddc nhw d6i véi thanh vién Hii
ddng Quan tr,

Thinh vién Ban Kifm sodt, Tdng Gidm ddc khong phii 14 thinh vién Hji ddng Quan trj co

quydn dy che cude hop cia Hi ddng Quin tri, eb quydn thio ludn nhung khing dupe hiaig'i,

quydt,
5l
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% Cudc hop Hoi ddng Quin trj dupe tidn hinh khi o6 tir 3/4 (Ba phin tu) thng s5 thinh vién tri
Ién dyt hop. Truimg hop khing di sb thinh vién dy hop theo quy dinh, cudc hop phii duge
tridu Up lai trong thiri han bay (07) nghy ké tir ngdy di dinh hop lin thir nhit. Cude hop tridu
tip lai duge tién hinh néu cb hon mit nira (1/2) sb thinh vién Hi ddng quin trj dis hop.

9. Truimg hop khéng trire tiép dy hop, thinh vién Hoi ddng Quin trj o quyén ay quyin biéu
quyét cho mdt thanh vién Hii ddng Quan trj khic hodc giri ¥ kifn bidu quyét bing vin bin.
Truimg hep bidu quyét bing vin ban, phidu bidu quyét phii dyng trong phong bi kin va phii
dupe chuyén dén Chi tich Hai ddng Quan trj chim nhit 01 (Mdt) gidr trudre gid khai mac.
Phiéu bidu quyét chi duge mé trde sy chimg kifn cia tit cd nhimg thinh vién dy hop.

10. Thanh vién Hoi ddng Quén trj duge by quyén cho ngwdi khic khong phai 1 thanh vién Hji
dhng Quin trj du hop néu duye da sb thinh vién Hi ding Quin trj chip thujn. Viée bidu
quyét ciia nguin duge iy quyén tudn thi theo quy dinh phip lujt hién hinh.

11. Nghi quyét, quyét dinh cia Hoi ding Quin tri duge thing qua néu duge da sb phiéu tin
thirh, bao ghm ca phifu bitu quyét bing vin bdn vi bifu quyét theo Gy quyén; trimg hop
sé phi¢u ngang nhau thi quyét dinh cudi ciing thudc vé phia c6 ¥ kién ciia Cha tich Hji dbng
quan tn.

12. Nghi quvét, quyvét dinh cia H3i ddng Quin tri cb hifu lyc thi hinh ké tir ngly dupe thing
qua hode tir ngdy cb hidu hre duge ghi rd trong nghi quyét, quyét dinh da.

13. Truémg hep o6 thinh vién Hi ddng Quin trj yéu clu khin kifn hodc tree tiép khdi kign 45
viri nghi quvét, quydt dinh 43 duge thing qua thi nghi quyét, quyét dinh bj khéi kién vin tiép
tuc duge thi hinh cho dén khi Toa dn hodc Trong tii c6 quyét dinh khac.

14. Hoi dbng Quan tri duge quyén td chire cie cude hop dudi cic hinh thire khic theo quy dinh
ciia phap ludt hign hinh véi didu kign céc hinh thire ndy phai duge quy dinh cy thé trong Quy
ché té chire va hoat ddng cia Hpi ddng Quin tr,

Didu 59. Bién bin hop H§i ddng Quin trf™

1. Céc cude hop cia Hi ddng Quan trj phai duge ghi thanh bién bin va cb thé ghi &m, ghi va
liru it dudi hinh thire dién tir khée. Bién bin phii cb céc ndi dung chi yéu sau diy:

a) Tén, dja chi try s& chinh, sb vi ngdy cdp Gidy chimg nhin ding k¥ doanh nghiép, noi
ding k¥ kinh doanh;

b) Muc dich, chuong trinh v ndi dung hop;

¢) Thir gian, dja diém hop;

d) g, tén timg thinh vidn dy hop holic nguii duge dy quyén dir hop; ho, tén che thinh
vién khing dy hop va Iy do;

e} Cic viin d& duge thao luin va bidu quyét tai cude hop;

* Didu1%8 Lujt Doanh nghigp ndm 2020,
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f) Toém tit phit bidu ¥ kién cia timg thinh vién dy hop theo trinh ty didn bidn cia cuje
hop;

g) Két qui bidu quyét rong d6 ghi rd nhing thinh vién tin thinh, khng tin thinh vi
khong b ¥ kidn;

h) Céic quyét dinh da duge thing qua v ty ¢ bidu quyét théng qua tuomg img;
i) Hg tén, cht k¥ chi tpa vi nguii ghi bién bin,

Ch toa va nguin ghi bién bin phai chju trach nhigm vé tinh trung thye vi chinh xéc cia ndi
dung bidn ban hop Hai ddng Quin tr.

Bién ban hop Hi dbng quan trj phai dupe 1ip chi tiét va rd ring. Th ky va cic thinh vién
H{i ddng quin trj tham gia vio phién hop phai k¥ 1én vio cic bién ban cudc hop. Bién ban
hop Hoi dbng quan trj phii dugpe luu gilr theo quy dinh cla phip ludt va Didu 1§ VAR,
Trrimg hop chil toa, ngudi ghi bién ban tir chdi ky bién ban hop nhung néu duge tit ci thinh
vién khic cia Hoi ddng quin tr tham dy hop k¥ vi cé ddy dii ndi dung theo quy dinh tai cic
didma, b, e, d, 4, e, g vd h I khodn | Didu ndy thi bign bin ndy cd hidu lye

Bién bin cudc hop H3i ddng Quin trj phii dwge 1ip bing tiéng Viét va cd thé bing mt thi
tidng nude ngodi, vA hai bin ndy b gid trj phip 1§ ngang nhau. Truémg hop hai bién ban nay
¢t sy khac bigt v& ndi dung thi duge gidi thich theo bign bdn dupe 1ip bing tidng Viét.

Bi¢n bin hop Hoi dbng Quin trj v thi lidu sir dyung trong cude hop phai dwge hru giil tai try
chinh ciia VAB.

Ditu60. Thim quytn vi thé thirc iy ¥ kifn thinh vién H§i ding Quin trj bing vin bin

(]

Chi tich Hoi ddng Quan trj quyét dinh vie liy ¥ kién thanh vién H{i ddng Quin trj bing
vin ban. Chu tich Hai ddng Quan trj dupe quyén Uy quyén, phin cdng cho cdc thinh vién
Héi dbng quin trj khic ky Phidu Uy ¥ kién Thinh vién Hji ddng quin trj tnede khi thye hién
viée My ¥ kidn ciia cdc Thinh vién Hoi ddng Qudn trj bing vin bin.
Thir ky Hoi ddng Quin trj chudn bi phidu 1y ¥ kién, cic tai lidu cdn thiét c6 lidn quan dén
ndi dung xin ¥ kién, Phiéu Ly y kién va tai lidu kém theo phai duge gini bing phuong thire
bdo dim dén dja chi li¢n lpc cla timg thinh vién Hi dbng Quin trj.
Phidu ldy ¥ kifn phii b cée ndi dung chi yéu sau diy:
a) Tén, dja chi try s& chinh, sé va ngdy cdp Gidy phép thinh ljp va hoat ding, Gidy chimg

nhin ding ky doanh nghigp cta VAB;
b) Muyc dich ldy ¥ kién;
¢) Ho, tén va dja chi lién lpc ciia thinh vidn Hi ddng Qudn trj;
d) Vin dé cin ldy y kién;
e) Phuong én bidu quyét, bao ghm: tn thinh, khong tin thanh va khdng ¢6 ¥ kién; _J_j,,

-

f) Thiri han giri phidu Uy ¥ kifn 43 duge trd 101 v& VAB;
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g) Ho va t1én, chir ky cia Chi tich Hoi dong Quén tri.

4. Phidu ldy ¥ kién d2 durpe tra 1 phai o6 chit ky cia thinh vign Hei ddng Quin t va gii vé
VAB theo quy dinh ciia VAB.

5. Thu kv Hai ddng Quin trj kidm phifu va lip bién bdn kifm phiéu dudi sy gidm sit cia 1di
thidu mit thinh vién Hi ddng Quan trj djc 1ip. Bién bin kiém phiéu phii ¢ cic ndi dung
chi yéu sau diy:

a} Tén, dja chi try s chinh, s& vi ngay cip Gidy phép thinh 1jp va hogt ddng. Gidy chimg
nhin ding ky doanh nghi¢p cla VAB,

) Muyc dich va cdc vian dé cdn Iy ¥ kidn;

¢} Téng sb phitu biu quyét gin di, thng b phidu bitu quyét thu v&, sb phidu bidu quydt
hop 1€, sb phidu bidu quyét khing hop 18, Bitn bin phdi cé phy lyc danh sdch thinh vién
Hdi ddng Quin trj 1 tham gia biéu quyét;

d) Ting sb phifu tin thinh, khéng tin thanh va khdng c6 ¥ kién dbi vir timg vin dé dugpe
xin ¥ kién;

¢) Hp, tén, chir k¥ ciia ngudi phy trach kiém phiéu, ngudi gidm sit,

6. Thu ky Hi dbng Quan trj tham gia vdo vi¢e Iy ¥ kién thinh vién Hoi ddng Quin trj bing
vin bin va nguii gidm sit kiém phidu phai lién d&i chju trdch nhigm vé tinh trung thire,
chinh xdc cia bién ban kiém phidu; lién ddi chiu trach nhidm v& cdc thidt hai phat sinh tir céic
quyét dinh duge thdng qua do kiém phiéu khdng trung thye, khéng chinh xac.

7. Bién ban két qui kidm phidu kém nghj quyét, quyét dinh cia HOi ddng Quin trj théng qua
dia trén két qua kidm phidu phdi duge gid ¢dn céc thanh vign Hji ddng Quin tr trong thix
han 15 (Muiri 1Am) ngdy, ké tir ngdy két thie kiém phiéu.

8. Phidu liy ¥ kidn d3 dugc trd 16, bidn bin ki¢m phidu, todn van nghi quyét d3 duge thdng qua
v tdi lidu ¢6 lidn quan gin kém theo phidu iy ¥ kién déu phai duge luu gitr tai try so chinh
cia VAB. Vian phing Hjn dﬁ:ng Quan trj 13 dom vj c6 trdch nhi¢m bao quan va luu gilr cdc tii
ligu nay.

9. Quyét dinh dupe théng qua theo hinh thirc Ly ¥ kién thinh vién Hji ddng Quan trj bing vin
bin c6 gid trj nhu quyf'l dinh durge thong qua tai cude hop Hoi ddng Qudn tri.

CHUONG X
TONG GIAM DOC
Dicu 61, Tong Gidm dde va b miy gidp vife”

1. Téng Gidm ddc 13 nguin diu hinh cao nhit cia VAB, chiu sy gidm sit coa Hoi ddng Quin
tri vi Ban Kiém sodt, chju trach nhiém trude Hi ddng Quin tri v trrde phip ludt v@ vige

" Didu 162 vi Ludt Doanh nghiép 2020; Didu 49 Ludt céc TCTD nam 2010;
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thye hi¢n quyén va nhiém vy phi hop quy dinh cia phip lujt va Didu 1@ nay. Néu didu hanh
trdi véi quy dinh ndy ma gly thiét hai cho VAB thl Téng Giim déc phii chju trich nhi¢m
trude phip ludt va phii bbi thuimg thigt hai cho VAB,

Hoi ddng Quin trj bd nhi¢m mdt trong sb cdc thinh vién cia minh lim Téng Gidm dic hojic
thué Téng Gidm dde va s2 k¥ mit hgp ddng lao ddng quy dinh rd nhidm vy, quydn han va
trach nhi¢m ciia Téng Gidm déc phi hop vii B ludt lao dong, quy dinh cia NHNY va cic
quy dinh cua phdp lujt.

. Nhi¢m kj cia Téng Gidm dde do Hoi dbng Quan trj quyét dinh nhumg khéng qud 05 (Nam)

nim, Thng Gidm ddc 6 thé duge bd nhi¢m i véi b nhifm ki khong han ché,

Luong, trg cip, cdc khodn bdi thuimg (néu c6) va cic quydn Igi cla Tdng Gidm dbe phai
duge bdo cdo viri Dai hdi dbng Cb déng cia VAB vi ghi tai Bio cdo tai chinh cia VAB,
Gitp vige cho Tdng Gidm ddc cd cic Phd Téng Gidm dbe, Ké todn truimg vd bd mdy
chuyén mén nghiép vu. Hi ddng Quan trj quy djnh cy thé co ey, chire ning, nhifm vy cla
b mdy gitp viéc cho Tdng Gidm dbe.

Pho Téng Gidm dbc 13 nguén gitp Tong Gidm déc didu hanh mdt hojc mt b linh virc hogt
ddng ctia VAB theo sy phin cdng cia Tong Gidm dbc.

K& todn tnuémg gitp Tong Gidm ddc chi dao thye hién cong the ké todn, thing ké cla VAB,
cd cde quyén va nhiém vy theo quy djnh ciia phdp lujt.

Ditu 62. Quyén, nghla vy cia Téng Glim dbe™

1.

o Bl e

T chire thye hidn cée nghi quyét, quyét dinh ciia Dai hdi ddng C ddng, HBi ddng Quin u;
Quyét dinh cic vin dé thude thim quyén lién quan dén hogt ddng kinh doanh hing ngdy cla
VAB.

Té chire thyre hign ké hoach kinh doanh vi phuong 4n diu tr cda VAR,

Kién nghj phuong dn co cu tb chire, quy ché quan Ij ndi b cia VAB.

Kién nghj phuong dn sir dung i nhudn, trd b tie hode xi 1% 18 trong kinh doanh.

Thiét Lip, duy tri hé thbng kiém soat ndi b hoat ddng ¢6 hidu qui.

Lip va trinh Hai ddng Quin trj thdng qua hoje & bdo cdo cip b thim quyén théng qua bdo
¢4 tdi chinh. Chiju trach nhidm vé tinh chinh xdc, trung thye cia bdo cdo 1di chinh, bio cdo
théng ké, s& litu quydt tlodn v cac thdng tin tii chinh khic.,

Ban hinh theo thim quyén quy ché, quy dinh ndi b; quy trinh, thi tye tic nghidp & vin
hanh hé thdng diéu hinh kinh doanh, h¢ thbng thdng tin bio céo.

