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1. CAC BEN CUA HOP BONG 

TCTD NHAN SAP NHAP 

GiAy phep thanh lap 

NCAN HANG TMCP SAI GON- HA NOI (SHB) 

0041-NH/GP do Ngan hang Nha nuac cap ngay 
13/11/1993 

Try sa chinh S6 77, &rang TrAn Hung Dyo, phugng TrAn Hung Dao, 
quan Hoan Kiem, TP Ha N6i 

Von dieu le 

TCTD BI SAP NHAP 

Giay pile!) thanh lap 

9.485.944.610.000 dOng 

CONC TY TAI CHINN CO PHAN VINACONEX — 
VIETTEL (VVF) 

304/GP-NHNN do Ngan hang Nha nude cap ngay 
14/11/2008 

Try sO.  chinh TAng 1 NM 18T2 Khu do thi Trung Hoa - Nhan Chinh, 
phugng Nhan Chinh, quan Thanh Xuan, TP Ha N6i. 

V6n dieu le 1.000.000.000.000 long 

2. CO SO XAC LAP HOP BONG 

- Luat Doanh nghiep s6 68/2014/QH13; 

- Luat Cac to chirc tin dung s6 47/2010/QH12; 

- Thong to s6 04/2010/TT-NHNN ngay 11/02/2010 cua Ngan hang Nha nu& Viet Nam 
quy dinh viec sap nhap, hop nhat, mua tai to chac tin dung; 

3. SAP NHAP & HOAN DOI CO PHAN 

Ty le" hoan d6i c6 	Giao Dich Sap Nhap se dugc thyc hien thong qua viec hoan 
d6i cac Co Phan cua VVF va SHB. SHB se Oat hanh c6 phan theo quy dinh cua phap 
luat va sir dung s6 lagng co phan nay a hoar' d6i lay toan b6 s6 c6 phan dang luu  
hanh cua VVF. Theo do, tat ca cac c6 dong hien hau cua VVF se tro thanh c6 dong 
cua SHB th6ng qua viec sa hau hgp phap co phAn do SHB phat hanh theo phuong an 
sau: 

+ Ty le hodn doi c6 phew: 1 : 1 (01 c6 phAn cua VVF se dugc hoan doi thanh 01 
c6 phan cua SHB) 
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+ SO luring co phOn phdt lawn: 100 trieu c6 phAn. 

+ floi tuvng phut hanh: Co (long cua VVF theo danh sach ce citing tai thei diem 
shot danh sach c6 xac nhan cita Trung tam Luu ky ChOng khoan Viet Nam de 
thus hien hoan dei ce phan theo ty le neu tren. 

Chap Thuan Sip Nhap: c6 nghia la van ban chap thuan sap nhap del vai Giao Dich 
Sap Nhap do NHNN cap theo quy dinh tai Th6ng Tu 04/2010/TT-NHNN ngay 
11/02/2010 cila Ngan hang Nha nu& quy dinh viec sap nhap, hop nhat, mua lai to 
chirc tin dung. 

Ngiy Sap Nhap: la ngay cO hieu bre dm Chap Thuan Sap Nhap nhu dugc xac dinh 
trong Chap Thuan Sap Nhap hoac ngay dugc chi dinh cu the trong Chap Thuan Sap 
Nhap. 

Giao ditch sap nhap: VVF se sap nhap vao SHB bang each chuyen toan be tai san, 
quyen, nghia vu va Igi ich hop phdp sang SHB va VVF se charn dirt su• ton tai 1(6 tir 
Ngay Sap Nhap. SHB se Ice thira toan be cac quyen, Igi ich hop phap, deng thai chiu 
trach nhiem ve moi nghia vu tai san, nghia vu lao dOng va cac nghia vu khac cua VVF 
ke tir Ngay Sap Nhap. 

Tai thai diem c6 hieu lire cua viec sap nhap, giay chirng nhan ser hiru c6 phan do VVF 
phat hanh va dang ton tai dugc chuyen del thanh quyen nhan se ce phan ctla SHB theo 
ty le hoan del neu tren. Kitting met c6 (tong htrOng quyen nao dugc quyen gift.  lai 
va/hoac yeu cau SHB hoan doi met phan hoac toan be ce pi-Ian cua VVF thuiec sa him 
cita minh lAy tien mat, tai san hoac bat ky gia tri nao khac ma khong phai la c6 phan  
cea SHB. 

