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SHB: CoNG VAN DEN 

glio Nigay /di . 6. noet. I 

Kinh 	Ngan hang thuang mai co phAn Sal Gan — Ha N6i 

Ve de nghi gang IcS1 n6i dung sira del, be sung Dieu le dm Ngan hang 
thuang mai co phAn Sai Gon — Ha N6i (SHB) tai van ban se 205/TTr-HDQT 
ngay 10/5/2017 va he sa kern theo, Ngfin hang Nha mac coy kien nhu sau: 

1. Ngan hang Nha nu& xac nhan viec clang ky n6i dung era doi, be sung 
Dieu le dinh kern van ban se 205/TTr-HD9T ngay 10/5/2017 di' dugc Dai h6i 
deng co d8ng SHB thong qua tai NAN quir'et s6 01/NQ-DHDCD ngay 21/4/2016 
va. dugc H6i deng quan tri SHB thong nhat trien khai thuc hien tai Quyet dinh so 
111/QD-HDQT ngay 05/5/2017. 

2. SHB hoan tan chili trach nhiem tnrac phap 1u4t ve cac n6i dung sira 
doi, be sung Dieu le, dam bao khong dugc trai of i quy dinh cua Lu4t Cac to 
chirc tin dung va cac quy dinh khic cua phap 1u4t do lien quan. 

3. Truing hgp Dieu le c6 cac ncii dung trai v6 i quy dinh cua phap 
SHB co trial nhiem kip th6i sira doi, bo sung cac dieu, khan nay dam bao tan 
thii &mg quy dinh cua phap 1uat. Cac n6i dung sira doi, be sung Dieu le dm 
SHB phai dugc clang 1c5r tai Ngan hang Nha nu6c (qua Ca quan Thanh tra, giam 
sat ngan hang) trong th6i han 15 ngay, ice to ngay dugc cap c6 thAm quyen cua  
SHB thong qua. 	. 

Ngan hang Nha nu6c thong bao de SHB biet va thuc hi'en./. 

Nal nhgn: 	 TL.THONG DOC 
- NhIr ten; 	 /(y CHANH THANK TRA, GIAM SAT NGAN HANG 
- PTD Nguyen Deng Tien (de b/c);( 	 PH6 Mini THANT TRA, GIAM SAT NGAN HANG 
- TTGSNH9; 
- Lim: VP, TTGSNH6 (3). 

Nguyen Van Huhg 



SHB 
6 f.ir11,(1 piirt1100: 	S01.111011U 

ONG HOA xA HQI CHU NGHIA VITT NAM 
DOc lap - Tu. do - Hqnh ph& 

NGAN HANG TMCP 
SAI GON — HA NQI 	 Ha N'Oi, ngay43 thong Aencim 2017 

/QD-HDQT 

QUYET DINH CUA HOI BONG QUAN TRI 
(V/v: Ap dyng Dieu re sera dai, ba sung cat: Ngan hang TNICP Seri Gbn — Ha N'Oi) 

HQI DONG QUAN TRI 

Can cu LuAt cac T6 chirc Tin dung s6 47/2010/QH12 ngay 16-6-2010 dm Quek hOi 
nubs COng hba xa hOi chti nghia Viet Nam; 

Can cu Thong to 40/2012/TT-NHNN ngay 15-12-2011 dm Ngan hang Nha nu& quy 
dinh ye vice cap Giay phep va to chirc cua ngan hang thuong mai, chi nhanh ngan 
hang nubs ngoai, van pheng dai dien oh to chirc tin dung ntrac ngoai, to chirc nu& 
ngodi khac co hoot dOng tin dung tai Viet Nam; 

- Can cir Nghi guy& s6 02/NQ-DHDCD ngay 24-10-2015 dm Hai hOi d6rig c6 dOng 
SHB — phien hop bat thueng nom 2015, 

QUYET DINH: 

Ditu 1. Ap dung Di&I le mai da duqc stla d6i, b6 sung dm Ngan hang TMCP Sai Gen 
— Ha Ni (Dieu le sUa doi, bo sung dinh kern. theo Quyet dinh nay). 

Ditu 2. Quye't dinh nay co hieu luc thi hanh ke tir ngay ky ya thay th6 cac Quyet dinh 
tnrOc day ciia Hoi dong Quan tri ye \dee ap dung Dieu le sira doi, b6 sung cda 
Ngan hang. 

Ditu 3. Cac thAnh \Tien HOi ding Quan tri, thanh yien Ban Kim soot, Wing Giam d6c, 
Van pheng HOi citing Quail tri, Phu trach cac dun vi lien quanya toan the co 
dong cua Ngan hang TMCP Sai Gen — Ha NOi chiu trach nhiem thi hanh Quyet 
dinh nay. 

Nal nhan:  

- Nhu Di2eu 3 (a t/hie:n); 
- Thanh vien HDQT, BKS (de bier); 
- Luu VT, VP HDQT. 
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PHAN MO DAU 

Ngan hang Thuang mai c6 phAn Sai GOn - Ha NOi, dugc phep hoat dOng theo Giay 
pile') hog Ong s6: 0041/GP ngay 13/11/1993, theo cac Quyet dinh s6: 214/QD/NH5 ngdy 
13/11/1993, Quyet dinh s6: 93/QD-NHNN ngay 20/01/2006 va Quyet dinh 1764/QD-
NHNN ngdy 11/9/2006 ciia. Th6ng d6c Ngan hang Nha nuac Viet Nam va Quyet dinh so 
1559/QD-NHNN ngdy 7-8-2012 ve viec sap nha‘p Ngan hang thtrang mai c6 phAn Nha Ha 
NOi vao Ngan hang thtrang mai c6 phAn Sai Gen —Ha NOi cua Ngan hang nha ntrac. 

Ngan hang Thuong mai c6 phAn Sai Gan — Ha NOi dugc thgc hien hog dOng ngan 
hang va cac hog dOng kinh doanh khac c6 lien quan theo quy dinh ctia phap lug vi muc 
ti'eu lgi nhuian, gOp phAn thirc hien cac muc tieu kinh to cga Nha ntrac. T6 chirc va hoat 
d'Ong ctia Ngan hang Thucmg mai c6 ph'An Sai G6n - Ha NOi dugc thuc hien theo Dieu le 
nay, quy dinh cua Ngan hang Nha nuac Viet Nam va cac quy dinh phap lug hien hanh 
khac co lien quan. 

CHUViNG I 

NHONG QUY DINH CHUNG 

Di&I 1. Giai thich thulat ngtli  

Trong Dieu le nay, nhung thug ngi sau day dugc hieu nhu sau: 

1. "Lug Doanh nghiep" la Lug Doanh nghiep s6 68/2014/QH14 dugc Quo'c hOi 
nu& COng hoa xa hOi Chu nghia Viet Nam thong qua ngdy 26/11/2014 va cac van ban 
sga doi, b6 sung, thay the.  Lug nay (neu co) 2. 

2. "Lug cac T6 chirc tin dung" là Lug cac to chirc tin dung s6 47/2010/QH 12 
dugc Qu6c hOi nurac COng hoa )(a hOi Chfi nghia Viet Nam thong qua ngdy 16/6/2010 va 
cac van ban sira d6i, b6 sung, thay the Lust nay (neu co). 

3. "Phap lug" co nghia la bao g6m tat ca cac luat, phap lenh, nghi dinh, quy dinh, 
thong tu, quy& dinh va cac van ban quy pham phap lug khac dugc cac co.  quan Nha nu& 
Viet Nam ban hanh theo ding thai kS7 lien quan den to chgc va hog dOng cua ngan hang, 
bao g6m ca cac van ban sib. d6i, 1)6 sung, thay the cac van ban quy pham phap lug nay. 

4. "Dia ban kinh doanh" la pham vi dia ly dirge ghi trong giay pile') do Ngan hang 
Nha nu& cap ma tai do SHB dugc thiet lap cac diem hog &Ong theo quy dinh dm. pita') 

5. "V6n dieu le" la da dugc chit sd hi u thgc cap hoSc von da dugc cac c6 (long, 
thanh vien gop von thgc gop va dugc ghi tai Dieu le nay. 

6. "Ngay thanh lap" la ngdy SHB dugc Ngan hang Nha nu& Viet Nam 14 guy& 
dinh cap GiAy phep thanh lap va hog dOng. 

DiL 4 Lust cac TCTD 2010 va Di&t 5 Nghi dinh 59/2009/ND-CP 
2  Luat Doanh nghi0 2014  
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7. "Veil pita') dinh" la yen toi thieu theo quy dinh cua phap luat de thanh lap ngan 

hang. 

8. "Co ilk" la khoan lqi nhuan reng dugc tra cho m8i ce phan bang tier) mat hoac 
bang tai san khac tir nguen lgi nhuan con lai cua SHB sau khi da thuc hien nghia vu ye tai 

chinh.3  

9. Ce clang sang lap là ce clang sa him it nhAt met ce phan phe thong va kY ten 

trong danh sach ce clang sang lap cila SHB.4  

10. "Co clang lan" la to chirc hoac ca nhan sa hiru true tiep hoac gian tiep tir 5% 

(nam phan tram) tra len se ce phieu c6 quyen bieu guy& cua SHB. 

11. "Ngan hang Nha nuac" la tir viet tat cilia "Ngan hang Nha nuac Viet Nam". 

12. "Ngan hang" hoac "SHB" là tir vie't tat cua "Ngan hang Thuong mai ce phan 

Sai Gen - Ha Nei". 

13. "Co phan" Id Von Dieu le dugc chia thanh cac phan bang nhau. 

14. "Co phieu" la chi.rng chi do SHB phat hanh xac nhan quyen sa him met hoac 

met se ce 'lan cna SHB. Ce phieu cua SHB ce the la ce phieu ghi ten hay ce phieu khong 

ghi ten theo quy dinh cua phap luat. 

15. "Co clang" la to chirc, ca nhan trong nuac hoac nuac ngodi sa halt it nhat met 
ce phan cla Oat hanh ctia SHB va co ten clang 1(3'7 trong se dang ky co clang cua SHB \Jai 

to each met nguai nam gift (cac) ce phan. 

16. "Se clang 14 ce clang" la met tai lieu bang van ban, tep du lieu dien tir hoac ca 
hai. Se dang ky ce dang phai c6 cac not dung chil yeti theo quy dinh cna Ngan hang Nha 

nuac. 

17. "Thai han hoat deng" la thai gian SHB dugc tien hanh cac hoat deng kinh 

doanh theo quy dinh cua phap luat, ke tir ngdy dugc Ngan hang Nha nuac cap Giay phep 
thanh lap va hoat Ong. SHB co the dirge gia han thai han hoat Ong teen co sa guy& dinh 

cua Dai hei deng ce clang va phai dugc Ngan hang Nha mac chap thuan. 

18. "Viet Nam" co nghia là nuac Cong hod Xa hei Chit nghia Viet Nam. 

19. "Ngtrai ce lien quan" la to chirc, ca nhan dugc quy dinh tai Khoan 28, Dieu 4, 

Luat cac T6 chirc Tin dung. 

20. "Thanh vien Hei d6ng quart tri dec lap" là thanh vien HOi d6ng quail tri dap 
irng cac tieu chuan, dieu kien theo quy dinh tai Dieu 46 Dieu le nay va cac quy dinh khac 

c6 lien quan cua phap luat. 

21. "Nguai quart ly" Ngan hang bao gem Chit tich Hei deng quail tri, thanh vien 

Hei deng quan tri va Tong Giam dec. 

3 Khoan 3 Den 4 Luat Doanh nghi0 2014 

4 Khoan 2 DiL 4 Lu4t Doanh nghi0 2014 
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22. "Nguai dieu hanh" Ngan hang bao g6m T6ng Giam d6c, cac Pho T6ng Giam 

d6c, Giam d6c kh6i tai Tru chink, Ke toan trugng, Giam d6c Chi nhanh, Giam d6c cac 

don vi thanh vien cua SHB dugc HOi d6ng Quan tri SHB b6 nhiem. 

23. "V6n tu c6" g6m gia tri thuc aria V6n dieu le va cac quy du tit, mot so tai san 

ng khac theo quy dinh cua Ngan hang Nha ntrac. 

24. "GiAy phep" bao g6m GiAy phep thanh lap va hoat dOng cua SHB, do Ngan 

hang Nha nugc cap. Van ban dm Ngan hang Nha nu& ve sira d6i, b6 sung GiAy phep la 

mot 110 phan khong tach red cua GiAy phep. 

25. "GOp v6n, mua c6 phAn" la viec SHB dung von dieu le va quy du tilt de gOp 

von cAu thanh von dieu le, mua co phAn cua cac doanh nghiep, to chirc tin dung khac, bao 
g6m ca viec cap v6n, g6p v6n vao cong ty con, cong ty lien ket ctia to chirc tin dung; gop 

v6n vao quy dau tu, va us,  thac v6n cho cac to chirc khac gOp v6n, mua c6 phAn theo cac 

hinh thirc neu tren. 

26. Cac khoan dAu to duai hinh thirc g6p v6n, mua c6 phAn cua SHB nham nam 

quyen kiem soat doanh nghiep bao g6m: 

a) Cac khoan dAu to chi'em tren 50% v6n dieu le hoac v6n c6 ph'An co quyen bieu 

quy& cua mot doanh nghiep; 

b) Cac khoan dau tu vgi ty le so.  hiru thAp horn ty le quy dinh tai Diem a Khoan nay 

nhung du de chi ph6i quy& dinh cua Dai 110i d6rig c6 dong hoac HOi &Ong thanh vien. 

27. "So hiru gian tiep" la viec to chirc, ca nhan 	von dieu le, von co phAn cua  

SHB thong qua nhung ngugi co lien quan hoac thong qua uY thac dAu ttr. 

28. "Cong ty lien ket" cua SHB la cong ty trong dO SHB hoac SHB va ngugi c6 
lien quan cua SHB sa hiru ti han 11% v6n dieu le tra len hoac tir han 11% v6n c6 phan c6 

quyen bieu quy& tra len, nhung khong phai la cong ty con dm SHB. 

29. "Cong ty con" cila SHB la cong ty thuOc mot trong cac truang hop sau day: 

a) SHB hoac SHB va ngugi c6 lien quan cua SHB so him tren 50% von dieu le 

hoac tren 50% v6n c6 phAn c6 quyen Neu quy6t; 

b) SHB co quyen true tier, hoac gian tiep b6 nhiem da s6 hoc tat ca thanh vien Hoi  

dong quan tri, HOi d6rig thanh vien hoac T6ng giam d6c (Giam d6c) cua cong ty con; 

c) SHB co quyen sua d6i, b6 sung dieu le dia cong ty con; 

d) SHB va ngugi co lien quan cua SHB truc tier, hay gian tiep kiem soat viec thong 
qua nghi quyet, quy& dinh cua Dai hOi d6ng c6 'Jong, HOi d6ng quail tri, HOi d6rig thanh 

vien cua cong ty con. 

30. "Gia thi twang cua phAn v6n gOp hoac c6 phAn" la gia giao dich tren thi 
tnrong cao nhAt ngay horn trugc, gia thoa thuan gifra ngtrai ban va ngugi mua, hoac gia do 

mot to chirc thAm dinh gia chuyen nghiep xac dinh. 
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31. "Giay chirng nhan Bang ky doanh nghiep" la van ban hoac ban dien tir ma Co 
quan clang ky kinh doanh cap cho SHB ghi lai nhang thong tin ve clang 14 doanh nghiep. 

32. "TO chirc nude ngoai" la to chirc thanh lap a nu& ngoai theo phap luat nuoc 

ngodi. 

33. "Ti le sa him co phan, phan von gop cua nha dau tu nuoc ngodi" la tong tY le sa 

him von có quyen bieu quy& caa tat ca nha dau tu nuoc ngodi tai SHB. 

34. "V6ri co quyen bieu quyet" la phan von gop hoac co phan, theo do ngoai so  

cohixu  quyen Neu quy& v'e nhirng van de thuOc tham quyen quy& dinh cua Dai hOi d'Cs)ng 

co (long. 

35. "Nha dau tir nuoc ngodi" la to chirc, ca nhan duac hieu la nha dau to nuoc 

ngodi theo quy dinh cua Lai dau tu 

36. Trong Dieu le nay, bat ky dan chieu nao tai bat dr quy dinh hoac van ban phap 

luat nao se bao g6m ca nhung sira clOi hoac van ban phap luat thay the cna chnng. 

37. Cac ti'eu de dixac dua vao chi de tien theo dOi va khong anh huang tai cau truc 

cna Dieu le nay. 

38. Cac tit hoac that ngir cla cluac dinh nghia trong Lai Doanh nghiep va Lai cac 
TO chirc Tin dung (neu khong mau than vai chili the hoac nga canh) se có nghia tuang tir 

trong Dieu le nay. 

Di'eu 2. Ten, dia chi va thni han hog d(ing 

1. Ten cila Ngan hang 

a) Ten day du bang tieng Viet: NGAN HANG THIJONG MAI CO PHAN SAI 

GON HA NOI 

b) Ten viet tat bang tieng Viet : NGAN HANG SAI GON - HA NOT. 

c) Ten day du bang tieng Anh: SAIGON — HANOI COMMERCIAL JOINT 

STOCK BANK. 

d) Ten viet tat bang tieng Anh: Saigon-Hanoi Bank. 

e) Ten giao dich: SHB. 

2. Tru see chinh: Se) 77 Tran Hung Dao, PhuOng Tran Hung Dao, Quan Floan Kiem, 

Thanh phO Ha NOi. 

- Dien thoai: 	(84) 4 3942 3388 

- Fax: 	 (84) 4 3942 0844 

- Email: 	shbank@shb.com.vn   

- Website: 	www.shb.com.vn   
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3. SHB co cac Chi nhanh, Van phang dai dian, Dan vi six nghiap, Cong ty con theo 
quy dinh cua phap 101.5  

4. Thai han hog dOng cua SHB theo GiAy phep do Ngan hang Nha ntrac cap. 

CHVONG II 

MUC TIEU, NOI DUNG HOAT BONG 

Muc 1 

MUC TIEU, PHAM VI KINH DOANH VA HOAT DONG, 

TU.  CACH PHAP NHAN 

Dieu 3. Muc tieu, pham vi kinh doanh va hoat thing 

1. Linh vuc kinh doanh cua SHB 	Kinh doanh tin ta, yang, chi ng khodn, bao 

thanh toan, dai 13'7 bao hiem, cac dich vu bao quan tai san va cho thue to lc& an toan, uy  
thac va nhan uy tithe cho vay, cap tin dung duoi hinh thirc chi& khu cong cu chuyan 
nhugng, giAy to CO gia khac, ngoai hoi va dich vu ngan hang.6  

2. Muc tieu cua SHB: 

a) Kinh doanh de mang lai lgi nhuan cao nhat cho c6 dong trong diau kin phap 
luat khong cam. 

b) PHI trien ban yang lau dai, h6i nhap \Ted kinh to khu vuc va the giOi de tra thanh 
mot ngan hang c6 uy tin va hiau qua, mang lai lgi ich cho c6 dong, can b6 nhan vien va 
cung ung cho khach hang cac san phAm, dich vu chAt lugng cao. 

3. Pham vi kinh doanh va hoat Ong:7  

a) SHB khong lien hanh bAt ky hog dOng kinh doanh nao ngodi cac hog dOng ngan 
hang va cac hog dOng kinh doanh khac quy dinh trong Giay phep dugc Ngan hang Nha 
nuac cap. 

b) Cac hoat dOng ngan hang va hog dOng kinh doanh khac cua SHB theo quy dinh 
tai Dieu le nay thuc hien theo quy dinh cua Ngan hang Nha nu& va dugc H6i d6ng Quan 
tri phe chuAn. 

Dieu 4. Hinh fink, tir each phap nhan, dal dien theo phap IWO va tai khoan cua  
SHB 

1. SHB dugc to chtirc clued hinh thirc cong ty c6 phAn, hoat dOng kinh doanh theo 
quy dinh tai Dieu la nay va cac quy dinh cua phap luat co lien quan. 

2. SHB c6 to cach phap nhan phu hop voi phap luat hien hanh cua Viet Nam. 

3. T6ng Giam d6c la ngueri dai din theo phap luat cua SHB. Ngued dai din theo 
phap 1u4t cua SHB phal cu trit tai V* Nam, trtrOng hop vang mat 6 Viet Nam phai ay 
quyan bang van ban cho ngtred khac la nguoi quan 13'7, ngtred diau hanh cua SHB Bang cu 
tru tai Viet Nam de thuc hien nhiam vu va quyan han cua minh. 

5  Ludt TCTD 2011 khong con khai ni6m C6ng ty trtrc thuc 
6  Phil hop vai Gidy chUng nhan DKKD cua Ngan hang 

DiL 90 Ludt cac TCTD 2010 
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Truang hop het tiled han uy quyen ma nguai dal dien theo phap luat cua SHB 
chua trey 14i Viet Nam va khong co uy quyen khac thi nguai dugc uy quyen van tiep tuc 
thuc hien cac quyen va nghia vu cua nguai dai dien theo phap luat cua SHB trong pham 
vi da dugc ny quyen cho den khi nguai dai dien theo phap luat cna SHB trey 14i lam viec 
tai SHB hoac cho den khi HOi dong Quan tri quy& dinh ctr nguai khac lam nguai dai 
dien theo phap luat cua SHB. 

Khi nguai dai dien theo phap luat cua SHB vang mat tai Viet Nam qua 30 ngdy 

ma khong uy quyen cho nguai khac thuc hien cac quyen va nghia vu cua minh hoac bi  

chet, mat tich, tam giam, ket an tu, bi han the hoac mat nang Luc hanh vi dan six thi HOi 

d6ng Quan tri c6 quyen cir nguai khac lam nguai dai dien theo phap luat cua SHB.8  

4. SHB phai ma tai khoan tien gtri tai Ngan hang Nha nuac va duy tri tren tai 
khoan tien gdi nay s6 du binh quan khong thap hon mirc du tril bat buOc.9  

5. SHB dugc ma tai khoan thanh toan tai cac to chirc tin dung khac. 

6. SHB dugc ma tai khoan tien giri, tai khoan thanh toan a nuac ngodi theo quy 
dinh cna phap luat ve ngoai h6i. 

7. Cac chi nhanh cua SHB ma tai khoan tien gtiri tai chi nhanh Ngan hang Nha 

nuac not dal tru sa chi nhanh dO. 

Muc 2 

HUY DONG VON 

Di'eu 5. Cac hinh thtrc huy Ong von 

1. Nhan tien giri cua cac to chirc, ca nhan va cac to chirc tin dung khac duai cac 

hinh thirc tien giri khong ky han, tien giri c6 ky han, tien giri ti'et kiem va cac hinh thirc 

nhan tien giri khac. 

2. SHB dugc phat hanh chirng chi tien giri, tin phieu, ky phieu va trai phieu de huy 
dOng von theo quy dinh cila Dieu le nay va quy dinh cua Ngan hang Nha nuac. Viec phat 
hanh clidng chi tien gtri, ky phieu, tin phieu va trai phieu, tru trai phieu chuyen d6i cua  

SHB de huy &Ong von khong chiu su dieu chinh cua phap luat ve chimg khoan lien quan 

den hoat dOng phat hanh chimg khoan ra cong clanng.1°  

3. Vay von cUa cac to eh& tin dung khac hoat dOng tai Viet Nam va cua to eh& tin 

dung nuac ngodi. 

4. Vay von ngan han cua Ngan hang Nha nuac clued hinh thirc tai cap von. 

5. Cac hinh thdc huy dOng von khac theo quy dinh cna phap luat. 

8  Khoan 3, 4 va khoan 5 DiL 13 Lu5t Doanh nghi0 2014 
9  DiL 101 Lu5t cac TCTD 2010 

Di&I 92 Lu5t cac TCTD 2010  
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Muc 3 

HOAT DONG TIN DUNG 

Ditu 6. Cac hinh thirty cap tin dung" 

SHB cap tin dung dtreci cac hinh thirc sau day: 

1. Cho vay; 

2. Chit khau, tai chit khau cong cu chuyen nhugng va giay t6 co gia khac; 

3. Bao lanh ngan hang; 

4. Phat hanh the tin dung; 

5. Bao thanh toan trong ntrac, bao thanh toan qu'Oc to dOi 	cac ngan hang dugc 

phep thirc hien thanh toan quOc t6; 

6. OY thac cho vay va nhan ny thac cho vay 

7. Cac hinh thirc cap tin dung khac sau khi dugc Ngan hang Nha nuOc chap thuan. 

Ditu 7. Xet duyet cho vay, kitm tra sir dung tien vay, chAm dirt cap tin dung, xir  

IS,  my, mien giam lai suAti2  

1. SHB xet duyet cap tin dung, kiem tra sir dung tien vay nhu sau: 

, 	a) SHB phai yeu cau khach hang cung cap tai lieu chirng minh phuang an sir dung 
von kha thi, kha nang tai chinh cua minh, muc dich sir dung von hop phap, bien phap bao 
dam tien vay Mr& khi quyet dinh cap tin dung. 

b) SHB phai to chirc xet duyet cap tin dung theo nguyen tac phan dinh trach nhiem 
giira cac khau tham dinh va quyet dinh cap tin dung. 

c) SHB CO quyen va trach nhiem kiem tra, giam sat sir dung von vay va tra no cua  
khach hang. 

d) SHB CO quyen yeu cau khach hang vay ,bao cao viec sir dung von vay va chirng 
minh von vay dugc sir dung dung muc dich vay von. 

2. Cham dirt cap tin dung, xir ly no, mien, giam lai suat 

a) SHB CO quyen cham dirt viec cap tin dung, thu hOi ng truac han khi Oat hien 
khach hang cung cap th6ng tin sai su that, vi pham cac quy dinh trong hop &Ong cap tin 
dung. 

b) Trong twang hop khach hang khong tra dugc no den han, nett cac ben khong CO 
thoa thuan khac thi SHB co quyen xir 1S7 no, tai san bao dam tien vay theo hgp &rig cap 
tin dung, hop &rig bao dam va cac quy dinh khac có lien quan cua pita') luat. Viec co cau 
lai died han tra no, mua ban ng dugc thuc hien theo quy dinh cua Ngan hang Nha rr6c va 
cac quy dinh cua phap luat có lien quan. 

c) Trong truong hgp khach hang vay hoac ngtr6i bao dam khong tra dugc ng do bi 
pha san, viec thu h6i no.  cua SHB dugc thirc hien theo quy dinh cua phap luldt ve pha san. 

11  Khoan 3 Di6u 98 Luat cac TCTD 2010 
12  DiL 94 va Di6'u 95 Luat cac TCTD 2010 
Dieu I Ngan hang TMCP Sai Gen — HA NOi 	 7 



d) SHB co quyen quy& dinh mien, giam lai suit, phi cho khach hang theo quy dinh 

not b(i cna SHB. 

Dieu 8. Bao lanh 

I. SHB bac) Faith vay, bao lanh thanh town, bao lanh thkrc hien hop d6ng, bao lanh 

du thau va cac hinh thirc bao lanh ngan hang khac cho cac to chirc, ca nhan theo quy dinh 

cua Ngan hang Nha ntroc. 

2. SHB dugc phep thkrc hien thanh town qu6c te, dugc thuc hien bao lanh vay, bao 

lanh thanh toan va cac hinh thirc bao lanh ngan hang khac ma ngtrgi nhan bao lanh la to 

chirc, ca nhan ntrac ngodi, thkrc hien bao thanh town khi dugc Ngan hang Nha nu& cho 

phep, dich vu the ATM theo qui dinh ctia Ngan hang Nha ntrac. 

Dieu 9. Chiet khiu, tai chiet khan, cam co cong cu chuyen nhugng va cac giay to 

có gia ngin hun khac 

I. SHB dugc cap tin dung duai hinh thirc chi& khAu cong cu chuyen nhugng, giAy 

0 c6 gia theo quy dinh phap luat hien hanh. Ngtrai chti so him cac cong cu chuyen 

nhugng, giay to' c6 gia khac phai chuyen giao ngay moi quyen, lgi ich hop phap phat sinh 

tir cac giAy to do cho SHB. 

2. SHB dugc cap tin dung duai hinh thirc cam co cong cu chuyen nhugng, giAy to 

co gia theo quy dinh phap luAt hien hanh. SHB dugc thkrc hien cac quyen va lgi ich hgp 

phap phat sinh trong tru&ng hop chu ser hiu cac cong cu chuyen nhugng, giAy to co gia dO 

khong thirc hien dAy du nhimg cam ket trong hop d,fmg tin dung. 

3. SHB dugc tai chi& khAu, cam co cong cu chuyen nhugng, cac giay to c6 gia d6i 

vii cac to chirc tin dung khac theo quy dinh pita') luat hien hanh. 

4. SHB c6 the dugc Ngan hang Nha nu& tai chi& khAu va cho vay tren ca sa cam 

co cong cu chuyen nhugng, giAy to co gia da dugc chit khAu theo quy dinh phap luat hien 

hanh. 

Dieu 10. 	Cong ty cho thue tai chinh, bao hien' 

SHB phai thanh lAp hoac mua lai cong ty con, cong ty lien ket theo qui dinh cua  

phap luAt khi thkrc hien cac hoat Ong kinh doanh cho thue tai chinh, bao hiem. 