Bio cdo Hoi dbng Quan trj, Ban Kidm sodt, Dai hdi ddng Cd ddng va co quan nhi nude co
thim quyén vé hogt ddng v két qua kinh doanh cia VAB.

™ Deéu 49 Ludt che TCTD ndm 2010; Didu 162 Ludt Doanh nghiép nim 2020;
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10. Quyét dinh ip dung bign phip vugt thim quyén cia minh trong tnrimg hop thién tai, dich
hoa, hoa hoan, sy ¢d va chiju trich nhi¢m vé quyét dinh d6 va kip théni bdo cdo Hoi ddng
Qhudn .

11. Kién nghi, 4 xudt co ciu td chire va hogt ding ciia VAR trinh Hdi ddng Quin trj hojc Dai
hai ddng Cd ddng quyét dinh theo thim quyén.

12. D% nghj Hoi dbng Quan trj hop bit thiimg theo quy dinh cia Didu 18 nay,

13. Bd nhiém, mién nhi¢m, bli nhiém cdc chirc danh quin 1y, didu hinh cha VAB, trir cic chic
danh thude thim quyén quyét dinh ciia Pai hdi ddng Co déng, Hoi ddng Quin tri.

14. K¥ két hop dbng nhin danh VAB theo quy dinh céa Biéu 12 vi quy dinh ndi b cia VAB.

15. Tuyvén dung lao ddng; quyét dinh luong vi phy elp (néu cd) cia npudi lao ding theo thim
qu}'én.

16. Trinh HDQT quyét dinh, thing qua cdc vin d& thupe thim quyén cia HPQT,

17. Truimg hop dupe HPQT dy quyén, Tong gidm dbc dupe quyét dinh vé cée dyr dn ddu w,
gop von, mua cb phin cia cdc doanh nghiép va t& chirc tin dung khic theo quy dinh cla
phap lujt

18. Céc quvén va nhiém vy khic theo quy dinh cia phip luit vi quyét dinh cia Héi déng Quin
trj.

Ditu63.  Tién luomg v céc Igi fch khic cia Tong Gidm déc™

Héi ddng quin trj quyét dinh tidn lwong va cée 1gi ich khic cia Tdng Gidm ddc ein eir vao két

qua va hiu qua kinh doanh. Tién luong ctia Téng Gidm ddc tinh vio chi phi kinh doanh cia

VAR theo quy dinh Phip lujt vé thué thu nhip doanh nghiép, cic quy dinh phap lujt khic cé

lién quan, phai duge 1ip thinh myc riéng trong bdo céo tai chinh hing ndm cia VAB va phii bio
cho Dai hai ddng cb ddng tai cude hop thudmg nién.

Ditu 64. Tiéu chuin vi ditu kifn ldm Tdng Glim ¢, Phé Téng Gidm dbc*
1. Thng Gidm dbc VAB phai dip img &i céc tidu chudn vi didu kign sau:

a) Cod da ndng Iyc hinh vi din si5;

b) Khong thujc d&i tugng khéng dugc 1a Téng Gidm déc theo quy dinh cia Lujt cic Té
chire tin dung va cde quy dinh cia phip ludt vé ngin hing: khang thudc ddi trgng bj cim
quin 1y doanh nghiép theo quy dinh tai Ludt Doanh nghiép.

) Cé bing dai hge trdr 1én v mit trong cdc chuyén nginh kinh té, quan trj kinh doanh, lujt;
Cé it nhit 05 (Nim) nim lim nguin didu hinh cia td chirc tin dung hojc cé it nhit 05
(Nam) ndm ldm Tdng Gidm dic (Gidm ddc), Phé Téng Giam ddc (Phé Gidm déc) doanh
nghiép c6 vdn chi sér hitu tdi thidu bing mirc vén phip dinh 38 v&i timg logi hinh td
chirc tin dung trong (mg va 6 {t nhdt 05 nim lam vide tnyge tidp trong linh vire tai chinh,

™ Didu 163 Lujt Doanh nghidp nim 2020;
" Didu 64 Ludt Doanh nghiép nim 2020; Didu 50 Lujt cic TCTD nim 2010.
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ngin hing, ké todn, kim todn holc cé it nhit 10 (Muir) nim lim viéc trre tiép trong linh
vyre thi chinh, ngln hing, ké todn, kidm todn;

d) Cé sirc khoe, ¢d dpo dirc nghd nghidp va hidu biét lujt phép;
e) Cutnd & Vi¢t Nam trong thin gian duong nhidm.
Phé Tdng Giim ddc VAB phii dip (mg di cic tiéu chudn va didu kign sau:

a) Ddp img cdc tidu chudn v& ditu kifn quy dinh tpi Ditu 64.1.a, Ditu 64.1.d vi Diéu
6d.1.e;

b) Khong thude dbi wrgmg khdng duge 13 Phé Tng Gidm dbe theo quy dinh cia Ludt cic
T chire tin dung va cic quy dinh cia phip lujt vé ngin hing;

¢) Cd bang dai hpe trdr 1én vé mt trong cde chuyén nganh kinh té, quin tr kinh doanh, luht
hode linh vye chuyén mdn md minh s& dam nhiém hodc ¢ trinh 4§ dai hoc trd 1én ngod:
cdc chuyén nginh, linh vyc néu trén nhung ¢6 it nhit 03 (Ba) nim lim vifc trre ticp
trong Iinh vire ngdn hing, tdi chinh hodc linh vyre chuyén mén ma minh 52 dim nhi¢gm.

Ditu 65, Duongnhién mit tw cich, mifn ohigm, bii nhi¢m Ting Gidm dbc"
1. Téng Giim ddc duemg nhién mit oy cach Tng Gidm dbc trong céc trimg hop sau:
a) Khdng di tidu chudn va didu kign theo quy dinh tai Didu 64.1.b Didu 1§ niy;
b) Mit ning lre hanh vi din sy hode chét;
¢} Khi bj Téa in quyét dinh truc xudt khoi linh thd Vigt Nam;
d) Ngin hing bj thu héi gidy phép thanh lip v hoat ddng;
¢) Khi hop ddng thué Tng Gidm dbe hét hifu lyc;

f Tu cich phip nhin cta cb ddng 14 th chirc mi Tong Gidm dbe 13 nguini dai dign theo gy
quyen chim din;

g) Mét tr cach 1 ngudn dai dién phin vin gép theo iy quyén clia cd dong 1a td chir;
hy Cde truimg hop khic theo quy dinh phip lujt
Téng Giam dbc bj mifn nhiém, bli nhiém khi xay ra mt trong ¢de trrdmg hop sau diy:
a) Nang lyre hinh vi din sy bj han ché hodc cb khé khin trong nhin thir, lim chi hinh vi;

b} Khdng dim bao titu chudn va didu kién theo quy dinh tai Didu 64.1.b, Didu 64.1.c, Dicu
64.1.d vi Didu 64.1.¢ Didu 1§ ndy.

¢} Cé dom xin tir chire (trong d6 néu 1o 1% do xin tir chirc) g Hi ddng Quan tri va Ban
kidm sodt ctia VAB;

d) Theo nghj quyét ciia HYi ddng Quan trj;

e

P

" By 35 v Didu 36 Ludt cde TCTD nim 2010,
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¢) Cic trrdmg hop khic theo quy dinh cia phip ludt.

3. Trong thiri han 01 (Mjt) ngdy lim vide ki tir ngdy Téng gidm dbc bj xdc dinh duomg nhién
mit tr cach hode bj midn nhiém, bai nhidm khi chia 6 nguin thay thé, Hoi ddng Quin tr
phii e Quyét dinh cir ngay mjt Phé Tdng Gidm dbc didu hinh hogt ddng VAB dé dim bio
VAR hogt ding dn dinh, lién tyc vd cé viin bin bdo cdo NHNN (qua Co quan Thanh tra,
gidm sit vd NHNN chi nhinh). Nguiri duge cir didu hinh VAB phii chju trich nhidm cd
nhin 4 véi nhiém vy duge giao trong thiri gian dim nhin nhiém vy ndy. Trong thii han tdi
da 60 (Sdu muoi) ngdy ké tir ngdy Tong gidm dbe bj duong nhién mit twr cich, bj mifn
nhi¢m, bii nhi¢m Hoi ddng Quin trj phii tidn hinh cdc thi tue bd nhigm Téng gidm dbc
mifi theo quy dinh phap lujt .

CHUONG XI
BAN KIEM SOAT
Ditu 66. Ban Kiém sodt vi co ciu Ban Kiém sodt™

1. Ban Kiém sodt thyc hién kidm todn ndi b, kidm soit, dinh gis viéc chip hinh quy djnh ciia
phép ludt, quy dinh ndi bd, Didu 18 vA nghj quyét, quydt dinh cBa Dai hoi ddng Cb dong, Hoi
déng Quan .

Ban Kidm sodt cia VAB cd tdi thidu 03 (Ba) thanh vién trong d6 phai cé it nhit 1/2 (Mt
phin hai) tng sb thinh vién 1A thinh vién chuyén trich; khdng ddng thii dim nhiém chize
vy, cong vide khic tai VAB hodc doanh nghidp khic,

Cic thanh vién Ban kiém sodt khéng phai li nguiri trong bd phin ké toan, thi chinh cia VAD
vi khong phdi 4 thinh vién hay nhin vién cia cong ty kiém todn djc lip dang thire hig¢n vige
kidm todn bdo cdo tdi chinh cia VAB. Ban kiém sodt phai c6 it nhit 01 (M3t) thinh vién 13
ké todn vién hojc kiém todn vién. Ban kiém soét phai ¢& hom mdt nira sb thanh vién thuimg
tri & Viét Nam.
Cic thinh vién Ban Kiém sodt biu mdt nguiri trong s& ho lim Truémg Ban kidm sodt theo
nguyén tic da sb.

3. Ban Kidm sodt c6 b) phin gidp vige, b) phin kiém todn ndi b, dupe sir dung cde ngudn Iye
cita VAB, duge thué chuyén gia va td chire bén ngodi ¢ thye hi¢n nhiém vy ca minh.

4. Nhi¢m k¥ cia Ban Kiém sodt khing qua 05 (NAim) ndm. Nhiém k¥ cia thinh vién Ban Kiém
sodt theo nhi¢m ki clia Ban Kidm sodt. Thinh vién Ban Kidm sodt o6 thé duge biu hode bd
nhi¢m lgi véi s6 nhidm ki khdng han ché. Nhidm ki cia thinh vién duge bd sung holc thay
thé 13 thiri han con lpi cta nhifm ki. Ban Kifm sodt cia nhitm ky vira két thic tidp tue hogt
d0ng cho dén khi Ban Kidm sodt cia nhidm k¥ mdi tiép quin cong vige.

)

" pidu 44 Ludt cde TCTD nam 2010,
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5. Trrimg hop sd thinh vién Ban Kiém sodt khong dd 2/3 (Hai phln ba) tdng sb thinh vién cia
nhigm k¥ hojc khong &0 s& thinh vién tbi thidu theo quy dinh cia Bidu 18 ndy hode khing
dim bao ¢6 it nhdt 01 (M) thinh vién 13 ké todn vién hojc kiém todn vién thi trong thiri han
60 (Sdu muai) ngdy, ké tir ngdy khdng di sb luyng thinh vién, VAB phii bd sung da sé
lugmg thanh vién Ban Kidm sodt.

6. Trsimg hop thanh vién Ban Kidm sodt ¢6 cing thér didm két thic nhidm k¥ ma thinh vién Ban
Kiém sodt nhiém ki mdi chua dupe biu thi thinh vién Ban Kidm sodt 33 hét nhiém ky vin ticp
tuc thye hién quyén v nghia vy cho dén khi thinh vién Ban Kiém sodt nhiém ki méi duge biu
va nhjn nhig¢m viw

Ditu 67. Nhifm vy va quytn hpn cia Ban Kifm sof1”

1. Giim sit vide tudn thi cae quy dinh cia phip lujt v Didu 1@ VAB trong quin tri, diéu hanh
VAB: chiu trich nhi¢m trude Dai hoi ddng C4 dong trong vide thye hidn nhigm vy, quyén
han duge giao.

Ban hinh Quy dinh ndi b cia Ban Kiém sodt; dinh ki hing nim xem xét lai quy dinh nji
b ciia Ban Kidm sodt, cdc chinh sich quan trong vé ké todn va bio cdo.

3. B nhidm, mifn nhiém, ki ludt, dinh chi va quyét dinh mire luemg, i fch khie ddi v cie
chire danh thude b phin kiém todn ndi b).

4. Thye hién chire ning kim todn ndi bd; co quyen sir dung tu vin dde 13p va quyén duge tiép
cin, cung cdp ddy 40, chinh xac, kip thin cac théng tin, 1i li¢u lién quan dén hogt djng quin
I4, didu hinh VAB & thyc hién nhidm vy, quyén han duge giao.

5. Thim djnh bdo cdo tii chinh 06 (Siu) thing diu nim va hing ndm cia VAB, bao gbm cd
bdo cdo tdi chinh di duge kidm todn béi th chirc kiém todn djc I3p thyc hi¢n. Béo cdo Dai
héi déng Cé dong vé két qui thim dinh bdo cdo tai chinh hing nim, dinh gid tinh hep 1y,
hop phip, trung thye va mire 83 cln trong trong cdng tie ké todn, thing ké va lip bdo cdo t
chinh. Ban Kifm sodt c6 thé tham khao ¥ kién ctia Hji ddng Quin trj tnsde khi trinh bdo cdo
vi kién nghj 1én Dai hi ddng Cd dong.

6. Kibm tra sb ké todn, cdc 13 ligu khic va mng \"m: quan Iy, didu h.‘mh h::n:.'.l ding cua VADB
khi xét thy cdn thiét hodc theo nghi quyét, quyét dinh cia Pai hdi dbng C& ddng hodc theo
yéu clu cia Cé ddng 1én hode nhom C6 ddng Iém phit hop vdi quy dinh cia phip lujt. Ban
Kiém sodt thye hidn kidm tra trong thii han 07 (Bay) ngdy 1am vide, ké tir ngay nhin dirge
yéu cdu, Trong théi han 15 (Mudi 14m) ngdy, ké ngly két thic kiém tra, Ban Kiém sodt
pha.t bdo cdo, gidi trinh vé nhimg vin & duge yéu chu kidm tra dén td chirc, cd nhin cb yéu
cu. Viée kiém tra ciia Ban kiém sodt quy dinh tai khodn ndy kh&ng durge cdn trd hogt dﬂ:nb
binh thutmg cua Hoi ddng Quan trj, khing giy giin doan di¢u hinh hoat ding kinh doanh
cua VAD.