Cac ce phieu 06 thong bi han the ve quyen cua VVF dugc Oat hanh theo bAt ky dieu 
kien hoac chuang trinh nao cling duot hoan d6i thanh ce phieu cua SHB nhu cac c6 
phieu pho th8ng khac. Tuy nhien, ke tir thai diem hoar' doi, cac han cite ve quyen dO 
van tiep tic dirge dp dung khong gian loan cho t6i thei diem cac han cite 1/6' quyen dO 
chAm dirt theo cac dieu kien va chu•ang trinh Oat hanh c6 lien quan. 

Ke tir thai diem ky ket Hop deng nay cho tai Ngay Sap Nhap, VVF kitting &roc phat 
hanh them hoac mua ce phan thu6c bat ky loai nao do minh Oat hanh hoac Oat hanh 
bat ky loai chirng khoan nao hoac cong cu tai chinh nao ma c6 the chuyen cf6i hoac 
hoan doi thanh co phan bang each khac trao cho ngub•i hau ch(rng khaki hoac c'Ong 
cu tai chinh dO quyen mua hoac nhan ce phAn cua minh; diet' chinh, tach gop, chuyen 
del hoac phan loaf lai bat ky loai ce phan nao cua minh; ban hanh, chain dirt hay thay 
d6i bAt ky chuo•ng trinh thuang c6 phan thu6c bat Icy foal nao cita minh hoac bat ky 
chtrang trinh Oat hanh c6 phan thuOc bAt ky loai nao cita minh vai gia uu dai, ke ca 
chuang trinh Oat hanh ce 'lan uu dai cho nguOi lao deng; hoac lam giam gia tri se 
sach cua mOi Co Phan dang lu•u hanh cua VVF theo bat ky each thirc nao khac. 

Ke tir Ngay Sap Nhap, SHB se' tip nhan toan be cac quyen va nghia vu lien quan t6•i 
ce phieu cua VVF. 

4. DIEU MEN TIEN QUYET 

Dai hei den c6 dong cua Cac Ben thong qua De an sap nhap (bao gem phuang an 
phat hanh, phuang an nhan su, phuang an duy tri hoat d'eng, phuang an xir ly tai 
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chinh,....), H9p &Ong sap nhap, Dieu le cua ngan hang sau sap nhap phu hop vai quy 
dinh hien hanh dm Dieu le cua mOi ben va phap luat; 

Co quan quan ly canh tranh 130 Cong Thuong coy kien khong phan del del vai Giao 
dich sap nhap; 

Uy Ban Chang khoan Nha nude cap giAy chdng nhan chao ban chang khoan dei voi 
se ce phan Oat hanh dugc neu tai De an sap nhap; 

Ngan hang Nha nude Viet Nam (NHNN) thong qua De an sap nhap, Hop deng sap 
nhap, Dieu le dm ngan hang sau sap nhap; 

Khong c6 bat kS,  sy kien hoac tinh hueng nao ma cac ben duge biet khien cho bat kSt 
ben nao coy kien hop ljt rang Giao Dich Sap NMI) co the khong tuan thu bat kS,  phap 
luat Viet Nam co lien quan nao; 

Khong c6 bat kj,  hanh Ong hoac vu kien nao xay ra hoac de d9a xay ra bOi, ding nhu 
kh8ng c6 Mt kjf lenh, phan guy& hay guy& dinh nao cua, Mt kSt T6 Chac/Ca Nhan 
nao nham ngan can hoac cam viec thyc hien Giao Dich Sap Nhap hMc Hop Deng 
nay, hoac cho rang viec thyc hien Giao Dich Sap Nhap hoac Hap Deng nay la Mt hop 
phap, hoac doi bei thuang thiet hai tir bat kSi ben nao tham gia 1-19p Deng nay do viec 
thiic hien Giao Dich Sap NMI, hoac Hop Deng nay. 

5. NGAN HANG SAU SAP NHAP 

Thong tin vt Ngin hang sau sap nh'ip: 

Ten bang tieng Viet 	: Ngfin hang TMCP Sii Gen - HA NOi 

Ten bang tieng Anh 	: Sai Gon Ha Noi Joint Stock Commercial Bank 

Ten viec tat 	 : SHB 

Try sO chinh 	 : S0 77, duang Trail Hung Dao, phuang Tran Hung 
Dao, quan Hoan Kiem, TP Ha Ni0 

Website 	 : www.shb.com.vn  

Von dieu le 	 : 10.485.944.610.000 dOng 

Tong se c6 phan luu hanh 	: 1.048.594.461 ce phan 

Menh gia 	 : 10.000 deng/ 01 ce phan 

Linh vyc kinh doanh 	: SHB se thyc hien nhang host thing ma mot ngan hang 
thuong mai dugc phep thyc hien theo cac quy dinh cua 
Lust cac to chdc tin dung 2010. 