Muc 4 

DICH VU THANH TOAN VA NGAN QUY  

Dieu 11. Dich vu thanh town va ngan quy 13  

SHB thuc hien cac dich vu thanh town nhu sau: 

I. Mg tai khoan thanh town cho khach hang 

2. Cung irng cac phuong tien thanh town 

13 Khoan 4, 5 va 6 Di6'u 98 va DiL 102 Luat cac TCTD 2010 
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3. SHB cung irng cac dich vu thanh toan sau day: 

a) Thtrc hien dich vu thanh toan trong ntrac bao g6m: sec, lenh chi, uy nhiem chi, 
nher thu, uy nhiem thu, thu tin dung, the ngan hang dich vu thu 1-10 va chi 110. 

b) Thu.c hien dich vu thanh toan qu6c to va cac dich vu thanh toan khac sau khi 
duvc Ngan hang Nha nu& chip thuan. 

4. SHB dirgc to chirc thanh toan not bO, tham gia he th6ng thanh toan ngan hang 
lien qu6c gia va duvc tham gia he th6ng thanh toan qu6c t6 sau khi duvc Ngan hang nha 
nirdrc chAp thuan. 

Muc 5 

CAC HOAT DONG KHAC 

Dieu 12. Cac hoat diing khac14  

1. Sir dung V6n dieu le va quy du trit de g6p von, mua c6 phAn cua doanh nghiep 
va cua cac to chirc tin dung khac nhu sau: 

a) SHB phai thanh lap hoac mua 14i cong ty con, cong ty lien ket de thu.c hien hoat 

dOng kinh doanh sau day: 

- Bao lanh Oat hanh chirng khodn, moi giai chirng khoan; quail ly, phan phi 

chirng chi quy dAu to chirng khodn; quan 13'7 danh muc dAu to chirng khoan va mua, ban co 

phieu. 

- Cho thue tai chinh; 

- Bao hiem. 

b) SHB duvc thanh lap, mua 14i cong ty con, cong ty lien ket hoac gOp van, mua c6 
phAn cua cac doanh nghiep hog dOng tren linh vtrc quail ly tai san bao dam, kieu hoi, kinh 
doanh ngo4i h6i, yang, bao thanh toan, phat hanh the tin dung, tin dung tieu dung, dich vu 

trung gian thanh toan, thong tin tin dung. 

c) SHB duvc gOp von, mua c6 phAn cua cac doanh nghiep hoat dOng tren cac linh 
vtrc bao hiem, chirng khoan, kieu h6i, kinh doanh ngo4i h6i, yang, bao thanh toan, phat 
hanh the tin dung, tin dung tieu dung, dich vu trung gian thanh toan, thong tin tin dung va 

cac linh vuc khac khong quy dinh tai Diem nay. 

d) Viec thanh lap, mua 14i cong ty con, cong ty lien ket theo quy dinh tai Diem a va 
b Khoan nay va viec gOp von, mua c6 phAn cua SHB cho cac linh vtrc khac quy dinh tai 
Diem c Khoan nay phai tuan thu cac quy dinh cua phap luat c6 lien quan va phai duvc su 
chAp thuan trtrac bang van ban cua Ngan hang Nha ntrac. 

e) SHB, cong ty con cua SHB duvc mua, nam giix c6 phieu cua to chirc tin dung 
khac vai dieu kien va trong giai h4n quy dinh cua Ngan hang Nha ntrO.c. 

14  DiL 103, DiL 104, DiL 105, DiL 106 va Dieu 107 Ludt cac TCTD 2010 
DiL le Ngan hang TMCP Sai G6n — Ha Nloi 
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2. SHB &roc tham gia dau thau tin phieu Kho bac, mua ban cac cong cu chuyen 
nhuong, trai phieu Chinh phii, tin phieu Kho bac, tin phieu Ngan hang Nha nuac va cac 

giay to.  co gia khac tren thi twang tien te. 

3. Sau khi &roc Ngan hang Nha mac chap thuan bang van ban, SHB &roc kinh 
doanh, cung img dich vu cho khach hang a trong nuac va nuac ngodi cac san pham sau 

day: 

a) Ngoai 

b) Phai sinh ve ty gia, lai suat, ngoai hoi, tien te va tai san tai chinh khac. 

4. SHB dugc quyen us7 thac, nhan uy thac, dai ly trong mot so linh vkrc lien quan 
den hog dOng ngan hang, kinh doanh bao hiem, quan ly tai san theo quy dinh cua Ngan 

hang Nha nuac. 

5. SHB &roc truc tiep thkrc hien cac hog dOng sau day: 

a) Dich vu quan ly tien mat, to van ngan hang, tai chinh; cac dich vu guar' 1Y, bao 

quail tai san, cho thue tu, ket an toan; 

b) Tu van tai chinh doanh nghiep, tu van mua ban, hop nhat, sap nhap doanh 

nghiep va to van dau tu; 

c) Mua ban trai phieu Chinh phu, trai phieu doanh nghiep; 

d) Dich vu mai giai tien te; 

e) Ltru ky chirng khodn, kinh doanh yang, mua no, dai ly bao hiem va cac hog 
Ong kinh doanh khac lien quan den hog Ong ngan hang sau khi &roc Ngan hang Nha 

nuac chap thuan bang van ban. 

Dieu 13. Hoat dong kinh doanh bAt dOng sanis  

SHB khong dtroc kinh doanh bat dOng san, trlr twang hop sau day: 

1. Mua, dau tu, sa hitu bat Ong san de sir dung lam tru sa kinh doanh, dia diem 
lam viec hoac co sa kho tang phuc vu trkrc tiep cho cac hoat Ong nghiep vu cua SHB. 

2. Cho thue mot phan tru so kinh doanh chua sir dung het, thuOc sa him cua SHB. 

3. Nam giir bat Ong san do viec xir ly no vay. Trong thai han khong qua 03 nam 

ke tir ngdy guy& dinh xir ly tai san bao dam la bat Ong san, SHB phai ban, chuyen 
nhuong hoac mua lai bat dOng san nay de bao dam thirc hien dimg tY le dau tu vao tai san 
co dinh va muc dich sir dung tai san co dinh theo quy dinh cua phap 1u4t. 

Dieu 14. 	Hoat thing ngfin hang then hi" 

SHB duoc thkrc hien cac hoat Ong kinh doanh qua viec sir dung cac phuo'ng tien 
dien tir theo huang dan cua Ngan hang Nha nuac ve quan ly rui ro va quy dinh cua phap 
luat ve giao dich dien tir. SHB phai bao dam an toan va bao mat trong hoat Ong ngan 

hang dien tir theo huang clan cua Ngan hang Nha mac. 

15  Dieu 132 Lu:at cac TCTD 2010 
16 	• Dieu 97 va Dieu 133 Lu;at cac TCTD 2010 
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Di&I 15. 	Dam ban an toan17  

Trong qua trinh hoat Ong, SHB phai tuan thu cac quy dinh ve bao dam an toan 

theo quy dinh tai Chuang VI cua Luat cac to chirc tin dung va theo quy dinh cua Ngan 
hang Nha ntrac; thuc hien phan loaf tai san "co" va trich lap du phOng rui ro de xir ly cac 
rui ro trong hoat Ong ngAn hang theo quy dinh cua phap luat hien hanh. 

CHVONG III 

VON DIEU LE, CO PHAN, CO PHIEU 

Di'u 16. Von Hien le 

1. VOn Dieu le cua SHB la 11.196.891.000.000 Ong dOng (Mtrai mot nghin mot 

tram chin sau ty, tam tram chin mot trieu Ong) 

2. TOng so von Dieu le cua SHB dugc chia thanh 1.119.689.100 co phAn vefi menh 
gia la 10.000 Ong/CO phAn (Muni nghin dOng tren mot co phAn). 

3. VOn dieu le dugc hach toan bang Ong Viet Nam (VND). 

4. SHB phai dam bao mirc von dieu le thuc co khong thAp han mire von phap dinh 

theo quy dinh cua phap luat 

5. SHB khong dugc sir dung von dieu le va cac quy de mua co phAn, gop von vai  

cac co (long cua chinh SHB. 

6. VOn dieu le dugc sir dung vao cac muc dich: 

a) Mua, dau to vao tai san co dinh cua SHB khong qua tS71" quy dinh cua Ngan 

hang Nha nuac. 

b) Gap von, mua co phAn theo quy dinh cua Ngan hang Nha mac; 

c) Thanh lap cong ty con quy dinh cua pita') luat; 

d) Cho vay; 

e) Kinh doanh cac dich vu khac theo quy dinh cua phap luat. 

Di&I 17. Thay 	VOn Dieu le  

1. Viec thay doi von dieu le cua SHB (tang hocgiant) phai dugc thuc hien tren ca 

so• guy& dinh cua Dai 118i Ong co d8ng va phai dugc Ngan hang Nha nuac chAp thuan 
bang van ban tnrac khi thay dOi von dieu le theo dung quy dinh phap luat hien hanh. 

2. Trinh tu, thit tuc, ho sa xin chAp thuan thay dOi von dieu le thuc hien theo quy 

dinh cua phap luat. 

3. Sau khi Sau khi dugc Ngan hang Nha nuac chip thuan bang van ban, SHB phai: 
18 

17 Chuang VI Luat cac TCTD 2010 
Is Khoan 4 Dteu 29 Luat cac TCTD 2010 
DiL 1" Ngan hang TMCP Sai GOn — Ha NOi 
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a) Sira doi, 17,6 sung Dieu le phi' hop voi cac thay de)i da dugc chap thuan va clang 

ky Dieu le da sira dOi, b6 sung tai Ngan hang Nha ntrac. 

b) Dang 1()'T vai co quan nha nuoc có tham quyen ve nhang thay dOi quy dinh tai 

Diem a Khoan nay. 

c) Cong 1,6 not dung thay dOi trong \Tong 07 ngdy lam viec ke tix ngdy dugc Ngan 

hang Nha nuac chip thuan thay dOi tren cac phuong tien thong tin dia. Ngan hang Nha 
ntrOc va mot to' bao dien tit hoac bao viet hang ngdy oh Viet Nam trong 03 so lien tiep. 

4. HOi dOng Quan tri SHB phai chiu trach nhi'em truck phap luat ye viec tharn dinh 
hO so, thil tuc, dieu kien de chap thuan cho co &rig gop von theo cac yeu cau quy dinh cna 

Ngan hang Nha nuerc va Dieu le SHB. 

5. Cac hinh thirc tang VOn Dieu le: 

a) Phat hanh co phieu ra cong chUng va phat hanh co phieu rieng le; 

b) Chuyen dOi tix trai phieu chuyen de)i thanh co phieu phO thong; 

c) Quy du till b6 sung von Dieu le; Quytang du von co phan; lgi nhuan de lai va 

cac quy khac theo quy dinh cna phap luat;19  

d) Vern do chit so.  hall, thanh vien gop von cap them; 

e) Cac ngu'an khac theo quy dinh cua phap luat. 

6. SHB có the giam VOn Dieu le theo quy dinh cua phap luat. Viec giam VOn Dieu 

le cua SHB phai dam bao khong thap hon mdc von phap dinh va phai dugc Ngan hang 

Nha nuerc chap thuan bang van ban. 

Dieu 18. Win hoat d(ing 

VOn hoat &Ong cua SHB gom cac ngu6n sau: 

1. VOn Dieu le; 

2. Cac khoan chenh Lech do danh gia lai tai san, chenh Lech tY gia; 

3. Cac guy du tilt b6 sung von dieu le, quy dau to phat trien nghiep vu, guy du 

phOng tai chinh, quy du phOng trg cap mat viec lam, quy khen thuong, guy phuc lgi; 

4. VOn huy dOng theo cac hinh tit& quy dinh tai Dieu 5 cilia Dieu le nay; 

5. Lgi nhuan dugc de lai chua phan be); 

6. Von tai trg, von Uy tilde dau to de cho vay theo cac chiming trinh, du an co muc 

tieu rieng cua Chinh phu giao; 

7. Cac loci von khac theo quy dinh cua phap luat. 

Dieu 19. Co phAn, Co 'Jong. 

1. SHB phai có it nil& 100 CO Ong va khong han chez  se) lugng tOi da. TO chirc, ca 

nhan nuac ngodi chi dugc mua co phan cua SHB khi dugc Ngan hang Nha nuerc cho phep 

19  Khoan 1 DiL 29 Thong tu.  40/2011/TT-NHNN 
Dieu I Ngan hang TMCP Sai Gan — Ha N Oi 12 



(trir truerng hop nha dAu to mac ngoai mua c6 phAn cua SHB thong qua hog dOng giao 

dich chirng khoan khi c6 phieu cua SHB duoy niem yet tren thi truerng chirng khodn).2°  

2. Cac loci c6 phAn cua SHB vao ngay thong qua Dieu W nay chi co c6 phAn ph6 

thong. Nguoi sa huu c6 phAn ph6 thong goi là c6 dong ph6 thong. 

3. SHB c6 the phat hanh cac loci c6 phan uu dai khac sau khi CO su chap thuAn cUa 

Dai hOi dong c6 dong va phii hop vai cac quy dinh cua phap luat. 

4. Co phAn, trai phieu cUa SHB dugc mua bang tien Viet Nam va phai thanh toan 

du mot lAn. 21  

5. Gioi han sa hiru c6 phAn cua SHB &roc quy dinh nhu sau:22  

a) MOt c6 dong ca nhan khong dugc sa hau vuot qua 5% von dieu le cna SHB. 

b) MOt c6 (long to chirc khong dugc sa huu vugt qua 15% von dieu le SHB, trir cac 

truOng hop sau day: 

- Sa him c6 phAn theo guy& dinh cua Ngan hang Nha ntrac de xir ly khi Ngan 

hang gap kh6 khan, bao dam an toan he th6ng to chirc tin dung theo quy dinh khi Ngan 

hang bi kiem soat dac biet. 

- So hixu c6 phAn cua nha dAu to nuaic ngodi theo quy dinh tai Khoan 2, Dieu 16, 

Luat cac T6 chirc Tin dung 2010. 

c) Co &Ong va nhang ngueri c6 lien quan cua c6 dong do khong dugc sa hiru vuvt 

qua 20% von dieu le cua SHB. 

d) Cac tST le sa hiru quy dinh tai Diem a, b va c Khoan nay bao g6m ca phAn von LIST 

thac cho cac to chirc, ca nhan khac mua c6 phAn. 

Dieu 20. Chao ban co phAn23  

1. Chao ban c6 phAn la vWc SHB tang them s6 luting c6 phan duov quyen chao ban 

va ban cac c6 phAn do trong qua trinh hog dOng de tang von dieu 

2. Chao ban c6 phAn co the thuc hien theo mot trong cac hinh thirc sau day: 

a) Chao ban cho cac c6 &mg hien hitu; 

b) Chao ban ra cong chung; 

3. Viec chap ban c6 phan cua SHB duct thuc hien theo cac quy dinh cua phap luat 

ve chirng khodn. 

4. SHB thuc hien clang ky thay d6i von dieu le trong thai han 10 ngdy, ke tir ngay 

hoan thanh dot ban c6 phAn. 

5. Ban c6 phAn: H6i d6ng Quail tri guy& dinh thai diem, phuong thirc va gia ban c6 
phAn. Gia ban co phAn khong dugc thap hon gia thi truang tai thai di6m chao ban hoac gia 

Khoan 6 DiL 52 Luat cac TCTD 2010 
21  DiL 39 Nghi dinh 59/2009/ND-CP 
22  Di6155 Luat cac TCTD 2010 
23 Dieu 122, Di&I 124 va Dieu 125 Lu4t Doanh nghi0 2014 
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tri duqc ghi trong s6 sach cua c6 phan tai thed diem gap nhat, trir nhang truemg hop sau 

day: 

a) Co phan chao ban Ian dau tien cho nhung nguai khong phai la c6 (long sang lap; 

b) Co phan chao ban cho tat ca c6 &Ong theo ty le c6 phAn hien co cua ho a SHB; 

c) Co phAn chao ban cho nguai moi gieri hoac nguai bao lanh. Throng hop nay, so 
chit khau hoac ty le chi& khAu cu the phai dugc sty chip thuan cna Dai hoi dong c6 dOng. 

6. Chao ban c6 phan cho c6 (long hien hfru 

a) Chao ban c6 phAn cho co dong hien him la truing hop SHB tang them so luting 
c6 phan dugc quyen chao ban va ban toan bo s6 c6 phAn do cho tat ca c6 (long theo ty le  

c6 phAn hien có cua ho tai SHB. 

b) Truing hop s6 luting c6 phAn d>r kien chap ban kh6ng dugc c6 &rig va nguai 
nhan chuyen quyen uu tien mua clang ky mua het thi Hoi d6ng Quan tri c6 quyen ban so 
c6 phan dugc quyen chao ban con lai dO cho c6 dong cua SHB hoac ngugi khac theo cach 
thirc hop lY vii di'eu kien khong thuan lgi hem so vii nhang dieu kien da chao ban cho cac 
c6 dOng, trir truing hop Dai hOi d6ng c6 &mg CO chAp thuan khac hoac co phan dugc ban 

qua SO giao dich chirng khodn. 

c) Co phan dugc coi là da ban khi dugc thanh toan du va nhang thong tin ye nguai 
mua quy dinh tai khoan 2 Dieu 26 dm Dieu le nay dugc ghi dAy du vao s6 ding IcY CO 

(long; ke tar thOi diem do, ngtrOi mua c6 phan tra thanh co &Ong cua SHB. 

d) Sau khi c6 phan dugc thanh toan day du, SHB phai phat hanh va trao co phieu 
cho nguai mua. SHB co the ban c6 phAn ma khong trao c6 phieu. Truing hop nay, cac 
thong tin ve c6 &Ong quy dinh tai khoan 2 Dieu 26 dm Dieu le nay dugc ghi vao s6 clang 

ky c6 &Ong de chirng thirc quyen so hiru c6 phan cua c6 &rig do tai SHB 

Dieu 21. Mua laico hp  An24 

1. SHB co the mua co phan do chinh SHB da phat hanh theo dung quy dinh cua  

Dieu le nay va cua phap luat hien hanh. Co phAn ph6 thong do SHB mua lai la c6 phieu 
quy va Hoi d6rig Quan tri co the chao ban theo nhang cach thirc phi' hop vii quy dinh dia 
Dieu le nay, Luat Chung khodn, Luat Doanh nghi'ep va cac quy dinh phap luat khac co 

lien quan. 

2. Mua lai c6 phan theo quy& dinh cua SHB: 

SHB có quyen mua lai khong qua 30% tong s(') co phan ph6 thOng da ban ra, mot 

phan hoac toan 110 c6 phAn uu dai c6 tiro da ban theo quy dinh sau day: 

a) HOi d6ng Quan tri c6 quyen quy& dinh mua lai khong qua 10% tang so co phan 
cua tiling loci da dixoc chao ban trong moi muai hai thing. Trong truing hop khac, viec 
mua lai c6 phan do Dai hOi dong c6 &Ong quy& dinh; 

24  Di6u 128, 129, 130 va Dieu 131 Luat Doanh nghi0 2014 
Di6u 16' Ngan hang TMCP Sai G6n — Ha Ni(i 
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b) HOi dOng Quan tri guy& dinh gia mua lai co phAn. DM \TM co phAn phO thong, 
gia mua lai khong dugc cao horn gia thi truang tai that diem mua lai, trir truang hop quy 
dinh tai diem c, Khoan nay. DM \TM co phAn loaf khac, neu Dieu le nay khong quy dinh 
hoAc SHB va co dong c6 lien quan khong c6 thoa thuan khac thi gia mua lai khong dugc 
thAp han gia thi truang; 

c) SHB c6 the mua lai co phAn cua tirng co dong Wang irng Arai ty le co phAn cua 
ho trong SHB. Trong truang hap nay, guy& dinh mua 14i co phAn cua SHB phai dugc 
thong bao bang phuong thirc bao dam den dugc tat ca c6 clang trong thai han ba muai 
ngay, ke tir ngay quy& dinh d6 dugc thong qua. Thong bao phai co ten, dia chi tru 
chinh cua SHB, tong so co phan va loaf co phAn dirge mua 14i, gia mua lai hoac nguyen tac 
dinh gia mua laf, thin tuc va thai han thanh toan, thu tuc va thai han de c6 &Ong chao ban 
co phAn cua ho cho SHB. 

d) CO dong dOng y ban lai co phAn phai girt chao ban co phAn cua minh bang 
phuong thirc bao dam den dugc SHB trong that han 30 (ba mai) ngay, ke tix ngay thong 
bao. Chao ban phai c6 ho, ten, dia chi thuremg tru, so GiAy chfrng minh nhan dan, HO chieu 
hoAc chirng thuc ca nhan hap phap khac cua co &Ong la ca nhan; ten, dia chi thuemg 
quOc tich, so guy& dinh thanh lap hoAc so dang ky kinh doanh cUa co dong la to chirc; so  
co phAn sb hiru va so co phAn chao ban; phuong thirc thanh toan; chit ky cua co (tong hoAc 
ngual daf dien theo phap luat cua c6 dong. SHB chi mua lai co phAn dugc chao ban trong 
thai han not tren. 

3. Mua lai co phAn theo yeu cau cua co &mg: 

a) CO &mg bieu guy& phan d6i guy& dinh ve viec to chirc lai SHB hoAc thay d6i 
quyen, nghia vu cua co &Ong quy dinh tai Dieu le SHB co quyen yeu cau SHB mua tai co  
phAn cua minh. Yeu cau phai bang van ban, trong d6 neu ro ten, dia chi dm co dong, so  
Luang co phAn timg loaf, gia du dinh ban, ly do yeu cAu SHB mua 14i. Yeu cAu phai dugc 
giri den SHB trong that han 10 ngay lam viec, ke tit ngay Daf hOi dOng co (long thong qua 
guy& dinh ve cac van de quy dinh tai khoan nay. 

b) SHB phai mua lai co phAn theo yeu cAu cua co Tong quy dinh tai diem a, khoan 
nay vai gia thi truang hoAc gia dugc tinh theo nguyen tac quy dinh tai Dieu le nay trong 
thai han 90 ngay, ice tix ngdy nhan dugc yeu cAu. Twang hop khong thod thuan dugc ve 
gia thi co &Ong do co the ban co phAn cho ngurai khac hoAc cac ben co the yeu cau mot to  
chnrc dinh gia chuyen nghi'ep dinh gia. Ngan hang phai giori thieu it nhAt ba to chirc dinh 
gia chuyen nghiep de co dong lira chon va lira chon do la guy& dinh cuOi ding. 

4. Dieu kien thanh toan va xir ly cac co phAn dugc mua lai 

a) SHB chi dugc quyen thanh toan CO' phAn dugc mua laf cho co &Ong theo quy 
dinh tai khoan 2, 3 Dieu nay neu ngay sau khi thanh toan het so co ph'An dugc mua 14i ma 
van dam bao cac ty le an toan trong hoat dOng Ngan hang, gia trf thuc cua von dieu le 
khong giam thap han mirc phap dinh. 
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b) Co phAn duac mua lai theo quy dinh tai Khoan 2 va Khoan 3 Dieu 21 cilia Dieu 
le nay throe coi là co phan chua ban. SHB phai lam thu tuc dieu chinh giam von dieu le 

tuang Ung vai tong gia tri menh gia cac co phan duac SHB mua lai trong thei han 10 
ngdy, ke to ngdy hoar' thanh viec thanh toan mua lai co phan, trir trueng hop phap luat ve 

chirng khoan CO quy dinh khac.25  

c) Co phieu )(de nhan quyen see hfru co phan da &roc mua lai phai &roc tieu huy 

ngay sau khi co phan tuang Ung da &roc thanh toan dn. Chit tich Frei dong Quan tri va 
Giam dee hoac Tang Giant dee phai lien dai chiu trach nhiem ve thiet hai do khOng tieu 

huy hoac cham fiat huy co phieu gay ra doi vai Ngan hang. 

d) Sau khi thanh toan het se co phAn mua lai, nett tong gia tri tai san duoc ghi trong 

so ke toan cua Ngan hang Om han 10% thi Ngan hang phai thong bao cho tit ca cac chit 
no biet trong thai han mired lam ngdy, ke tir ngay thanh toan het se co phAn mua lai. 

5. Dieu kien mua lai co phan lam giam Von Dieu 1e:26  

a) Viec SHB mua lai co phan cua chinh minh phai duqc Ngan hang Nha nuac chip 

thu4n bang van ban Utz& khi thirc hien nett din den viec giam yen Dieu le cua SHB; 

b) Dam bao cac quy dinh tai Khoan 4 Dieu nay; 

c) Kinh doanh lien tuc co lai trong hai nam lien ke nam de nghi mua lai co pilaf) va 

khong co 18 lily ke; 

d) Khong bi Ngan hang Nha nuac xir phat vi pham hanh chinh trong link virc tien 
to va hoat &Ong ngan hang trong hai nam gin nhit den thOi diem de nghi Ngan hang Nha 

nuac chip thuan viec mua lai co phAn. 

Dieu 22. Thu hoi co ph'in 

1. Truerng hap co &Ong khong thanh toan day dit va dUng han so tien phai tra mua 

co phieu, Hei dong Quan tri thong bao va co quyen yeu cau co dong do thanh toan so tien 
dm 14i ding vai lai suit tren khoan tien do va nh€tng chi phi phat sinh do viec khong thanh 

toan day dU gay ra cho SHB theo quy dinh. 

2. Thong bao thanh toan neu tren phai ghi re dia diem thanh toan, thei han thanh 

toan mai (tei thieu 7 ngdy). Thong bao phai ghi re truOng hop khong thanh toan theo dung 

yeu cau, se co phan chua thanh toan het se bi thu hei. 

3. Truorng hop cac yeu eau trong thong bao neu tren khong throe thuc hien, truck 
khi thanh toan day du tat ca cac khoan phai nep, cac khoan lai va cac chi phi lien quan, 
Hei dong Quan tri co quyen thu hei so co phan do. Hei dong Quail tri co the chip nh4n 
viec giao nep cac co ph'an bi thu h6i theo quy dinh tai cac Khoan 4, 5 va 6 Dieu nay. 

4. Co phan bi thu hoi se tra thanh tai san cua SHB. Wei dong Quan tri co the truc 

tier,  hoac uy quyen ban, tai phan phi hoac giai quyet cho ngueri da sa hiru co phan bi thu 

25  Khoan 2 DiL 131 Luat Doanh nghi0 2014. 
26  DiL 57 Lua't cac TCTD 2010 va Khoan 2 Dieu 27 Thong to 06/2010/TT-NHNN 
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h6i hoac cac d6i tugng khac theo nhfrng dieu kien va each thirc ma HOi dong Quan tri thay 

la phi' hop. 

5. Co dong nam gill c6 phan bi thu 116i se phai tix 1)6 to each co dong d6i vai nhang 

c'6 phan do, nhung van phai thanh toan tat ca cac khoan tien c6 lien quan cong Wei tien lai 
theo ty re do HOi d6ng Quail tri quy& dinh nhung khong cao han lai suat tien 	ding ky 

han do Ngan hang cong b6 vao thai diem thu h6i cho den ngay thoc hien thanh toan. HOi 
dong Quail tri co toan quyen quy& dinh viec ctrOng the thanh toan toan 130 gia tri c6 phieu 
vao thed diem thu h6i hoac c6 the mien giam thanh toan mot phan hoac toan 1)0 so tien dO. 

6. Thong bao thu 116i se dugc giri den ngueoi nam gill c6 phAn bi thu h6i Ulf& thai 

diem thu h6i. Viec thu h6i van c6 hieu loc ice ca trong throng hop c6 sai sot hoac bat can 

trong viec giri thong bao. 

Di .tu 23. Chuy6n nhircvng Co phan 

1. Tat ca cac c6 phan deu co the dugc to do chuyen nhuong trlx truang hop phap 
luat c6 quy dinh khac. Co phieu cua SHB khi niem yet tren Sa Giao dich Chung 
khodn/Trung tam Giao dich Chimg khoan se dugc chuyen nhuong theo cac quy dinh cua 
phap luat ve chi ng khoan va thi truang chUng khoan cua So Giao dich Chirng 

khodn/Trung tam Giao dich chirng khodn. 

2. Co phan chua throe thanh toan day du khong dugc chuyen nhugng va huang c6 

tire. 

3. Trir khi phap luat c6 quy dinh khac, tong mire chuyen nhuong c6 phieu co ghi 

ten (ke tir lan chuyen nhuong gan nhat dugc dang 14 tai Ngan hang Nha nuoc) vuot qua 

20% V6n Dieu le va viec thay d6i ti le c6 phieu cua cac c6 dong so' hau tir 5% s6 c6 phan 

co quyen bieu quy& tra len phai dugc Ngan hang Nha nu& chap thuan.27. 