7. Kip thiri thdng bio cho Hji dbng Quian trj khi phdt hign Nguin quin 1§ VAB c6 hinh vi vi
pham; yéu cdu nguii vi pham chim din ngay hanh vi vi pham va e6 gidi phip khic phye hiu
qua (pdu o).

(]

Y Pty 45 Lujt cdc TCTD nim 2010; Bidu 170 Ludt Doanh nghiép nim 2020,
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8. Lip danh sich Cd ddng sing lip, Co ddng lém, nhimg ngudi cb lidn quan cia thinh vién Hii
dbng Quan tri, thinh vién Ban Kifm sodt, Téng Gidm ddc cia VAB, luu gilr v cip nhit
thay d&i cia danh sich ndy,

9, P& nghj Hai ddng Quan trj hop bit thuimg hode d& nghj Hoi dbng Quan tr tridu tip Dai hdi
ddng C ddng hop bdt thuimg theo quy dinh tai Pidu 1§ VAB va quy dinh ciia phap lujt.

10. Tridu tip hop Dai hii ddng Cb déng bt thuimg trong tnimg hop Hi déng Quin trj b
quyét dinh vi pham nghiém trong quy dinh cia phip lujt hode cd quyét dinh vigt qud thim
quyén duge giao theo quy dinh tai Diéu 1¢ ndy,

11. €6 quyén tham dir vA tham gia thao ludn tai cic cude hop Pai hdi ddng CH dong, Hoi dong
Quan trj va cic cude hop khic cua VAB.

12. Dinh k¥ hang ndm, Ban kiém sodt phii chi dgo b phin Kidm todn ndi b thyre hidn rd sodt,
dinh gia mot cach ddc 1dp, khich quan vé hé théng kiém sodt ndi by va thdng bdo cho Hai
dbng Quan trj, Téng Gidm dbe v he thing kidm sodt ndi bd, dua ra céc kidn nghi, 8& xult
nhim chinh sira, hodn thign h thng kiém sodt ndi b).

13. Thim dinh tinh ddy di, hgp phip va trung thyre cia bdo cdo tinh hinh kinh doanh, bdo cdo tai
chinh hing nim vi 06 (sdu) thing ciia VAB, bdo cdo dinh gis cdng thc quan 1y cia HM ddng
Quan trj va trinh béo cdo thim dinh tai cudc hop thuimg nién Pai hdi ddng Cé dong.

14. Cac nhifm vy va quyén han khic theo quy dinh ciia phip ludt (néu cd).

Ditu 68. Quyen, nghia vy cda Trudmg Dan Kié¢m sodt™

I. Té chirc trién khai vi¢c thyc hi¢n nhifm vy, quyén han ciia Ban Kiém sodt quy dinh t2i Bidu
67 Didu 1§ ndy,

Chudn bj chuong trinh cho cdc cude hop ciia Ban Kiém sodt trén co sér ¥ kién d xudt cia
thinh vién Ban Kidm sodt lién quan dén nhi¢m vy, quyén han cia Ban Kifm sodt; trigu tip
va chi tpa cude hop Dan Kidm sodt.

3. Thay mit Ban Kiém sodt ky céc vin ban thufc thim quyén ctia Ban Kidm sodt.

4, Thay mjt Ban Kifm sodt tridu thp Bai hoi ddng Cd ddng hop bit thuimg hodc dé nghj Hi
déng Quin trj hop bit thuémg theo quy dinh tai Didu 18 nay,

5. Tham dy cudc hop Hoi ddng Quin tr, phat bidu ¥ kifn nhung khéng duge bidu quyét.

6. Yéu ciu ghi lai ¥ kién cia minh trong bién bin cudc hop Hoi ddng Quin trj ndu ¥ kidn cla
minh khic véi nghj quyét, quyét dinh cta Hai ddng Quin trj v bdo céo tnrde Dai hii ddng
Cé dong.

7. Chudn bj ké hopch lam viéc va phin cong nhi¢m vy cho cdc thinh vién Ban Kiém sodt.

8. Bio dim cdc thinh vién Ban Kiém sodt nhin duge thdng tin ¢y 40, khich quan, chinh xic
vil cé dii thini gian thio Iuin cde vin & ma Ban Kiém sodt phii xem xét,

bd

M Dnidu 46 Ludt cic TCTD nim 2010;
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9. Gidm sdt, chi dgo vide thye hién nhidm vy dupe phin céng va quyén, nghia vy cia thinh
vién Ban Kiém sodt.

10. Uy quyén cho m{t thinh vién khic cia Ban Kidm sodt thye hi¢n nhi¢m vy cia minh trong
thiri gian viing mat.

11. Céc quyén vi nghla vy khic theo quy dinh cia phip lujt (néu co).

Ditu 69, Quyén, nghla vy cda thioh vién Ban Kiém sodt™

1. Tuin thi quy dinh cia phip luft, Bidu 18 VAB v quy dinh nji b cia Ban Kidm sodt mdt
cich trung thyre, clin trong vi Igi ich ciia VAB va Cd ddng.

Biu mdt thinh vién Ban Kiém sodt 1am Treémg Ban Kiém sodt.

¥éu ciu Trwomg Ban Kidm sodt trifu tip hop Ban Kifm sodt bt thuimg.

Kidm sodt hoat ddng kinh doanh, kidm sodt sb sdch ké 1odn, 13 sin, bdo cdo ti chinh vi kién

nghj bién phip khic phye.

5. Phge quytn yéu clu cdn b, nhin vién cia VAB cung cip sb ligu va gidi trinh cdc hogt djng
kinh doanh dé thye hidn nhiém vu duge phin cdng.

6. Bdo cdo Truomg Ban Kiém sodt vé hogt dng 14i chinh bdt thuimg va chiju trich nhi¢m ci
nhin vé dinh gid va két lujn cba minh.

7. Tham dyr cdc cudc hop cia Ban Kiém sodt, thio lujn v bidu quyét vé cic vin d¢ thujc
nhigm vy, quyén han ciia Ban Kidm sodt, trir thimg van dé c6 xung dijt lgi ich voi thanh vién
db.

§, Cac quyén va nghfa vy khic theo quy dinh cua phip lujt (néu c6).

Pitu 70. Quydn dinye cung cip thing tin cda Ban Kiém soit"™

1. Théng bio mini hop, phiéu My ¥ kién thanh vién Hji ddng Quin trj vi cde tdi liu kém theo

phii dugc giri dén thinh vién Ban Kiém sodt cing thin diém va theo phuong thire nhu doi

véri thinh vién Hai ddng Quin tr.

Cac nghj quyét vA bién bin hop cia Dai hji ddng C ddng, Hoi dbng Quin trj phai duge gir

dén cho cic thinh vién Ban Kitm sodt ciing thiri diém va theo phuong thire nhur doi vai Cé

dong, thinh vién Hji dong Quan tri.

3. Bio cdo ciia Téng Gidm dbc trinh Hyi dbng Quin tr hodc ti ligu khic do VAB phit hanh
duge gini dén thinh vién Ban Kiém sodt cung thii diém va theo phuomg thire nhu ddi voi
thinh vién 1i dbng Quan trj.

4. Thinh vién Ban Kiém sodt c6 quyén tifp cin cic hd so, Wi lidu cia VAB luu gilf tai try 5o

chinh, chi nhinh va dja didm khic; co quydn dén cic dja diém noi ngudi quin Iy v nhin

vién cia VAR trong gidr lam vige.

ra

R Y

b

" Difu 47 Ludt cée TCTD nam 2010
™ Didu 171 Ludt Doanh nghidp nam 2020;
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5. Hoi ddng Quin trj, thinh vién Hi ddng Quin trj, Tong Giim ddc, nguin quan 1§ khic phai
cung cap diy du, chinh xac va kip théi thong tin, t&i lidu vé cdng tdc quan I¥, didu hinh va
hoat ddng kinh doanh ciaa VAB theo véu chu ciia Ban Kiém sodt.

Bitu 71.  Tién lromg va cic quyén lgi khic cia thinh vién Ban ki¢m sodt"

I. Thanh vién Ban Ki¢m sodt duge trd tidn luomg hojc thi lao v dupe hudmg cic quyén lgi khic
theo quyét dinh cia Dai hji dbng C& ddng. Pai hdi ddng C& ddng quyét dinh tng mic
hremg, thi lao va ngéin sdch hogt ddng hing ndm cia Ban kifm soat.

2. Thich vién Ban Kiém sodt duge thanh todn chi phi an, &, di lai, chi phi sit dung dich vy tr vin
ddc 1ip & mire hop 1y, Tong mire thi lao v chi phi ndy khdng visgt qud tdng ngin sich hogt
déng hing ndm cia Ban kidm sodt d3 dupe Dai hi ddng Cb dong chip thuin, trir triémg hop
Dai hii ddng Cd ddng c6 quvét dinh khic.

3. Tién luomg v chi phi hoat ddng cia Ban kibm sodt duge tinh vio chi phi kinh doanh cia
VAR theo quy dinh cta Phip lujt v& thué thu nhip doanh nghiép, phip ludt co lién quan va
phai duge Lip thinh muc ridng trong bdo cdo t3i chinh hing nim cia VAB.

Bitu 72, Tiéu chudn va ditu kign lam thinh vién Ban ki¢m sodt™
Thinh vién Ban Ki¢m sodt phai dép émg diy du cdc didu kidn sau diy:
1. Cé ddy di ning lyrc hanh vi din sy; C6 dpo dire nghé nghiép;

2. Khong thudc d5i wrgmg khing dupe 13 think vign Ban kiém sodt theo quy dinh cia Ludt cic
Té chire tin dyng va cdc quy dinh cia phip luit vé ngin hing; khéng thude déi tryng bi cim
thinh lip v& quin 1y doanh nghi¢p theo quy dinh cia Ludt Doanh nghidp.

3. Co bing dai hoe trr 1én v& mft trong cde nginh kinh té, quan trj kinh doanh, Iujt, ké todn,
ki¢m todn; cd it nhit 03 (Ba) ndm lim vige trye tiép trong linh vire ngdn hing, tdi chinh, ké
todn hodc kidm toan:

4. Khing phai nguin cd lién quan cda nguin qudn Iy VAB;

5. Thinh vién Ban kiém sodt chuyén trich phii cur tri tai Viét Nam trong thén gian duong
nhid¢m.

Ditu 73. Duvong nhién mit tir cich, min nhi¢m, bii nhi¢m thanh vién Ban kifm sodt™

1. Thinh vién Ban kidm sodét duong nhién mét tu cich thinh vién Ban kifm sodt trong cic
tnrimg hop sau:

f) Khing dap img difu kién theo quy dinh 13i Bidu 72.2 Didu 1¢ niy;
g) Mit ning lyc hanh vi ddn sir hode chit;

*' Diéu 172 Lujt Doanh nghidp nam 2020,
" Didu 169 Lujt Doanh nghiép nam 2020, Dibu 50 Ludt céc TCTD ndm 2010,
" Didu 174 Lujt Doanh nghiép ndm 2020,
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h) La nguii dai dign phin vén gop cia mit 1 chire 18 Cd ddng cia VAB khi td chire do bj
chim dint tu chch phip nhin;

i) Khi cd quyét dinh cia Tda dn trye xudt khéi lanh thd Vit Nam;

j)  Tu cdch 1d nguin dai difn theo by quydn chim din;

k) VAB bj thu hdi gidy phép.

Thanh vién Ban kiém sodt bj mi€n nhiém trong cic tnrimg hop sau diy:

a) Bj han ché ning lye hinh vi din sy hodc cé khé khan trong nhiin thire, 1am chi hinh vi
hojc cb kho khin trong nhiin thire, lam chi hanh vi;

b) Khong dip img tiéu chudn va didu kién theo quy dinh tgi Didu 72.2, Didu 72.3, Didu 72.4
vi Pidu 72.5 Ditu 12 nay;

¢) Cd dom xin tir chire (trong 46 néu rd 1y do xin tir chire) gin Hoi ddng Quin trj va Ban
ki¢m sodt;
d) Cée truimg hop khic theo quy dinh 13i Pidu 1¢ niy va quy dinh cda phip lujt,
3. Thanh vién Ban kidm sodt bj blli nhim trong cic tnrimg hop sau diy:
a) Theo nghj quyét cia Dai hi ding Cb dong;
b) Khdng hoin thinh nhiém vy, cong vide dupe phin cong;

¢) Khong thyc hién quyén va nghla vy cia minh trong 06 théng lién tuc, trir truémg hop bt
khi khing

d) Vi pham nghiém trong hodc vi pham nhidu lin nghia vy cia Thinh vién Ban Kiém sodt
quy dinh ti Lujt Doanh nghiép va Didu 12 ndy.

4, Trong thisi han t§i da 15 (Muini 1Am) ngdy lim vide ké tir ngdy Trwomg Ban kiém sodt bj
duong nhién mit tu cich, cic thinh vién Ban kiém sodt c6 trich nhi¢m td chirc hop Ban kiém
sodt d& biu mit thinh vign lam Treimg Ban kidm sodt. Trong thid han tdi da sdu muwi (60)
ngdy ké tir ngdy nhin dom xin tir chirc cia Trsémg Ban kidm sodt, Ban kidm sodt phai td chic
hop dé xem xé1, quyét dinh va tién hinh céc tha tyc mifn nhigm vi biu Trwmg Ban kiém
sodt thay thé.

5. Hoi dbng quin trj cia VAB phii c6 vin bin béo cio kém tdi lidu chimg minh vé vie thinh
vién Ban Kidm sodt duong nhién mit tur cich theo quy dinh tai khoan 1 Di¢u ndy gii Ngin
hing Whi nudc trong thin han 05 ngdy ldm vide, ké tir ngay xdc dinh duge dbi rgng trén
duong nhign mét te cich vi chju trach nhi¢m vé tinh chinh xéc, trung thye cia bio cdo ndy.