6. PHUONG AN SIT'' DUNG LAO BONG 

K6 tit Ngay Sap Nhap, SHB se tip nhan va Ice than toan be nguOi lao Ong cua VVF, 
ke than cac quyen va nghia vu cua VVF theo cac Hop &Ong lao Ong hop phap dang 
con hieu lire dugc14 giaa VVF va nguOi lao Ong. 

Sau khi sap nhap, m9i quyen lgi, the de khac cua nguai lao Ong do SHB thyc hien 
pha hap vai quy dinh cua phap 'Mt hien hanh. 

7. CHUYEN GIAO 
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Vao Ngay Sap Nhap, SHB chap thuan, nhan chuyen giao va ke thira nguyen trong toan 
bo tai san, quyen va lgi ich hop phap, cac khoan no, nghia vu, trach nhiem phap ly caa 
VVF tinh theo gia tri so sach va cac bao cao quan ly, tai chinh d'a dugc kiem toan va 
dugc NHNN chap thuan. 

SHB se tiep nhan va thuc thi guy& so hau d6i vai thuong hieu, hinh anh va cac tai 
san tri tue khac cua VVF ke tir Ngay Sap Nhap. 

Ke tir Ngay Sap Nhap, gi vai cac tai san cua VVF phai dang ky quyen sc Kau hoac 
quyen sir dung theo quy dinh cua phap luat c6 lien quan, SHB se thuc hien tat ca cac 
thu tuc can thiet de clang ky SHB vai to each la ch6 sd hixu hoac nguei co quyen sir 
dung (tiiy tirng truong hgp dp dung) d6i vai cac tai san dO. VVF bang Hgp DiOng nay 
d6ng y de SHB thay mat cho VVF ky tat ca cac van ban va thgc hien tat ca cac hanh 
d6ng can thi6t hoac bat bu6c theo yeu cAu cita co quan nha nude co tham quy6n 
va/hoac phial) luat Viet Nam co lien quan nham thuc hien thin tuc thay d61 dang ky so• 
him hoac sir dung tai san do. 

Vao Ngay Sap Nhap, toan b0 hO sa, tai lieu, van ban, chimg tir, s6 sach lien quan den 
thanh lap, hoat &Ong cua VVF tir khi thanh lap den Ngay Sap Nhap ma van phai dugc 
luu giQr theo quy dinh cua phap 101 phai dugc chuyen giao cho SHB. 

Ke tir Ngay Sap Nhap, SHB se Ice thira tat ca quy'en va nghia vu cua VVF theo cac hop 
d6ng, giao dich hop phap con hieu luc va hop phap dugc ky giira VVF va ben thir ba 
truck Ngay Sap Nhap va se bi rang buOc bai cac hop d6ng dO. 

Ke tir Ngay Sap Nhap, tat ca cac khoan no, trach nhiem va nghia vu hop phap cua  
VVF co hieu luc ngay truce Ngay Sap Nhap se trc thanh cac khoan no, trach nhiem va 
nghia vu c6a SHB. 

Ke tir Ngay Sap Nhap, SHB se ke thira va tiep tuc thuc hien cac th6 tuc to tung va vu 
kien bOri hoac ch6ng lai VVF. 

Neu co bat ky hanh dOng be sung nao dugc cho la can thiet va thOa dang de thuc hien 
cac quy dinh dm Hop DOng nay va de cho SHB tiep nhan cac tai san, guy& va lgi ich 
hgp phap cua VVF, VVF se thuc hien tat ca cac hanh dOng hop phap va can thiet do. 
Tuy nhien, 	tranh hieu nham, cac ben th6ng nhat rang tat ca cac tai san, quyen va Igi 
ich hgp phap cua VVF se dugc chuyen sang cho SHB, kung voi tat ca cac khoan no., 
trach nhiem va nghia vu cua VVF ke tir Ngay Sap Nhap ma kh6ng phu thuc vao viec 
VVF co tier' hanh cac tong viec quy dinh tai dieu nay hoac cac hanh dOng khac ma 
VVF phai thuc hien theo cac quy dinh khac cua Hgp Wong nay hay theo quy dinh cua  
phap 141 Viet Nam c6 lien quan hay khong. 