4. Viec chuyen nhuong dugc thoc hien bang van ban hoac bang cac phuang tilde 
khac do HOi dong Quail tri SHB quy dinh. Co phieu cua SHB khi dugc niem yet tai So  

Giao dich/Trung tam Giao dich Chimg khoan se dugc chuyen nhuong theo quy dinh cua  

phap luat ve chUng khoan va thi truang chimg khoan 

5. Giay to chuyen nhuong phai dugc ben chuyen nhuong va ben nhan chuyen 

nhixong ho5c dai dien fly quyen cua ho 14. Ben chuyen nhung van la nguiyi 	co 

phan c6 lien quan cho den khi ten cua ngued nhan chuyen nhuong dugc clang 14 vao so 

dang 14 c6 dong. Truang hgp chi chuyen nhuong mot so c6 phan trong c6 phieu CO ghi 
ten thi c6 phieu cu bi hay be) va Ngan hang phat hanh c6 phieu 	ghi nhan s6 c6 phan da 

chuyen nhtiong va s6 c6 phan con lai.28  

6. Trong trtramg hop c6 (tong bi chit viec giai quyet quy&I lqi, trach nh*n cua c4'). 

dong dugc thgc hien theo quy dinh cua phap luat ve thira ke. 

27 
Khoan 1 va 2 DiL 34 ThOng to 06/2010/TT-NHNN 

28  Khoan 2 Dieu 36 Nghl dinh 59/2009/ND-CP  
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7. Cac trizong hop chuyen nhugng co phan sau day phai dugc Ngan hang Nha nu& 

chap thuan bang van ban truac khi chuyen nhugng:29  

a) Cac giao dich mua ban mirc co phAn trong yeu; 

b) Cac giao dich mua ban co phan dan den co dong dang so him mirc co phan trong 

yeu trot thanh khong so him c6 phan trong yeu va ngugc lai. 

Cac giao dich mua ban mdc c6 phan trong yeu la cac giao dich cua co dOng sof hilu 

tir 5% von c6 phan c6 quyen bi'eu quy tr .& len. 

8. Co dOng ca nhan, c6 &Ong phap nhan co ngtred dai dien la thanh vien HOi dOng 
Quan tri, thanh vien Ban kiem soat, T6ng Giam de)c SHB khong dugc chuyen nhugng c6 

phAn cita minh trong theri gian dam nhiem chirc vu.30  

9. Trong tiled gian dang xir ly hau qua theo nghi guy& cua Dai hOi dong co dOng 
hoac theo quyet dinh cUa Ngan hang Nha nud(c do trach nhiem ca nhan, cac thanh vien 
HOi d6ng quan tri, thanh vien Ban kiem soat, T6ng Giam d6c khong dugc chuyen nhugng 

c6 phan, trix truqng hop khi cac thanh vien nay: 

a) La dai dien theo ay quyen cua c6 &rig la to chirc bi sap nhap, hop nhat, mua lai, 

chia, tach, giai the, pha san theo quy dinh phap ludt; 

b) Bi bat buOc chuyen nhugng c6 phan theo guy& dinh cua Tod an; 

c) Chuyen nhugng c6 phAn cho cac nha dau to khac nham thirc hien viec sap nhdp, 

hgp nhat bat buOc theo quy dinh caa phap luat khi Ngan hang bi kiem sok dac biet. 

10. Viec chuyen nhugng c6 phAn niem yet Ngan hang dugc thgc hien theo cac quy 

dinh cna phap luat ve chirng khoan. 

Dieu 24. CO phieu 

1. Co phieu cua SHB bao g6m cac thong tin chu yeti sau: 

a) Ten, tru 	chinh ctia SHB; 

b) S6 va ngay cap Giay phep thanh lap va hoat dOng; 

c) So lugng c6 phan va loai c6 phan; 

d) Menh gia me3i c6 phan va tong menh gia s6 co phAn ghi tren co phieu; 

d) Ten c6 dong, dia chi thuerng trtz, s6 Gidy chirng minh nhan dan/HO chieu cud c6 
&mg la ca nhan; Ten, dia chi tru sa chinh, s6 Giay chirng nhdn dang 14 kinh doanh cua c6 
&mg la to chirc (d6i vai co phieu co ghi ten); 

e) T6m tat ve thn tuc chuyen nhugng c6 phieu; 

g) Chu' ky m'Au cua dai dien theo phap luat va dau cua SHB; 

h) S6 dang 14 tai S6 dang 14 c6 &Ong va ngay phat hanh co phieu; 

29 Khoan 3 Dieu 36 Nghi dinh 59/2009/ND-CP va Khoan 1 Dieu 34 Thong tu.  06/2010/TT-NHNN 
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2. Mt3i c6 dong se duoc SHB cap c6 phieu theo tirng loaf c6 phAn de ghi nhan s6 

von g6p. 

3. M8i c'6 phieu duoc cap phat khong duoc ghi nhan nhieu loaf c6 phAn. 

4. Trong that han 30 ngay ke tir ngdy nop dAy du 116 so de nghi chuyen quyen Sa  
hart c6 phAn theo quy dinh cua SHB hoac trong tired han 30 ngdy ke tir ngdy thanh toan 
dAy du tien mua c6 phAn theo quy dinh tai Phuong an phat hanh c6 phieu cira Ngan hang, 
nguai so frau c6 phAn se duoc cap chirng chi c6 phieu. Nguai so halt c6 phAn khong phai 
tra chi phi in c6 phieu cho SHB trir throng hop in, cap lai c6 phieu theo yeu cAu cua c6 
d8ng. 

5. Twang hop chi chuyen nhuong mot s6 c6 phAn da clang lc)",  trong mot c6 phiL, 
c6 phieu cu se bi huS7b6 va mot c6 phieu mai ghi nhan s6 c6 phAn con lai se duoc cap 

mien phi. 

6. SHB c6 the quan 13'T c6 phieu 118 c6 clang hoac cap c6 phieu theo yeu cAu cua c6 
dong. Truang hop c6 phieu c6 ghi ten bi mAt, bi chay hoac bi tieu huSr dtrai hinh thirc 
kirk, c6 dong phai bao ngay va de nghi SHB cap 14i c6 phieu kirk va phai tra phi theo 
quy dinh cua SHB. 

7. Ngtrai nAm gift c6 phieu khong ghi ten claiu trach nhiem duy nhAt trong viec 
quan 13'7 an town c6 phieu va SHB se khong chiu bAt kS/ trach nhiem nao ve viec mAt hoac 
sir dung c6 phieu gian lan. 

8. SHB khong cho vay tren co.  Sa cam c6 bang c6 phieu cira chinh SHB. 

9. Trong thai han 30 ngdy, ke tir ngay SHB dang 1c3'i vai co quan dang ky,  kinh 

doanh ve mac von Dieu le mai, SHB phai Oat hanh co phieu mai cho cac c6 dong trong 
trtrang hop co phieu Oat hanh dueri hinh thirc chirng chi.3I  

Di&I 25. Phat hanh trai phiL32  

1. SHB co quyen Oat hanh trai phieu, trai phieu chuyen d6i va cac lo4i trai phieu 

kirk theo quy dinh cua phap luat. 

2. Viec Oat hanh trai phieu cho cac chit no là to chirc tai chinh duoc lira chon 
khong bi han cite bai quy dinh ve viec han the phat hanh trai phieu theo quy dinh cira 
phap luat. 

3. H8i d6ng Quan tri co quyen guy& dinh loaf trai phieu, tong gia tri trai phieu va 
tired diem phat hanh, nhung phai bac, cao Dar h8i (fang c6 Ong tai cu8c hop gAn nhAt. Bao 
cao phai kern theo tai lieu va 116 so giai trinh nghi guy& cua ERN d6ng Quan tri ve phat 

hanh trai phieu. 

4. True:mg hop cong ty co phAn phat hanh trai phieu chuyen d6i thanh c6 phAn thi 
thirc hien theo trinh tir, thir tuc Wong frng chao ban c6 phAn theo quy dinh cira Luat nay va 

31  Khoan 2 DiL 58 Luat cac TCTD 2010 
32 DiL 127 Luat Doanh nghi0 2014  
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quy dinh khac cua phap luat co lien quan. Cong ty thuc hien dang 14 thay del von dieu le  

trong thei han 10 ngay ke tir ngdy hoan thanh viec chuyen doi trai phieu thanh co phAn 

Dieu 26. 	So 'Tang 14 ca clOng33  

1. Se dang ky co &Ong dugc lap va luu gift dtrai dang van ban, tap du.  lieu dien to  

hoac ca hai loai nay tir khi SHB dugc cap Giay chtirng nhan dang 14 doanh nghiep. 

2. Se dang 14 co &rig phai co cac nei dung chit yeu sau day: 

a) Ten, dia chi tru sof chinh ctia SHB; 

b) Tong se co phAn dugc quyen chao ban, loai co phan dirge quyen chao ban va so 

co phan dugc quyen chao ban cila timg loai; 

c) Tong se co phAn da ban dm tirng loai va gig tri yen co phan da g6p; 

d) Ho, ten, dia chi thueng tru, quec tich, se Giay chirng minh nhan clan, HO chieu 
hoac chUng thuc ca nhan hop phap khac doi vdi co &Ong la ca nhan; ten, dia chi thueng 

quec tich, so guy& dinh thanh lap hoac so dang 14 kinh doanh doi vei co dong la to 

chtirc; 

d) s6 lugng co phan tirng loai ciia moi co dong, ngay dang kY co phan. 

3. Se dang ky co &Ong dugc luu gift tai tru sd chinh cua SHB hoac Trung tam dang 
14, luu 14, ba trtr va thanh toan chirng khodn. Co &rig c6 quyen kiem tra, tra ciru hoac 
trich luc, sao chep nei dung se dang ky co dong trong gie lam viec cua SHB hoac Trung 

tam dang ky, luu ky, bit trir va thanh toan chirng khoan. 

4. Dinh ky 06 thang/lan, SHB phai co bao cao bang van ban cho Chi nhanh Ngan 
hang Nha nu& Thanh phe Ha Nei biet neu co su thay doi met trong nhang nei dung nett 

tai Khoan 2, Dieu nay. 

5. Xac lap danh sach co &rig. 

a) Ngan hang quy dinh cu the ve thei diem xac lap danh sach cac co &Ong dugc 
hueng cac quyen cita co dong va phai dam bao co citing c6 du thei gian de dang ky nhfing 
thay doi ve ban than va se co &mg ma minh so him vdi ngan hang truerc thei diem not 

tren; 

b) Cac giao dich chuyen nhugng co phAn phat sinh trong khoang thei gian ttr sau 

ngdy chet danh sach co (long den ngay quyen cita co &Ong dugc thuc hien, nguei chuyen 

nhugng la ngueri dugc htthng cac quyen cua co &rig. 

CHIAING IV 

CAU TO Gift, QUAN L)"( VA KIEM SOAT 

Dieu 27. Co cAu to auk quail 157 

1. Cac co quan quan ly cua SHB gorn: 

33  DI6U 121 Luat Doanh nghi0 2014 va Khoan 2 Di6u 33 Nghi dinh 59/2009//ND-CP 
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a) Dai hai d6ng ca (long; 

b) Hai d6ng Quan tri; 

c) Ban Kiem soat; 

d) T6ng Giam d6c. 

2. Ca cat' to chirc ctia SHB chit yeti bao g6m cac thanh phan sau: 

a) Try sd chinh; 

b) Cac chi nhanh; van phong dai dien; cac don vi sit nghiep; cac cong ty con tryc 

thu6c; 

c) Cac phong giao dich, diem giao dich, quy tiet kiem, ATM. 

3. Try sd chinh bao g6m: 

a) Hai d6ng Quan tri; 

b) Ban Kiem soat; 

c) T6ng Giam d6c; 

d) He th6ng Kiem toan. 

4. SHB dugc phdp and cac chi nhanh, cac van phong dai dien, cac phong giao dich, 
diem giao dich, ATM, don vi six nghiep, cac cong ty con tryc thuac khi có nhu cau theo 
quy dinh cua Ngan hang Nha nude. Ca cau to chirc cua cac don vi tren se do Hai d6ng 

Quail tri quy dinh phi' hap vai cac quy dinh cua phap luat. 

5. B6 may gifip viec T6ng Giam d6c 

a) Cac PhO T6ng Giam d6c; 

b) Giam d6c cac Kh6i 

c) Ke toan twang; 

d) Cac Ph6ng, Ban, Trung tam nghiep 

Muc 1 

CO DONG, DAI HOI DONG CO DONG 

Oita 28. Co 'long 

1. Co dong la nh€rng nguai chit sa hiru c6 phan cua SHB, co cac quyen va nghia vu 
tuong irng theo s6 c6 phan va loai c6 phan ma ho sa hiru. Quyen va trach nhiem ve nq va 
cac nghia vu tai san khac cua moi c6 dong dugc giai han theo ty le c6 phan ma m8i ca 

clang nam 

2. CO &Ong dugc cong nh4n chinh thirc khi dong du tin mua c6 ph'an va dugc ghi 

ten vao s6 clang ky c6 dong cua SHB. 
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3. Ngtrai dai dien theo dy quyen cua c6 &rig SHB la to chirc phai la ca nhan duac fly 

quyen bang van ban nhan danh c6 &Ong do thdt hien cac quyen va nghia vu theo quy dinh cda 

Dieu le ndy.34  

4. T6 chfrc la c6 dong SHB co the fly quyen toi da 01 nguai dai dien. 

5. Viec chi dinh nguai dai dien theo fly quyen phai bang van ban, phai thOng bao 

cho SHB ya chi có hieu ltxc d6i vai cong ty ke tfr ngdy SHB nhan dtrac thong bao. Van 

ban fly quyen phai co cac not dung chti yeti sau day: 

a) Ten, ma s6 doanh nghiep, dia chi trd sa chinh cua c6 (long; 

b) Ho, ten, dia chi thuang tru, qu6c tich, so The can cuac cong dan, Giay chirng 

minh nhan dan, H6 chieu hoac chimg thgc ca nhan hop phap khac cua nguai dai dien theo 

fly quyen; 

c) Thai han fly quyen; trong dO ghi rO ngdy bat dau dirac dy quyen; 

d) Ho, ten, chit k)"/ cda nguai dai dien theo phap luat cua c6 (long va cua nguai dai 

dien theo fly quyen. 

6. Ngtrai dai dien theo fly quyen phai CO cac tieu chuan va dieu kien sau day: 

a) CO nang hrc hanh vi dan six day dfi; 

b) Khong thu6c d6i Mang bi cam thanh lap va quan 1)"7 doanh nghiep; 

c) Co &Ong Id cong ty co phAn von g6p hay c6 phan do Nha 'mac nam giir tren 50% 

von dieu le khong dtrac cfr vo hoac ch6ng, cha de, cha nuoi, me de, me nuoi, con de, con 

nuoi, anh runt, chi runt, em runt cua nguai quan 1)"7 va cua nguai co tham quyen b6 nhiem 

nguai quan l)"7 cong ty lam nguai dai dien theo uy quyen tai SHB. 

Dieu 29. Quyen cua co dong35  

Co dong ph6 thong co cac quyen sau: 

a) Tham dir ya phat bieu trong cac cu6c hop Dai h6i (fang c6 (long ya thirc hien 

quyen bieu quy& tr?c tier, hoac th6ng qua dai dien duac uST quyen; moi c6 phan ph6 thOng 

cc') mot phieu bieu quyet. 

b) Duvc nhan c6 tfrc theo quy& dinh cua Dai h6i d6ng c6 clang. 

c) Dirac du tien mua c6 phAn mai chao ban tuang tang vai -IS/ le c6 phan ph6 thong 

cda tirng c6 dong trong SHB. 

d) Dtroc chuyen nhtrang co phan cho co dong khac cda SHB hoac Ca nhan, to chdc 

khac theo quy dinh tai Dieu le nay va phap luat hien hanh. 

e) Xem xet, tra ciru ya trich ldc cac thong tin trong danh sach c6 &Ong co quyen 

bieu quy& va yeu cAu sfra d6i cac thong tin khong chinh xac. 

f) Xem xet, tra cfru, trich luc hoac sao chdp Dieu le SHB, s6 bien ban hop Dai h6i 

d6rig c6 &Ong va cac nghi quy& cda Dai h6i dong c6 clang. 

34  Di&I 15 LI* Doanh nghi0 2014 
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g) Dugc nhan mot phan tai san con lai tucmg Ong vai s6 c6 phan nam gift tai SHB 

khi SHB giai the hoac pha san. 

h) Dugc 1157 quyen bang van ban cho ngued khac thkrc hien cac quyen va nghia vu 
cua minh; ngued dugc fry quyen khong dugc irng Cu vai to cach cfra chinh minh. 

i) Dugc irng dr, de Cu nguei vao Hoi d6ng quan tri, Ban ki'em soat theo quy dinh 

tai Dieu le nay va quy dinh cua pita') luat. Danh sach Ong cir vien phai dugc giri toi HOi 

d6ng quan tri theo tired han quy dinh tai Dieu le nay. 

j) Cac quyen khac theo quy dinh cfra Dieu le nay va phap luat. 

2. Co &Ong so.  hau c6 phan uu dai c6 tirc c6 cac quyen: 

a) Dugc nhan c6 tirc vai mire dugc ghi tren c6 phieu cua c6 phan uu dai c6 tdc. 

b) Dugc nhan mot phan tai san con 10 Wang Ong vii s6 c6 phan gip von vao SHB 

sau khi SHB da thanh toan cho chir no va cac c6 &mg loci khac khi SHB giai the hoac pha 

san theo quy dinh cfra phap 141; 

c) Cac quyen kirk nhu c6 dong ph6 thong, trix quyen bieu quyet, dkr hop Dai hOi 

d6ng c6 (long va Ong cir, de dr thanh vien Hoi dtmg Quan tri, Ban Kiem soat. 

3. Co dong hoac nh6m c6 &Ong nam gift.  tren 10% tong s6 c6 phan ph6 thong trong 

th6i han lien toc tir sat thang tra len co cac quyen sau: 

a) De dr thanh vien Hoi doing Quart tri hoac Ban Kiem soat theo quy dinh Wang 

Ong tai Khoan 5, Dieu 44 va Khoan 5, Dieu 58 cua Dieu le nay; 

b) Yeu cau trieu tap Dai hOi d6ng c6 dong trong cac truing hop sau day. 

- HOi d6ng Quan tri vi pham nghi'em trong quyen cua c6 dong, nghia vu cua ngtrOi 

quasi ly hoac ra quy& dinh vuot qua tham quyen dugc giao; 

- Nhiem l(S7 cua HOi d6ng Quan tri da vuot qua sau thang ma HO d6ng Quan tri 

mai chug dugc bau thay the. 

Yeu cau trieu tap hop Dai hOi dong c6 &Ong phai dugc lap bang van ban va phai c6 

ho, ten, dia chi thueng trir, s6 Giay chirng minh nhan dan, HO chieu hoac chOng thkrc Ca 
nhan hop phap khac d6i vai c6 Ong la ca nhan; ten, dia chi thuong tru, queic tich, s6 guy& 
dinh thanh lap hoac s6 clang 147 kinh doanh d6i vai c6 (long la to chirc; so c6 phan va thoi 
diem dang k)'( c6 phan cua tirng c6 &Ong, tong s6 c6 phan cfra ca nhOm c6 dong va ty le sa 
huu trong tong s6 c6 phan cfra cong ty, can cu va Vi do yeu cau trieu tap hop Dai hoi d6ng 
c6 dong. Kern theo yeu cau phai co cac tai lieu, chirng cu ve cac vi pham cua HOi d6ng 
Quan tri, mire (10 vi pham hoac ve guy& dinh vuot qua tham quyen. 

c) Kiem tra va nhAn ban sao hoac ban trich dAn danh sa.ch cac c6 clang co quyen 
tham do va bo phieu tai Dai hOi d6ng c6 dong. 

d) Yeu cau Ban Kiem soat kiem tra tirng van de cu the lien quan den quart ly, dieu 
hanh hog dOng cita SHB khi xet thay can thiet. Yeu cau phai the hien bang van ban; phai 
c6 ho, ten, dia chi thueng tru, qu6c tich, s6 GiAy chung minh nhan dan, HO chieu hoac 
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chirng thuc ca nhan hop phap khac d6i voi c6 (long la ca nhan; ten, dia chi thtrOng trn, 
qu6c tich, s6 guy& dinh thanh lap hoac s6 dang ky kinh doanh d6i vOi c6 dOng la to chirc; 
s6 luting c6 phAn va thOi diem dang ky c6 phAn cua tirng c6 dons, tong s6 c6 phin cua ca 

nh6m c6 dong va tS7 le sof hCu trong tong s6 c6 phin cita SHB; van de can kiern tra, mac 

dich kiem tra; 

e) Cac quyen khac duvc quy dinh tai Dieu le nay va phit hop vai quy dinh cua phap 

1u4t. 

Dieu 30. Nghia vu ciia co dong36  

1. Co (long c6 nghia vu sau: 

a) Tuan thu Dieu le nay va cac Quy dinh not b6 cua SHB; 

b) Thanh toan du s6 c6 phan da cam ket mua trong thed han do SHB quy dinh; chiu 

trach nhiem ve cac khoan ng va nghia vu tai san khac cua SHB trong pham vi von co phan 

da g6p vao SHB; 

c) Khong dugc rut von c6 phin da gop ra khoi SHB duoi moi hinh thirc clan den 

viec giam von dieu le ctia SHB; 

d) Chiu trach nhiem truck phap luat ve tinh hgp phap cua ngu6n von g6p, mua c6 

phin tai SHB; 

e) Chip hanh nghi quyet, quyet dinh cua Dai h6i d6ng c6 dong, H6i d6ng quail tri; 

f) Co dong phai chiu trach nhiem ca nhan khi nhan danh SHB duoi moi hinh thirc 

de thuc hien cac hanh vi vi pham phap luat, lien hanh kinh doanh va cac giao dich khac de  

to lgi hoac phuc vu lgi ich cua to chirc, ca nhan khac. 

2. Co dOng nhan uy thac (tau to cho to chirc, ca nhan khac phai cung cap thong tin 

ve chit s6 hUu thirc sir cua s6 c6 phAn ma minh nhan uy thac &au to trong SHB. SHB c6 

quyen dinh chi cac quyen c6 &Ong cua cac c6 (long nay trong truOng hop phat hien ho 

khong cung cap thong tin xac thtrc ye chn so him thirc su cac c6 phAn. 

Dieu 31. 	Dai hoi &mg co 'long 

1. Dai h6i d6ng c6 &rig la co quan co thim quyen guy& dinh cao nhAt cua SHB, 
bao g6m tat ca cac c6 dong co quyen Neu quyet, hoat d6ng thong qua cac phien hop Dai 
h6i d6ng c6 (long thuOng nien, Dai h6i d6ng c6 &Ong bit thu6ng va th6ng qua viec lAy 

kien bang van ban. 

2. Cac phien hop Dai h6i d6ng c6 dong phai c6 du so lacing c6 &mg tham du t6i 

thieu theo quy dinh tai Dieu 36, Dieu le nay. 

3. Quyet dinh caa. Dai h6i d6ng c6 dong chi co gia tri khi dugc cac co dong hoac 

ngubi dugc uy quyen thong qua theo quy dinh tai Dieu 38, Dieu le nay. 
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Di'eu 32. Quytn han va nhiOn vu cua Dai hiii diing co dong37  

Dai h6i d6ng c6 (long trong pham vi cac quy dinh cua phap luat va Dieu ld nay c6 
cac nhidm vu va quyen han sau: 

1. Dai h6i d6ng co clang thuang nien thao luan va thong qua cac Van de sau day: 

a) Kd hoach kinh doanh hang nam cua SHB; 

b) Bao cao tai chinh hang nam; 

c) Bao cao cua H6i dong Quan tri vd quan tri va kdt qua hoat Ong cua H6i d6ng 

Quail tri va tirng thanh vien H6i dong Quail tri; 

d) Bao cao dia. Ban kidm soat ve kdt qua kinh doanh cua SHB, vd kdt qua hoat 

Ong cua Hoi dong Quail tri, T6ng giam d6c; 

e) Bao cao to danh gia kdt qua hoat Ong dm Ban kidm sok; 

f) Mire c6 tire d6i vai moi c6 phan cua tirng loai; 

g) Cac van de khac thuac tham quy&t. 

2. Phien hop Dai h6i d6ng c6 &mg thuang nien \fa bat thuang thong qua quydt dinh 

bang van ban cac van de sau: 

a) Thong qua dinh huang phat tridn cua SHB; 

b) Sim d6i, b6 sung Dieu le SHB; 

c) Phe chuan Quy dinh ve to chirc va hoat Ong cua H6i d6ng quan tri, Ban kidm 

sok; 

d) Quydt dinh s6 luting thanh vien H6i d6ng quail tri, Ban kidm sok tirng nhidm l(Si; 
bAu, mien nhidm, bai nhidm, bau b6 sung, thay thd thanh vien Hoi citing quan tri, thanh 
vien Ban kidm soat phi' hop vai cac didu kinva tieu chuan theo quy dinh cua Dieu ld nay 

va cac quy dinh khac cua phap luat; 

e) Quydt dinh mire thu lao, thuang va cac lgi ich khac d6i vai thanh vien H6i ding 

quail tri, thanh vien Ban Kidm sok va ngan sach hoat dOng cua H6i d6ng quan tri, Ban 

kidm soat; 

f) Xem xdt va xir 13'T cac vi pham cua H6i d6ng quail tri, Ban kidm sok gay thidt hai 

cho SHB va c6 (long cua SHB; 

g) Quydt dinh ca ,cau to chirc, b8 may quail ly didu hanh cua SHB; 

h) Thong qua phuang an thay d6i mire von dieu ld; thong qua phucmg an chao ban 

c6 phan, bao g6m loai c6 phan va s6 luting c6 phan mai se chao ban; 

i) Thong qua v* mua lai co phan da ban; 

j) Thong qua phugng an phat hanh trai phidu chuydn d6i; 

k) Thong qua bao cao tai chinh hang nam; phuang an phan ph6i 10 nhuan sau khi 

da hoan thanh nghia vu thud va cac nghia vu tai chinh khac cua SHB; 
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1) Thong qua bao cao cua HOi dOng quan tri, Ban kiem soat ye viec tfarc hien 

nhiem vu quyen han doge giao; 

m) Quyet dinh thanh lap cong ty con; 

n) ThOng qua phirang an g6p van, mua c6 phan cua doanh nghiep, to chirc tin dung 
khac co gia tri ta 20% tra len so veri von dieu le cua SHB ghi trong bao cao tai chinh da 
diroc kiem toan gan nhat; 

o) Quyet dinh dau tu, giao dich mua ban tai san caa SHB co gia tri to 20% tro. len 
so yen von dieu le caa SHB ghi trong bao cao tai chinh da duqc kiem toan gan nhat; 

p) Thong qua cac hop dOng c6 gia tri tren 20% von dieu le caa SHB ghi trong bao 
cao tai chinh da doge kiem toan gan nhat gala SHB voi thanh vien HOi dOng quail tri, Ban 
kiem soat, TOng Giam dOc, co dong 1On, nguoi co lien quan cua ho; cong ty con, cOng ty 

lien ket caa SHB; 

q) Quyet dinh viec chia, tach, hop nhat, sap nhap, mua lai, chuy'en dOi hinh thirc 

phap ly, giai the hoac yeu cau pha san Ngan hang; 

r) Quyet dinh cac giai phap khac phuc cac bien dOng 16-n ye tai chinh cua SHB. 

3. Dai hoi dOng co dong c6 the thy quyen cho HOi dong Quan tri guy& dinh cac van 
de thuOc tham quyen giai guy& cna Dai hOi dong co &Ong pha hop vai Dieu le nay va cac 
quy dinh caa phap luat. Cac not dung ay quyen phai throe ghi ca the trong cac Bien ban 
hop hoac Bien ban kiem phieu lay 3"/ kien caa Dai hOi dOng co (tong. 

Dieu 33. ThAm quyen trieu tap hop Dai hoi dong co cliing38  

1. Dai hOi dOng co dong SHB hop thoong nien m6i nam mot lan. Ngodi cuOc hop 

thuong nien, Dai hOi dong co dong c6 the hop bat thuong. Dia diem hop Dai hOi dong CO 
(long phai a tren lanh thO Viet Nam. TruOng hop cuOc hop Dai hOi dOng co (long doge to 
chirc dOng tiled a nhieu dia diem khac nhau thi dia diem hop Dai hOi dong CO &Ong duvc 

xac dinh la noi cha toa tham da.  hop. 

2. Dai hoi dOng co dong SHB phai hop thuOng nien trong thoi han 04 thang, ke tix  

ngay ket thac nam tai chinh. 

3. HO &Ong Quan tri phai trieu tap hop bat thuOng Dai hOi dong c6 dong trong cac 

trueng hop sau day: 

a) HOi dong Quan tri xet thay can thiet vi loi ich cua SHB; 

b) SO thanh vien Hoi dOng Quan tri, Ban kiem sok con lai it hon so thanh vien 

theo quy dinh cua phap luat; 

c) Theo yeu cau caa co clang hoac nh6m co &rig quy dinh tai khoan 3 Dieu 29 cilia 

Dieu le nay; 

d) Theo yeu cau cila Ban kiem sok; 
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e) Cac truOng hop khac theo quy dinh cua phap luat. 

4. HOi dOng Quart tri phai trieu tap hop Dai hOi dOng co dong trong thOi han 30 

ngdy, ke tir ngay so thanh vien HOi dOng Quan tri con lai theo quy dinh tai diem b hoac 

nhan dugc yeu cAu quy dinh tai diem c va diem d khoan 3 Dieu nay. 

Truemg hop HOi dong Quan tri khong trieu tap hop Dai hOi dOng co &Ong theo 
quy dinh thi Chu tich HOi dOng Quan tri va cac thanh vien HOi dOng Quan tri phai chiu 
trach nhiem trubc phap luat va phai bOi thuOng thiet hai phat sinh cho SHB. 