6. Trong thi han 10 ngay lam vide, ké tir ngiy théng qua quyét dinh midn ohi¢m, bli chi¢m
ddi v&i cac thinh vién Ban kiém sodt, Hoi ddng qudn trj phai c6 vin bin kém ti lidu lién
quan bdo cdo Ngin hing Nhi nudc.

Ditu74.  Cufc hop va ly ¥ kifn biing viin bin cila Ban kiém sodt

[ o=
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Cufc hop BKS diu tién cia nhidm ki BKS d8 blu Trnrimg BKS vil ra cdc quydt dinh khic
thude thim quyén phai duye tidn hinh trong théd han 07 (Biy) ngay lam vige, ké tir ngay két
thic bdu cir BKS nhi¢m ki d6. Cude hop ndy do thinh vitn BKS cd sb phidu bdu cao nhit
hodc ty 1¢ phidu biu cao nhit trifu tip. Treimg hop ¢b nhidu hon mdt thinh vién co sé phidu
blu cao nhit hodic t¥ 18 phidu biu cao nhit vA ngang nhau thi cic thinh vién di biu theo
nguyén the da sb 01 (mdt) ngudr trong sb ho tridu tip hop BKS.

Cuic hop:

a) Ban kiém sodt hop dinh k¥ it nhit mdi quy 01 (Mdt) lin va c6 thé duge tridu tip hop bit
thurtmg dé kip thivi gidi quyét nhimg cdng vide ddt xudt. Trrimg Dan Kiém sodt phai trigu
tdp cude hop bit thutmg cia Ban kidm sodt theo 8¢ nghj cia:

- Chitjch H{i ddng Quan tri;

- Tbng Gidm déc;

- Trnrmg Ban kidm sodt;

- ltnhit hai thinh vién Ban kiém sodt trds lén;
Giam dbc Chi nhinh NHNN,
Céc trnwimg hop khdc theo quy dinh cta phip ludt.

b) Trong thr han 15 (Muini 12m) ngiy, ké tir ngdy nhin duge vin bin d& nghj cia mit trong
cdc dbi tugng néu trén, Triimg Ban kifm sodt phii triéu tip va tién hinh cudc hop Ban
kiém sodt bit thutmg. Trdmg hop sau hai lin d& nghj lién tidp md Trudmg Ban kiém sodt
khing tridu tip cudec hop, Hai ddng Quin irj ¥4 cie thinh vién Ban kitm sodt phii co
ngay vin bin bio cdo NHNN Chi nhinh tinh, thinh phb nai VAB dt try sér chinh va tién
hinh hop Ban kidm sodt 8& xir 1§ cong vide, ddng théi quydt dinh vide mifn nhi¢m, bai
nhi¢m chirc danh Trudmg Ban kim sodt, biu mt thinh vién Ban kidm sodt da didu kign
gilt chire danh Tnrémg Ban kidm sodt vd gin thong bao 16i NHNN theo ding quy dinh
hi¢n hinh, hodc quyét dinh t& chirc Dai hdi ddng C& dong bdt thudmp d& xir 15 nhing tén
131, virémg mic chua thd gidi quyét (néu cd).

¢) Cude hpp Ban kifm sodt duge tidn hinh sau 05 (Nim) ngay ké tir ngay giri thing bdo cho
cdc thinh vién Ban kidm sodt. Trudmg hop hop bdt thuimg thi thén han thdng béo cd thé
ngin hen theo quyét dinh cia Truémg Ban kidm sodt. Thong bdo vé cubc hop Ban kitm
sodt dupe 1am bing vin ban tifng Viée, trong db néu i vé chuomg trinh hop, thivi gian,
dia diém vi phai duge kém theo nhimg thi lidu cln thiét vé nhimg vin 4 2 dupe ban bae
va bidu quyét tpi cude hop Ban kidm sodt. Thinh vién Ban kidm sodt khing thé tnee tiép
dy hop co thé giri ¥ kién bidu quyét bing van bin, dymg trong phong bl kin v phai duge
chuyén dén eho Chii tpa cude hop chim nhit 01 (M31) giér tnrde gio khai mac. Phidu bidu
quyét bing vin bin ndy chi duge mdr tnede sy chimg kidn cia tdt ci nhimg thinh vién
tryre tidp dur hop.

d) Cuflc hop Ban kiém sodt duge tidn hinh khi ¢6 tir 2/3 (Hai phin ba) sb thinh vién Ban
kiém sodt trér 1&n tryc tidp hodc thdng qua ngui duoe iy quyen dy hop. Trutmg hop tridu
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tip hop Ban kidm sodt dijnh k¥ lin ddu nhung khong 40 sd thanh viégn tham dy theo quy

dinh, Trudmg ban kidm soat phi tri¢u tip cude hop Ban kiém sodt lin hai trong thiri gian

khéng qud 15 (Muir 18m) ngdy tifp theo ké ti ngdy cude hop 1in dlu khing thé 1b chire
do khong da sb thinh vién tham dy. Sau 02 (Hai) lin trigu tip cude hop Ban Kidm sodt
khéng ¢ dit sb thinh vién tham dy, Tnrimg Ban kidm soat phai thdng bdo cho Hii ddng

Qudn trj biét va 88 nghj HYi ddng Quin trj tridu tip Dai hoi dbng Cd dang bit thuimg

trong thiri han khing qui 30 (Ba muoi) ngly tifp theo ké tir ngdy cudc hop lin hai dé Co

ddng xem xét tu cdch cia céc thanh vién Ban kiém sodt.
Bidu quyét:

M3i thinh vién tham dy cude hop Ban kidm sodt s2 ¢b mit phidu bidu quyét tai cue
hop Ban kidm sodt. Néu thinh vién Ban kiém sodt khang thé tham dy cude hop thi cé
thé iy quyén bidu quyét cia minh bing vin ban cho mft thinh vién Ban kiém sodt
khic (1a déi trgng duge phép tham gia bidu quyét) thire hién bifu quyét thay. Thinh
vién Ban kiém sodt c6 quyén lgi lién quan téi vén d¢ duge dua ra Ban kiém sodt
quyét dinh s& khong duge phép tham gia bidu quyét d6i vai vin dé do, dbng thir clng
khing duge nhin iy quyén ciia thinh vién Ban kifm sodt khac 44 tham gia bidu quyét
viin d& do.

- Quy#t dinh cia Ban kidm sodt duge thdng qua néu duge it nhit trén % (Mt phin
hailsh thinh vién Ban kidm sodt o6 quyén tham gia bidu quyét dy hop chip thuin.
Trutmg hep sb phifu npang nhau thi quyét dinh cubi cling thuje vé phia cd ¥ kién cia
Truimg Ban kidm sodt hojic thinh vién dupe Ban kidm sodt dy quyén lam Chi tpa
cudc hop (tnrimg hop Tnrnmg Ban kidm sodt ving m3t hoje Truimyg Ban kiém sodt
khong tri¢u thp cude hop theo dé nghi).

3. Liy y kién bing vin bin:

a)

b)

Trutmg hop Ban kiém sodt 1y ¥ kidn bing vin bin dé thong qua quyét dinh v mjt vin
4& thi quyét dinh duge coi 14 cb gid trj trong dwong voi mit quyét dinh duge thing qua
béi cic thinh vidn Ban kifm sodt tai mit cudc hop duge tifu tip vd td chie thong
thuémg néu:

- Puge sy nhit tri bing vn bdn cia it nhit trén % (Mt phin hai) sb thinh vién Ban
kifm sodl cb quydn tham gia bidu quyét ddi vai vin ¢d dua ra xin ¥ kign;

%4 luwgng thinh vién Ban kifm sodt ¢6 quy®n tham gia bifu quyét bing van bin phai
dip img dupe didu kién vé sb lugng thinh vién bit bujc phii co dé tién hanh hgp ban
kiém sodt.
Cudic hop Ban kiém sodt phii dupe ghi dy di vio sb bién bin. Bién bin hop Ban ki¢m
sodt durpe 1dp bing tidng Vigt va phii dwge tht ci céc thinh vién Ban Kidm sodt tham dy
cudc hop ky tén v& phii lidn d&i chju tréch nhiém vé tinh chinh xde va trung thye cia
Hidn bin. Chi tpa cudc hop cd trdch nhigm bé tri 1dp v gini bién bin cude hop Ban kiém
sodt cho céc thinh vién Ban kim sodt va Bién ban 86 s& duge coi 1i nhimg bing chimg

mang két luin vé cdng vige tién hinh i cdc cude hop dé, trir tnrimg hgp 6 nhimg uﬁég_;v
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nai lién quan dén ndi dung ctia Bién bin dé trong thér han 10 (Muini) ngiy ké tir ngdy g
Bién ban.
Ditu 75. Théng qua quyét djnh cda Ban kiém sodt
1. Bit k¥ thinh vién Ban kiém sodt ndo cd lidn quan dén mdt hop ddng duge néu tai Didu 81 va
Didu 77.4 Didu 1¢ ndy s& duge coi 13 co quyén lgi vit chit ddi vai hop ddng do.
Thinh vién Ban kiém sodt ndu theo sy hidu bidt cha minh thiy ¢6 lién quan di 13 rye tiép
hay giin tiép t&i mit hop ddng, mot thoa thudn hay mdt hop ddng dyr kién hode mit théa
thujn dy kién giao két véi VAB phai khai bdo ban chit quyén Igi lién quan vai Hoi dong
Quin trj va Ban kidm sodt d¢ xem xét vide ¢d gino két cic hop ddng hojc théa thujn d&
khong. Néu sau khi Hop ddng, giao dich d3 duge ky két mai biét vé sy tdn tai quyén lgi dd
cia minh hay trong bét cir tnrémg hop ndo khde, thinh vién d6 phii thdng bio ngay tai cudc
hop gén nhit ciia Hji ddng Quan trj v cujc hop gin nhit cia Ban kiém sodt sau khi thanh
vién 36 biét dupe d3 ¢d quyén Igi lidn quan,

T3

CHUONG XII

NHIEM VU CUA THANH VIEN HOI PONG QUAN TR[, THANH VIEN BAN
KIEM SOAT, TONG GIAM DOC MEU HANH VA CAN BQ QUAN LY KHAC™

Pitu 76. Trich nhifm cin trong

Thinh vién Hoi ddng Quin trj, Téng gidm ddc ditu hinh va cin bd quin Iy khic ¢6 trich nhiém
thyre hi¢n cdc nhifm vy cia minh, ké ca nhimg nhiém vy vid t cach thinh vién cic U}' ban, Hét
ddng cia Hpi ddng Quan trj, mit cdeh trung thire vi I fch cao nhit cia VAB va véi mire 4 cdn
trong ma mit ngwin thin trong phai o6 khi dam nhi¢m vj tri twong duong v trong hodn canh
Trong ty.

Ditu 77.  Tréch nhi¢m trung thye vi trinh cdc sung 4§t vE quydn Igi

I. Thinh vién Hji ddng quan trj, thinh vién Ban kidm soit, Téng gidm ddc va nguii quin 1§
khdc ciia VAB phai cdng khai ¢dc Iqi ich 6 lidn quan theo quy dinh cta Ludt Doanh nghiép
va cic viin bin phip ludt lién quan.

Thanh vién Hi ddng quan tri, thinh vién Ban kifm sodt, Téng gidm dée, nguin quan I¥ khic
cia VAB vi nhimg nguin ¢d lién quan coa céc thanh vién ndy chi dupe sir dyng nhimg thing
tin ¢6 dupe nhé chire v clia minh d& phye vy Igi ich ciia VAB.

3. Thinh vién Hji dbng quin tri, thinh vién Ban kifm sodt, Tdng gidm déc va nguir quin v
khic cé nghla vy thdng bio bing vin ban che Hai déng quan tri, Ban kidém sodt vé cic glao
dich gilta VAB, cong ty con, cong ty khic do VAB nim quyén kiém sodt trén S0% tro lén
von diéu 1§ véi chinh ddi tugmg d6 hode viri nhimg nguin ¢6 lién quan cia ddi twgng 46 theo
quy dinh cia phip luft. DSi v&i cde giso dich néu trén do Dai hoi ddng cd ding hode Hji

]

" Chuong X Didu 1§ miu dp dung cho cde cong ty dai ching theo Thong tr 38 1162020/ TT-BTC.
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ddng quin trj chip thuin, Céng ty phii thye hién cdng bd thing tin vé cdc nghj quyét nay
theo quy dinh cia phip ludt chimg khodn vé cdng bd thong tin.

4. Thinh vién Hji d:j:rng quin trj khong duge bidu qu}-& ddi véd giao dich mang lai lgi ich cho
thanh vién 36 hodc nguin ¢6 lidn quan cla thinh vién 46 theo quy dinh Didu 1§ ndy.

5. Thanh vién Hoi ddng quin trj, thinh vién Ban kifm sodt, Téng gidm dic, nguini qudn 1§ khie
cita VAB v nhirmg nguin ¢ lidn quan cia cdc dbi tugng ndy khdng duge sit dung hodc tiét
14 cho nguin khic cic thdng tin ndi b dé thye hidn cie giao djch cb lién quan.

6. Giso djch gitta VAB viri mt hodic nhitu thanh vién H3i dbng quin tr, thinh vién Ban kiém
sodt, Téng gidm dbe, ngudi didu hinh khic vi cdc ¢4 nhin, tb chire ¢6 lién quan dén cic dbi
twgng ndy khdng bj v6 higu trong cic trudmg hop sau diy:

a) Bbi véi giao djch cd gid trj nhd hon hojc bing [20%] tong gid trj 1 sin duge ghi trong
béo cho 14 chinh ghn nhit, nhimg ndi dung quan trong ciia hop ddng hode giao dich cing
nhu cdc mbi quan h¢ v Igi ich cia thinh vién Hi dbng quan tri, thinh vién Ban kiim
sodt, Gidm déc (Thng gidm dbc), ngudi didu hinh khic di duge bdo cdo Hii ddng quin
trj va durpe Hoi ddng quin trj thdng qua bing da sb phiéu tin thinh cta nhimg thinh vién
Hii dbng quan trj khdng cb lgi ich lién quan;

b) i vii giao dich co gid tj 1ém hem [20%] hode giao dich din dén gid tri giao dich phit
sinh trong vong 12 thing ké tir ngdy thyc hi¢n giao dich diu tién cd gid trj vir [...%] tror
lén thng gid tri thi sin duge ghi trong bdo cho ti chinh gin nhit, nhimg ndi dung quan
trong cua giso dich niy ciing nhu méi quan hé v lgi fch cia thanh vién Hi ddng quin
tri, thinh vién Ban kifm sodt, Giim déc (Téng gidm dbc), nguii ditu hinh khic 43 duge
cong b cho cdc cb ddng va duge Dai hdi ddng cb ddng thong qua bing phiu bidu quyét
ciia cic cb ddng khong cd lyi ich lién quan.