8. PHI.ONG AN DUY TRI VA DAM BAO BOAT DQNG LIEN TVC 

Nguyen tac tri6n khai giao dich sap nhap phai dam bao nhanh ch6ng on dinh to chirc, 
dam bao viec kinh doanh lien tuc khong gian dog'. 

Cac Ben c6 trach nhiem phi hop a ngan hang sau sap nhap dam bao he thong thong 
tin (bao gam he thong thong tin quan ly va he thong truyen d€ lieu) sau sap nhap se 
tuan th6 nhung quy dinh cua Th6ng to 01/2011/1-1-NHNN ngay 21/02/2011 cua Ngan 
hang Nha nude quy dinh viec dam bao an toan, bao mat he thong cong nghe thOng tin 
trong hoat d6ng ngan hang. 
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Cac Ben th6ng nhat se sir dung he th6ng quy dinh ye Kiem soat not b6 caa SHB hien 
hanh lam can cu hog dOng cita ngan hang sau sap nhap. 

Cac Ben th6ng nhat ap dung He thong kiem toan not b6 cua cua SHB lam can cu cho 
hog Tang cua ngan hang sau sap nhap. 

9. QUYEN VA NGH1A VI; CUA CAC BEN 

Trix twang hop &Doc pile!) 1.6 rang theo Hop 136ng nay hoac có chap thuan truac bang 
van ban cua SHB, trong khoang thai gian tin Ngay Ky Hap D6ng den Thai Diem Hoan 
D6i, VVF phai tiep tuc va duy tri hog thing ma VVF dang có truac ngay sap nhap 

nhu: 

(i) Thuc hien hoat Tang kinh doanh binh thuong; 

(ii) Duy tri va gin. Ong co cat' to chine hog dOng, cac co h6i kinh doanh, cac m6i 
quan he kinh doanh vai khach hang, nha cung cap, to van, dai ly, phan phi va 

cac Ti Chirc/Ca Nhan khac; 

(iii) Tiep tuc sir dung ngtrai lao dang; 

(iv) Gin.  yang va dam boo hinh anh, thuong hieu va uy tin; va 

(v) Bao dam an toan ve tai san ma ben do dang CO tar& khi ky ket Hop Wong. 

Ke tin ngay 14 Hop (fang, SHB se dr can 1)0 nhan su sang tham gia guar' lY, dieu 
hanh hog clang kinh doanh cua VVF. 

SHB va VVF chiu trach nhiem hoan thien cac tai lieu va h6 so sap nhap theo quy 
dinh cua phap lust va d6ng y rang SHB se la dau moi nOp ht) so va flux hien cac 
thin tuc phap IY tai cac co quan nha nuac co tham quyen. VVF uy guy& cho SHB 
duac dai dien thuc hien cac cung viec nay. 

Sau ngay Th6ng dac Ngan hang Nha nude chap thuan sap nhap, SHB se la don vi 
tip nhan toan b0 cac quyen va nghia vu hop phap d6i voi cac giao dich dan su, 
kinh to thuong mai, lao ding do VVF da xac lap trirac do. 

SHB se tip nhan va thuc thi cac quyen cita chic se( hitu dtSi vai thuong hieu, hinh 
anh, ten goi, ma chCrng khoan, cac tai san so him tri tue khac cua VVF ke tin thai 
diem viec sap nhap có hieu luc. 

SHB se Ice thira va chiu trach nhiem ve cac khoan no, nghia vu hop phap cua VVF 
ke tin thai diem giao dich sap nhap cc') hieu luc. 

10. CAC QUY INNH KHAC 

Chi phi va Phi ton: Cac Ben se to chiu cac chi phi va phi ton lien quan den Hop 
d6rig nay va Giao dich sap nhap cho du cac giao dich trong Hap &mg nay co &rot 

hoan thanh hay kh6ng. 

Lust ap (long: Lust Viet Nam. 

Hien Ityc cim Hop thing: Hop (long nay ca hieu luc tin ngay ky Hop Tang. 

Cac ned dung khfic lien quan den giao dich sap nhSp: SHB va VVF se thOa 

thuan, thuc hien tren co so phil hop vai quy dinh cua phap lust hien hanh./. 
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