5. Truemg hop HOi dong Quan tri khong trieu tap hop Dai hOi dOng co &Ong theo 

quy dinh tai khoan 4 Dieu nay thi trong theci han 30 ngay tiep theo, Ban kiem soat thay the 

H8i dOng Quan tri trieu tap hop Dai 118i dog co &Ong theo quy dinh dia. Dieu le nay. 
Trueng hop Ban kiem soat khong trieu tap hop Dai h8i,dOng co dong theo quy dinh 

thi Ban kiem soat phai chiu trach nhiem truac phap luat va boi thuOng thiet hai phat sinh 
cho SHB. 

6. Truiyng hop Ban kiem soat khong trieu tap hop Dai hOi dOng co &Ong theo quy 
dinh tai khoan 5 Dieu nay thi co dong hoac nhOm co &Ong theo quy dinh tai Khoan 3 Dieu 
29 dia. Dieu le nay co quyen dai dien cong ty trieu tap hop Dai hOi dOng co (long theo quy 

dinh oh Dieu le nay. 

7. Nguai trieu tap phai thoc hien cac cong viec sau day de to chirc hop Dai hOi 

&Ong co Ong: 

a) Lap danh sach co &rig co quyen do hop; 

b) Cung cap thong tin va giai quy& khieu nai lien quan den danh sach co d8ng; 

c) Lap chucmg trinh va not dung cuOc hop; 

d) ChuAn bi tai lieu cho cu8c hop; 

e) Do thao nghi guy& dia. Dai hOi dong co &rig theo not dung du kien cua cuOc 
hop; danh sach va thong tin chi tiet cua cac Ong dr vien trong truOng hop bAu thanh vien 

HOi dOng Quan tri, thanh vien Ban Kiem soat; 

f) Xac dinh theri gian va ilia diem hop; 

g) Giri thong bao mai hop den tirng co &rig co quyen do hop theo quy dinh cua  

Dieu le nay; 

h) Cac cong viec khac phoc vu cu8c hop. 

Di&I 34. Thong bao mei hop, chtrang trinh va not dung hop Dai hOi diing co  

thing 

1. Nguari trieu tap hop Dai hOi dOng co &Ong theo quy dinh tai DiL 33, Dieu le nay 
phai thoc hien cac nhiem vu sau: 

a) ChuAn bi danh sach cac co &Ong du dieu kien tham gia va bieu guy& tai dai hOi 
trong vong 30 ngdy truac ngay bat dAu Wen hanh Dai hOi dOng co &Ong; chuong trinh hop, 
va cac tai lieu theo quy dinh phil hop vai phap luat va cac quy dinh cna SHB; 
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b) Xac dinh thai gian va dia diem to chirc dai h"c5i; 

c) Thong bac, va gui thong bao hop Dai h(s)i &mg co &Ong cho tat ca cac co dong CO 
quyen du hop cham nhat 10 (mtthi) ngdy lam viec truac ngdy khai mac39. 

2. Thong bao hop Dai hoi dong co dong phai bao g'orn chuong trinh hop, cac thong 
tin lien quan ve cac van de se dugc thao Juan va bieu guy& tai dai hoi, du thao Bien ban 
hop Dai hoi d6ng co &Ong. Tat ca cac van de da dugc dua vao chuong trinh hop phai &roc 

dua ra thao Juan va bieu guy& tai Dai he)i. 

3. D6i voi cac co dong da thgc hien viec luu 1()'7 co phieu, thong bao hop Dai he)i 

dong co Sing co the dugc gui den to chirc km 14, d6ng tiled cong bo tren phuang tien 

thong tin cila So.  Giao dich Chung khodn/ Trung tam Giao dich Chung khodn, tren website 
cua SHB, 01 ter bao trung trong hoac 01 ter bao dia phuang not SHB dat tru so.  chinh. 

4. Doi voi cac co &rig chua thirc hien viec hmk)',  ce, phieu, thong bao hop Dai h"Oi 

dOng co dong co the dugc giri cho ce, dong bang each chuyen tan tay hoac giri qua buu 
dien bang phuong thirc bao dam tai dia chi da dang 1(3'T dia. c6 &Ong, hoac tad dia chi do co 
dOng dO cung cap de phuc vu viec giri thong tin. TruOng hop c6 &Ong da thong bao cho 
SHB bang van ban ve so fax hoac dia chi thu dien tir, thong bao hop Dai hoi d6ng co dong 
c6 the dugc gui tad se) fax hoac dia chi thu dien to dO. Trung hgp c6 (long la ngubi lam 
viec trong SHB, thong bao co the dung trong phong bi dan kin gui tan tay ho tai not lam 
viec. ThOng bao hop Dai hoi dong c6 dong phai dugc gui tar& it nhat muqi lam ngdy 
truqc ngdy hop Dai 110i d6ng c6 &Ong (tinh tir ngay ma thong bao duqc gui hoac chuyen di 

mot each hop le, duqc tree cu.& phi hoac duqc bo vao hOm thu). Thong bao hop Dai hoi  

dOng co dong cling phai phai dugc cong b6 tren website cua SHB d6rig tiled vai viec gui  

thong bao cho cac co dong. 

5. Co (long hoac nh6m co (long see hal tir 10% von dieu le tree len trong tiled han 
lien tuc it nhat 6 thang co quyen de xuat cac van de dim vao chuong trinh hop Dai he)i 
dng co &Ong. De xuat phai durgc lam bang van ban va phai dugc gui cho SHB it nhat 03 
ngdy lam viec truOc ngay khai mac Dai hoi d6rig c6 &Ong. De xuat phai bao g'om ho va ten 
c6 &Ong, se) luting va loai co phan ngtrai dO nam gia, va not dung de nghi dua vao chuong 

trinh hop. 

6. Ngtrai trieu tap hop Dai hoi dong co &Ong co quyen tix chi nhang de xuat lien 

quan den khoan 5 Dieu nay trong cac twang hop sau: 

a) De xuat duqc giri den khong dung thai han hoac khOng du, khOng dUng not 

dung; 

b) Vao tiled diem de xuat, co &Ong hoac nh6m co citing khong c6 dU it nhat 5% co 

phan phe) thong trong thai gian lien Mc it nil& sau thang; 

c) Van de de xuAt khong thtfOc pham vi tham quyen cua Dai he)i dong co (long ban 

bac va thong qua. 
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7. Ngtx6i trieu tap hop Dai hOi d6ng c6 dong phai chAp nhan va dna cac not dung 

kien nghi cua co dong hoac nhorn co dong quy dinh tai khoan 5, Dieu nay vao du kien 
chuong trinh va not dung phien hop (trir truemg hop quy dinh tai khoan 6, Dieu nay). Kieft 

nghi dugc chinh thirc b6 sung vao chucmg trinh va not dung phien hop n6u dugc Dai hOi 

d6ng co &mg chip thuan. 

Dieu 35. Thurc hien quyen dir hop Doi hei dong ca done°  

1. Co citing dr the true fief, tham du hop, ny quyen bang van ban cho mot nguai 

khac du hop hoac thong qua mot trong cac hinh tilde quy dinh tai khoan 2 Dieu nay. 

Truang hop c6 (long la to chitc chua co nguai dai dien theo fly quyen quy dinh tai K hoan 

5 Dieu 28 cila Dieu le nay thi fly quyen cho nguai khac du hop Dai hOi d6ng co &mg. 

2. Viec uy quyen cho nguai dai dien du hop Dai hOi d6ng co dong phai lap thanh 
van ban theo mail do SHB phat hanh. Nguai dugc lily quyen du hop Dai hOi (fang co &mg 
phai xuAt trinh van ban Uy quyen khi Bang 1(3'7 du hop truck khi vao ph6ng hop. 

3. Co &mg dugc coi la tham du va bieu guy& tai cuOc hop Dai hOi d6ng c6 dong 

trong truang hop sau day: 

a) Tham du va Neu guy& true tiep tai cuOc hop; 

b) L1y quyen cho mot nguai khac tham du va bieu quy& tai cuOc hop; 

c) Tham du va bieu guy& thong qua hOi nghi true tuyen, 1)6 phieu dien tir hoac hinh 

thirc dien tir kirk theo twang dan cua SHB; 

d) Gtiri phieu bieu quy& den cuOc hop thong qua giri this, fax, this dien 

Dieu 36. 	Cac dieu kien tien hanh hop Doi hei dOng co done 

1. CuOc hop Dai h6i d6ng c6 &mg dugc tien hanh khi c6 s6 c6 dong du hop dai 

dien it nhAt 51% tong s6 phieu bieu quyet. 

2. Twang hop cuOc hop tan thir nhAt kitting du dieu kien tien hanh theo quy dinh 
tai khoan 1 Dieu nay thi dugc trieu tap hop lAn thir hai trong thai han 30 ngay, ke tix ngdy 
du dinh hop lAn thin nhAt. Cut:re hop oh Dai hOi d6ng c6 dong trieu tap lAn thir hai dugc 

tien hanh khi co s6 c6 dong du hop dai dien it nhAt 33% tong s6 phieu bieu quyet. 

3. Truang hop cuOc hop trieu tap ran thir hai khong du dieu kien tien hanh theo quy 
dinh tai khoan 2 Dieu nay thi dugc trieu tap hop lAn thin ba trong thai han 20 ngdy, ke tir 
ngay du dinh hop lAn thin hai. Twang hop nay, cuOc hop cua Dai hOi ding c6 dong dugc 
tien hanh khong phu thuOc vao tong s6 phieu bieu guy& cua cac co &mg du hop. 

4. Chi c6 Dai h6i d6ng c6 &mg mai CO quyen guy& dinh thay d6i chuang trinh hop 
da dugc giri kern theo thong bao mai hop theo quy dinh tai Dieu 34 dm Dieu le nay. 
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Dieu 37. The thtrc tien hanh hop va bieu quyet tai Dai hoi thing co done 
Th6 th.irc tien hanh hop va bieu guy& tai cuOc hop Dai hoi dOng co dOng dugc tien hanh nhu 
sau: 

1. Trtrafc khi khai mac cuOc hop, phai tien hanh clang ky co dong du hop Dai hOi 

dOng co &Ong. 

2. Viec bau Chti toa, thu ky va ban kiem phieu dugc quy dinh nhu sau: 

a) ChU tich HOi dOng Quail tri lam chit toa cac cuOc hop do HOi dOng Quart tri trieu 

tap; truemg hop Chit tich vang mat hoac tam theri mat kha nang lam viec thi cac thanh vien 

HOi dOng Quart tri con lai bau mot ngtrei trong so ho lam chu toa cuOc hop theo nguyen 

tac da so; trtremg hop khong bau dtroc ngueri lam chu toa thi Truemg Ban kiem soat dieu 

khien de Dai hOi dOng co &Ong bau chti toa cuOc hop va ngueri co so phieu bau cao nhat 

lam chu toa cuOc hop; 

b) Trtremg hop khac, ngued kY ten trieu tap hop Dai hOi dOng co dong dieu khien de 

Dai hOi dOng co &Ong bau chit toa cuOc hop va ngued co so phieu bau cao nhat lam chu toa 

cuOc hop; 

c) Chu toa cir mot hoac mot so ngtdri lam thu 14 cuOc hop; 

d) Dai hoi dOng co &Ong bau mot hoac mot so ngued vao ban kiem phieu theo de 

nghi cna chu toa cuOc hop; 

3. Chuang trinh va not dung hop phai dugc Dai hOi dOng co (long thong qua trong 

phien khai mac. Chuang trinh phai xac dinh ro va chi tiet thai gian dOi vbi tiling van de 

trong not dung chuang trinh hop; 

4. Chit toa c6 quyen thuc hien cac Wen phap can thiet va hop ly de dieu khien cuOc 

hop mot cach co trat tu, &mg theo chuang trinh da" &roc thong qua va phan anh duoc 

mong muOn cua da so ngueri du hop; 

5. Dai hOi dOng co dong thao luan va bieu quy& theo tiling van de trong not dung 

chuang trinh. Viec bieu quy& dugc tien hanh bang cach thu the bieu guy& tan thanh nghi 

quyet, sau d6 thu the bieu quy& khong tan thanh, cuOi ding kiem phieu tap hop so phieu 

bleu quy& tan thanh, khong tan thanh, khong coy COkien. Ket qua kiem phieu &roc chu toa 

cong bo ngay truac khi be mac cuOc hop. 

6. CO dOng hoac ngtroi &roc uy quyen du hop den sau khi cuOc hop da khai mac 

van throe dang ky va CO quyen tham gia bieu quyet ngay sau khi clang 14; trong truemg 

hop nay, hieu luc cilia nhting not dung da dugc bleu guy& truarc do khong thay dOi. 

7. Ngueri trieu tap hop Dai hOi dOng co &Ong c6 cac quyen sau day: 

a) Yeu cau tat ca ngued du hop chiu su kiem tra hoac cac bien phap an ninh hop 

phap, hop ly khac; 
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b) b) Yeu can co quan c6 tham quyen duy tri trot to cue)c hop; true xuAt nhung 

ngtroi khong tuan thu quyen dieu hanh cua chu toa, Co )'T gay rOi trot tu, ngan can tien trie'n 
binh thuong cua cu8c hop hoac khong tuan thU cac yeu cAu ve kiem tra an ninh ra khOi 
cu8c hop Dai he)i dOng co &Ong. 

8. Chu toa c6 quy&I hoan cuOc hop Dai hOi dOng co (long da co du se) ngtrai dang 

1()"/ du hop theo quy dinh den men thoi diem khac hoac thay dOi dia diem hop trong cac 
truerng hop sau day: 

a) Dia diem hop khong có du ch6 ngOi thuAn tien cho tat ca nguen My hop; 

b) Cac phuung tien thong tin tai dia diem hop khong boo dam cho cac co &Ong du 
hop tham gia, thao luAn va bieu quy6t; 

c) CO ngu6i du hop can tra, gay rOi trot tu, co nguy co.  lam cho cue)c hop khong 

dugc tien hanh mot each cong bang va hop phap. 

Thad gian hoan toi da khong qua 03 ngay, ke tir ngay cu8c hop du dinh khai mac. 

9. Truerng hop chi' toa hoan hoac tam dirng hop Dai h8i dOng co dong trai vai quy 
dinh tai khoan 8 Dieu nay, Dai h8i dOng co Tong bau mot ngueri khac trong so nhang 
ngtrefi du hop de thay th6 chu toa dieu hanh cu8c hop cho den lfic ket thnc; tAt ca cac nghi 
quy6t dugc thong qua tai cue)c hop do deu CO hieu lu.c thi hanh. 

Di'eu 38. 	Thong qua quyk dinh cfia Dai hOi dling co done 

1. Dai hOi dorig co Tong thong qua cac guy& dinh thuOc than) quyen bang hinh 
thirc bieu quyet tai phien hop hoac lay )'Tkie'n bang van ban. 

2. Trir tru6ng hop quy dinh tai khoan 3 Dieu nay, quy& dinh cua Dai hOi dOng co 
(tong dugc thong qua tai cu8c hop khi dugc so co (long dai dien tfr tren 51% tong se) phieu 
bieu quyet cua tAt ca co &Ong du hop tro len chap thuAn. 

3. DOi vai guy& dinh ve cac van de quy dinh tai cac Diem b, h, o va q Khoan 2, 

Dieu 32, Dieu le nay thi phai dugc so co &rig dai dien teen 65% tong so phieu bieu quy6t 
cua tAt ca c8 dong du hop chap thuAn. 

4. Viec bau thanh vien H8i dong Quan tri, Ban Kiem soot phai thgc hien theo 
phuong thirc bau dOn phieu, theo d6 m8i co &rig co tong so phieu bieu guy& Wong irng 
vai tem-1g se) co phan so hau nhan vdi so thanh vien dugc bau cua I-18i dong Quan tri hoac 
Ban Kiem soot; co dong co quyen dein het so phi6u bau cua minh cho mot hoac mot so  
frng cir vien. 

5. Quyet dinh cua Dai hOi dOng co Tong v" cac van de quy dinh tai cac Diem a, d, f 
va q Khoan 2, Dieu 32, Dieu le nay phai dugc th8ng qua bang hinh MIN biL quy& tai 
cu8c hop Dai h8i dOng co dOng. 

6. Cac quyet dinh dugc thong qua tai cu8c hop Dai hOi dOng co (long 	so co 
(long true tip va fly quyen tham du dai dien 100% tong s6 co phan co quyen bleu quye't la 
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hop phap va c6 hieu luc ngay ca khi trinh to va thn tue trieu tap, not dung chuang trinh 
hop va the thirc tien hanh hop khong dugc thge hien dung nhu quy dinh. 

7. S6 phieu bieu quy& cua tn6i c6 &Ong có quyen bieu quy& hoac la ngueri dai dien 

dugc uSr quyen bang s'(') co phan ma co dong dO so hfru. 

8. CO (long khong dugc tham gia bo phieu trong cac truerng hop sau day: 

a) Thong qua cac hop dOng quy dinh tai Dieu 67 Dieu le nay khi co (long do hoac 

ngueri co lien quan toi c6 &rig do IA mot ben oh hop dOng; 

b) Thong qua viec mua co phan cua co dong do hoac cua ngu6i co lien quan toi c6 

dong dO. 

9. Quyet dinh hop le cga Dai hoi dOng co clang c6 hieu luc thi hanh d6i Arai tat ca 

cac co dong vang mat hay bat dOng )"r kien. 

10. Thay dOi cac quyen 

a) Cac quy& dinh cua Dai hoi dOng co (long lien quan den von co phan cua SHB 
dugc chia thanh cac loai co phan khac nhau, ve viec thay d6i hoac huy be) cac quyen dac 

biet gan lien vari tirng loai c6 phan se chi dugc thong qua khi có su nhat tri bang van ban 
cua nhirng ngueri nam giir it nhat 65% quyen bieu quy& cga co phan da phat hanh loai do. 

b) Thu tuc tin hanh cac cuOc hop rieng biet nhu vay dugc thirc hien tucrng to voi  

cac quy dinh tai Dieu 36, 37, 38 cila Dieu le nay. 

c) Trir trugng hop cac dieu khoan phat hanh co phan quy dinh khac, cac quyen dac 
biet gan lien vai moi loai co phan c6 quyen uu dai d6i veri mot so hoac tat ca cac van de 
lien quan den chia se lgi nhuan hoac tai san cua SHB khong bi thay d6i khi SHB phat 

hanh them cac c6 phan cling loai. 

Dieu 39. 	ThAm quyen va the thtrc lAy y kien co dong bing van ban" 

1. HOi dOng Quan tri co quyen lay )"/ kien co (long bang van ban de thong qua nghi 

quy& cua Dai hOi dOng co &Ong khi )(et thay can thiet vi lgi ich cua SHB; 

2. HOi dOng Quan tri chuan bi phieu lay )"/ kien, du than nghi quy& cua Dai hOi 

dOng co &mg, cac tai lieu giai trinh du thao nghi quy& va ph den tat ca. cac co &rig co 
quyen Neu quy& cham nhat 10 ngay trugc theri han phai giri lai phieu lay y kien. Viec lap 
danh sach co (long giri phieu lay 3"/ kien thgc hien theo quy dinh tai Dieu re nay. Yeu eau 

va each thirc gixi phieu lay )"r kien va tai lieu kem theo thgc hien theo quy dinh tai Dieu 34 
dm Dieu le nay; 

3. Phieu lay Sr kien phai co cac not dung chili yeti sau day: 

a) Ten, dia chi tru see chinh, ma so doanh nghiep cua SHB; 

b) Muc dich lay )"r kien; 

c) Ho, ten, dia chi thuerng tru, quo'c tich, s6 The can cix6c cong dan, Giay chirng 
minh nhan dan, HO chieu hoac chirng thuc ca nhan hop phap khac ctia CO clang la ca. nhan; 
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ten, ma s6 doanh nghiep hoac s6 guy& dinh thanh lap, dia chi tro so' chinh cua c6 dong la 
to chirc hoac ho, ten, dia chi thugng tria, qu6c tich, s6 The can cugc cong dan, Giay chirng 
minh nhan dan, H6 chieu hoac chirng thoc ca nhan hop phap khac cua dai dien theo fly 

quyen cua c6 dong la to chirc; s6 lugng co phan cua tong loci va s6 phieu bieu quyet cua co 

dong; 

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

e) Phucmg an bieu guy& bao g6m tan thanh, khong tan thanh va khong coy kien; 

f) Thai han phai gfri ve SHB phieu lay y kien da dugc tra 16i; 

g) Ho, ten, chit ky cua Chit tich H6i d6ng Quart tri va nguai dai dien theo phap lust 

cua SHB; 

4. Co (tong co the gfri phieu ray y kien da tra 16i den SHB theo mot trong cac hinh 

tilde sau day: 

a) Giri thu. Phieu lay y kien da dugc tra 16i phai c6 chit ky cua c6 (tong la ca nhan, 
cua ngtr6i dai dien theo fly quyen hoac ngugi dai dien theo phap lust cua c6 clang la to 

chfrc. Phieu lay y kien giri ve SHB phai dugc dung trong phong bi dan kin va khong ai 

dugc quyen ma ft-u& khi kiem phieu; 

b) Giri fax hoac thu dien tit. Phieu My y kien gfri ve cong ty qua fax hoac thu dien 

tir phai dugc gift' bi mat den theyi diem kiem phieu. 

Cac phieu My y kien gfri ve SHB sau thei han da xac dinh tai not dung phieu My y 
kien hoac da bi mg trong truemg hop gfri thu va bi tiet 16 trong truang hop gfri fax, thu 
dien tfr la khong hop le. Phieu My y kien khong dugc giri ve dugc coi la phieu khong tham 

gia Neu quyet; 

5. H6i d6ng Quan tri to chirc kiem phieu va lap bien ban kiem phieu duoi sit chang 

kien cua Ban kiem soat hoac cua c6 dong khong nam gill chirc vu quan ly SHB. 
Bien ban kiem phieu phai co cac not dung chit yeu sau day: 

a) Ten, dia chi tri sit chinh, ma so doanh nghiep cua SHB; 

b) Moc dich va cac van de can My Y kien de thong qua nghi quyet; 

c) S6 c6 dong vgi tong s6 phieu bieu quyet da tham gia bieu quyet, trong do phan 
biet s6 phieu Neu guy& hop le va s6 bieu guy& khong hop le va phucmg thfrc gfri bieu 
quyet, kern theo pito Luc danh sach c6 dong tham gia bieu quyet; 

d) T6ng s6 phieu tan thanh, khong tan thanh va khong coy kien d6i vai tfrng van 
de; 

e) Cac van de da dugc thong qua; 

f) 119, ten, chit ky dm Chu tich H6i d6ng Quan tri, nguai dai dien theo pilaf) lust 
cua SHB, nguai giam sat kiem phieu va nguai kiem phieu. 

Cac thanh vien H6i dong Quart tri, ngu6i kiem phieu va ngugi giant sat kiem phieu 
phai lien dgi chiu trach nhiem ve tinh trung thoc, chinh )(de cua bien ban kiem phieu; lien  
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dai chiu trach nhiem ve cac thiet hai phat sinh tir cac guy& dinh dtrac thong qua do kiem 

phieu khong trung tlwc, khong chinh xac. 

6. Bien ban kiem phieu phai dtrgc gni den cac c6 &Ong trong thai han 15 ngdy, ke 

tix ngay ket thitc kiem phieu. Tmemg hop SHB co trang thong tin dien dr, viec giri bien 

ban kiem phieu co the thay the bang viec dang tai len trang thong tin dien tir cua cong ty; 

7. Phieu lay 3"/ kien da duvc tra lai, bien ban kiem phieu, nghi guy& da dirge thOng 

qua va tai lieu c6 lien quan giri kern theo phieu lay 3"7 kien &roc ltru gift tai 	chinh cua 

SHB; 

8. Nghi guy& duvc thong qua theo hinh thirc lay 3",  kien c6 &mg bang van ban co 

gia tri nhu nghi quy& duvc thong qua tai cuOc hop Dai hOi d6ng c6 dong. 

-Dieu 40. Bien ban hop Dal hoi citing di done 

1. CuOc hop Dai hOi dong c6 (long phai duvc ghi bien ban va co the ghi am hoac 

ghi va km gift dtrai hinh thirc dien tix kirk. Bien ban phai lap bang tieng Viet, co the lap 

them bang tieng nu& ngodi va c6 cac not dung chir yeu sau day: 

a) Ten, dia chi tru ser chinh, ma s6 doanh nghiep cua SHB; 

b) Thai gian va dia diem hop Dai hOi &Ong c6 dong; 

c) Chuang trinh va not dung cuOc hop; 

d) Ho, ten chti toa va thu 14T, 

e) T6m tat dien bien cuOc hop va cac 3"/ kien phat Neu tai Dai hOi d6rig c6 &Ong ye 

tirng van de trong not dung chtrang trinh hop; 

f) SO c6 dong va tong so phieu bieu guy& cua cac c6 &rig dix hop, phti luc danh 

sach clang 14 c6 (long, dai dien c6 dong du hop vai so c6 phan va s6 phieu bau twang trng; 

g) TOng s6 phieu bieu quy& doi vai tirng van de bieu quyet, trong do ghi rO phtrang 

thirc bieu quyet, tong so phieu hop le, khong hop le, tan thanh, khong tan thanh va khong 

coy kien; ty le twang frng tren tong s6 phieu bieu guy& cua c6 (long du hop; 

h) Cac van de da dtrac thong qua va ty le phieu bieu quy& thong qua twang frng; 

i) Chit 14 dm chit toa va thu 14. 

j) Bien ban dtrac lap bang tieng Viet va tieng nu& ngodi deu CO hieu 1irc phap 13'7 

nhu nhau. Twang hop co six khac nhau ve not dung bien ban tieng Viet va tieng nu& 

ngodi thi not dung trong bien ban tieng Viet CO hi0.1 ltrc dp dung. 

2. Bien ban hop Dai hOi dong c6 (long phai lam xong va thong qua Iris& khi ket 

thirc cuOc hop. 

3. Chu toa va thu ky cuOc hop phai lien dai chiu trach nhiem ve tinh trung thtrc, 

chinh xac ctla not dung bien ban. 
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Bien ban hop Dai h6i d6ng c6 &Ong phai duoc ph den tat ca co dong trong tiled han 
15 ngdy, ke ngdy ket thuc cuOc hop; viec 	bien ban kiem phieu c6 the thay the bang 
viec clang tai len trang th6ng tin dien to cua SHB. 

Bien ban hop Dai h6i d6ng co dong, phu luc danh sach co dong clang 14 du hop, 
nghi quyet da duoc thong qua va tai lieu co lien quan giri kern theo thong bao mei hop 
phai duoc luu gift tai tru ser chinh cua SHB. 

4. Trong \Tong 15 ngdy, ke tir ngay b6 mac cu6c hop hoac t1r ngay ke't thirc kiem 
phiL d6i voi truemg hop lAy y kien bang van ban, tat ca cac nghi quy6t, guy& dinh duoc 

Dai h6i d6ng c6 dong thong qua phai duoc giri den Ngan hang Nha nuac. 

Ditu 41. Hi0 hrc va hay bo cac quye't dinh ciia Dai hOi diing co dong 

1. Hieu luc cac Nghi quyet cua Dai h6i d6ng c6 &mg 

a) Cac nghi quye't cua Dai 11.6i dong c6 (tong co hieu luc ke tir ngdy duoc thong qua 
hoAc ti r tired diem hiL luc ghi tai nghi guy& dO. 

b) Cac nghi quye't cfra Dai 116i dong c6 clang duoc thong qua bAng 100% tong s6 c6 

phAn có quyesn bieu quy6t la hop phap va co hieu luc ngay ca khi trinh to va thir tuc thong 

qua nghi quyet d6 khong duoc thuc hien dung nhu quy dinh. 

c) Truang hop c6 c6 dong, nh6m c6 (long yeu cAu TOa an hoAc Trong tai huy b6 
nghi guy& cua Dai h6i &mg c6 dong theo quy dinh tai Khoan 2 DiL nay, thi cac Nghi 
quy6t dO van co hieu luc thi hanh cho den khi TOa an, Trong tai co quy6t dinh kirk, trir 
trueng hop dp dung bien phap khAn cap tam tired theo quyet dinh cua co quan c6 thAm 

quyesn. 

2. Huy b6 cac Nghi quye't cua Dai h6i dong c6 dong 

Trong thed,han 90 ngdy, ke tn.  ngdy nhAn duoc bien ban hop Dai h6i dong c6 'Jong 
hoac bien ban ket qua kiem phieu lay yi kien Dai h6i dong co &rig, co dong, nhOm co 
&mg quy dinh tai khoan 3 Dieu 29 La Dieu ,le nay co quyen yeu cau Teo an hoac Trong 
tai xem xet, 1141)6 nghi quyet hoAc mot phn not 	dung nghi quyet cda Dai h6i dong co 
citing trong cac truemg hop sau day: 

a) Trinh to va thir tuc trieu tap hop va ra quye't dinh cira Dai h6i dong c6 (long 
khong thuc hien dung theo quy dinh Dieu le SHB va cac quy dinh cua phap luAt, tru 
truemg hop quy dinh tai Diem b, Khoan 1 DiL nay; 

b) N6i dung nghi guy& vi pham phap luat hoac Dieu le SHB. 