Ditu78. Trdch nhifm vE thi§t bai va bdi thrémg

I. Thinh vién Hoi dbng Quin trj, thinh vién Ban kiém sodt, Tong Giim dbe didu hinh vi cic
cin b quin 1§ khic vi pham nghia vy, trich nhifm trung thye vi cin trong, khing hodn
thinh nghfa vy cga minh véi sy min cin vi ning lye chuyén mén cin thiét phii chju trich
nhi¢m vé nhimg thi¢t hai do hinh vi vi pham cia minh giy ra.

VAB bdi thuémg cho nhing ngudi d3, dang hoje 6 thé 1 thinh mdt bén lién quan trong
e vy khifu ngi, kidn, kheai tb (bao gdm cée vy vide din sy, hinh chinh va khing phai 13 cae
vu kién do VAB 14 nguini khéi kign) néu nguini d6 43 hoje dang 14 thinh vién Hji ding Quin
trj, cAn bd quan 1¥, nhin vién hodc 1& dai didn duge VAB iy quyén hofic nguii do d3 hoje
dang lam theo yéu clu cia VAB voi tz cich thinh vién Hi ddng Quin tr, cin b quin Iy,
nhin vién holic dai difn theo Uy quytn cla VAB véi dicu kifn ngudi db d3 hanh ding trung
thire, cin trong, min cén vi Igd ich hodc khing chﬁng lai lgri ich cao nhit cia VAB, trén co sa
tuin tha lujt phip va khong co bing chimg x4c nhin ring nguin 46 ¢ vi pham nhimg trich
nhi¢m cia minh.
3. Chi phi bdi thutmg bao ghm céc chi phi phit sinh (ké ca phi thué lujt sir), chi phi phan quyét,
cic khodn tién phat, cdc khodn phai thanh todn phdt sinh trong thye té khi gii quyét n.hl}n((]'h,
7

12

Ty T

R ra |



MEU LE 2021 !‘k

WIET A B

vy vide ndy trong khudn khd lujt phip cho phép. VAB cd thé mua bdo hiém cho nhimg
nguin do dé tranh nhimg trich nhigm bdi thutmg néu trén,

Ditu79. Cong khai lgf ich khic"

1. Thinh vién Hoi dbng Qudn trj, thinh vién Ban Kiém sodt, Téng Gidm dbc, Pho Tdng Gidm
dde va céc chire danh twong dwong cia VAB phii cdng khai véi VAB céc thong tin sau diy:

a) Tén, dja chi try s& chinh, nganh, nghé kinh doanh, s vi ngay cdp Gidy chimg nhin ding
k¥ doanh nghigp, noi ding ky kinh doanh ctia doanh nghiép, b chirc kinh té ma minh va
ngwin cb lién quan dimg tén s& hiu phin vén gop, Cb phin hodie by quydn, oy thic cho
cd nhin, t chirc khic dimg tén tir 5% (Nim phin tram) vin didu 18 tra lén;

b) Tén, dja chi try siz chinh, nganh, nghé kinh doanh, sb v ngiy edp Gidly chimg nhin ding
k¥ doanh nghi¢p, noi dang k¥ kinh doanh cia doanh nghi¢p ma minh va ngwin ¢o lién
quan dang 14 thinh vién Hoi ddng Quin tri, thinh vién Ban kiém soit, Téng Gidm dic.

Vige cong khai théng tin quy dinh tai Di¢u 79.1 v vigc thay dbi thong tin lién quan phai
duge thye hién bing vin bin trong thid han 07 (Bay) ngdy lam vide, ké tir ngay phit sinh
hojc ¢ thay dbi théng tin.

3. Vife cong khai théng tin quy dinh t3i Diéu 79.1 phai duge thdng bio dinh k¥ hing nim cho
Dai hi ddng C4 ddng va duge nidm yét, luu gitt tai try sér chinh cia VAB. C4 ddng, dai dign
theo iy quyén cia C& dong, thinh vién Hpi ddng Quin tri, Ban Kiém sodt, Téng Gidm dic
o6 quyén xem xét ndi dung ké khai bit it lic ndo néu xét thiy cin thiét.

4. Thanh vién Hdi ddng Quin trj, Tdng Gidm ddc nhin danh ¢4 nhin hodc nhin danh nguin
khic d& thyc hién céng viéc dudi moi hinh thire trong pham vi cdng vide kinh doanh cia
VAB déu phii giai trinh bin chit, ndi dung cia cdng vide 6 trrde Hi ddng Quan trj, Ban
Kidm sodt vd chi duge thye hidn khi duge da sb thinh vién con lai cia Hoi ddng Quin tri
chip thudn; néu thye hi¢n ma khing khai bdo holc khéng dupe sir chip thudn cia Hoi dbng
Quan trj thi tit ci thu nhip co duge tir hoat ddng dé thudc vé VAB.

5. VAR phii thdng bdo bing vin ban cho Ngin hing Nhi nude cac thong tin cdng khai theo
quy dinh Didu 79.1 ndy trong thai han 07 (bdy) ngdy lim vide, ké tir ngdy VAB nhin dugc
thdng tin cdng khai theo quy dinh tai Ditu 79.2 ndy.

6. Ngodi céc trich nhi¢m theo quy dinh tai Didu 18 ndy, thinh vién Hi ddng quin tri, Thinh
vién Ban Kidm sodt, Téng gidm déc cb trich nhidm bdo cdo Hi dbng quin tri, Ban kidm sodt
trong cac tnimg hop sau';

a) Cic giao dich gilta cdng ty véi cdng ty trong d6 cdc thinh vién néu trén 13 thinh vién
sing Ijp hode 1 Nguin quan 1y doanh nghidp trong thir gian 03 nim ghn nhit trude thid
didm giao dich;

&

*! fridu 164, Ludt Doanh nghiép 2020; Bidu 39 Ludt cdc TCTD nam 2010
* Khodn 2 Bidu 277 Nghi dinh 1552020°ND-CP
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b) Céae giao dich gidta cdng ty, cong ty con, cong ty khic do Cong ty nim quyén kidm sodt
trén 50% trér 1En vdn diéu 1¢ v&i chinh ddi tugng dé hodc véi nhimg ngudi ¢b lién quan
ctia ddi twong dé theo quy dinh cua phip ludt va theo quy dinh tai 77.3 Didu 18 ndy

Ditu 80. Quyén vi nghla vy ciia ngudd quin If, ngudi didu binh VAR
1. Quyén cia ngui quin Iy, ngubi diéu hinh VAB:

) Puge hrimg thi lao, tidn luomg va lgd ich khic theo quy dinh tad Biéu 1§ ndy va quy dinh
cia phap ludt b lién quan;

b} Enuspe tham gia quin 1¥, didu hinh hogt ddng clia VAB trong pham vi quyvén va nghla vy
cia minh theo quy dinh cia VAB vi quy dijnh cda phip ludt ob lidn quan;

¢) Cdc quyén khic theo quy dinh tai Didu 12 ndy, quy dinh cia VAB va quy dinh cta phip
Tudt.

2. MNghia vy cla nguin quan 1¥, nguid didu hinh VAB.

a) Thire hign céic quyén va nhidm vy duge giao theo ddng quy dinh phip ludt, Bicu 1§ VAB,
nghi quyét, quyét dinh ctia Dai hji ddng C ddng;

b) Thye hién cdc quyen va nhiém vy duge giao mdt cich trung thye, chn trong, bt nhit vi
I fch cia VAB, C6 dong ciia VAB;

¢} Trung thinh véi Igi ich cia VAB vi C5 dong; khing sir dyng thong tin, bi quyét, co hji
kinh doanh cia VAB, lam dung dja v, chire vy va thi sin cia VAB dé thu Igi cd nhin
hodc dé phyc vu lgi ich cia th chire, ¢d nhin khic hode 1am tdn hai dén lgi ich cia VAR
va Cb ddng VAB;

d) Thong bao kip thin, diy di, chinh xdc cho VAR vé quyen lgi clia minh b duge & cde 10
chirc khic, cdc giao dich véi th chire, cd nhin khdc o6 thé gly xung dit v lgi fch cla
VAR vi chi tham gia khi giao dich 46 duge Hji dbng Quin trj 43 xem xét va chilp thujn;

¢} Bao dim luu tri hd so cia VAB dé cung :5{1 duge cde sb lidu phuc vu cho hogt ding
quin 1y, didu hinh, kiém sodt moi hogt djng cia VAB, hoat djng thanh tra, gidm sit,
kiém tra cia NHNN;

f) Khong duge canh tranh bét hop phip véi VAB hoje Lao didu kién cho bén thir ba gy tén
hai lgi ich cia VAB;

) Khong duge tgo didu kién dé cd nhin minh hodc ngudi 6 lién quan cia minh quy dinh
tai Didu I¢ ndy vay vin, st dung céc dich vy ngin hing khic cia VAB vdi nhimg didu
kién tru d3i, thuin lgi hon, so v quy dinh chung cta phip lufit v cia VAR,

h) Khing dirge ting lheong, thi lao hode yéu clu trd thudmyg khi VAB b 15;

i} Am hidu ve cie logi nii ro trong hogt djng cia td chire tin dyung.

i) Céc nghia vy khic duge quy dinh tgi Didu 18 ndy va quy dinh cua phip lujt.

" pidu 165 Ludt Doanh nghidp ndm 2020, Didu 38 Ludt cic TCTD nim 2010
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3. Thinh vién Hoi ddng quan tri, Gidm ddc hojc Ting gitm ddc va nguin quin 1y khac vi pham
quy dinh tai khoan | Difu ndy chju trich nhi¢m c4 nhin hojc lién d&i dén bi lgi ich bj mit, tra
lai lgri ich 42 nhin v bdi thuimg todn b thift hai cho cdng ty va bén thir ba.

Ditu 81. Giao djch phai dwye Dgi hji ding Cb ding, Hji ddng Quin trj chip thujn™

). Hop ding, giao djch giita cdc VAB v céc ddi twong sau diy phai duge Pai hdi déng Co
dong hodc Hii ddng Quan tr chip thudn (trr cée giao dich cho vay theo quy dinh tai Didu
126 vi Didu 127 Lujt cde To chire tin dung):

a) Cb déng, nguii dai dién gy quyén ciia C6 dong sé hitu tir 05% (Nam phin trim) thng sé
Cd phiin phd thong cia VAD va nhimg ngirn o6 lidn quan cla hy;

b) Thinh viégn Hoi ddng Quin trj, thinh vién Ban Kidm sodt, Tdng Gidm ddc va nguid ¢b
lién quan ctia hy;

¢) Doanh nghi¢p quy dinh t3i Ditu 79.1.a v Didu 79.1.b Diéu 1§ ndy vd Nguin co lién
quan cua Ngudi quin 1y VAB;

d) Cong ty con, cong ty lién két ciia VAB.

Pai hdi ddng Cb ddng chilp thudn cic hop ddng va giso dich néu tai Bidu 81.1 co gid trj trén
20% (Hai muoi phin trim) von di¢u 1§ cia VAB trd 1én ghi trong bdo cdo tii chinh 83 dupe
ki¢m todn gin nhit. Trong tnrdmg hop ndy, ngwtd dai didn cia VAB ky hop dong phai thing
bdo cho ¢dc thinh vién Hoi dbng Quin trj, thinh vién Ban kidm sodt vé cde dbi teong cd lign
quan dbi voi hgp ding, giao dich db, ddng théri kém theo dy thio hep ddng hojc thong bio
ndi dung chi yéu clia giao dich. Hji ddng Quan trj trinh dyr thio hop ddng hodc giii trinh vé
ndi dung chi yéu cua hop dbng tai cude Dai hoi dbng C4 dang holdc My ¥ kidn C ddng bing
viin bin. Cb ddng co lidn quan khong cd quyén bidu quyét. Hop ddng dugpe chiip thudn khi co
sd Co ddng dai dién trén 51% (Nam muoi mbt phin trim) thng sb phiéu bidu quyét ciia tit ca
Cd ddng dv hop dupe quyén bidu quyétldy ¥ kién bing van bin con lai ddng v.

3. Hji dbng Quin tri chip thuin cic hop ddng va giso dich néu tai Didu 81.1 o6 gia tr bing
hojic nhé hon 20% (Hai muci phiin trim) vén ditu 12 cia VAB ghi trong bdo cdo ti chinh d3
duge kidm todn ghn nhit. Trong truimg hep ndy, nguin dai didgn VAB d& ky hop ddng phai
théng bio cho cic thinh vién Hi ddng Quan trj, thanh vién Ban kidm sodt vé cic ddi tomg
¢é lidn quan dbi vivi hop dng, giso dich d6, ddng thid kém theo dy thao hep ddng hodc
thing bdo ndi dung chu yéu ciia giao dich. Hpi ddng Quan trj quyét dinh vige chip thuin hop
ddng trong thivi han 15 (Mudi 13m) ngy, ki 1 ngdy nhin duwge thing bio. Thanh vidn oo Igi
ich lién quan khing cd quydn bidu quyét.

Hyp ddng néu tai Ditu 81.1 dupe ky két, thye hitn mi chua dupe Dai hdi ddng €8 dong
hojde Hii déng Quan trj chip thudn theo quy djnh tai Didu 81.2 v Didu 81.3, thi hop dbng 46
bi v hidu va xir Iy theo quy dinh ciia phip luft. Céc ddi tuymg 6 lién quan néu tai Bidu 811
va céc cd nhin phia VAB tham gia quyét dinh, k¥ ké, thye hién céc hop ddng niy phai lidn

T

™ Pibu 167 Ludt Doanh nghiép nim 2020; Didu 592 v 63.10 Ledt cic TCTD nam 2010,
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A& bdi thudmg thidt hai phit sinh, hoin trd cho VAB céc khoan lgi ich thu duge tir viée thye
hién cdc hgp ddng 4.

4. VAB phii cong khai hop dbng, giao djch c6 lidn quan theo quy dinh cia phip lujt c6 lién
quan.

CHUONG XIII
QUYEN BIEU TRA SO SACH VA HO sO™
Ditu82. Quyén tiép ¢dn thing tin, kifm tra s sdch vi bi so
1. Cb dong phé thing cb quyen tra ciru sb sich, hd so oy thé nhu sau:

a) Cd ddng phd thing ¢6 quyén xem xét, tra ciru vi trich lye thdng tin vé t8n va dja chi lién
lac trong danh sich cb déng o quydn bidu quyét; yéu ciu sita 451 thdng tin khéng chinh
xdc cia minh; xem xét, tra ciny, trich lyc hojc sao chyp Diéu 1¢ cdng ty, bién bin hop Dai
hii ddng cb ddng v nghi quyét Dai hii dong cb dang;

b} C4 déng hodc nhém cb ddng sé hitu tir 05% tdng sb cb phin phd théng rd 1én b quyén
xem xé1, tra ciny, trich Iuc sb bién bin va nghj quyét, quyét dinh cia Hji ddng quan trj,
bdo cdo tii chinh gifra nim vi hing nim, bio cdo cia Ban kidm sodt, hop ding, giao dich
phai thing qua Hoi dbng quin trj va tdi lidu khde, trir thi lidu lién quan dén bi mjt thueng
mai, bi mit kinh doanh cia VAB

2. Thinh vién Hoi ddng Quin trj, thinh vién Ban Kiém sodt, Thng Gidm dbc diéu hinh vi cin
b quin 1§ ¢6 quyén kiém tra sb ding ky Cb déng cia VAB, danh sich Cé ddng va nhimg s&
sich vi hé so khic cia VAB vi ahimg muc dich lidn quan téi chire vy cla minh véi difu
ki¢n cic thdng tin ndy phii duge bao mit.

3. VAB s2 phai luu Pidu I¢ niy vi nhimg bin sira 4i bd sung Diu 1§, Gidy chimg nhjn ding
kv doanh nghiép, cde quy ché, cde ti lidu chimg minh quyén sir hiru thi sin, bién bian hop
Dai hii ddng C& ddng va Hi ddng Quin trj, cde bdo céo clia Ban kifm sodt, bio cio tii
chinh hing nim, sb sich k& todn vi bdt cfr gidy 1o ndo khie theo quy dinh cha phip lujt tai
try s¢r chinh hojc mdt nai khic véi didu kidn 14 cdc Cd ddng va co quan ding ky doanh
nghiép dugc thing bio vé dja diém luu trilt ce gidy 1o niy.

3. Pikulé ndy duge cong bd trén website cla VAR,

* Didu 49 Didu ¥ mlu fp dung cho cic cdeg ty dai ching theo Thang tu 8d 1162020 TT-BTC;
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CHUONG XIV
NGUGI LAO DONG VA CONG DOAN

Ditu 83. Npuii lao djng vi cdng doin™

Timg Gidm dic phai 1ip ké hoach dé Hoi ddng Quin trj thing qua cdc vin & lién quan dén vige
tuyén dung, lao djng, luong bing, bao hiém xa hi, phic lgi, khen thutmg va ky lujt ddi vai cdn
bd quin 1§ vA ngudi lao ddng ciing nhu nhimg mdi quan hé cia VAB v&i td chire cdng doin
dirge cong nhin theo cdc chudn mye, thong 1§ va chinh sich quan Iy 1t nhit, nhilng théng 18 va
chinh sdch quy dinh tai Didu 1& ndy, cdc quy ché cla VAB v quy dinh phip lujt hién hanh,

CHUONG XV
PHAN CHIA LGI NHUAN

Dicu 84,  Tracitire”

Cé tirc trd cho Cd phin phd théng dupe xde dinh clin o vo sb g1 nhudn rong 43 thye hién
vi khodn chi trd cb tire duge trich tir ngubn lgi nhudn gilt lai ciia VAB. VAB chi durpe trd b
tire cho C& ddng khi VAB d3 hodn thinh nghla v thud vi cdc nghia vy tAi chinh khéc theo
quy dinh cua phip ludt; trich 13p céc quf VAB va bu dip da 13 tnrde do theo quy dinh cia
phap lujt va Didu 1§ VAB. Ngay sau khi tra hét si cd nre d3 dinh, VAB viin phii bio dam
thanh todn dii cdc khodn ng vA nghla vy thi sin khic dén han.

Theo quyét dinh cia Bai hji dbng Cd ddng va theo quy dinh cia phip lujt, cb tire s& dupe
cong bd nhung khing dupe vugt qui mie do Hyi ddng Quin trj dé xudt sau khi d3 duge Bai
hii dong Cd ddng théng qua.

Hét ddng Quin tr o thé quydt dinh thanh todn cd tirc gita ki néu xét thiy viée chi tra nay
phit hep vii kha ning sinh 1 cia VAB.

VAB khéng trd 13 sudt hodc mdt khodn tién khic cé tinh chit 12i cho b tire, trir tnrémg hop
cd tire duge trd vao tai khodn tidn gi cla Cb dong tai VAB.

Hoi ddng Quan tr co zhé d¢ nghi Dai hdi ddng Cd ddng thng qua vide thanh todn toin bd
hojc mt phin cb tirc bing nhimg t3i sin cy thé (nhur cb phidu hode trdi phidu 44 duye thanh
todn diy di do VAB khic phit hink) vA Hi ¢bng Quin trj 14 co quan thye thi nghi quyét
nay.

Truimg hep ob tie hay nhimg khodn tién khac lign quan 1&i mdt loai cb phidu duge chi tra
bing tién mt, VAB s& phii chi trd bing tidn ddng Viét Nam va ¢4 thé thanh todn bing cd
phin holc bing tii sin khic theo quy dinh tai Bidu 1¢ VAB, dim bio theo cic phuomg thire
thanh todn theo quy dinh cta phdp lujt.

™ Difu 50 Didu i mlu dp dyng cho cic cdng ty dai ching theo Thing tu 88 1162020 TT-ATC,
*" Didu 135 Ludt Doank nghiép nam 2020,
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7. Cb tire ¢4 thé duge thanh todn bing chuyén khodn qua ngin hang khi VAB di c6 d4 chi tiét
v& ngiin hing cda C4 ding a2 co thé chuyédn tnge tidp duge vio t3i khodn ngin hing cia Cb
dbng. Néu VAB da chuyén khoin theo ding cic thdng tin chi tidt v& ngin hing nhu thing
bdo cia Cd ddng thi VAB khdng chiu trich nhi¢m vé cic thigt hai phit sinh tir vige chuyén
khodn 4o,

R. Trudmg hop oo s chip thudn cia Dai hdi déng Cb dong, Hoi ddng Quan tri cd thé quyét
dinh vi thdng bdo ring nhitng ngui sé hiru Cb phin phé thdng duge nhin cd tie bing cle
Cd phin phé thong thay cho cf tirc bing tifn mit. Cée €4 phin bd sung dé tra cb tic nay
dupe ghi 14 nhitng C4 phin 42 thanh todn ddy di tidn mua trén co s gid trj cda cée Cb phin
trd cd tirc phai twong dwong véi sb tidn mat tra cb uic.

9, Cin cir Luit Doanh nghiép, Hii ddng Quin trj ¢6 thé théng qua nghj quyét quy dinh mit
nghy cy thé Lim ngdy khod sb hogt dgng kinh doanh cda VAB. Cin ¢t theo ngiy do, nhimg
nguén ding ky voi tr cich Cb ddng holc nguii so hitu cic chimg khodn khic dupe quyén
nhjin cf tire, 15 sudt, phin chia lgi nhudn, nhin ¢& phi¢u, nhin thdng bdo hodc tai li¢u khic.
Ngiy khda sb ndy o6 the vio cliing ngiy hojc vio thin diém trude khi cde quyén Igi dé duge
thyre hign. Didu ndy khing dnh huimg téi quyén lgi cia hai bén trong giso dich chuyén
nhugmg o phifu hole chimg khodn lign quan. C& tirc tra cho Cb phin wu &3i dupe thye hifn
theo céc didu kidn dp dung riéng cho mdi logi C& phin wu dai.

10. Hiji dbng Quan tri phai lip danh sich Cb ddng duge nhin b tire, xdc dinh mire cb tire duge
tra déi vir timg Cd phin, théi han va hinh thire trd chim nhdt 30 (Ba muoi) ngdy tnnie mibi
lin trd cb tirc, Thong bdo vé trd ¢b tirc phii duge gir bing phuong thire bao dim dén duwge
dja chi dang kv tht ci C4 ddng chim nhit 15 (Mudi 13m) ngay trude khi thye hién trd ed tire,
Théng bdo phai ghi 0 tén VAB; ho, tén, dja chi thudmg tri, qudc tich, $6 Chimg minh nhin
din'Sé cin cude cdng din/Sé HY chidu hode chimp thye cd nhin hp phip khic cia C6 déng
1 4 nhin: 18n, dja chi try s& chinh, s quyét djnh thinh lip hodc mi sb doanh nghiép eia Co
dbng 14 14 chire; sb lugng C& phin timg logi ciia C& déng; mire ¢b tire ddi vai timg C6 phin
v thng sb cb tie ma Cb dong 46 dupe nhin, thii ditm va phuong thirc trd ¢d tie; he, tén,
chir ky cisa Chi tich Hoi dbng Quan trj va nguin dai dién theo phip lujt cia VAB.

I1. Trrimg hop C& déng chuyén nhuyng C& phin cia minh trong thiri gian gida thii diém két
thic 13p danh sdch €& dong va thi diém trd ¢b tire thi ngudi chuyén nhugmg 1i nguin nhin
¢ tire tir VAB,

12. Vige tharh todn ob tic dbi voi cde ob phidu niém yét tai 8¢ Giao dich Chimg khodn cd the
durgc tién hinh thong qua Cdng ty chimg khodn hodc Trung tim Luwu ky chimg khoan.

Didu 85, Cic viin a2 kbic lién quan dén phin phéi lyi nhujn
Cac vin dé khdc lién quan dén phin phdi lgi nhujn duge thye hi¢n theo quy dinh cla phdp lujt.
Ditu 86. Trich 13p cdc qui™

™ Dadu 21 Nghj dinh sb 932017/ ND-CP,

ndh
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1. Lgi nhudn ciua VAB sau khi b dip 18 ndm tnrde theo quy dinh cia Lujt thué thu nhip
doanh nghiép, ndp thué thu nhip doanh nghiép, phin lgi nhujn con lai duge phin phdi theo
thar tyr nhur sau:

a) Chia 13i cho cdc bén gop vin lidn két theo quy dinh cta hgp ddng kinh té 43 k¢ két (néu
ch).

b) B dip khoan 13 cia cdc nim trude d3 hét thén han duge trir vo lgi nhudn tnnde thué thu
nhip doanh nghidp.

¢} Trich 5% vao quf dy trit bd sung vin ditu 18 cia VAB. M t&i da coa qui ndy khing
vugt qui mire vén didu 1¢ cia VAB.

d) Trich 10%% vao quf dy phong tdi chinh.

e) Lgi nhudn cdn i dwgc phin phdi tiép cho vige trich vio cic Quf diu tu phat trién, Quf
khen thudmg, Qui phie lgd, Quf chia od tirc.... do Dai hiji ddng cd ddng thong qua hing
nam.

Céc vin dé lién quan dén vige trich lip va sir dyng cic quif néu trén duge thye hién theo cic

quy dinh cia phip luft va quy dinh ndi b ca VAB.

]

CHUONG XV1
TAI KHOAN NGAN HANG, QUY DIF TRU, NAM TAI CHINH VA
HE THONG KE TOAN
Ditu 87.  Tii khodn ngin hing
. VAB mé tdi khoin tai cdc ngin hing Viét Nam hodc tai cdc ngin hing nuirde ngodi dupe
phép hoat ddng tai Viét Nam.

Theo sir chiip thudn trude cia co quan cb thim quyén, trong tnimg hop cin thid, VAB ¢o
thé mé tai khodn ngin hing & nude ngodi theo cde quy djnh cia phap lujt.

3. VAB tién hinh tit ca cic khodn thanh todn v giao dich ké todn théng qua cic tai khodn tién
Vigt Nam hojc ngoai t¢ tai cde ngin hing ma VAR mid ti khoin.

Dic¢u 88. Ché d§ tai chinh

VAB thyc hi¢n bio cdo tii chinh theo cic quy dinh cia phip ludt lidgn quan 16 ti chinh, thué,
phi v cc quy dinh lién quan khdc cia phap luft, ddng thiri thyre hign béo cdo tii chinh theo quy
dinh cia Ngin hing NN Vit nam ddi véi cie td chire tin dyng (ngdn hing thueng mai).

Ditu 89. Nim tii chinh
Nim tai chinh: tinh tir nghy 01/01 dén 31/12 nim duong lich.
Ditu 90. H§ thing ké todn

Thyre hign ché d§ ké todn: VAB th chire thire hidn ché d ké todn theo lujt ké todn va hé théng
thi khodn ké todn theo quy dinh cia NHNN Viét nam d8i véi ede 14 chire tin dyng (ngéin hing
thuomg mai)

ra

T4




DIEU LE 2021 .._fh

WRET A, B

CHUONG XVII
BAD CAO THUONG NIEN, TRACH NHIEM CONG BO THONG TIN,
THONG BAO RA CONG CHUNG
Di¢u 91. Bio cdo tai chinh nim, sdu thing v qu)‘.‘”

1. VAB phai ljp bin bdo cdo tai chinh nidm theo quy dinh cda phdp lut vi bdo cdo phii duge
kiém todn theo quy dinh tpl Bidu 1§ ndy. VAB cbng bb bdo cdo tai chinh ndm 44 dupe kidm
todn theo quy dinh cua phip lujt vé cdng bd théng tin trén thj truimg chimg khodn vi np
cho co quan nhi nude ¢b thim quyén

Bdo cao tai chinh nm phai bao gbm diy du cic bdo cdo, phy lyc, thuyét minh theo quy djoh
phip lujt v& ké todn doanh nghiép. Bo cdo tdi chinh nim phii phan &nh mt edch trung
thyre va khich quan tinh hinh hogt djng cda Cong ty.