Muc 2 

DIEU KHOAN CHUNG VE HOI DONG QUAN TRI, BAN KIEM SOAT 

VA TONG GIAM DOC 
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Dieu 42. Nhiing ngtriri killing duvc gift chtrc danh thanh vien Hoi dong Quail 
tri, thanh vien Ban Kiem sok, TOng Giam deic va Pito Tong Giam d6c; 
throng nhien mat fir each, mien nhiem, bai nhiem, dinh chi, tam dinh chi 

N/A nhcrng truirng hqp khong ding dam nhiem chirc vu. 46  

1. Nhfing ngtred sau day khong &roc la thanh vien 1-16i Ong Quail tri, thanh vien 

Ban Kiem soat, T6ng Giam d6c, Pho T6ng Giam d6c cua SHB: 

a) Thu6c Oi ttrong quy dinh tai khoan 2 Dieu nay; 

b) Thu6c d6i Wong khong &roc tham gia quan ly, dieu hanh theo quy dinh ctia 

phap luat ve can b6, cong chirc va phap luat ve ph6ng, ch6ng tham nhung. 

c) Ngtred da tirng IA chu doanh nghiep to nhan, thanh vien hop danh cua cong ty 

hop danh, T6ng Giam d6c (Giam d6c), thanh vien H6i Ong quan tri, H6i Ong thanh vien, 

Ban kiem soat caa doanh nghiep, Chu nhiem va cac thanh vien Ban quan tri hop tac x5 tai 

tiled diem doanh nghiep, hop tac xa bi tuyen b6 pha san, trir trtrOng hop doanh nghiep, hop 

tac x5 bi tuyen b6 pha san vi 1)"7 do bat kha khang; 

d) Ngtreri dai dien theo phap luat cua doanh nghiep tai tiled diem doanh nghiep bi 

dinh chi hoat Ong, bi bu6c giai the do vi pham phap luat nghiem trong, trir twang hop la 

dai dien theo de nghi caa co quan nha ntrac co tham quyen nhArn chan chinh, ding co 

doanh nghiep do; 

e) Ngtroi da tirng bi dinh chi chirc danh Chu tich Hoi d6ng quan tri, thanh vien Hoi  

Ong quan tri, Twang Ban kiem soat, thanh vien Ban kiem soat, T6ng Giam d6c cua Ngan 

hang theo quy dinh tai Dieu le nay hoac bi co quan c6 tham quyen xac dinh ngtrei dO co 

sai pham clan den vi'ec Ngan hang bi thu h6i giay phep thanh lap va hoat Ong; 

f) Nhang ngtrOi c6 lien quan ctia thanh vien H6i d6ng quan tri, T6ng Giam d6c 

khong &roc la thanh vien Ban kiem soat SHB; 

g) Nhang ngtrai co lien quan dm. Chu tich H6i Ong Quan tri khong dtroc IA T6ng 

Giam d6c cua SHB. 

2. Nhirng ngtx6i sau day khong dirge là Ke toan twang, Giam d6c Chi nhanh, Giam 

d6c cong ty con cita SHB: 

a) Ngtred chua thanh nien, ngtrOi bi han the hoac bi mat nang lire hanh vi dan six; 

b) NgtrOi dang bi truy ciru trach nhiem hinh six, dang trong thai kST chap hanh hinh 

phat; 

c) NgtrOi dä tirng bi ket an ve cac t6i tix t6i pham nghiem trong tref len; 

d) NgtrOi da tirng bi ket an ve cac t6i xasin pham hitu ma chua &roc xoa an tich; 

e) Can 136, cong chirc; ngubi quan 1)"7 tir cap phong tra len trong cac doanh nghiep 

ma Nha ntrac nam tir 50% von dieu le trO len, trir nhang ngueri &roc cir lam dai dien quan 

ly phan von gop cua nha nu& tai SHB; 
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f) Sy quan, ha sy quan, quan nhan chuyen nghiep, cong nhan quo'c phong trong cac 
co quan, don vi thu'6c Quan d6i nhan dan Viet Nam; sy quan, ha sy quan chuyen nghiep 
trong cac co quan, don vi thu6c Cong an nhan dan Viet Nam, trix nhang ngued dugc cir  

lam dai dien quan ly phAn von gop cua nha ntrac tai SHB; 

g) B6, me, vo, ch6ng, con, anh, chi, em runt cita thanh vien HOi d6ng quan tri, 
T6ng Giam d6c (Giam d6c) va vg, ch6ng cua nhang nguari nay khong dugc la K'e toan 

truamg hoac la ngtxed phu trach tai chinh cua SHB. 

3. Cac truamg hop throng nhien mat tu each thanh vien HOi d6ng quart tri, thanh 

vien Ban kiem soat, T6ng Giam d6c: 

a) Mat nang luc hanh vi dan six, chet; 

b) Vi pham quy dinh tai Khoan 1 Dieu nay ve flitting trung hop khong dugc dam 

nhiLt chirc vu; 

c) La ngued dai dien phAn von gop ctia mot to chirc la c6 dong gOp von cua SHB 

khi to chirc dO bi cham dirt tu cach phap nhan; 

d) mdt tu cach la nguad dai dien phan von gOp theo uy quyen cua c6 &rig la to 

chirc; 

e) Bi true xudt khoi lanh th6 nu& COng hem xa hOi chit nghia Viet Nam; 

f) Khi Ngan hang bi thu h6i Giay phdp; 

g) Khi hop d6ng thue T6ng Giant d6c het hieu luc. 

HOi d6ng quart tri SHB phai co van ban bao cao ve viec cac d6i Wong throng nhien 
bi mat tu each theo quy dinh tai khoan nay kern tai lieu chung minh cu the giri Ngan hang 

Nha nuac trong yang 05 ngay lam viec ke tir ngdy xac dinh dugc cac d6i Wong tren bi 
throng nhien mat tu each va chiu trach nhiem truac phap luat ve tinh chinh xac, trung thkrc 

cua bao cao nay; thuc hien cac thu tuc a bAu 

, b6 nhiem chirc danh bi khuyet theo cac quy dinh cua phap luat. 

Sau khi throng nhien bi mat tu cach, thanh vien H6i d6ng quart tri, thanh vien Ban 
Kiem soat, T6ng Giam d6c cua SHB phai chiu trach nhiem ca nhan d6i vai cac quyet dinh 

cua minh trong thai gian throng nhiLt. 

4. Chit tich, thanh via HOi cl6ng quart tri, Trtrong ban, thanh vien Ban kiem soat; 
T6ng Giam d6c cua SHB bi mien nhiem, bai nhiem trong cac trung hop sau day: 

a) Bi han the nang luc hanh vi dan skr; 

b) CO don xin tir chirc (trong dO neu rO ly do xin tir chirc) girt H6i d6ng quan tri, 

Ban kiem soat cua SHB; 

c) Kh6ng tham gia cac hoat d6ng cua H6i d6ng quart tri, Ban kiem soat trong 06 

thang lien tuc, trir truamg hop bat kha khang; 

d) Khong bao dam cac dieu kien, tieu chart quy dinh tai DiL le nay; 
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e) Thanh vien d'ec lap dm Hei dong quail tri khong bao dam yeu cau ye tinh dee 

14; 

Sau khi bi mien nhiem, bai nhiem, Chu tich, thanh vien Hei dung quan tri, Truemg 
ban, thanh vien Ban kiem soat; Tong Giam dee cita SHB phai chiu trach nhiem ca nhan 

dei veri cac quyet dinh cua minh trong thoi gian duong nhiem. 

Trong thoi han 10 ngdy lam viec, ke tix ngdy thong qua quyet dinh mien nhiem, bai 

nhiem dei 	cac dei Wong theo quy dinh tai Dieu nay, Hei dong quan tri SHB phai co 

van ban kern tai lieu lien quan bao cao Ngan hang Nha ntrac. 

5. Nhung truemg hop khong ding dam nhiem chirc vu: 

a) Chir tich Hei dong quan tri SHB khong &roc dong thoi la ngtred dieu hanh cua  

SHB va cna to chirc tin dung khac. Thanh vien Hoi dong quan tri SHB khong &roc dong 
thOi la ngued quart 17 cna t4;')' chirc tin dung khac, trir truOng hop to elide nay la cong ty con 

cua Ngan hang hoac la thanh vien Ban kiem soat cfra Ngan hang. 

b) Truerng Ban kiem soat khong &roc dong thoi la thanh vien Ban kiem soat, ngtrOi 

quan 1)"/ cira to chirc tin dung khac. Thanh vien Ban kiem soat khong duvc dong thoi darn 

nhiem met trong cac auk vu sau day: 

- Thanh vien Hei dong quail tri, ngtreri dieu hanh, nhan vien SHB hoac cong ty con 
cua SHB hoac nhan vien cua doanh nghiep ma thanh vien Hei dong quart tri, Tong giam 
dee cua SHB la thanh vien Hoi dong quan tri, ngtred dieu hanh hoac la co (long Ian cila 

doanh nghiep do; 

- Thanh vien Hei dong quail tri, thanh vien Hei dong thanh vien, nguroi dieu hanh 

cua doanh nghiep ma thanh vien Ban kiem soat cua doanh nghiep dO dang la thanh vien 

Hei dong quan tri, nguei dieu hanh tai SHB. 

c) Tong giam dee, PhO Tong giam dee va cac chirc danh Wang throng khong dtroc 
dong thoi dam nhiem met trong cac chirc vu sau day: 

- Thanh vien Hoi dong quart tri, thanh vien Hoi dong thanh vien, thanh vien Ban 

kiem soat cna to chirc tin dung khac, trir truomg hop to chirc do la cong ty con cira SHB; 

- Tong giam dee (Giam dee), Pho Tong giam dee (PhO giam dee) cira doanh 

nghiep khac. 

Dieu 43. 	Quy trinh, thn tuc bau cac chine danh thanh vien HOi citing quilt tri, 
thanh vien Ban kiem sok, Tong giam doe" 

1. Trude khi tien hanh hop Dai hei dong co &Ong toi thieu ba muoi (30) ngdy, Hei 
dong (van tri SHB phai thong bao cho cac co dong co quyen du hop Dal hei dong co clOng 
ve se luting thanh vien du kien &lye bau, be sung vao Hei dong quan tri, Ban kiem sok; 

dong thoi thong bao cac Dieu kien, tieu chuan phai dap ling dei 	cac chdc danh dtroc 

bau de cac co (long de dr ngtrefi gift cac chirc danh nay theo quy dinh cda phap luat. 
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2. Tren co sa danh sach de cir cua cac co dong dOi voi cac chirc danh nay, HOi 
dong quan tri tham dinh Dieu kien, tieu chuan; lap Danh sach irng cir vien cho cac chirc 
danh du kien bAu. Tnremg hop cac co &Ong khong de cir du so luting irng cir vien d6i vai 
thanh vien Hoi dOng quart tri (bao gOm ca thanh vien HOi dOng quart tri dOc lap), thanh 
vien Ban kiem soat hoac cac irng cu vien khong dam bao du Dieu kien, tieu chuan theo 

quy dinh, HOi (long quan tri se de cir irng cir vien bo sung, thay the doi vai cac chirc danh 
nay. 

3. DOi vai cac img cir vien khong dam bao Dieu kien theo quy dinh, HOi dOng quail 
tri thong bao cho co dong hoac nhorn co dong de cir cua ung cir vien nay biet rO 1)'T do. 

4. Danh sach du kien nhung ngtred dirge bau, b6 nhiem lam thanh vien HOi dOng 

quan tri, Ban kiem sok; TOng Giam d'Oc cua SHB phai dtroc Ngan hang Nha nuac chap 
thuan bang van ban trtrac khi bait, 136 nhiem cac chdc danh nay. Nhirng ngtreri &roc bat', 

bo nhiem lam thanh vien HOi dOng quart tri, thanh vien Ban kiem soat; TOng Giant dOc 
cua SHB phai thuOc danh sach da dtroc Ngan hang Nha ntrac chap thuan. 

5. Dai hOi dong co &Ong quy& dinh so luting thanh vien HOi dOng quart tri, thanh 
vien Ban kiem soat dtroc bau va tien hanh bau nhung ngtrOi co ten trong Danh sach irng cir  
vien da dtroc Ngan hang Nha nu& chap thuan tai Khoan 2 Dieu nay. Ngan hang c6 the lap 

danh sach de cir'  va tin hanh bAu rieng thanh vien HOi dOng quart tri dOc lap. Trong trtrOng 

hop nay, viec bau thanh vien HOi dOng quan tri dOc lap duo.c lien hanh nhtr viec bAu cac 

thanh vien HOi dOng quart tri khac. 

6. Thanh vien HOi dOng quart tri, thanh vien Ban Kiem sok bat dau tier) quart cong 
viec va thuc hien nhiem vu ke tir khi dtroc Dai hOi dOng co dong bau va phai chiu trach 
nhim ca nhan dOi vai nhiem vu cua minh trong tiled gian &rang nhiem. 

Muc 3 

HOI DONG QUAN TRI 

Dieu 44. So Itryng, nhiem ky va nguyen tic irng dr, a cur Hoi dimg Quin tri 

1. HO dOng Quart tri la co quan quan tri cua SHB, CO toan quyen nhan danh SHB 
de guy& dinh cac van de lien quan den muc dich, quyen loi cua SHB, trir nhung van de 

thuOc tham quyen cua Dai hOi dOng co dong. 

2. HOi dOng quart tri cua SHB phai c6 tOi thieu 05 thanh vien va khong qua 11 
thanh vien, trong dO co toi thieu 01 thanh vien dOc lap. HOi dOng quan tri phai CO tOi thieu 
1/2 tong so thanh vien la thanh vien dOc lap va thanh vien khong phai la ngtred dieu hanh 
Ngan hang." 

3. Ca nhan va ngued co lien quan cua ca nhan do hoac nhung ngtred la ngtred dai 
dien von g6p cua mot co (long phap nhan va ngtx6i c6 lien quan cua nhung ngtayi nay 
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dugc tham gia H6i d6ng quan tri, nhung khong dugc vugt qua 1/3 tong so thanh vien H6i 
d6ng quart tri cua SHB, tit twang hop la ngtrai dai dien phAn von g6p cua nha nude. 

4. Nhiem ky cua H6i ding quart tri là 05 nam. Nhi6m ky cua thanh vien Hoi d6ng 

guar' tri khong qua 05 nam. Thanh vien H6i d6ng quart tri c6 th6 dugc bAu hoac b6 nhi6m 
lai veri s6 nhi6m kST khong han ch6. Twang hop c6 thanh vien H6i d6ng quart tri dugc bAu 
b6 sung hoac thay the thanh vien H'6i d6ng quan tri bi throng nhien mat to each, mien 
nhiem, bai nhi6m trong thai han nhiem ky la tiled han con lai cua nhiem ky H6i d6ng quan 
tri. H6i d6ng quan tri cua nhi'6m ky vita ket auk tip tuc hoat d6ng cho d6n khi H6i d6ng 

quart tri cna nhi6m ky 	tip quart tong viesc.49  

5. Nguyen tac fang cu, de dr vao H6i d6ng Quan tri: 

a) Co dOng hoac nh6m c6 (long nam gift tir 10% d6n dtrai 20% tong s6 co phAn co 

quyen bi6u quy& trong 06 thang lien tuc dugc de cif m6t (01)ung cu vien; 

b) Co (long hoac nhom c6 &Ong nam gift tir 20% an clued 30% tong so co phAn co 
quyen bi6u quy6t trong 06 thang lien tuc dugc de cu hai (02) ung cu vien; 

c) Co &rig hoac nh6m c6 &Ong nam gift tn.  30% d6n dtrai 40% tong so co phAn c6 

quyen bieu quy6t trong 06 thang lien tuc dugc de cu ba (03) ung cu vien; 

d) Co &rig hoac nhOm c6 &Ong nam gift tir 40% an dtrai 50% tong s6 c6 phAn co 
quyen bi6u quy6t trong 06 thang lien tuc dugc de cu b6n (04) irng cu vien; 

d) Co &mg hoac nhOm co dong nam giir tir 50% d6n clued 60% tong so c6 phAn co 
quyen bieu guy& trong 06 thang lien tuc dugc de cif nam (05) ung cu vien; 

e) Co dong hoac nhOm c6 &Ong nam giir tir 60% d6n &rad 70% tong s6 co phAn co 

quy6n bi6u quy6t trong 06 thang lien tuc dugc de dr sau (06) ung cu vien; 

f) Co &Ong hoac nh6m c6 &Ong nam gift tir 70% tong s6 c6 phAn co quyen bieu 
quy6t trong 6 thang lien tuc trot len dugc de cif du s6 irng cu vien du kin bAu. 

6. Truang hop s6 lugng cac irng cu vien H6i dong Quart tri th6ng qua de cu va irng 
cu van khong du s6 lugng can thi6t, H6i d6ng Quart tri throng nhi6m co th6 de cu them 
ung cu vien hoac to chirc de cu theo m6t co ch6 do SHB quy dinh. Co ch6 de cir hay each 

thirc H6i d6ng Quart tri throng nhi6m de cu irng cu vien H6i d6ng Quan tri phai dugc cong 
b6 rO rang lid phai dugc Dai h6i d6ng c6 &mg thong qua truck khi ti6n hanh de dr. 

7. Twang hop s6 thanh vien H6i d6ng quan tri kitting du 2/3 s6 thanh vien cua 
nhiem ky hoac khong du s6 thanh vien te)i thieu theo quy dinh tai Dieu le SHB thi trong 
thai han khong qua 60 ngdy 1(6 tir ngay khong du s6 lugng, SHB phai tin hanh 1)6 sung dill 
s6 him thanh vien H6i d6ng guar' tri theo quy dinh.5°  

49 	 • ", Khoan 2 Dieu 43 Luat cac TCTD 2010 
5°  Dieu 43 Luat cac TCTD 2010 
DiL le Ngan hang TMCP Sai Gem — Ha NOi 

	
40 



Di&I 45. Qu34n han Ala nhiem vu ca'a Hoi diing Quin 

Hai dong Quan tri cua SHB la co quan co dAy du quyen han de thuc hien tat ca cac 

quyen nhan danh SHB trit nhang van de thuac thAm quyen cua Dai hoi clang ca dong; chiu 
trach nhiem truck cac ca dong ve ket qua hoat clang cua SHB va co cac nhiem vu, quyen 

han sau: 

1. Chiu trach nhiem truac phap luAt, truac Dai hai clang ca dong trong viec thirc 

hien nhiem vu, quyen han dugc giao. 

2. Trinh Dai hai clang ca dong guy& dinh, thong qua cac van de thuac thAm quyen 

cua Dai hai clang ca dong theo quy dinh tai Khoan 2 Dieu 32 Dieu le nay. 

3. Quyet dinh viec thanh 14 chi nhanh, van phong dai dien, dan vi su nghiep. 

4. B6 nhiem, mien nhiem, bai nhiem, ky luAt, dinh chi va guy& dinh mirc luang, lgi  

ich khac d6i ved cac chirc danh Tang Giam dac, PhO Tang Giam d6c, Ke toan twang, 
Giam d6c Kh6i tai Tru so chinh, Giam dac cac don vi thanh vien, Thu 14 Hai dong quan 

tri, cac chirc danh thuac cac don vi trtrc thuac HDQT, cac chirc danh thuac ba phAn kiem 

toan not ba va cac chirc danh khac theo quy dinh dia. Hai clang Quail tri. 

5. Thong qua phuang an gOp van, mua ca phAn cua doanh nghiep, to chirc tin dung 
khac c6 gia tri duai 20% von dieu le cua SHB ghi trong bao cao tai chinh da dugc kiem 

toan gAn nhAt. 

6. Cu nguai dai dien von gOp cua SHB tai doanh nghiep, to chirc tin dung khac. 

7. Quyet dinh dAu tu, giao dich mua ban tai san cua SHB dr 10% tra len so vai von 
dieu le cua SHB ghi trong bao cao tai chinh da dugc kiem toan gAn nhAt, trix cac khoan 
dAu tu, giao dich mua ban tai san cua SHB quy dinh tai Diem o Khoan 2 Dieu 32 Dieu le 

nay. 

8. Quyet dinh cac khoan cap tin dung theo quy dinh tai Dieu 128 Lust cac T6 chirc 
Tin dung ve giai han cap tin dung, trir cac giao dich thuac thAm quyen guy& dinh cua Dai 
hai (tang co clang quy dinh tai Diem p Khoan 2 Dieu 32 Dieu le nay. 

9. Thong qua cac hop clang cua SHB v&i cong ty con, cong ty lien ket cua SHB; 
cac hop dong cua SHB vai thanh vien Hai clang quail tri, thanh vien Ban kiem soat, Tong 

Giam doe (Giam d6c), ca dOng lon, ngued co lien quan cua ho c6 gia tri bang hoac nho 

han 20% von dieu le cua SHB. Trong trued-1g hop nay, thanh vien co lien quan kh6ng co 

quyen bleu quyet. 

10. Kiem tra, giam sat, chi dao Tang Giam dac thuc hien nhiem vu dugc phan 

cong; danh gia hang nam ve hieu qua lam viec cila Tang Giam d6c. 

11. Ban hanh cac Quy dinh not ba lien quan den to chdc, quail tri va hoat dong cua  

SHB phu hop vai cac quy dinh cua LuAt nay va phap luAt co lien quan, trir nhang van de  
thuac thAm quyen dia. Ban kiem soat hoac cua Dai hai dong ca &mg. 
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12. Quyet dinh chinh sach quan ly rui ro va giam sat viec thuc thi cac bien phap 
phOng ngira rui ro cua SHB. 

13. Xem xet, phe duyet bao cao thuOng nien. 

14. Lga chon to chirc dinh gia chuyen nghiep de dinh gia tai san gop von khong 
phai Id tien Viet Nam, ngoai to to do chuyen dOi, yang theo quy dinh cua phap ludt. 

15. Trinh ThOng dOc Ngan hang Nhd nuoc chip thu'dn cac van de theo quy dinh 

cua phap ludt. 

16. Quyet dinh chao ban c8 phdn mai trong pham vi so cc') phAn dugc quyen chao 

ban. 

17. Quyet dinh gia chao ban co phdn va trai phieu chuyen dOi cua SHB. 

18. Quyet dinh mua lai co phdn cita SHB. 

19. Kien nghi phugng an phan phi lai nhudn, mire co tirc dugc tra; guy& dinh thOi 

han va thit tuc tra co tirc hoac xir ly 18 phat sinh trong qua trinh kinh doanh. 

20. Chan bi not dung, tai lieu lien quan de trinh Dai hOi dong co (long guy& dinh 
cac van de thuc tharn quyen cua Dai hOi dong co thing, trir nhung not dung thuc chirc 

nang, nhiem vu oh Ban kiem soat. 

21. Duyet chuang trinh, ke hoach hoat dOng cna HOi dOng Quan 

22. Duyet chuang trinh, not dung, tai lieu phuc vu hop Dai hoi dOng co dong; trieu 
tip hop Dai hOi &Ong co &Ong hoac lay y kien co &Ong bang van ban de thong qua guy& 

dinh cua Dai hOi dOng co (king. 

23. TO chirc trien khai, kiem tra, giam sat viec thkrc hien cac nghi quyet, guy& dinh 

cua Dai hOi dong co dong va HOi dong quan tri. 

24. Lua chon don vi kiem toan dOc ldp thuc hien kiem toan doi voi SHB. 

25. Thong bac) kip thOi cho Ngan hang Nha ntrac nhirng thong tin anh huang tieu 

ctrc den to each thanh vien HOi dong quan tri, Ban kiem soat, T6rig Giam dOc (Giam dOc). 

26. HOi dOng quan tri dugc sir dung con din cua Ngan hang de thuc hien nhiem vu 

cita minh. 

27. Cac nhiem vu va quyen han khac theo quy dinh cua phap ludt. 

28. HOi dOng Quan tri co the uy quyen cho Chu tich hoac thanh vien HOi d'Ong 
Quan tri quy& dinh va thuc hien mot hoac mot so cac nhiem vu neu tai Dieu nay. Cac van 
de ny quyen phai dugc the hien bang van ban. Chili tich va cac thanh vien HOi dong Quan 
tri khong dugc uy quyen cho ngtrOi khong phai la thanh vien HOi d8ng Quan tri thgc hien 
cac nhiem vu, quyen han cua minh. 

29. Nhirng van de sau phai dugc HOi (Long Quan tri thong qua va khong dugc ap 

dung co the Uy quyen quy dinh tai Khoan 28 Dieu nay: 

a) Viec chi dinh va bai mien nhang ngtroi có quyen dai dien thugng mai hay dai 

dien phap ly cua SHB; 
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b) Cac khoan d'au tu khong co trong ke hoach kinh doanh va dau tu ngan sach vugt 

qua 10% ke hoach tai chinh ghi trong ke hoach kinh doanh va ke hoach tai chinh da dugc 

Dai h6i d6ng c6 dOng thong qua. 

Dieu 46. Tien chuan va dieu kien lam thank vien Hoi dong Quan tri52  

1. Co du nang luc hanh vi dan su, khong thu6c d6i tugng bi cam guar' ly doanh 

nghiep theo quy dinh cua Luat Doanh nghiep. 

2. Khong thu6c d6i tugng quy dinh tai Khoan 1, Dieu 42, Dieu le nay. 

3. Co nang luc tai chinh, hieu biet ve hoat d6ng tai chinh, ngAn hang, cu the: 

- La ca nhan s6 hitu hoac ngugi dugc uST quyen dai dien so hi tu it nhat 5% von 

dieu le cua SHB (Dieu kien nay khong dp dung d6i vai thanh vien H6i d6ng quail tri d6c 

lap); hoac 

- Co bang dai hoc hoac tren dai hoc ve mot trong cac nganh kinh te, quail tri kinh 

doanh, luat; hoac 

- Co it nhat 03 nam la ngugi quan ly cua to chirc tin dung hoac doanh nghiep boat 

Ong trong nganh bao hiem, chirng khodn, ke toan, kiem toan; hoac 

- Co it nhat 05 nam lam viec true tiep tai cac bo phan nghiep vu trong linh vuc 

ngan hang, tai chinh, kiem toan, ke toan. 

4. Bao dam dao dire nghe nghiep tren ca se( tuan thu quy dinh tai Dieu 65 va Dieu 

66 Dieu le nay. 

5. Thanh vien d6c lap dm H6i d6ng quan tri phai dap frng cac dieu kien neu tai 

Khoan 1, 2, 3, 4 Dieu nay va cac dieu kien sau day: 

a) Khong phai la ngugi dang lam viec cho chinh SHB hoac cong ty con dia. SHB 

hoac da lam viec cho SHB hoac c6ng ty con cua SHB trong 03 nam lien ke 	do; 

b) Khong phai la ngugi hugng luang, thu lao thugng xuyen cua SHB ngodi nhang 
khoan phu cap dm thanh vien H6i d6ng quail tri dugc hugng theo quy dinh; 

c) Khong phai la ngugi co vg, ch6ng, cha, cha nuoi, me, me nuoi, con, con nuoi, 
anh, chi, em runt ctla minh va vg, ch6ng ctia nhang ngugi nay la c6 dong Ian cua SHB, 

ngugi quail 13'7 hoac thanh vien Ban kiem soat cua SHB hoac cong ty con dia. SHB; 

d) Khong true tiep, gian tiep sa huu hoac dai dien se( hitu dr 1% von dieu le hoac 
von c6 phan co quyen bieu guy& tra len cua SHB; khong ding ngugi c6 lien quan hitu 
tir 5% von dieu le hoac von c6 phan co quyen bieu guy& tr6 len cua SHB; 

e) Khong phai la ngugi quan ly, thanh vien Ban kiem soat cua SHB tai bat kST thgi 
diem nao trong 05 nam lien ke truac dO. 

6. Twang hgp c6 dong la ngugi nu& ngodi tham gia H6i d6ng Quan tri phai co 
them cac dieu kien sau: 
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a) Ty le s6 ngued tham gia thanh vien H6i dong Quan tri chi dugc Wang irng \Tad tY 
le: von gOp cna tat ca cac c6 &Ong nu& ngodi tai SHB; 

b) Kh'Ong lam thanh vien H6i dong Quan tri qua 02 to chic tin dung tai Viet Nam; 

c) Khong dugc giu chirc Chu tich 146i dong Quail tri cua SHB. 

7. Cac dieu kien khac theo quy dinh cua Ngan hang Nha nude va cua phap luat co 

lien quan. 

Dieu 47. 	Chu tich flo5i diing Quail tri 

1. Chu tich Hoi d6ng Quail tri do cac thanh vien H6i dong Quan tri bau theo 

nguyen tac da s6 qua ban. 

2. Chu tich H6i &mg Quail tri phai la ngued c6 qu6c tich Viet Nam va cu tru a Viet 

Nam trong tiled gian throng nhiem. Chu tich 146i d6ng Quan tri khong dugc d6ng tiled dam 

nhiem cac chirc vu quy dinh tai Khoan 5, Dieu 42 Dieu le nay. 