Ditu92.  Bio cio thuimg nign

VAB phii 1jp va cong bd Bio céo thudmg nién theo cc quy dinh cia phip lujt vé chimg khodn

va thj trudmg chimg khodn.

Ditu93. Bio cdo'™

1. VAR phai thye hi¢n ché 3 bdo cdo theo quy dinh ciia phip lujt xé ké todn, ﬂ'.uflng ké vi bdo

cdo hoat dong nphiép vy dinh k¥ theo quy dinh cia NHNN vi Uy ban Chimg Khodn. H{i

dbng Quin tri, Téng Gidm dbc cia VAB chiu trich nhi¢m vé tinh chinh xdc, trung thye cua

che bio cdo nay.

Ngodi cic bdo cdo quy dinh t3i Didu 93.1, VAB ¢6 trich nhi¢m bdo cdo kip théi bing vin

bén vii NHNN trong cde truimg hop saw:

a) Phit sinh difn bién khong binh thuimg trong hogt ddng nghiép vy c6 thé dnh huimg
nghiém trong dén tinh hinh kinh doanh cia VAB;

b) C& thay dbi vé 1é chire, qudn trj, didu hinh, tinh hinh i chinh cia C& dong lém vi cde
thay déi khic c6 dnh huémg nghiém trong dén hogt ding kinh doanh cla VAB.

¢) Thay ddi 1én chi nhdnh cia td chire tin dyng: tam ngimg hoat djng kinh doanh dun 05
nghy lim vige; niém yét cd phidu trén thj tnrimg chimg khodn trong nude.

3. Cong ty con, Cong ty lién két cia VAB c6 trich nhi¢m giri bdo cdo tai chinh, bdo cio hoat
dong cia minh cho NHNN khi duge yéu clu,

4. Trong thin han 90 (Chin muwm) ngdy, ké tr ngdy két thie nim tai chinh, VAR phai g
NHNN cic bdo cdo hing nim theo quy dinh cia phap lujt.

[

Tt

" Dadu 55 Didu 1¢ mlu Thing nr 1162020 TT-BTC
1 pridu 141 Luft cac TCTD nam 2010,

15 Lh
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VAB c6 trdch nhi¢gm bdo cdo kip thér véi Uy ban Chimg khodn Nha nude theo céc quy dinh
vé cong bd thong tin cta BY Tai Chinh huvmg din céng bd thdng tin trén thj tnrimg chimg
khodn v cia Uy ban chimg khodn hudémg din cdng ty dai ching cing bd théng tin.

Ditu94. Cong khai bio céo 1dl chinh

1.

Trong thid han 120 (Mt trim hai muwi) ngdy, k& tir ngdy két thic ndm tdi chinh, VAB phai
cdng khai cic bdo cho tai chinh theo quy djnh cia phép lujt'"".

Trong thiri han 10 (Muin) ngay, ké tir ngdy ¢6 bdo cdo t3i chinh nim duge kidm todn, VAB
phii cdng bd théng tin dinh ki v& bdo céo t4i chinh nim theo quy djnh tai Lujt Chimg khodn
vil ede quy dinh khdc 6 lidn quan cia phip lujt d4p dyng d6i vdi cong ty dai ching.

Ditu 95. Théng tin'"

1.

VAB phii thing tin cho chi tai khodn v& giao dich v s& du trén t4i khodn tai VAB cho cha
tai khodn theo thoa thuln viri chi tai khodn.
VAB duge trao ddi thing tin v&i cdc td chire tin dyng khic v& hoat ddng ciia VAB.

. VAB co trach nhi¢m bdo cdo, cung cip cho NHH cée thong tin lién quan dén hogt ddng Kinh

doanh va duge NHNN cung cip thing tin ctia khich hing 4 quan hé tin dyng véi VAB theo
quy dinh cha NHNN.,

VAR c6 trich nhigm céng bd théng tin theo quy dinh tai Lujt Chimg khodn, Lujt chimg
khodn d3 dirge sia dbi, bd sung va céc quy dinh khic c6 lidn quan cia phip ludt dp dyung ddi
vin cong ty dai chang.

Ditu 96, Ndo mit théng tin'™

ra

Nhin vién, Nguii quin Iy, Nguir didu hinh cia VAB va nhimg nguini b lién quan khing
duge tidt 16 bi mit kinh doanh cia VAB,

VAB phai bdo diam bi mjt thong tin lién quan dén tai khoan, tidn giri, tAi san gir va cic giao
dich cia khich hang tai VAB.

VAB khéng duge cung cip thong tin lign quan dén t3i khodn, tidn gir, thi san gi, cic giao
dich khic cta khdch hing tai VAB cho td chire, cdc nhin khic, trir tnrimg hop e yéu clu
cia co quan nhi mrde o6 thim quyén theo quy dinh cia phip ludt hode duge s chip thudn
cua khich hing.

" Eridy 143 Ludt cac TCTD ndm 2010;
¥ Didu 13 Ludt cdc TCTD pdm 2010,
" Dridu 14 Ludt céc TCTD nam 2010;
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CHUONG XVIII
HE THONG KIEM TOAN, KIEM SOAT NQI BO'™
MUC 1
KIEM TOAN NOI BQ

Ditu 97. Kiém todn ddc 1§p'™

1.

Bl

Trude khi két thic nim tii chinh, VAB phai lya chon mdt t chire kiém todn déc 1ip di didu
ki¢n theo quy dinh cia NHNN 82 kidm todn cic hoat dng cia minh trong nim tai chinh tiép
theo.

Trong thiri han 30 (Ba muwoi) ngdy, ké tir ngdy quyvdt dinh chon td chire kiém todn dic lip.
VAB phai thong bso cho NHNN vé th chirc kiém todn dic Lip duge lva chon.

VAB phii thyc hign kiém todn dge 13p 3 trong tnrimg hop bdo cdo kitm todn ¢6 ¥ kién
ngoai trir cta td chire kidm todn ddc 13p.

Kidm toan vién ddc lip duge phép tham dy cée phifn hop Bai hi ddng Cb dong, thu thip
cic thong bdo va cdc théng tin khic lién quan dén bt ki phién hop ndo ma céc Cb ddng
durge quyén nhin va duge phdt bidu ¥ kién wi Dai hii dbng C& ddng vé cic vin dé cb lidn
quan ddn kidm todn,'™

Ditu 98, Bj phin kitm todn ndl by'"

Kidm todn ndi bd cta VAB dugc th chire thinh i théng thbng nhit theo nganh doe, tryc
thude v chju syt chi dao tryre tidp cita Ban Kiém sodt.

Kitm todn ndi bd thyc hién ri sodt, ddnh gid ddc 1ip, khich quan déi véi he théng kiem sodt
ndi bd; ddnh gid ddc 1ip v& tinh thich hgp va sy tudn thd quy dinh, chinh sich nji b, thit
tuc, quy trinh 43 duge thiét 1ip trong VAB; dua ra kién nghj nhim ning cao hifu qui ciia cic
hé théng, quy trinh, quy dinh, gép phin bao dim VAB hogt ddng an toan, hiu qud, ding
phap lujt.

Két qua kidm todn nji b phai duge bo cdo kip thii cho H{i dbng Quan tri, Ban Kiém sodt
vt giri Téng Gidm dbc VAR,

Ditu99. B nhigm, mifn nhifm cic chire danh cda kiém todn nji b§'™

Ban Kitm sodt bd nhiém, mién nhi¢m, ky lujt, dinh chi va quyét dinh mite luong, Igi ich khic
881 véi céc chire danh thude b phin kiém ton ndi bd.

"™ Thiag nr sb 44701 1/TT-NHNN;

™ pidu 42 Lujt ci TCTD ndm 2010;

™ ribu 0.4 Didu & miu 4p dyng cho cdc cdog ty dai ching theo Thong tu 34 952017/ TT-BTC,
" by 41 Lt cbc TCTD ndm 2010

" pidu 14 Thing tu sd 44201 /TT-NHNN;
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KIEM SOAT NOI B

Ditu 100, Thiét lip va duy tri hogt djng ciia h§ thénp kifm sodt ndi bd

1. VAB phai thiét lip hé théng kifm sodt ndi bd gitp Téng Giam dde didu hinh thong sudt, an
todn vi ding phap lujt moi hoat déng nghifép vu cia VAB.

2. Hé thing kitm sodt ndi b) cia VAB 13 tip hop cde co ché, chinh sdch, quy trinh, quy dinh
ndi bd, co cdu td chire ciia VAB duge xfiy dymg phit hgp véi hudng din ciia NHNN vi duge
1 chire thyre hidn nhdm bdo ddm phong ngim, phit hidn, xir 15 kip théd nii ro va dat duge yéu
ciu dé ra

3. H¢ théng kidm sodt ndi bd ciia VAB phii bio dim cic yéu chu sau diy'™:

a) Higu qua va an todn trong hogt dfng; bdo v¢, quin Iy, sir dyng an todn, hifu quai tii sin
vi cic ngu:’.‘un Iyre:

b) Hé théng thing tin tai chinh vi théng tin quin 1y trung thyre, hap 1y, ddy 40 va kip thin;

¢) Myi hogt ddng cia VAB dim bdo tuin thi phip lujt va cic quy ché, quy trinh, quy dijnh
ndi bd;

d) Kifm sodt xung ddt Igi ich; phat hién va xir I kip théni cdc hinh vi vi pham;

¢) Ning cao nhin thirc v& vai trd, trich nhim cla ci nhin, b3 phin ddi voi kidm sodt ndi
b dd x4y dymng. duy tr vAn hda kiém sodt cia VAB.

4. Cic dom v kiém sodt ndi bd cia VAB phii thiimg xuyén kidm tra, kiém sodt vige chip hanh
phap ludt vi cdc quy dinh ndi bd; tnye tifp kidm tra, kidm sodt cde hoat ddng nghidp vu trén
t41 cd cde linh vy ti try st chinh, chi nhdnh, vin phang dai didn, don vi sy nghidp.

Ditu 101. Bj phin ki¢m soét ndi b§ chuyén trich'™”

1. Toy theo quy md, mire d¢, pham vi vd dic thd hogat ddng cla minh, VAB ty xem xé&t, qu:.'ét

dinh thanh 1jp bd phin ki¢m sodt ndi b chuyén trich, chju sy diéu hanh trye tiép cua Téng

Giim dbc. Trong mgi tnrimg hop di e6 hay khong o6 bd phin kiém sodt ndi b3 chuvén

trich, VAB phii thiét 13p, duy tr, t chire thye hign h¢ thdng kidm sodt ndi bd theo ce quy

dinh cia NHNN,

B4 phin kiém sodt ndi bd chuyén trich o6 trich nhiém kidm tra, gidm st viéc tudn tha quy

dinh cia phap ludt va cic quy ché, quy trinh nghitp vy, quy dinh ndi bd cia VAR, giip

Téng Gidm dbc thire hign vide tyr kidm tra & tdng hop, ra sodt, danh gid tinh hidu lye vi higu

qua cia hé thing kidm tra, kifm soat ndi by nhim phat hidn, ngin ngira v kip thin kién nghj

xi 1 nhimg thn 12, sai pham trong mei hogt ddng nghigp vy, hoin thién hé thing kiém tra,

e

"™ Didu 14.1 Thang te 132018 TT-NHNN
"% Pidu 6 Thang tu sd 447201 UTT-NHNN:

TR
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kiém sodt ndi bd theo quy djnh ciia NHNN, dim bao VAB hogt ddng an toan, hi¢u qua, ding
phip lujt.

CHUONG XIX
CON DAU
Ditu 102. Con ddu

1. Hoi ddng Quan trj s& quyét dinh va thing qua con diu chinh thire cia VAB. Con ddu cla
VAB s& duge khic, ding k¥ theo quy dinh cia phip lujt hi¢n hanh.

2. Hbi dbng quan trj, Tong gidm déec didu hinh quy djnh v& mlu ddu, sb legmg con diu, quan 1y
vi sir dyung con diu cia VAB theo quy dinh phap ludt va VAB.

CHUONG XX
KIEM SOAT DAC BIET, PHA SAN, GIAI THE THANH LY
MUC 1
KIEM SOAT DAC BIET'!!
Ditu 103, Ddo cdo khé khin vé khi ndng chi tri

Khi ¢4 nguy co mét kha ning chi trd, nguy co mit khi ning thanh todn, VAB phai bio cio ngay
vi NHNN v thyre trang tdi chinh, nguyén nhin v bién phip da 4p dyung, bi¢n phip dy kién dp
dung d¢ khic phye.

Ditu 104. Cic trirdmg hgp VAB cb thé durge djit vio tinh trang kiém sodt djic bift

I. Mét, ¢b nguy co mdt kha ning chi trd hodc mit, c6 nguy co mit khi ning thanh todn theo
quy dinh coa Ngin hing Nha nude.

54 15 18y ké cia VAB lén hon 50% gid trj cda vdn difu 12 vi cic quf dir trdr ghi trong Bio
c4o tai chinh 44 duge kidm todn gin nhir,
3. Khong duy tri duge ty 1§ an todn vin quy dinh cia phip lult rong thiri gian 12 (Muini hai)

thing lién tuc hodic 13 18 an todn vén thip hom 4% (Bdn phin trim) trong thiri gian 06 (Sdu)
thing lién tuc.

b

4. Xép hang yéu kém trong 02 nim lién tye theo quy djnh cia Ngin hing Nhi nuie.

Ditu 105, Trich nhifm cia H{i dbog Quin trf, Ban Kiém sodt, Ting Gidm dbec khi VAR
trong tinh trgng kiém sodt dic bigt

1. Xiy dyng phuong dn co cdu lai theo yéu cdu ciia Ban kiém sodt dic bigt;

" huc | Chuong VIIT Lujt céc TCTD ndm 2010.

9L
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Thire hi¢n chii truong, phirong dn co ciu lai d1 duge cdp co thim quyén quyét dinh, phé

duyét.

3. Tifp tuc quin trj, kiém sodt, didu hanh hogt ddng vi bio dim an todn tai sdn cua ngin hing
theo ding quy dinh ciia phip lujt trir tneémg hep bi dinh chi, tam dinh chi quyén quin trj,
didu hinh, kidm sodt ngin hing.

4, Thye hién yéu ciu cia Ban Kidm Sodt d3c biét, NHNN theo quy dinh cia phip lujt.

Pitu 106. Khoin vay dje bigt

1. VAB duge vay djc bi¢t cia NHNN, Bao hi¢m tién gini Vi¢t Nam, Ngin hing Hop tic x3
Vigt Nam vi cie té chire tin dung khic trong cac tnrimg hop sau day:

a) Bé hd trg thanh khoin khi VAB cb nguy co mit kha ndng chi trd hode ldm vio tinh trang
mit khi ning chi trd, de dpa sy dn djnh cia hé (bdng trong thir gian VAB duge kiém
sodt djc bigt, bao gbm ca tnimg hgp VAB dang thye hidn phuong dn oo cdu lai d1 dige
phé duygt,

b) Dé hd trg phuc hbi theo phuomg dn phyc hbi, phuong &n chuyén giao bat bude 48 dupe
phé duyét,

2. Khoin vay dic bi# duge tru tién hodn tri trede tit ci cic khodn ng khic, ké ca cic khoin ng

cd tii sin bio dim cua VAB trong tnnimg hop sau diy:

a) Khidén han trd ng, trir trudmg hop trong thin gian phuong dn co cdu lai chia duge phé
duyét hode trrimg hop thay dbi phuomg 4n co chu lai nhung chua dupe phé duyét;
b) Khi giai thé, phd sin td chire tin dung.

P2

Ditu 107, Chdm dirt kiém sodt dfc bigt

Ngdn hing Nhi nude xem xét, quyét dinh chim dint kidm sodt d3c bigt ddi véi VAB khi duge

kidm sodt dic biét thudc mdt trong cac tnrimg hop sau diy:

I. VAR khic phye duge tinh trang dlin ddn vide bj dt vito kidm sodt dic bigt v tudn tha che 1y

1§ bdo dam an todn theo quy dinh cda phap ludt;

Trong thir gian kiém sodt dic bi¢t, VAB duge sdp nhip, hop nhit vao td chire tin dyung khic

hodc bj gidi thé;

3. Sau khi Thim phin chi dinh Quin tai vién hodc doanh nghiép quan Iy, thanh Iy tii sin dé
tién hinh thi tyc phi sin dbi véi VAB.

[

MIC2
PHA SAN, GIAI THE, THANH LY
Dica 108, Gidl the v& chim dirt host d§ng'"

"2 Muc 2 Chuong VI Luit cic TCTD nim 2010;

ak
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1. VAB gidi thé vi chim dint hogt ddng trong céc truimg hop sau diy:

a) Tu nguvén xin gidi thé ndu cd khi ning thanh toin hét ng vd duge NHNN chip
thufn bing vin ban,

by Hét thiri han hoat ddng nhumg khédng xin gia han hodic xin gia han nhung khdng dugce
NHNN chip thuin bing vin ban,

¢} Bjthu hbi Gidy phép thanh 13p vi hoat djng.

d) VAB khong con di sd lugng thinh vién tdi thidu theo quy dinh cia Lujt Doanh
nghi¢p trong théri han 06 (S4u) thing lién tye ma khéng 1am thi tye chuyén ddi loai
hinh doanh nghigp.

e) Cac truimg hop khic theo quy dinh cia phip lujt.

2. VAB chi gidi thé khi bdo dam thanh todn hét céc khodn ng va nghla vy 13 sin khic vi duge
NHNN chip thufin theo quy dinh phap lujt.

Ditu 109, Gia han hopt djng'"*

1. Héi ddng Qudn trj tridu thp hop Dai hpi ddng C& dong it nhit 07 (Bay) thing trude khi két
thise théni han hoat ddng d& C4 ddng o6 thé bifu quyét v& vife gin han hogt ding cia VAR
theo dé nghj cia Héi ddng Quin trj.

2. Thén han hogt ddng dupc gia han khi c6 tir 65% (Sdu muoi 1am phin trim) tro 1én thng so
phi¢u bdu cia cic Cb ddng dir hop Dai hii ding Cb ddng thing qua.

Diéu 110, Thanh Iy'"

1. Téi thidu 06 (Sau) thing trude khi két thic thin han hogt ddng cia VAB hojdc sau khi cé mit
quyét dinh gidi thé, Hi ddng Quan trj phii thinh 1ip Ban thanh Iy gém 03 (Ba) thinh vién.
02 (Hai) thanh vién do Dai hoi dbng C4 ddng chi dinh va 01 (Mt) thanh vién do Hji ding
Quin tri chi dinh tir mgt céng ty kidm todn dde 1ip. Ban thanh 1y chuin bj cic quy ché hogt
ddng cia minh. Céc thinh vién cia Ban thanh ly c6 thé duge lya chon trong sb nhin vidn
VAB holc chuyén gia ddc 1§p. Tht ci cac chi phi lién quan dén thanh 1§ duge VAB wu tién
thanh todn tnde cic khodn ng khic cia VADB.

2. Ban thanh I¥ ¢b trich nhiém béo céo cho co quan ding ky kinh doanh vé ngiy thanh ljp va
ngdy bit diu hogt ddng. Ké tir thai diém d6, Ban thanh 1§ thay mt VAB trong tht ¢4 cic
cong viée lién quan dén thanh Iy VAB trude Tod dn va céc co quan hinh chinh.

3. Tién thu duge tir vige thanh 1y duge thanh todn theo thir ty sau:

a) Cic khoin chi phi thanh Iy, luong, trg eép cho nguti lpo dong, khodn ng, thué va cdc
khodn chi phi khic viéi thiz iy vu tién theo quy djnh phip lujt;

'3 Tir Didu 207 dén Didu 211 Lujt Doanh nghiép nim 2020; Didu 153 Lujt cic TCTD ndm 2010,
U4 pyiby 60 Didu 18 miu &p dyng cho cdc cong ty dgi ching theo Thing tr sb 1162020°TT-BTC,
' by 61 Didu 18 miu dp dung cho cdc cdng ty dai ching theo Thing tw sb 1162020 TT-BTC.
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b) S& du con lai sau khi d3 thanh todn tht ci cic khodn ng tai muyc (a) trén diy dugc phin
chia cho cde Cb ddng. Cic Cd phin wu dii duge wu tién thanh todn tnebe,

CHUONG XXI
GIAI QUYET TRANH CHAP NOI BO

Didu 111. Gidi quyét tranh chip n§i b3'"*

1.

[

Trrimg hop phdt sinh tranh chip hay khifu nai 6 lién quan t&i hogt dong cia VAB hay t&i
quyén cia cic Cd ddng phit sinh tir Didu ¢ hay tir bdt o quyén hoje nghia vip do Ludt
Doanh nghiép hay cic lujt khic hojc cdc quy dinh hianh chinh quy dinh, gifa:

a) Cd dong véi VAB; hodc

b) Cd dong véi Hoi ddng Quan tri, Ban kidm sodt hode Tdng Gidm dbc hay chirc danh quan
ly khic theo quy dijnh cia VAB.

Céc bén lién quan s& cb ging giai quyét tranh chip do théng qua thuomg lugng va hod gidi.
Trir truémg hop tranh chip lién quan i Hoi ddng Quan trj hay Chi tich Hi ddng Quan tri,
Chi tich Hi ddng Quan trj s chi trl vide gidi quyét tranh chdp va s& y&u clu timg bén trinh
bay cdc véu tb thyre tifn lidn quan dén tranh chip trong véng 30 (Ba muoi) ngiy lim vide ké
tir ngdy tranh chip phdt sinh. Trsbmg hop tranh chip lita quan té Hoi ddng Quan trj hay
Chi tich Hji dbng Quan tr, bit cir bén ndo cling cd quyén yéu clu co quan nhi nude co
thim quyén chi dinh mdt chuyén gia ddc lip d& hanh ddng véi tr cdch 14 trong tdi cho qud
trinh gidi quyét tranh chip,

Truimg hgp khang dat dupe quyét dinh hod gidi trong théi han 06 (Sdu) tudn tir khi bit diu
qud trinh hod gidi hodc néu quydt dinh cla trung gian hod gidi khong duge cic bén chip
nhin, bit ¢t bén ndo cling cb thé dua tranh chip d6 ra Trong tai hojc Tod dn.

Cic bén s& 1y chju chi phi ciia minh cd lién quan té tha tye theeng lugmg va hod gid Cic
chi phi ctia Trong tai, Tod dn s do Trong 13, Tod &n phin quyét bén ndo phai chiu.

Ditu 112.  Quyén khii ki¢n ddi véi thinh vién Hji ddng Quin trj, Téng Gidm déc'"

1.

Cé déng. nhém C6 dong so hiru ft nhdt 01% (Mt phin rim) thng & C& phin phd thing <o

quyén ty minh hojc nhin danh VAB khéi kién trich nhigm din sy dbi véi thianh vién Hi

dbng Quan trj, Téng gidm ddc trong cde trubmg hop sau diy:

a) Vi pham nghfa vy nguin quan Iy VAB theo quy dinh tai Didu 1& ndy va quy dinh phip
ludt,

b) Khéng thuc hi¢n ding céc quydn vd nghia vy dupe giao; khéng thye hidn, thye hién
khang diy du, khang kip théi nghj quyét cia Hoi ddng Quin tri;

¢) Thire hién cic quyén va nghla vy duge giao trdi véi quy dinh cia phdp lujt, Bidu 1¢ VAR
hode nghj quyét cia Dai hdi dbng C& ddng:

11

Didu 62 Didu 1¢ mlu 4p dung cho cic cong ty dai ching theo Thing wr sd 1162020TT-BTC:

""" Didu 166 Ludt Doanh nghifp nim 2020,
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d) Sir dyng thing tin, bi qu&‘é'l, co hii kinh doanh ctia VAB & v Igri rigng hode phyc vy cho
Igi ich cla td chic, cd nhin khdc;

e} Sirdyng dia vi, chirc vip va sit dyng 1hi sin cia VAB d¢ tr Igi rigng hole phye v Igi ich
ctia tb chire, cd nhin khéc;

f) Cdc truimg hop khic theo quy dinh cda phip lujt vi Didu 1¢ VAB.

Trinh ty, thi tye khai kién thye hién twong img theo quy dinh cia phip lujt vé td wng din

siz. Chi phi khai kién trong tnrémg hop Cb ddng, nhém Cd ddng khéri kién nhin danh VAB s2

tinh viio chi phi ciia VAB, trir tnadmg hop thinh vién khéri kidn bj béc yéu cdu khoi kign.

3. Cd ddng, nhdm cd ddng theo quy dinh tai Ditu nay cb quyén xem xét, tra ciru, trich lyc thong
tin ¢dn thiét theo quyét dinh cia Tda 4n, Trong tii tnede hodc trong qud trinh khéi kign.

b2

CHUONG XXII
BIEU KHOAN THI HANH

Ditu 113, Sira dbi, bé sung Diu 1§

I. Viéc sira ddi, bd sung Didu 12 ndy phai duge Dai hii ddng Cb ddng xem xét quydt djnh.

2. Trong truémg hegp cd nhimg quy dinh cia phip lujt cé lién quan dén hogt djng cua VAB
chua duge 8¢ cdp trong bin Didu 18 ndy hojc trong trnimg hop cb nhimg quy dinh méi cua
phip lujt khic voi nhimg didu khoan trong Didu 18 nay thi nhimg quy dinh cia phip lujt 86
duong nhidn duge dp dung vi didu chinh hogt djng ciia VAB.

Dicu 114, Dicu khoin thi binh

1. Bidu I# duge lip thinh 06 (sdu) ban gde, co gia trj nhu nhau, trong do:

a) 01 (M{t) ban gbe ndp cho NHNN Viét Nam;

by 01 (Mt} bdn gde ndp cho NHNN Viét Nam, Chi nhdnh Thinh phd Ha Noi;

¢) 01 (M) bin gbe ding k¥ tai Phing dang k¥ kinh doanh, 3¢ Ké hoach v Biu tr Thinh
phd Ha Ngi;

d) 01 (Mdt) ban gbe ndp cho Uy ban chimg khodn Nhi nudre;

€) 02 (hai) ban gbe luu triY tai Try sé chinh VAB.

2. Cic bin sao hode trich lyc Didu 1 VAB c6 gis tr khi duge sao y trich lyuc theo quy dinh ni
b vé cong tic van thu cia VAB va quy dinh phip lujt.

3. Nguin quin 1y, Nguéi di¢u hanh va cic chirc danh khic cia VAB 03 duge by, bd nhi¢m
trudre ngdy 15/01/2018 ma khdng dip img quy djnh ciia Didu 1§ ndy va Lujt Cac t chirc tin *
dung s 472010/QH12 duge sira doi, bd sung theo Lujt s0 17/2017/QH14 duge tu:|:r tur.
dim nhifm chire vyt dén hét nhidm ki hodc dén hét thiri han bd nhi¢m.

4. Diéu 12 niy dugc Dai hji dbng Cd ddng phién hop thuimg nidn nim 2021 cia Ngin hing
TMCP Viét A thong qua ngdy 24/04/2021 va duge sia ddi bd sung bii Nghi quyét sb,

83




DIEU LE 2021 3‘-

WIET A B

03/2021/NQ - DPHPCD ngay 22/10/2021 cia Byi hji ddng cb dong VAB theo hinh thirc liy
¥ kién bing vin ban. Didu 1§ ndy thay thé tit cdc bin Didu 1¢ duoc ban hinh tnrde diy cia
Npin hing TMCP Vi§t A. Didu 1¢ ndy ¢ hidu lyc vio ngdy 22/10/2021 ah -

DAI DIEN THEOQ PHAP LUAT CUA NGAN HANG TMCP VIET A 7‘:4_/ :
Chi tich H{i ddng Quin irj