3. Quyen han va nhiem vu cua Chu tich H6i d6rig Quan tri53  

a) Lap chucmg trinh, ke hoach hoat d6ng cua H6i dOng quan tri. 

b) Chuan bi hoac to chirc viec chuan bi chung trinh, not dung, tai lieu phuc vu 

cu6c hop; trieu tap va chu toa cu6c hop H6i d6rig quan tri. 

c) T6 chic viec thong qua guy& dinh cua H6i d6ng quan tri. 

d) Giam sat qua trinh to chirc thgc hien cac quy'Ot dinh cua H6i d6ng quan tri. 

e) Chu toa hop Dai h6i d6ng c6 (long. 

f) Bao dam cac thanh vien H6i d6ng guar' tri nhan dugc thong tin day dill, khach 
quan, chinh xac va co du thed gian than luan cac van de ma H6i d6ng quan tri phai xem 

xet. 

g) Phan cong nhiem vu cho cac thanh vien H6i dong quan tri. N6i dung phan cong 
nhiem vu cu the oh tirng thanh vien phai dugc the hien bang van ban va c6 chit 14 cua  

Chu tich H6i d6ng quan tri. 

h) Giam sat cac thanh vien H6i dong quail tri trong viec thirc hien cac cong viec 

dugc phan cong va cac nhiem vu, quyen han chung. 

i) Danh gia hien qua lam viec cua WIT thanh vien, cac Uy ban cila H6i d6ng quan 
tri t6i thiL moi nam 01 lan va bao cao Dai h6i dong c6 dong ye kOt qua danh gia nay. 

j) Cac nhi'On vu va quyen han khac theo quy dinh cua phap luat. 

Dieu 48. Quyen han va nhiem vu cua thanh vien Hei &Ong Quin trim  

1. Thirc hien cac nhiem vu va quyen han cua thanh vien H6i d6ng quail tri theo 
dung quy the not b6 cua H6i d6ng quan tri va sir phan cong cua Chu tich H6i dOng guar' 
tri mot cach trung thuc vi Igi ich cua SHB va c6 (long. 
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2. Nghien ciru bac) cao tai chinh do kiem toan vien dOc lap chuAn bi, coy kien hoac 

yeu cAu ngueri dieu hanh Ngan hang, kiem toan vien dOc lap va kiem toan vien not Ix) giai 

trinh cac van de c6 lien quan den bao cao. 

3. De nghi Chu tich HOi dOng quan tri trieu tap cuOc hop HOi dOng quan tri bdt 

thuOng. 

4. Tham du cac cuOc hop HOi dOng quail tri, thao Juan va bleu guy& ve tat ca cac 

van de thuc nhiem vu, quyen han cua HOi dOng quan tri theo quy dinh tai Dieu le nay, trir 

truZyng hop khong duqc bieu guy& vi van de xung dOt lgi ich vai thanh vien do. Chiu trach 

nhiem ca nhan truac phap luat, truck Dai hOi dOng co &Ong va truac HOi dong quail tri ye 

nhang quyet dinh cua minh. 

5. Trien khai thuc hien cac nghi quyet, quy& dinh cua Dai hOi &mg co (long va HOi 

dOng quail tri. 

6. CO trach nhiem giai trinh truck Dai hOi dOng co &rig, Hoi dOng quan tri ve viec 

thuc hien nhiem vu dirge giao khi CO yeu cAu. 

7. Cac nhiem vu va quyen han khac theo quy dinh cua Dieu le nay. 

Dieu 49. Thu lao vi lqi ich cua thanh vien Hoi diing Quin tri 

1. Thanh vien HOi (fang Quail tri dugc nhan thu lao cho cong viec cua minh duai to 
each la thanh vien HOi dOng Quan tri. TOng mirc thu lao do Dai hOi dOng co (long guy& 

dinh. Khoan thu lao nay se dugc chia cho cac thanh vien HOi &Ong Quan tri theo thod 

thuan hoac chia deu trong truOng hop khong thod thuan dugc. 

2. Thanh vien HOi dOng Quan tri nam gift chirc vu dieu hanh hoac lam viec tai cac 
Uy ban, tieu ban cua HOi dOng Quan tri, hoac thuc hien nhirng cong viec khac ma theo 
quan diem dm HOi dong Quan tri la nam ngodi pham vi nhiem vu thong thuerng cua mot 
thanh vien HOi dOng Quan tri, có the dugc tra them tien thu lao duai dang mot khoan tien 
cong tron g6i theo tirng fan, hoa hOng, phAn tram lgi nhuan hoac duai hinh tilde khac theo 

guy& dinh cua HOi dOng Quan tri. 

3. Thanh vien HOi dOng Quail tri dugc thanh toan tat ca cac chi phi di 14i, an, a va 
cac khoan chi phi hop V7 khac ma ho da phai chi tra khi thuc hien trach nhiem thanh vier' 
HOi &Ong Quan tri cua minh, bao gom ca cac chi phi trong viec tad du cac phien hop HOi 
dOng Quan tri, cac fiy ban, tieu ban cua HOi dong Quan tri hoac Dai hOi dOng co (long. 
Cac khoan chi phi nay dugc tinh vao chi phi hoat dOng cua SHB. 

4. Thu lao cua Hoi dOng Quan tri phai dugc the hien thanh mkic rieng trong bao cao 
tai chinh hang nam va phai dugc bao cao Dai hOi dOng co &mg tai phien hop thuOng nien. 

Dieu 50. Hop Hoi dtmg Quin tri 

1. TnrOng hop HOi dOng Quan tri bAu Chu tich thi phien hop du tien cua nhiem ky 
HOi dong Quan tri de bAu Chu tich va ra cac guy& dinh khac thuc thAm quyen phai duqc 

tien hanh trong thoi han 07 ngdy lam viec, ke tix ngdy ket fink bAu cu HOi dOng Quan tri 
nhiem ky do. Phien hop nay do thanh vien co so phieu bAu cao nhat trieu tap. TruOng hop 
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c6 nhieu hon mat thanh vien co s6 phieu bau cao nhat va ngang nhau thi cac thanh vien da 
bau theo nguyen tac da so mat nguai trong s6 ho trieu tap hop Hai d6ng Quart tri. 

2. Cac phien hop thlremg kS7: Hai d6ng Quan tri SHB hop dinh kS7 mt>i quy mat lan 

hoac c6 the ngan hon do Chit tich Hai d'6ng Quan tri cua m6i nhiem k'y quy dinh. Chit tich 
Hai dong Quan tri la nguai trieu tap cac phien hop Hai d6ng Quart tri, lap chuong trinh 
nghi six, thai gian va dia diem hop it nil& bay ngdy truac ngay hop du kien. 

3. Cac phien hop dot xuat: Chit tich Hai dong Quart tri phai trieu tap hop Hai d6ng 
Quail tri, khong dugc tri hoan neu khong co 1)"7 do chinh clang trong tiled gian chain nhat 15 

ngdy lam viec ke tix khi nhan dugc yeu cau bang van ban oh mat trong cac d6i tugng 
clueri day: 

a) T6ng Griam d6c; 

b) Hai thanh vien H'ai d6ng Quart tri tra len; 

c) Da so thanh vier' Ban Kiem soat; 

4. Cac phien hop Hai dtmg Quart tri neu tai Khoan 3, Dieu nay phai dugc tien hanh 

trong thai han mtrai lam ngdy sau khi c6 de xuat hop. Twang hop Chti tich Hai d6ng 
Quail tri khong chip nhan trieu tap hop theo de nghi thi Chit tich phai chiu trach nhiem ye 

nhung thiet hai xay ra d6i vai SHB; nhung nguai de nghi to chic phien hop dugc de cap a 
Khoan 3 Dieu nay c6 the to minh trieu tap hop Hai d6rig Quart tri. 

5. Truemg hap c6 yeu cau cua kiem toan vien doe lap, Chii tich Hai dang Quail tri 
phai trieu tap hop Hai d6ng Quart di de ban ve bao cao kiem toan va tinh hinh Ngan hang. 

6. Dia diem hop: Cac phien hop Hai d6ng Quart tri se dugc lien hanh a dia chi da 

Bang 1(3'7 cua SHB hoac nhung dia chi khac a Viet Nam hoac a mak ngodi theo guy& dinh 

cila Chu tich Hai dong Quan tri va dugc su nit& tri cua Hai d6ng Quart tri. 

7. Thong bao va chuong trinh hop: Thong bao hop Hai (fang Quart tri phai dugc 
gdi truac cho cac thanh vien Hai d6ng Quan tri it nhat nam ngay truac khi to chdc hop, 
cac thanh vien Hai dtmg Quan tri co the tir chi thong bao mai hop bang van ban va giri  

cho nguai trieu tap hop it nhat 2 ngay truac khi phien hop dugc lien hanh. Thong bao hop 
Hai d6ng Quan tri phai dixqc lam bang van ban tieng Viet va phai thong bao day du  

chuong trinh, thai gian, dia diem hop, kern theo nhung tai lieu can thiet ye nhfing van de 

se dugc ban bac va bieu guy& tai phien hop. 

ThOng bao mei hop dugc giri bang bun di'0, fax, dux din tir hoac phuong tien 

khac, nhung phai bao darn clan dugc dia chi dia tirng thanh vien Hai cl6ng Quan tri dugc 

dang l(ST tai SHB. 

8. Cac phien hop Hai d6rig Quan tri dugc tien hanh khi CO tir 3/4 tong so thanh vien 
Hai d6ng quart tri trof len du hop. Trikmg hop khong true tiep du hop, thanh vien Hai (fang 
Quail di co quyen ity quy'en bieu quy6t cho mat thanh vien Hai dong Quail tri khac hoac 
gdi )"i kien bieu guy& bang van ban. Truang hop bieu guy& bang van ban, phieu Neu 
guy& phai dung trong phong bi kin va phai dugc chuyen den chit toa phien hop cham nhat 
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01 (met) giar truac gier khai mac. Phieu bieu quyet chi dugc m6 truac su chirng kien cua 

tat ca nhfing thanh vien true tiep du.  hop.55  

Thanh vien Hoi d6ng Quan tri dugc uy quyen cho ngtrei khac khong phai la thanh 

vien Hei d6ng Quail tri du hop ne'ti dugc da se thanh vien Hoi d6ng Quan tri chip thuin. 

Trong tnramg hop nay, ngu6i dugc ay quyen du hop khong dugc bieu quyet. 

9. Bieu quyet. 

a) Tr* quy dinh tai diem b, Khoan nay, m8i thanh vien Hei deng Quail tri hoac 

ngu6i dugc uS/quyen true tiep co mat v6i to each ca nhan tai phien hop Hei dong Quan tri 
se c6 met phieu bieu guy& (trir ngu6i dugc fly quyen khong phai la thanh vien Hei Ong 

Quan tri quy dinh tai Khoan 8 Dieu nay); 

b) Thanh vien Hei d6ng Quail tri khong dugc bieu quy& ve cac hgp d6ng, cac giao 
dich hoac de xuAt ma thanh vien dO hoac nguai lien quan t6i thanh vien do c6 lgi ich \Ta 
lgi ich do mau than hoac c6 the mau than \Teri lgi ich cua SHB. Met thanh vien Hei d6ng 
se khong dugc tinh vao se lugng dai bieu tei thieu can thiet c6 mat de c6 the to chirc met 

phien hop Hei d6ng Quan tri ve nhirng guy& dinh ma thanh vien do khong co quyen bieu 

quyet; 

c) Theo quy dinh tai diem d, khoan nay, khi co vin de phat sinh trong met phien 
hop dm Hoi d6ng Quan tri lien quan den mire de lgi ich cua thanh vien Hoi d'Ong Quail tri 
hoac lien quan den quyen bieu guy& met thanh vien ma nhirng yin de dO kh6ng dugc giai  
guy& bang su to nguyen tir be quyen bieu guy& da thanh vien Hoi d6ng Quan tri do, 
nhang vin de phat sinh dO se dugc chuyen tai chu toa phien hop va phan guy& cua chu  
toa lien quan den tat ca cac thanh vien Hei deng Quan tri khac se c6 gia tri la guy& dinh 

cuei ding, trir truamg hop tinh chit hoac pham vi lgi ich cua thanh vien Hei del-1g Quail tri 

lien quan chua dugc cong be met each thich clang; 

d) Thanh vien Hei d6ng Quail tri hung lgi tir met hop d6ng dugc quy dinh tai 
Dieu le nay se dugc coi la co lgi ich clang ke trong hop ding do. 

10. Cong khai lgi ich: Thanh vien Hei d6ng Quan tri true tiep hoac gian tiep dugc 
huang lgi tit met hop d6ng hoac giao dich di dugc ky ket hoac dang du kien ky ket vai 
SHB va biet la minh co lgi ich trong do, se phai cong khai ban chit, 'lei dung dm quyen 
lgi dO trong phien hop ma Hei deng Quail tri lin diu tien xem xet van de V ket hgp d6ng 
hoac giao dich nay. Hoac thanh vien nay co the cong khai dieu dO tai phien hop dau tien 
cua Hei d6ng Quan tri dugc to chirc sau khi thanh vien nay biet rang minh co lgi ich hoac 
se co lgi ich trong giao dich hoac hop d6ng lien quan. 

11. Bieu quyet da so: Hei d'6ng Quan tri thong qua cac nghi guy& va ra guy& dinh 
bang each tuan theo y kien tan thanh cua da se thanh vien Hei difing Quan tri co mat (tren 
50%). M6i thanh vien Hei d6ng Quail tri co 01 phieu bieu quyet. Truarng hop se phieu tan 
thanh va phan dei ngang bang nhau, la phieu cua Chu tich se la la phieu guy& dinh. 
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, 12. Hop tren dien thoai hoac cac hinh thirc khac: Phien hop dia. HOi d6ng Quan tri 
có the to chirc theo hinh thirc nghi six gift cac thanh vien cua HOi d6ng Quan tri khi tat ca  
hoac mot so thanh vien dang a nhung dia diem khac nhau vgi dieu kien la moi thanh vien 
tham gia hop deu CO the: 

a) Nghe tirng thanh vien HOi d6ng Quail tri khac ding tham gia phat bieu trong 
phien hop; 

b) Neu mu6n, nguai dO CO the phat bieu vai fat ca cac thanh vien tham du khac mot 
cach d'Ong thai. 

Viec trao d6i Oita cac thanh vien c6 the thirc hien mot each true tiep qua dien thoai 
hoac bang phtrung tien lien lac thong tin khac (ke ca viec sir dung phuang tien nay dien ra 
vao thai diem thong qua Dieu le hay sau nay) hoac la ket hop tat ca nhung phtrung thirc 
nay. Theo Dieu le nay, thanh vien HOi d6ng Quan tri tham gia phien hop nlur vay dugc 
coi la "co mat" tai phien hop do. Dia diem phien hop dugc to elide theo quy dinh nay IA 
dia diem ma nhOm thanh vien HOi d6ng Quan tri &Ong nhat tap hop lai, hoac neu khong có 
mot nhOm nlux vay, la dia diem ma Chu toa phien hop hien diem 

Cac guy& dinh dugc thong qua trong mot phien hop qua dien thoai dugc to chirc va 
lien hanh mot cach hop thirc se co hieu luc ngay khi ket thus phien hop nhung phai dugc 
khang dinh bang cac chic ky trong bien ban cila tat ca thanh vien Hoi d6ng Quail tri tham 

du phien hop nay. 

13. Bien ban hop HOi d6ng Quail tri: Bien ban hop HOi d6ng Quart tri: Chu tich HOi 

dong Quan tri c6 trach nhiem chuyen bien ban hop HOi d6ng Quan tri cho cac thanh vien 
va nhiing Nen ban dO se phai dugc xem nhtr nhung bang chirng xac thuc ye cong viec da  

dugc lien hanh trong cac phien hop do trir khi coy kien phan d6i ve not dung bien ban 
trong thai han mixed ngay k'e tir khi chuyen di. Bien ban hop Hoi d6ng Quan tri dugc lap 
bang tieng Viet va phai CO chir ky cith tat ca cac thanh vien HOi d6ng Quart tri tham du 
phien hop. Bien ban hop HOi d6rig Quan tri phai co cac not dung cho yeti sau:56  

a) Ten, dia chi tru sa chinh dm. SHB, s6 va ngay cap Giay chirng nhan dang kY 

kinh doanh, not dang ky kinh doanh; 

b) Thai gian, dia diem hop; 

c) Muc dich, chtrang trinh va not dung hop; 

d) Ho va ten cac thanh vien Hoi clOng Quart tri dir hop ho4c ngtrei &roc uy quyen 
du hop, cac thanh vien yang mat va ly do yang mat; 

d) Cac van de dugc thao luan va bieu guy& tai phien hop; 

e) TOm tat Y kien cua cac thanh vien HOi d6ng Quart tri du hop; 

g) Ket qua bieu guy& trong do ghi ro nhung thanh vien tan thanh, khong tan thanh 
va khong coy kien; 
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h) Cac nghi quyet, quy& dinh dirge thong qua; 

i) Ho ten, chit 147 cfra tat ca cac thanh vien H6i ding Quan tri ho4c nguai duac uS7 
quyen du hop. Truing hop thanh vien Hoi ding Quan tri du hop khong ky vao bien ban 

thi phai ghi r6 V7 do, neu kh6ng ghi VT do thi cac bieu guy& cna thanh vien dO d6i 	cac 

not dung tai phien hop coi nhu khong c6 gia tri. 

Bien ban hop H6i ding Quan tri phai duac chuyen cho tat ca cac thanh vien H6i 

ding Quail tri trong thai han 7 ngay ke tir ngdy ket thilc phien hop. 

Bien ban hop H6i ding Quail tri va cac tai lieu sir dung trong phien hop do phai 

duac luu gift tai tru so chinh cfra SHB. 

14. Nhirng nguai duac mai du hop H6i ding Quan tri: Cac thanh vien Ban Kim 

soat, Tong Giam d6c va cac can b6 quan ly, chuyen gia khac c6 the dugc 146i ding Quan 
tri mei du cac phien hop ma H6i ding Quail tri thAy can thiet. Nhang nguai dugc mei du 

hop khong ducfc tham gia bieu quyet. 

15. LAy y kien thanh vien H6i ding Quan tri bang van ban57  

a) Truing hap khong the to chirc hop, Chili tich H6i ding Quan tri quy& dinh viec 

lAy y kien cac thanh vien 116i ding Quan tri bang van ban, m6:i thanh vien 116i ding Quail 

tri di 01 phieu bieu quyet. 

b) Van phong H6i ding Quan tri chuAn bi phieu lAy 3'7 kien, cac tai lieu can thiet co 

lien quan den not dung xin 3'7 kien. Phieu lAy y kien va tai lieu kern theo phai &rye gdi 
bang phuang thirc bao dam den dia chi lien lac cilia tirng thanh vien H6i ding Quail tri. 

c) Phieu lAy y kien thanh vien H6i ding Quan tri phai c6 cac not dung sau: 

- Ten, dia chi tru so chinh cua SHB, s6 va ngdy Quyet dinh thanh lap, s6 va ngay 
cAp GiAy chirng nhan dang ky kinh doanh, nai clang ky kinh doanh; 

Muc dich 1A37 y kien; 

- VAn de can lAy y kien cac thanh vien H6i ding Quart tri; 

Phucmg an bieu quyet. tan thanh, kh8ng tan thanh, khong co)",  kien; 

Thai han gtri phieu lAy y kien d'a duac tra led ve SHB; 

- Ho, ten, chic ky cila Chu tich H6i ding Quail tri va thanh vien H6i ding Quail tri 

dugc lAy y kien. 

d) Thu ky7 H6i ding Quan tri (ho4c Van phong H6i ding Quan tri) co trach nhiem 
kiem phieu va lap bien ban kiem phieu duai sit giam sat dia. Coi thieu mot thanh vien H6i 

ding Quan tri d6c lap. Bien ban kiem phieu phai co cac not dung chit yeti sau: 

- Ten, dia chi try sa chinh cua SHB, s6 va ngay Quyet dinh thanh lap, se) va ngay 
cAp GiAy chtrng nhan dang 147 kinh doanh, nai clang 147 kinh doanh; 

- Muc dich va cac van de can lAy y kien; 
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- Tong se phieu bieu guy& giri di, tong so phieu bieu guy& thu ve, so phieu bieu 
guy& hop le, se phieu bieu guy& khong hop le; 

- Tong se phieu tan thanh, khong tan thanh va khong coy kien doi Wei tirng van de 
throe xin y kien; 

- Danh sach cac thanh vien Hei deng Quart tri da tham gia bieu quyet; 

- Ho, ten, chit ky cua ngtrOi phu trach kiem phieu va ngtred giam sat viec kiem 
phieu. 

e) NgtrOi kiem phieu va ngtroi giam sat kiem phieu phai lien dai chiu trach nhiem 

ve tinh chinh xac, trung thuc cua bien ban kiem phieu; lien dai chiu trach nhiem ve cac 
thiet hai Oat sinh tir cac guy& dinh duce thong qua do kiem phieu khong trung thuc, 

khong chinh xac. 

f) Bien ban ket qua kiem phieu kern nghi quyet, quy& dinh cita Hei deng Quan tri 
&roc thong qua dua tren ket qua kiem phieu phai throe gfri den cac thanh vien Hei deng 
Quart tri trong tiled han 15 ngay lam viec ke tit ngdy ket thuc viec kiem phieu. 

g) Phieu lay y kien da dugc tra lai, bien ban kiem phieu, nghi guy& da duoc thong 
qua va cac tai lieu co lien quan giti kern theo phieu lay y kien phai duov Frau gift' tai tru sa 

chinh cua SHB. 

h) Cac nghi quyet, quy& dinh dutyc thong qua theo hinh fink lay y kien thanh vien 
Hoi deng Quail tri bang van ban c6 gia tri nhu quy& dinh &roc thong qua tai cac phien 

hop Wei deng Quan tri. 

16. Cac Uy ban, tieu ban va hei deng khac cua HO deng Quail tri58  

a) Cac Uy ban: Wei deng quan tri phai thanh lap t6i thieu hai Uy ban, gem Uy ban 
ve van de quart ly rui ro va Uy ban ve van de nhan str. Cac Uy ban la co quan giftp viec 
cho Hoi deng quan tri, co vai tro tham muu cho Hei deng quart tri ve viec thuc hien nhiem 
vu, quyen han cua Hoi deng guar' tri va thuc hien met se nhiem vu do Hei deng quart tri 
phan cong. Hei deng quart tri c6 trach nhiem ban hanh quy dinh nei b'e ve nhiem vu, chdc 
nang cua cac Uy ban. Quy dinh nay tei thieu bao gem cac nei dung: viec thanh lap, chirc 
nang, nhiem vu, s6 luong thanh vien cu the cua tirng Uy ban, trach nhiem cua tUng thanh 

vien trong Uy ban. 

b) Cac tieu ban va hei deng khac: Thy thuc vao chin hive phat trier' va quy mO 
hoat deng caa SHB trong tirng thoi ky, Hoi &mg Quan tri guy& dinh viec thanh lap cac 
tieu ban hoac h'ei deng khac gip viec cho Hoi deng Quart tri trong tirng linh vtrc hoat 
deng cu the, phn hop veri quy dinh cua phap luat. 

17. Gia tri phap ly cua hanh dOng: Cac hanh dOng thyc thi guy& dinh 
Quan tri, hoac cua tieu ban, hei ding tructhuec Wei ding Quail tri, hoac cua ngtr6i co to 
each thanh vien tieu ban Hei deng Quan tri se &roc coi la co gia tri phap ly ke ca trong 
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trong twang hop viec bAu, chi dinh thanh vien cua tieu ban hoac Hai clang Quan tri co the 

có sai sat. 

Di&I 51. Thay the thanh Aria 1-10i dtmg Quin tri59  

1. Chu tich Hai clang Quan tri muan tir chirc Chit tich phai CO don giri den Hai 
dong Quan tri. Trong thai han 60 ngay Ice tit ngdy nhan don, Hai clang Quail tri phai to  

chirc hop de xem xet guy& dinh va tien hanh cac thu tuc mien nhiem, bai nhiem, bAu Chu 
tich Hai dong Quan tri theo quy dinh tai Dieu le nay. 

2. Thanh vien Hai dong Quan tri muan tir chirc phai CO don giri Hai clang Quan tri 
de trinh Dai hai clang ca dong gan nhAt quy& dinh. 

3. Tnrang hop so thanh vien Hai clang Quan tri bi giam qua mat phAn ba (1/3) tang 
so thanh vien do Dai hai (tang ca clang guy& dinh hoac khong du so thanh vien Hai dong 
Quail tri tai thieu theo quy dinh cita phap luat, thi trong tiled Ilan 60 ngay ke to ngay kh6ng 
du so luting thanh vien Hai clang Quail tri theo quy dinh, Hai clang Quan tri phai trieu tap 
hop Dai hai dong ca &rig de bAu 1)6 sung thanh vien Hai clang Quart tri. 

4. Truang hop Chit tich Hai dong Quan tri throng nhien mAt tu cach, tir chirc, bi bai 
nhiem, mien nhiem thi cac thanh vien con lai cila Hai clang Quan tri bAu mat PhO Chit tich 
thay the theo nguyen tac da so. Twang hop ca Chit tich va Ph6 Chu tich Hai dong Quasi 
tri tit chirc, bi bai mien hoac duang nhien mAt tu each thi Hai dong Quan tri phai bAu mat 
trong cac thanh vien con lai thay the. Viec bAu Chu tich Hai clang Quan tri moi thay the 
Chu tich Hai (tang Quail tri bi bai nhiem, mien nhiem hoac dung nhien mAt tu cach phai 
dugc thuc hien trong thai han cham nhAt 15 ngdy ke to ngay Oat sinh su kien nay. 

5. Trong cac truang hop khac, phien hop gAn nhAt cua Dai hoi clang ca dong se bAu 
thanh vien Hai dong Quan tri mai de thay the cho thanh vien Hai dong Quan tri bi mien 
nhiem, bai nhiem hoac 1)6 sung nhang thanh vien con thieu. 

6. NhUng ngtrai dtrac bAu gift chirc Chit tich va thanh vien Hai dong Quan tri c6 
trach nhiem tier) nhan va dam nhiem ngay cong viec cua chirc danh dugc bAu. Chu tich va 
cac thanh vial Hai dong quart tri bi mien nhiem, bai nhiem co trach nhiem ban giao cong 
viec cho Chit tich va cac thanh vien Hai dong quan tri 	clugc bAu 'dr 13'T; dong thai phai 
chiu trach nhiem ca nhan d6i vai cac guy& dinh cua minh trong thai gian co tu each dam 
nhiem chirc danh do. 

Dieu 52. 	Ban Thu'IcSTHOi ding Quin tri 

1. Hai dong Quart tri co ba phan giftp viec la Ban Thu ky (hoac Van phong Hai 
'Jong Quan tri) lam viec thuang xuyen tai SHB. Hai dong Quail tri ba nhiem, bai nhiem 
cac can be lam viec tai Ban Thu 1(3'7 phu hop viii quy dinh cua SHB va phap luat hien 
hanh. 

2. Vai tro va nhiem vu dm Ban ThukST: 
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a) Dau m6i tiep nhan cac thong tin bap cao, t6 trinh cna Ban Dieu hanh trinh H6i 
d6ng Quail tri; 

b) Dau m6i thong bao cac y kien chi dao cna H6i d6ng Quan tri tai Ban Dieu hanh 
va cac Don vi lien quan; theo dOi tien do va ket qua tri6n khai thuc hien cac chi dao cua  
H6i d6ng Quan tri; 

c) Dau m6i chuan bi va trien khai cac cong viec can thiet de to chirc cac phien hop 
Dai h6i dong c6 dong, H6i d6ng Quan tri theo dung trinh fix, thu tuc do phap luat va Dieu 
le cua SHB quy dinh; 

d) Thuc hien cong tac thu ky tai cac phien hop Dai h6i d6ng c6 &mg, HOi d6ng 

Quail tri; 

e) Luu gill cac tai lieu, van kien cua Dai h'6i d6ng c6 &mg va H6i d6ng Quan tri; 

f) Thu thap va cung cap cac bao cao tai chinh theo thang, quy, nam va cac bao cao 

ve hoat d6ng cua SHB tai cac thanh vien H6i d6ng Quan tri, Ban Kiem soat; 

g) Giri cac Bien ban hop, Nghi quyet, Quyet dinh cua HOi d6ng Quail tri tai cac 

thanh vien HOi ding Quan tri, Ban Kiem soat theo dung tiled han quy dinh tai Quy the 

nay; 

h) T6 chirc thuc hien cong tac quan ly c6 dong, co phan, c6 phieu cua SHB; 

i) Thuc hien cac nhiem vu khac theo yeu cau cua HOi d6ng Quan tri. 

3. S6 luong can b6 lam viec tai Ban Thu ky, chi phi hoat d6ng, tien lucmg, thuang 

cila can bO lam viec tai Ban Thu ky do H'6i d6ng Quail tri quyet dinh. Cac chi phi nay 

duoc hach toan vao chi phi hoat dOng cua SHB. 

4. Ngued lam viec tai Ban Thu ky khong duqc d6ng th6i lam viec cho Cong ty 

kiem toan thuc hien viec ki'em toan SHB. 

5. Ban Thu kY co trach nhiem bao mat thong tin theo quy dinh cua phap luat va 

Dieu re nay. 

Muc 4 

TONG GIAM DOC 

Dieu 53. t6ng Giam cloc  

1. H6i d6ng Quan tri b6 nhiem mot trong so cac thanh vien cua minh lam T6ng 
Giam d6c ho4c thue T6ng Giam d6c. T6ng giam d6c la ngued dieu hanh cao nhat cong 

viec kinh doanh hang ngay cua SHB, chiu six giam sat dm H6i d6ng guar' tri va Ban Kiem 
soat, chiu trach nhiem threw H6i ang quail tri va truac phap luat ve viec dive hien quyen 
va nhiem vu phii hop vai quy dinh quy dinh cua phap luat va Dieu le SHB6°. 

2. T6ng Giam d6c kh6ng dugc d6ng theri darn nhiem cac chirc vu theo quy dinh tai 

Khoan 5 Dieu 42 Dieu le nay. 
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3. Nhiem kS,  dm Tang giam dac khong qua 05 nam. rang Om dac CO the duoc ba 

nhiem lai vaf so nhiem kj/ khong han che.6' 

4. Tang Giam dac phai dap Ong dtxac cac tieu chudn va dieu kien sau day: 62  

a) Khong thuac d6i Wang quy dinh tai Khoan 1 Dieu 42 Dieu le nay; 

b) Bao dam dao dirc nghe nghiep tren ca sa tuan thu quy dinh tai Dieu 65 va Dieu 

66 Dieu le nay; 

c) CO bang dai hoc hodc tren dai hoc ve kinh te, quan tri kinh doanh, ludt; 

d) Co it nil& 05 nam lam ngued dieu hanh cua Ngan hang hoac co it nhAt 05 nam 

lam Tang Giam dac (Giam dac), PhO Tang Giam dac (PhO Giam dac) doanh nghiep có 
mire van chu sa hau t6i thieu bang mix van phap dinh doi vaf tirng loaf hinh to chirc tin 
dung theo quy dinh cua phap ludt hodc có it nhAt 10 nam lam viec truc tiep trong linh vuc 

tai chinh, ngan hang, ke toan, kiem toan. 

e) Cu trii tai Viet Nam trong thai gian duong nhiem; 

0 Cac dieu kien khac theo quy dinh cua Ngan hang Nha nuac va quy dinh cua  

phap ludt co lien quan. 

Di&I 54. Quyen han va nhik'm vu cua Tiing Giam clik63  

1. To chirc th%rc hien nghi quyet, guy& dinh cua Dai hai clang ca &rig, Hoi dong 

quan tri. 

2. Quyet dinh cac van de thuOc thdrn quyen lien quan den hoat clang kinh doanh 

hang ngay cua SHB. 

3. Trinh Hai clang Quan tri doi vai cac van de phat sinh trong qua trinh dieu hanh 
hoat &Ong hang ngay cua SHB vuot qua thdm quyen guy& dinh cua Tang Giam dac de 
Hai dong Quan tri xem xet, guy& dinh hodc trinh Dai hai clang ca dong guy& dinh theo 
thdm quyen quy dinh tai Dieu le nay. 

4. Thiet lap, duy tri he thong kiem sok nal ba hoat clang co hieu qua. 

5. Ldp va trinh Hai dong quan tri thong qua hodc de bao cao cap co thdm quyen 
thong qua bao cao tai chinh. Chiu trach nhiem ve tinh chinh xac, trung thuc cua bao cao 
tai chinh, bao cao thong ke, so lieu guy& toan va cac thong tin tai chinh khac. 

6. Ban hanh theo thdm quyen quy che, quy dinh not ba; quy trinh, thu tuc tac 
nghiep de van hanh he thong dieu hanh kinh doanh, he thong thong tin bao cao. 

7. Bao cao HOi dong quan tri, Ban kiem sok, Dai hai clang ca dong va co quan nha 

nuac co thdm quyen ve hoat clang Aid ket qua kinh doanh cua SHB. 

8. Quyet dinh ap dung Nen phap vuat thdm quyen cua minh trong truOng hop thien 

tai, dich hoa, hoa hoan, sir ca va chiu trach nhiem ve quy& dinh do va kip thoi bao cao 
HOi dong quan tri. 
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9. Kien nghi, de xuat co cau to chirc va hoat tong cua SHB trinh H6i d6ng quart tri, 
hoac Dai h6i d6ng c6 &rig quy'et dinh theo than' quyen. 

10. De nghi H6i d6ng quart tri hop bat thuOng theo quy dinh dia. Dieu le nay. 

11. B6 nhiem, mien nhiem, bai nhiem cac chirc danh pan 19, dieu hanh cua SHB, 
trir cac chirc danh thu6c tham quyen guy& dinh cna Hai h6i dong c6 &Ong va H6i d6ng 
quan tri. 

12. K9 ket hop d6ng nhan danh SHB theo quy dinh dm Dieu le va quy dinh not b6 
cua SHB. 

13. Kien nghi phuong an sir dung lgi nhuan, xir 1916 trong kinh doanh Ngan hang. 

14. Tuyen dung lao d6ng; guy& dinh luang, thtrang cua ngugi lao d6ng theo than' 
quyen. 

15. Cac quyen, nghia vu khac theo quy dinh cua phap Wt. 

Dieu 55. Thay the TOng Giam doe trong truirng hop khan cap.64  

1. Trong thgi han mot (01) ngdy lam viec ke tir ngdy T6ng Giam d6c bi xac dinh 
throng nhien mat tu each theo quy dinh tai Khoan 3 Dieu 42 Dieu le nay, hoac bi mien 
nhiem, bai nhiem khi chtra co ngugi thay the, H6i dong Quan tri phai co Quyet dinh cir 
ngay mot PhO T6ng Giam d6c dieu hanh hoat d6ng SHB de dam bao SHB hoat d6ng on 
dinh, lien tuc va CO van ban bao cao Ngan hang Nha ntrgc. Ngtrgi dugc cir dieu hanh SHB 
phai chiu trach nhiem ca nhan d6i voi nhiem vu dugc giao trong thai gian dam nhan 

nhiem vu nay. 

2. Trong thai han te)i da 60 ngay ke tit ngdy Tong Giam d6c throng nhien bi mat tu 
each, bi mien nhiem, bai nhiem theo quy dinh tai Khoan 1, Dieu nay, H6i d6ng Quan tri 
phai tier' hanh cac thu tuc de nghi Th6ng d6c Ngan hang Nha nage b6 nhiem hoac chap 

thud viec 116 nhiem T6ng Giam d6c mad theo quy dinh. 

Dieu 56. Gin') viec cho ffing Giam dee 

1. Giup viec cho T6ng Giam d6c la cac Pho T6ng Giam d6c, Ke toan twang va cac 

phOng, ban nghiep vu cna SHB. 

2. PhO T6ng Giam d6c trg giup T6ng Giam d6c trong viec quail 19, dieu hanh mot 
hoac mot s6 linh vuc hoat d6ng cua Ngan hang theo phan cong cna T6ng Giam d6c, bao 
cao va chiu trach nhiem truac T6ng Giam d6c va truac phap luat ye nhiem vu dugc T6ng 
Giam d6c phan cong. 

3. S6 luong PhO T'6ng Giam d6c do H6i d6ng Quan tri quyet dinh teen co s6 de 

xuat cua T6ng Giam d6c. 

4. Ke toan twang giup T6ng Giam d6c chi dao thuc hien cong tac ke toan, th6ng ke 

cua SHB, co cac quyen va nhiem vu theo quy dinh cua phap blast. 
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5. Cac Pheng, Ban nghi0 vu giup TOng Giam dOc thuc hien cac hoat Ong trong 

timg linh vuc nghi'ep vu cua Ngan hang theo quy dinh not bO cua SHB va quy dinh cua  

phap 1u4t. 

Dieu 57. Thu lao cua TAng Giant dAc va cac thanh vien khac trong Ban Dieu 
hanh65  

HOi dOng Quan tri guy& dinh tien luting, thtrang va cac lgi ich khac cua TOng 
Giam (I& sau khi da dugc Dai hOi dOng co citing thuang nien thong qua va cac thanh vien 

khac trong Ban Dieu hanh can cir theo ke't qua va hi0 qua kinh doanh. Tien Luang va cac 
chi phi cho hog Ong oh Ban Dieu hanh dugc tinh vao chi phi hoat Ong cua SHB theo 
quy dinh cua phap luat, phai dugc 14p thanh muc rieng trong bao cao tai chinh hang nam 

cua SHB. 

Muc 5 

BAN KIEM SOAT 

Dieu 58. SA hrqng, nhiem 14, nguyen tic de cir vao Ban Kiem soat va dieu kien 
lam thanh vien Ban Kiem soat66  

1. Ban kiem soat Id co quan do Dai hoi dOng co &rig btu, có trach nhi01 kiem 
soat, danh gia vi'ec chAp hanh cac quy dinh not bO, cac quy dinh cua phap ludt, Dieu le va 

vi"& thgc hien cac chu truong, nghi quy'et cita Dai hOi dOng co &rig, HOi dOng quan tri; 
thuc hien vice ki6m toan not 1)0 cac hoat Ong kinh doanh va cac bao cao tai chinh cua  
SHB. 

2. Ban kiem soat cua SHB co tOi thieu 03 thanh vien, trong do phai có it nhAt 1/2 
tong so thanh vien la thanh vien chuyen trach, khong dong theyi dam nhiem chirc vu, cong 
vi& khac tai to chirc tin dung hoc doanh nghiO khac. 

3. Ban kiem sok co bO phan giup viec, 1)0 phan kie"m toan not bO, throe stir dung cac 

nguOn luc cua SHB, dugc thue cac chuyen gia va to chirc ben ngoai de thuc hien cac 
nhiem vu cua minh. 

4. Nhim ky cilia Ban kiem soat khong qua 05 nam. Nhie'm ky cua thanh vien Ban 
kiem soat theo nhiem ky dia. Ban kiem soat. Thanh vien Ban kiem sok có the dugc btu 
ho4c bOs nhiem 14i vai so nhirn ky khong han ch'e. Nhi'em ky cua thanh vien dugc 1)6 sung 
hoac thay the la thai han con 14i cilia nhiem ky. Ban kiem soat cua nhiem ky vira ke't thitc 
tiep tuc hoat Ong cho den khi Ban kiem soat cua nhiOt ky mai tip quan cong viec. 

5. Trueyng hop so thanh vien Ban kiem soat khong du 2/3 so thanh vien cua nhiem 
ky hoc khong du so thanh vien toi thiL theo quy dinh tai Dieu le SHB thi trong thai han 
khong qua 60 ngay ke tir ngdy khong du se'; luting, SHB phai tin hanh b6 sung du so 
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luting thanh vien Ban Kiem soat theo quy dinh. Nguyen tac Ung cir, de cir vao Ban Kiem 
sok: 

a),CO long hoac nhOm co (long nam gift tir 10% den dugi 20% tong so co phan co
quyen bieu quyet trong 06 thang lien tuc dugc de cir mot (01)Ung cir vien; 

b) CO (long hoac nhOm co (long nam giir tir 20% den clued 30% tong se) co phan co 
quyen bieu guy& trong 06 thang lien tuc dugc de cu hai (02) ung cu vien; 

c) CO dOng hoac nh6m co (long nam gilt tir 30% den dugi 40% tong so co phan có 
quyen bieu guy& trong 06 thang lien tuc dugc de cir ba (03) Ung cir vien; 

d) Co &Ong hoac nhOm co &Ong nam gift.  tit 40% den dugi 50% tong so co phan co 

quyen bieu guy& trong 06 thang lien tuc dugc de dr bon (04) Ung cir vier); 

d) CO (long hoac nhOm co &mg nam gilt tir 50% den duai 60% tong so co phan co 

quyen Neu guy& trong 06 thang lien tuc &roc de cir nam (05) Ung cir vien; 

e) CO (long hoac nhOm co &rig nam gifir tir 60% den duai 70% tong so co phan c6 
quyen bieu guy& trong 06 thang lien tuc dugc de cir sau (06) Ung cir vien; 

f) Co dOng hoac nhOm co &rig nam gilt tir 70% tong so co phan c6 quyen bieu 

guy& trong 6 thang lien tuc tra len dugc de cir du so Urng cu vien dir kien bau. 

6. Truemg hop so luting cac Ung cu vien Ban Kiem soat thong qua de cir va ling dr 
van khong du so luting can thiet thi Hoi &Ong Quan tri, Ban Kiem soat duang nhiem có 
the de cir them Urng cir vien hoac to chirc de cu theo mot co the do SHB quy dinh. Co the 
de cir hay each thirc HO &ling Quan tri, Ban Kiem soat ducmg nhiem de.  cif Ung cu vien 

Ban Kiem soat phai dugc cong be) rO rang va phai dugc Dai hOi dong co &Ong thong qua 
trugc khi tier) hanh de cir. 

7. Dieu kien lam thanh vien Ban Kiem soat:67  

a) Khong thu'Oc dOi Wong quy dinh tai khoan 1 Dieu 42 Dieu le nay; 

b) Bao dam dao dire nghe nghi'ep ten co sa tuan thn quy dinh tai Dieu 65 va Dieu 

66 Dieu le nay; 

c) Co bang dai hoc hoac tren dai hoc ve kinh te, quail tri kinh doanh, luat, ke toan, 
kiem toan; có it nhat 03 nam lam viec true flap trong linh vtrc ngan hang, tai chinh, ke  

toan, kiem toan; 

d) Khong phai la ngtroi co lien quan cua ngueri quan ly SHB. 

8. Dieu kien lam thanh vien Ban kiem soat chuyen trach:68  

a) Thanh vien Ban Kiem soat chuyen trach la thanh vien Ban Kiem soat lam viec 
thuOng true Oda cac kST hop cfla Ban kiem soat va chiu trach nhiem ve mot hoac mot se) 

nhiem vu do Ban Kiem soat phan cong; 
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b) Thanh vien Ban Kiem soat chuyen trach khong &roc d6ng thai dam nhan chirc 

vu, lam viec tai to chirc tin dung khac; 

c) Ban Kiem soat quy dinh cu the ca the lam viec va nhiem vu, trach nhiem cua 

tong thanh vien Ban Kiem soat chuyen trach; 

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

Dit&I 59. Quyen han va nhiem vu cua Ban Kie'm snit69 

1. Giam sat viec tuan thu cac quy dinh da phap lust va Dieu le SHB trong viec 
quan tri, dieu hanh SHB; chiu trach nhiem truac phap lust, truac Dai hOi dong c6 (long 

trong viec thuc hien nhiem vu, quyen han duoc giao. 

2. Ban hanh Quy dinh not be) dm Ban kiem soat; Dinh ky hang nam xem xet lai 

Quy dinh not bO cua Ban kiem soat, cac chinh sach quan trong ve ke toan va bao cao. 

3. Thoc hien chirc nang kiem toan not 1)0; CO quyen sir dung to van dOc lap va 
quyen duov tier, can, cung cap du, chinh xac, kip thai cac thong tin, tai lieu lien quan den 

host dOng quan ly, dieu hanh cua SHB de thuc hien nhiem vu duoc giao. 

4. Tham dinh bao cao tai chinh 06 thang dal nam va hang nam cua SHB. Bao cao 
Dai hOi dong co dong ve ket qua tham dinh bao cao tai chinh, danh gia tinh hop ly, hop 

phap, trung thuc va mirc dO can trong trong cong tac ke toan, th6ng ke va lap bao cao tai 
chinh. Ban Kiem soat c6 the tham khao y kien cua HOi d6ng quail tri truac khi trinh bao 

cao va kien nghi len Dai hOi d6ng c6 &Ong. 

5. Kiem tra s6 ke toan, cac tai lieu khac va cong viec quail ly, dieu hanh host dOng 
cua SHB khi xet thay can thiet hoac theo guy& dinh cua Dai hOi dong c6 (long hoac theo 
yeu cau cua c6 dong hoac nhom co &Ong lan phi) hop vai quy dinh cua phap lust. Ban 

kiem soat trien khai thuc hien kiem tra trong thai han 07 ngay lam viec ke tir ngdy nhan 
duce yeu cAu. Trong tiled han 15 ngay ke tir ngay ket fink kiem tra, Ban kiem soat phai 
bao cao, giai trinh ve nhirng van de duoc yeu cau kiem tra den ca nhan, to chirc co yeu 
cau. 

6. Kip thai thong bao cho HOi d6ng quan tri khi phat hien vi pham cua ngtrai quan 
ly NOT) hang; yeu cAu ngtrai vi pham cham dirt ngay hanh vi vi pham va co giai phap 
khac phuc hau qua, neu co. 

7. Lap danh sach c6 dong sang lap, c6 &rig lan va nhang ngtred co lien quan cua  
thanh vien HOi d6ng quan tri, thanh vien Ban kiem soat, T6ng giam d6c cua SHB; luu gift 
va cap nhat thay doi cua danh sach nay. 

8. De nghi HOi d6ng quan tri hop bat thuang hoac de nghi Hoi d6ng quan tri trieu 
tap Dai hOi ang co dOng hop bat thuang theo quy dinh cua phap lust va cua Dieu le nay . 

9. Trieu tap Dai hOi dong c6 &Ong hop bat thuOng trong truang hop FlOi d6ng quan 
tri co guy& dinh vi pham nghiem trong quy dinh cua Dieu le nay. 
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10. Viec kiem tra cua Ban Kiem sok quy dinh tai Khoan 5 Dieu nay khong dugc 
can trO, gay gian doan hoat d'Ong binh thuOng trong viec quail ly7, Dieu hanh kinh doanh 
cua SHB. 

11. Xem xet thu quan ly cua kiem toan vien d6c lap va y7 kien phan h6i dm Ban 
Dieu hanh. 

12. Xem xet bao cao cua SHB ve cac he thong kiem tra, kiem sok not b6. 

13. Xem xet nhitng ket qua kiem tra, kiem toan not b6 va y kien phan h6i cua Ban 
Dieu hanh. 

Dieu  60. Qu)4n han va nhiem vu cua Trifling Ban Kiem soat, thanh vien Ban 
Kiem soat7°  

1. Truong ban kiem sok c6 cac nhiem vu va quyen han nhu sau. 

a) T6 chi.rc trier' khai thgc hien nhiem vu, quyen han cua Ban kiem sok theo quy 

dinh tai Dieu 59 Dieu re nay. 

b) Chuan bi chucmg trinh cho cac cu6c hop dia. Ban kiem sok tren co so xem xet 
cac van de quan tam dia tat ca thanh vien Ban kiem sok lien quan den nhiem vu, quyen 
han cua Ban kiem sok; trieu tap va chn toa cu6c hop Ban kiem soat. 

c) Thay mat Ban kiem sok ky7cac van ban thuc tham quyen cua Ban kiem soat. 

d) Thay mat Ban kiem soat trieu tap Dai h6i d6ng co dong hop bat thuerng theo quy 
dinh tai Dieu 33 Dieu le nay hoac de nghi H'6i dong quail tri hop bat thusemg. 

e) Tham du cac cu6c hop H6i d6ng quan tri, tham gia y kien va dua ra kien nghi, 

nhung khong dugc bieu quyet. 

f) Yeu cat' ghi lai cac y kien cua minh trong bien ban cu6c hop H6i d6ng guar' tri, 

neu y7 kien cua minh khac 	cac guy& dinh cua H6i d6ng quan tri va bao cao truac Dai 
h6i d6ng c6 dong hoac chn soi hi u, thanh vien gop von. 

g) Chuan bi ke hoach lam viec va phan cong nhiem vu cho cac thanh vien Ban kiem 

soat. 

h) Bao dam cac thanh vien Ban kiem sok nhan dugc thong tin day du, khach quan, 

chinh xac va co du thai gian thao luan cac van de ma Ban kiem soat phai xem xet. 

i) Giam sat, chi dao cac thanh vien Ban kiem sok trong viec thuc hien cac cong 
viec dugc phan cong va nhiem vu, quyen han cua Ban kiem soat. 

j) UST quyen cho mot thanh vien khac cua Ban kiem sok thu.c hien nhiem vu cua 

minh trong theri gian vang mat. 

k) Cac nhiem vu khac theo quy dinh cua phap luat. 

2. Thanh vien Ban Kiem soat trong pham vi cong viec dugc phan cong c6 cac 
nhiem vu N/A quyen han nhu sau: 
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a) Thtrc hien cac nhiem vu va quyen han cua thanh vien Ban kiem soat theo quy 

dinh dia phap luat, Dieu le nay va Quy dinh not b6 cilia Ban kiem soat mot each trung 

thtrc, can trong vi lgi ich dia SHB va cua c6 &Ong. 

b) Bau, mien nhiem, bai nhiem Twang Ban kiem soat. 

c) Yeu cau TruOng Ban kiem soat trieu tap Ban kiem soat hop bat thuOng. 

d) Kiem soat cac hoat d6ng kinh doanh, kiem soat s6 sach ke toan, tai san, cac bao 

cao tai chinh va kien nghi bien phap khac phuc. 

e) Throe quyen yeu cau can b6, nhan vien dia SHB cung cap s6 lieu va giai trinh 

cac hoat d6ng kinh doanh de thuc hien nhiem vu duoc phan cong. 

f) Bao cao Truong Ban kiem soat ve cac hoat d6ng tai chinh bat thuOng va chiu 

trach nhiem ca nhan ve nhitng danh gia va ket Juan cua minh. 

g) Tham du cac cu6c hop dm Ban kiem soat, tham gia gOp y va bieu quyet ve cac 

van de thu6c nhiem vu, quyen han cua Ban kiem soat, trir nhang van de c6 xung d6t lgi  

ich vai thanh vien do. 

h) Cac nhiem vu, quyen han khac theo quy dinh cua phap luat. 

3. Thanh vien chuyen trach dm Ban Kiem soat, thanh vien Ban Kiem soat khong 
phai la c6 &mg duoc huang lucmg theo quyat dinh cua Dai h6i dong c6 dong, cac thanh 
vien Ban Kiem soat khac dugc huamg thu lao cong vu. Mix lucmg hoac thu lao cong vu 
cua thanh vien Ban Kiem soat do Dai 1161 d6ng c6 dong guy& dinh. T6ng s6 chi phi luong, 
thu lao va cac chi phi trong qua trinh thuc hien nhiem vu tra cho cac thanh vien Ban Kiem 

soat &roc neu chi tiet trong Bao cao hang nam cua SHB.7I  

Di&I 61. Quy'en cluvc cung cap thong tin dm Ban Ki'm sok 

1. Thong bao mei hop, phieu thy 3'i kien thanh vien H6i d6ng Quan tri va cac tai 
lieu kern theo duoc giri den thanh vien Ban Kiem soat ding tiled diem va phucmg thirc nhu 
d6i vai thanh vien H6i d6ng Quail tri. 

2. Bao cao cua T6ng Giam d6c trinh 116i d6ng Quan tri hoac tai lieu khac do SHB 

phat hanh duoc giri den thanh vien Ban Kiem soat ding thoi diem va theo phuong thirc 
nhu d6i vai thanh vien H6i d6rig Quail tri. 

3. Thanh vien Ban Kiem soat c6 quyen tiep can cac h6 so, tai lieu dia. Ngan hang 
luu tat tai tru sa chinh, chi nhanh va cac dia diem khac. 

4. H6i dong Quan tri, thanh vien H6i d6ng Quan tri, T'Ong Giam d6c va nguei quan 
lyT khac phai cung cap day du, chinh xac va kip tiled cac thong tin, tai lieu ve cong tac quail 

dieu hanh va hoat d6rig kinh doanh cua SHB theo yeu cau dia Ban Kiem soat, phai bao 
dam rang tat ca cac ban sao chup cac thong tin tai chinh va cac thong tin khac duot cung 
cap cho cac thanh vien Hoi dong Quan tri ding nhu cac bien ban hop I-16i dong Quan tri se  

71  DiL 29 Nghi dinh 59/2009/ND-CP 
Dieu 1e Ngan hang TMCP Sai G6n — Ha Noi 	 59 



duac cung cap cho thanh vien Ban Kiem soat vao ding th6i diem cung cap cho cac thanh 
vien H6i d6ng Quan tri. 

Dieu 62. Thay the thanh via Ban Kiem sok 

1. Thanh vien cda Ban Kiem soat se dtrorng nhien bi mat to each hoac bi bai nhiem, 
mien nhiem chirc danh theo quy dinh tai Dieu 42, Dieu re nay. Trinh td, thd tuc, h6 so xin 
thay d6i va chap thuan viec bau, b6 nhiem, mien nhiem, bai nhiem Truang Ban va cac 
thanh vien Ban Kiem soat duac thdc hien theo quy dinh cda Ngan hang Nha mac. 

2. Trutmg hop Ban Kiem soat vi pham nghiem trong nghia vu cda minh co nguy co 
gay thiet hai cho SHB thi H6i d6ng Quart tri trieu tap Dai h6i d6ng c6 &Ong de xem xet 
mien nhiem Ban Kiem soat ducmg nhiem va bau Ban Kiem soat mai thay the. 

3. Trong thai han khong qua 15 ngdy ke tir ngay Twang Ban Kiem soat bi &rang 
nhien mat to each, cac thanh vien Ban Kiem sok c6 trach nhiem to chirc hop Ban Kiem 
soat de bAu mot thanh vien Ban Kiem soat (du tieu chuan, dieu kien theo quy dinh hien 

hanh) lam Truang Ban Kiem soat. 

4. Truang Ban Kiem soat mu6n tix chirc Truang ban, phai c6 don gdi den HOi d6ng 
Quan tri va Ban Kiem soat. Trong thai han t6i da sau muoi (60) ngdy ke tix ngdy nhan don 
xin tir chirc cila Twang Ban Kiem soat, Ban Kiem soat phai to chirc hop de xem xet guy& 
dinh va tin hanh cac thn tuc mien nhiem, bai nhiem va bAu Truang Ban Kiem soat thay 

the theo quy dinh hien hanh. 

5. Thanh vien Ban Kiem soat mu6n tix chirc phai co don gdi den H6i d6ng Quan tri  

va Ban Kiem soat de trinh Dai h6i d6ng c6 (long gan that guy& dinh. 

6. Truang hop bi giam qua mot phAn ba s6 thanh vien Ban Kiem soat hoac khong 
cid s6 thanh vien Ban Kiem soar t6i thieu theo quy dinh oh Dieu le SHB, trong thai han 
khOng qua 60 ngdy ke tix ngdy khong du s6 thanh vien Ban Kiem soat theo quy dinh, Ban 
Kiem soat phai de nghi H6i d6ng Quan tri trieu tap Dai h6i d6ng c6 &Ong de bAu b6 sung 

thanh vien Ban Kiem soat. 

7. Trong cac truang hop khac, phien hop gAn nhat cda Dai h'6i d6ng c6 &Ong se bAu 
thanh vien Ban Kiem soat mai de thay the cho thanh vien Ban Kiem soat bi mien nhiem, 
bai nhiem hoac b6 sung nhfing thanh vien con thieu. 

Dieu 63. Hop Ban Kiem soat 

1. Phien hop thuerng l(S/: Ban Ki6m sok hop dinh 1(.7 rn6i quy mot lan (ho4c có the 

ngan horn theo quyet dinh cua Twang Ban Kiem soat trong moi nhiem ky) va c6 the duac 
trieu tap hop bat thuang de kip thai giai quyet nhang cong viec d6t xuat. 

2. Phien hop bat thuang: Phien hop bat thtlang ctia Ban Kiem soat duac tien hanh 

theo de nghi 

a) Chi."' tich H6i d6ng Quasi tri; 

b) it nhat hai phAn ba s6 thanh vien H6i d6ng Quan di; 

c) Twang Ban Kiem soat; 
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d) it nhat 02 thanh vien Ban Kiem soat tra len; 72  

d) T6ng Gram d6c; 

e) Gram d6c Ngan hang Nha nuac Chi nhanh Thanh ph6 Ha N6i. 

3. Trong thai han 15 ngdy, k'e tir ngay nhan dugc van ban de nghi hop Ban Kiem 
soat bat thuang cira mot trong cac d6i Wang neu tai diem a, b, d, d, e cua khoan 2 Dieu 
nay, Twang Ban Kiem soat phai trieu tap va tien hanh phien hop Ban Kiem soat bat 
thuemg. Trugng hop, sau hai Ian de nghi ice tiep ma Truang Ban Kiem soat khong trieu tap 
phien hop Ban Kiem soat, H6i d6ng Quail tri va cac thanh vien Ban Kiem soat phai có 
ngay van ban bao coo Chi nhanh Ngan hang Nha nuac Thanh ph6 Ha. Ngi va lien hanh 
hop Ban Kiem soat de xir ly cong viec, d6ng thai guy& dinh viec mien nhiem, bai nhiem 
chirc danh Truang ban, bau mot thanh vien Ban Kiem soat dam bao cac dieu kien giir 
chirc danh Twang ban, trinh Ngan hang Nha nuac chap thuan theo dung quy dinh hien 
hanh, hoac quy& dinh to chirc Dai h6i d6ng c6 dong bat thugng de xir ly nhirng ton tai, 
vuang mac chua the giai quy6t (neu co). 

4. Dia diem hop: Cac phien hop Ban Kiem soat se dugc tien hanh o dia chi da clang 
ky cfra SHB. 

5. Thong bao va Chuang trinh hop: Phien hop Ban Kiem soat dugc tien hanh sau 5 
ngdy ke tir ngdy giri th6ng bao cho cac thanh vien Ban Kiem soat. Thong bao ve phien hop 
Ban Kiem soat dugc lam bang van ban tieng Viet, trong do neu rO 	chucmg trinh hop, 
thai gian, dia diem va phai dugc kern theo nhiing tai lieu can thiet ve nhung van de se 
dugc ban bac va bieu guy& tai phien hop Ban Kiem soat va ca cac phieu bau cho nhung 
thanh vien Ban Kiem soat khOng the du hop. Nhang thanh vien Ban Kiem soat nay se giri 
phieu bau cho Ban Kiem sok truac khi hop. 

6. S6 thanh vien t6i thieu tham du cac phien hop: Phien hop Ban Kiem soat dugc 
tien hanh khi có tir hai phan ba s6 thanh vien Ban Kiem soat tra len truc tiep tham du hoac 
qua ngugi thay the la mot trong cac thanh vien Ban Kiem soat dugc uSi quyen. Twang hop 
trieu tap hop Ban Kiem soat dinh ky Ian dau nhung khong du s6 thanh vien tham du theo 
quy dinh, Truang Ban Kiem soat phai trieu tap tiep phien hop Ban Kiem soat fan hai trong 
tired gian khong qua 15 ngdy tiep theo. Sau hai Fan trieu tap hop Ban Kiem soat khong du 
s6 thanh vien tham du, Truemg Ban Kiem soat phai thong bao cho H6i d'Ong Quan tri biet 
va de nghi trieu tap Dai h6i d6ng c6 dong bAt thrrang trong thai han khong qua 30 ngay 
tie]) theo de c6 &Ong xem xet tu each cua cac thanh vien Ban Kiem soat. 

7. Bret' quyet: 

a) MOr thanh vien Ban Kiem soat tham du phien hop Ban Kiem soat se co mgt 
phieu Neu guy& tai phien hop Ban Kiem soat. Neu thanh vien Ban Kiem soat khong the 
tham du phien hop thi có the Cry quyen bieu guy& cira minh bang van ban cho mot thanh 
vien Ban Kiem soat kirk (la d6i arcing dugc phep tham gia bieu quyet) thuc hien bieu 
guy& thay. 

72  Di&J 22 Thong tu 06/2010/TT-NHNN 
DiEu le Ngan hang TMCP Sai Gan — Ha NOi 	 61 



b) Thanh vien Ban Kiem soat c6 quyen lgi lien quan tai van de dugc dua ra Ban 
Kiem soat guy& dinh se khong doge phep tham gia bieu guy& d6i vai van de dO va khOng 
dugc tinh vao s6 luting dai bieu yeu eau c6 mat tai phien hop, d6ng thai ding khong dtrgc 
nhan uY quyen cua thanh vien Ban Kiem soat khac de tham gia bieu guy& van de do. 

c) Neu có nghi nga nao nay sinh tai mat phien hop lien quan den quyen lgi cua  
thanh vien Ban Kiem soat hoac lien quan den quyen dugc bieu quy& cua thanh vien Ban 
Kiem soat va nhang nghi nga do khong dugc thanh vien Ban Kiem soat dO to nguyen giai 
quy& bang each chap thuan tir b6 quyen bieu quyet, thi nghi ngg do se dtrgc chuyen tad 
Chu toa cua phien hop. Phan guy& cila Chu toa se co gia tri cu6i ding va co tinh ket luan 
tar truang hop khi ban chat hoac mire d6 quyen lgi cua thanh vien Ban Kiem soat c6 lien 
quan do chua dtrac biet rO. 

d) Bat kY thanh vien Ban Kiem soat nao co lien quan den mot hop dong dugc neu 
trong khoan 1, Dieu 120 cila Luat Doanh nghiep se dugc coi la c6 quyen lgi vat chat d6i 
vai hop d6ng dO. 

8. Tuyen b6 quyen lgi: Thanh vien Ban Kiem soat net' theo su hieu biet cua minh 
thay co lien quan du la trvc tiep hay gian tiep tai mot hop d6ng, mot thod thuan hay mot 
hop dOng dir kien hoac mot thod thuan dir kien giao ket 	SHB phai khai bao ban chat 
quyen lgi lien quan tai phien hop H6i d6ng Quan tri va phien hop Ban Kiem soat, tai day 
H6i dong Quan tri va Ban Kiem soat se xem xet viec c6 giao ket cac hop d6ng hoac thod 
thuan dO khong, neu nhu sau nay mai biet ve str ton tai quyen lgi do cua minh hay trong 
bat dr truang hop nao khac, thanh vien do phai thong bao ngay tai phien hop gan nhat cna 
H6i d6ng Quail tri va phien hop gan nhat cha Ban Kiem soat sau khi thanh vien do biet 
dtrac da có quyen lgi lien quan. 

9. Bieu quyet da s6: Quyet dinh dia. Ban Kiem soat dugc th6ng qua neu dugc da so 
thanh vien Ban Kiem soat co quyen tham gia bieu guy& dir hop chap thuan. Twang hop 
so phieu ngang nhau thi guy& dinh cuei ding thu6c ve phia coy kien cua Truemg Ban 
Kiem soat hoac thanh vien Ban Kiem soat dtrac Ban Kiem soat uy quyen Chu toa phien 
hop (truang hop Tnremg Ban Kiem soat yang mat). 

10. Twang hop Ban Kiem soat lay y kien bang van ban a thong qua guy& dinh ye 
mot van de thi quy& dinh dugc coi la co gia tri tuang throng vai mot quy& dinh dugc 
thong qua bai cac thanh vien Ban Kiem soat tai mot phien hop dugc trieu tap va to chirc 
thong thtrang, neu: 

a) Dugc str nhat tri bang van ban cila da s6 cac thanh vien Ban Kiem soat co quyen 
tham gia bieu quy& d6i Wei van de dua ra xin y kien; 

b) S6 luting thanh vien Ban Kiem soat co quyen tham gia bieu guy& bang van ban 
phai dap irng &ye dieu kien ye s6 Luang thanh vien bat bu'6c phai co de tien hanh hop Ban 
Kiem soat. 

11. Bien ban hop Ban Kiem soat: cac phien hop Ban Kiem soat phai dugc ghi day 
du vao se bien ban. Bien ban hop Ban Kiem soat dugc lap bang tieng Viet va phai dugc tat 
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ca cac thanh vien Ban Kiem sok tham du phien hop ky ten va phai lien dai chiu trach 
nhiem ve tinh chinh xac va trung thuc oh Bien ban. Chii toa phien hop c6 trach nhiem b6 
tri lap va giri Bien ban phien hop Ban Kiem sok cho cac thanh vien Ban Kiem sok va 

Bien ban d6 se dugc coi la nhtrng bang chirng mang tinh ket luan ve ding viec tien hanh 
tai cac phien hop dO, trir truang hap c6 nhang khieu nai lien quan den not dung dm Bien 

ban d6 trong tiled han 10 ngay ke to ngay giri Bien ban. 

Muc 6 

NGHIA VU CUA THANH VIEN HOI HONG QUA.' N TRI, THANH VIEN 

BAN KIEM SOAT, TONG GIAM DOC VA CAC THANH VIEN 

BAN DIEU HANH 

Dieu 64. Trach nhiem can trong 

Thanh vien Hoi dOng Quart tri, thanh vien Ban Kiem sok, tOng Giam d6c, cac PhO 
TOng Giam d6c va Ke toan truang SHB co trach nhiem thuc hien cac nhiem vu cua minh, 
ke ca nhung nhiem vu \Tod to cach thanh vien cac tieu ban dm HOi dOng Quan tri mOt cach 

trung thuc va theo phuong thirc ma ho tin la vi lgi ich cao nhdt cita SHB va voi mOt mirc 

dO can trong ma mOt ngtroi than trong thuang co khi dam nhiem vi tri tuong throng va 
trong hoan canh tuong tu. 

Dieu 65. Trach nhiem trung thirc va tranh cac xung dOt ye quyen 1073  

Thanh vien HOi dOng Quart tri, thanh vien Ban Kiem soat, T6ng Giam d6c, cac PhO 
Ring Giam d6c va Ke toan trung SHB co trach nhiem thuc hien cac nhiem vu cua minh 
trung thuc va tranh cac xung dot ve lgi ich: 

1. Thuc hien cac quyen va nghia vu dugc giao theo dimg quy dinh ctia phap luat, 
Dieu le nay, Nghi quy& cua Dai hOi dOng c6 dong SHB. 

2. Thuc hien cac quyen va nhiem vu dugc giao mOt each trung thuc, can trong, vi 
lgi ich cita SHB va cua c6 dong. 

3. Trung thanh voi lgi ich cua SHB; khong sir dung thong tin, bi quyet, co' hOi kinh 
doanh cua SHB, lam dung dia vi, chirc vu va tai san cua SHB de thu lgi ca nhan hoac de 
phuc vu lgi ich cua to chirc, ca nhan khac lam ton hai ten lgi ich cua SHB va cud. c6 &Ong. 

4. Bao dam luu trir ho sa cua Ngan hang de cung cap dugc cac so lieu phuc vu cho 
hoat dOng quan ly, dieu hanh, kiem sok moi hoat citing cua SHB, hoat clOng thanh tra, 
giam sat, kiem tra cua Ngan hang Nha ntrac. 

5. Am hieu ve cac loai rui ro trong hoat dOng cua Ngan hang va xay dung he th6ng 
kiem tra, kiem sok nOi bt) hieu qua. 

6. Thong bao kip thOi, day du, chinh xac cho Ngan hang ve quyen lgi cua minh tai 
cac to chirc khac, cac giao dich vai to chirc, ca nhan khac co the gay xung dOt vai lgi ich 
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cna Ngan hang va chi dugc tham gia vac, cac giao dich d6 khi dugc HOi d6ng quail tri chap 
thuan. 

7. Khong dugc tao dieu kien a ban than hoac ngtrOi co lien quan cua minh vay 
von, sir dung cac dich vu ngan hang khac cua Ngan hang vOi nhung dieu kien tru 
thuan lgi hem so voi quy dinh chung cua Ngan hang. 

8. Khong dugc tang luong, thu lao hoac yeu cau tra thuong khi Ngan hang bi 16. 

9. Cac nghia vu khac theo quy dinh cua phap lust. 

Dieu 66. Trach nhiem cong khai cac loi ich có lien quan74  

1. Thanh vien Hoi dong quan tri, Ban kiem soat; T6ng Giam d6c; Ph6 T6ng Giam 
d6c va cac chirc danh Mang &rang cua SHB phai cong khai voi SHB cac thong tin sau 

day: 

a) Doanh nghiep, to chirc kinh to ma ho, nhfing ngued c6 lien quan cua ho dimg ten 
so hiru phan von gop, c6 phan hoac uy quyen, uy tilde cho ca nhan, to chirc khac dung ten 

tir 5% von dieu le tra len, bao g6m: Ten, dia chi tru so chinh, nganh, nghe kinh doanh, so 
va ngdy cap Giay chirng nhan clang ky kinh doanh, noi clang ky kinh doanh; 

b) Doanh nghiep ma ho, nhiing ngueri c6 lien quan cua ho dang la thanh vien HOi 
d6ng quan tri, HOi dong thanh vial, Ban Kim soat; T6ng Giam d6c (Giam d6c) bao g6m: 

Ten, dia chi tru so chinh, nganh, nghe kinh doanh, s6 va ngay cap Grid)/ chi'mg nhan clang 

ky kinh doanh, not dang ky kinh doanh. 

2. Viec cong khai cac lgi ich theo quy dinh tai khoan 1 Dieu nay va viec thay d6i 

cac lgi ich lien quan phai dugc thuc hien bang van ban trong thoi han 07 ngdy lam viec, ke  

tir ngdy phat sinh hoac c6 thay d6i lgi ich. 

3. Viec cong khai cac lgi ich theo quy dinh tai khoan 1 Dieu nay phai dugc thong 
bao dinh ky hang nam cho Dai hoi d6ng c6 &Ong cua SHB va dugc niern yet, luu gift tai 

tru so chinh cua SHB. 

Dieu 67. 	Cac hop dOng, giao dich phai dtrcrc Hai 41 dong co &mg, Hoi dong  

Quan tri chap thuan 

1. Hop &Ong, giao dich gift SHB vai cac d6i tugng sau day phai dugc Dai hOi 

d6ng c6 &Ong hoac HOi d6rig Quail tri chap thuan (trir cac giao dich cho vay theo quy dinh 

tai Dieu 127, 128 Luat cac to chirc tin dung): 

a) Co dong, nguOi dai dien dugc uy quyen cua c6 &rig so.  huu tir 35% tong s6 c6 

phan ph6 thong cua SHB to len va nhung nguoi lien quan da lig; 

b) Thanh vien HOi d6ng Quan tri, Ban Kiem soat hoac T6ng Giam d'6c va nhung 

nguOi co lien quan; 

c) Doanh nghiep quy dinh tai khoan 1, Dieu 66 Dieu le nay. 
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2. D6i vai hop d6ng co gia tri lon han 20% (hai muoi phAn tram) von to c6 cua  

SHB (theo quy dinh cna Ngan hang Nha mik) thi phai throe Dai h6i d6ng c6 dong chAp 
thuan truac khi 14. Co dOng la ben 14 hop ding hoac c6 dong co lien quan vai ben 14 
hop d6ng, khong dtroc phep tham gia bieu quyet. Hop d6ng hoac giao dich dtroc chap 
thuan khi co s6 c6 dong dai dien 65% tong s6 bieu guy& con lai d6ng S. 

3. D6i vai hop d6ng co gia tri bang hoac nh6 hurl 20% (hai muoi phan tram) von to  

c6 cua SHB (theo quy dinh cua Ngan hang Nha nuac) thi phai dtroc H6i d6ng Quart tri 
chap thuan truac khi 14. Thanh vien H6i d6ng Quan tri la ben 14 hop d6ng hoac thanh 
vien H6i dtmg Quart tri co lien quan vai ben 14 hop d6ng, kitting clugc phdp tham gia bieu 
guy& 

4. Truang hop, hop d6ng ducfc ky ket ma chua duoc Hai h6i d6ng c6 &mg hoac 
Hoi d6ng quan tri chAp thuan theo quy dinh tai khoan 2, 3 Dieu nay thi hop d6ng dO vO 
hieu va &roc xir 1ST theo quy dinh cna phap luat. NhiTing nguai gay thiet hai cho SHB phai 
co trach nhiem b6i thuang. 

Di&I 68. Trach nhqm ve thqt hai va boi thirivng 

1. Trach nhiem ve thiet hai: Thanh vien H6i d6ng Quart tri, thanh vien Ban Kiem 
soat, T6ng Giant d6c va cac thanh vien Ban Dieu hanh vi pliant nghia vu hanh d6ng mot 
each trung thuc va can trong theo quy dinh tai Dieu 65, Dieu le nay se phai chiu trach 
nhiem ve nhang thiet hai do hanh vi vi pham cna minh gay ra. 

2. B6i thuang: Ngan hang se b6i thuang cho nhang nguai da, dang va co nguy co 
tra thanh mot ben lien quan trong cac vu khieu nai, kien, khai to da, dang hoac c6 the se 
duoc tien hanh cho du day la vu viec dan s r, hanh chinh (ma kh6ng phai la viec kien twig 
do Ngan hang thuc hien hay thuc quyen khai xtrang cua Ngan hang) nett nguai do da  
hoac dang la thanh vien H6i d6ng Quan tri, thanh vien Ban Kiem soat, T6ng Giam d6c, 
cac thanh vien Ban Dieu hanh, can b6 nhan vien hoac la dai dien &roc Ngan hang (hay 
cong ty con dm Ngan hang) us/ quyen, hoac nguai do da hoac dang lam theo yeu cau cna 
Ngan hang (hay cong ty con dm Ngan hang) vai to each thanh vien H6i d6ng Quart tri, 
thanh vien Ban Kiem soat, T'Ong Giarn d6c, thanh vien Ban Dieu hanh, can b6 nhan vien 
hoac dai dien duce uST quyen cua mot cong ty, d6i the, lien doanh, tin tilde hoac phap nhan 
khac. Nhang chi phi dtroc b6i thuang bao g6m: cac chi phi phat sinh (ke ca phi thue luat 
su), chi phi phan quyet, cac khoan tien phat, cac khoan phai thanh toan pink sinh trong 
thuc to hoac dtroc coi la mire hop 1ST khi giai quy& nhang vu viec nay trong khuon kh6 
luat phap cho phep, vai dieu kien la nguai do da hanh d6ng trung thuc, can trong, man can 
va vai nang luc chuyen mon theo phuang thirc ma nguai do tin twang rang dO la vi lqi ich 
hoac khong along lai lqi ich cao nhat cua Ngan hang, tren ca 	tuan thu luat pita') va 
khong co sir phat hien hay )(de nhan nao rang nguai dO da vi pham nhirng trach nhiem cua  
minh. SHB co quyen mua bao hiem cho nhang nguai d6 de tranh nhang trach nhiem b6i 
thuang neu tren 
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Muc 7 

QUYEN DIEU TRA SO SACH VA HO SO 

Dieu 69. A 	A 	 X 	 A Quyen dieu tra so sach va ho 

1. ,C6 dong lan &roc quyen, truv tier) hoac thong qua luat 	hoac nguOi clugc uST 

quyen, bang mot yeu call bang van ban, tharn tra danh sach cac c6 dong cua SHB va cac 
bien ban dia. Dai hOi d6rig c6 dong trong giO lam viec tai tru sof chinh dia SHB va sao 
chop hoac trich luc cac 116 so do. MOt yeu cAu cua nguOi &roc uST quyen phai duoc kern 
theo giay us/ quyen cua c6 dong ma ngued do dai dien hoac mot ban sao cong chi ng cua  

giay uST quyen nay. 

2. Thanh vien HOi cl6ng Quan tri, thanh vien Ban Kiem sok, T6ng Giam d6c va cac 

thanh vien Ban dieu hanh khac có quyen ki'em tra s6 sach ke toan, s6 clang 14 c6 &Ong, 
danh sach c6 (long va nhang s6 sach va 116 so khac dia SHB vi nhang muc dich lien quan 
tai nhiem vu, quyen han cua minh vai dieu kien cac thong tin nay phai &roc bao mat. 

3. SHB se phai luu Dieu le nay va nhung ban sira d6i b6 sung dm no, GiAy phep  

thanh lap va hoat &Ong, Gidy chirng nhan clang ky kinh doanh, cac quy che, cac tai lieu 
chirng minh quyen sa hat' (16i vai cac tai san, cac bao cao tai chinh hang nam cla &roc xac 
nhan cua Kiem toan dOc lap xac nhan, bien ban hop Dai hOi dong c6 Tong va HOi dong 
Quan tri, cac bao cao dm Ban Kiem soat, s6 sach ke toan va bat cir giay too' nao khac theo 
quy dinh cua phap luat tai tru sa chinh hoac mot not khac trong dia ban hoat clOng cua tru 

sa chinh vai dieu kien la cac c6 &mg va co.  quan clang ky kinh doanh throe thOng bao ve 

dia diem luu trir cac gidy to nay. 

4. M6i c6 dong se có quyen nhan duoc mot ban sao Dieu le nay mien phi. Dieu le 

cua SHB ding duqc cong 116 tren website: www.shb.com.vn.  

Dieu 70. 

Muc 8 

NGIJOI LAO DONG VA CONG DOAN 

Nguoi lao dOng va Cling doan 

T6ng Giam d6c se phai xay dung Quy che lien quan den viec tuyen dung, thue 

moan lao dOng, buOc thoi viec, 	bao hiem xa hOi, phfic loi, khen thirOng va ky luat 

d6i vai nguOi lao Ong cua SHB ding nhu quan he cua SHB vai to chirc Cong doan theo 

cac chuan muc, thong le va chinh sach quan 1 'y tot nhAt de bao cao Hoi d6ng Quan tri 

thong qua. 

CHVONG V 

CO CHE TAI CHINH 

Muc 1 

HE THONG KE TOAN VA NAM TAI CHINH 
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Dieu 71. He tilting ke toan  

1. SHB sir dung he th6ng ke toan Viet Nam (VAS) theo quy dinh cua phap Wt. 

2. SHB sir dung demg Viet Nam lam don vi tien to trong ke toan. 

3. Cac se) sach ke toan cna SHB dugc lap bang tieng Viet theo quy dinh cua phap 

luat. 

4. SHB km gifr 116 sa ke toan theo quy dinh cua phap luat, nhang h6 sa nay phai 

chinh xac, cap nhat, có he thong va phai du de chirng minh va giai trinh cac giao dich cua  

SHB. 

Dieu 72. Nam tai chinh 

Nam tai chinh cna SHB bat dau tir ngdy 01 thang 01 ducmg lich hang nam va ket 

thiic vao ngdy 31 thong 12 ducmg lich ding nam. 

Muc 2 

CON DAU VA KIEM TOAN 

Dieu 73. Con &Au 

1. Con dau cua SHB dugc dang ky va khac theo quy dinh cua phap luat. 

2. Dai hgi de5rig c6 &rig, 14gi dong Quan tri, Tieing Giam d6c va Ban Kiem soat sir 

dung con dau cua SHB theo quy dinh cua phap luat. 

Dieu 74. Kiem Wan dtic 1475  

1. Tnrac khi ket thiic nam tai chinh, tren ca so.  de nghi cua Teing Giam doc, WO 

deg Quan tri guy& dinh lua chon mot to chirc kiem toan dOc lap du dieu kien theo quy 
dinh cua Ngan hang Nha nu& de kiem toan cac hoat Ong cua minh trong nam tai chinh 

tiep theo. 

2. Trong yang 30 ngdy ke tir ngdy guy& dinh chon to chirc kiem toan dO‘c lap, SHB 
phai thong bao cho Ngan hang Nha nude to chirc kiem toan dugc lua chon. 

3. SHB phai thuc hien kiem toan d'Oc lap 14i trong twang hop bao cao kiem toan co 
kien ngo4i trir cua to chirc kiem toan dc5c lap. 

Dieu 75. IR thtmg Kiem toan va Kiem tra, kiem soat noi bt)76  

1. He th6ng kiem tra, kiem soat not bg 

a) He th&ig kiem tra, kiem soat not bg la tap hap cac ca che, chinh sach, quy trinh, 
quy dinh not 13(), ca cau to chirc cua SHB dugc thiet lap phii hop voi quy dinh cua Ngan 
hang Nha nuac va dugc to chirc thuc hien nham bao dam phong ngira, Oat hien, xir lY kip 
thoi cac rui ro va dat dugc cac muc tieu da dat ra. 

75  Di&I 42 Luat cac TCTD 2010 
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b) SHB phai xay dung he thong kiem tra, kiem soat not 1)0 de thuc hien cac muc 
tieu sau day: 

- Hieu qua va an toan trong hog thing; bao ve, quart 13"T, sir dung an toan, hieu qua 
tai san va cac ngu'on ltrc; 

- Bao dam he thong thong tin tai chinh va thong tin quart ly trung thuc, hop 13"T, day 
du va kip thai; 

- Bac) dam tuan thu pita') luat va cac quy the, quy trinh, quy dinh not 

c) Hog dOng he th6ng kiem tra, kiem soat not 130 cua SHB phai dugc bO phan kiem 

toan not bO, to chirc kiem toan dOc lap danh gia dinh kST. 

2. Kim toan not 110 

a) SHB phai thanh lap bO phan Kiem toan not 1)0 chuyen trach true thuc Ban kiem 

soat thuc hien kiem toan not 1)0 Ngan hang. 

b) BO pilau kiem toan not 1)0 thut hien ra soat, danh gia dOc lap, khach quan doi v6i 
he thOng kiem soat not bO; danh gia dOc lap ve tinh thich hop va sir tuan thu cac quy dinh, 
chinh sach not 130, thu tuc, quy trinh da dugc thiet lap trong Ngan hang; dua ra cac kien 
nghi nham nang cao hieu luc, hieu qua hog dOng cua cac he th6ng, cac quy trinh, quy 

dinh, gop phan bao dam SHB hog &Ong an toast, hieu qua, dung pita') luat. 

c) Ket qua kiem toan not bO phai dugc bac, cao kip theri cho HOi d6ng quart tri, Ban 

kiem soat va giri TOng Giam dOc cua SHB. 

Muc 3 

SO.  DUNG VON VA PHAN CHIA LQI NHUAN 

Di'eu 76. Sir dung von 

1. SHB dugc sir dung von de phuc vu hoat dOng kinh doanh, dau to xay dung, mua 

s'arn tai san co dinh theo cac ty le do phap luat quy dinh. 

2. SHB dugc quyen thay dOi co.  cau von va tai san phuc vu cho viec Oat trier' hoat 

dOng theo quy dinh cita phap luat. 

3. SHB dirge dieu dOng von va tai san gifra cac cong ty truc thuc co to cach phap 

nhan, hach toan dOc lap. 

Di&I 77. Cac quF77  

1. I-fang ham SHB phai trich tir lgi nhuan sau thue de lap va duy tri cac quy du trcr 

sau day: 

a) Quy du trir bo sung von dieu le, von dugc cap dugc trich hang ham theo ty le 5% 
Igi nhuan sau thue. Mire t6i da cua quy nay khong vtrgt qua mirc von dieu le, von dugc 

cap cua SHB; 

77  DiL 139 Lueat cac TCTD 2010 
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b) Quy du phong tai chinh; 

c) Quy (tau to phat trien nghiep vu; 

d) Quy du phang tro cap mat viec ldm; 

e) Quy khen thuang; 

f) Quy phiic 191 

2. SHB khong duoc dung cac quy quy dinh tai khodn 1 Dieu nay de trd co tirc cho 

co (long. 

Di&I 78. Co tire 

1. Co tirc duoc chia theo quy& dinh cua Dai hOi clOng co dong teen co so de nghl 
cua HOi clOng Quan tri. SHB chi duoc trd co tirc cho co dong khi kinh doanh c6 lai va da 
hoar) thanh nghia vu nOp thue, cac nghia vu tai chinh khac theo quy dinh cua phap luat; 
trich lap cac quy cua SHB va bu clap 18 truck do (neu co). 

2. HOi dong qudn tri co the quyet dinh tam ung CO tue gida ky cho co &Ong neu xet 
thAy viec chi trd nay phii hop vai khd nang sinh lOi cua Ngan hang. 

3. Co tirc trd cho co phAn uu dai duoc thuc hien theo cac dieu kien ap dung rieng 
cho moi loci co phAn uu dai. 

4. Co tirc co the duoc chi trd bang tien mat, bang co phAn cua SHB hoac bang tai 
san khac do HOi d8ng Quan tri de nghl yd. Dai hOi dOng co (long quy& dinh. Neu chi trd 
bang tien mat thi duoc thuc hien bang dOng Viet Nam vd CO the duoc thanh town bang 
chuyen khodn theo yeu cau cua c8 Ong. 

5. Co tirc co the duoc thanh town bang chuyen khoan qua ngan hang. SHB khong 
chiu trach nhiem ve cac thiet hai phat sinh tir viec chuyen khodn d6 trong truOng hop da 
chuyen khodn theo dung cac thong tin chi tit ve se) tai khodn, ngan hang nhu thong bao 
cua co &rig. 

TruOng hop c6 phieu cua SHB duoc niem yet tai Sc Giao dich/Trung tam Giao 
dich Chimg khoan thi viec thanh town co tirc d6i voi cac co phAn nay duoc tien hdnh thong 
qua COng ty Chirng khoan hoac Trung tam luu ky chimg khoan. 

6. TruOng hop co su chAp thuan cua Dai hOi dOng co dong, HOi dong Quan tri c6 
the quy& dinh vd thong bao rang nhang ngued so him co phAn phei thong duoc nhan co tirc 

bang cac co phAn phO thong thay cho co tirc bang tien mat. Cac co phAn b6 sung de tra co  
tuc nay duoc ghi Id nhang co phAn da thanh town day du tien mua tren co so gia tri cua cac 
co phAn trd co tirc phdi tuong throng vai so tien mat trd co tirc. 

, 	7. HO dong Quan tri phai 	danh sach co &Ong duoc nhan co 	xac dinhr111.1V 
tuc dugc trd doi vai tong co phAn, thOi han ya hinh thirc trd cham nhAt 30 ngdy truoc  

rat !An trd co tue. Thong bao ve trd c8 tuc phdi duoc cong be) tren cac phuong tien thong 
tin dai chi:mg cham nhAt 15 ngdy truac khi thuc hien trd co tirc. 
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8. SHB khong duoc tra lai suat hoac met khoan tien khac c6 tinh chat iai cho c6 
tirc, trir truOng hop c6 tirc duqc tra vao tai khoan tin gdi cua c6 dong tai ngan hang.78  

9. Co (long chuydn nhuong co phan cua minh trong theri gian gifra thOri diem kdt 
thuc lap danh sach co &Ong dugc nhan co tirc va theri didm tra co tirc, thi ngtrOi chuydn 
nhuong la ngtrOi nhan c6 tirc tir SHB. 

10. Can dr Luat Doanh nghiep, Hei d6ng Quan tri c6 thd thong qua nghi guy& quy 
- dinh met ngdy cu thd lam ngay khea s6 hog Ong kinh doanh cua Ngan hang. Can cu theo 
ngdy do, nhung ngtred dang ky \Jeri to cach co (long hoac ngued so hiru cac chi:mg khoan 
khac dugc quydn nhan co tirc, lai suat, phan chia loi nhuan, nhan co phidu, nhan thong bao 
hoac tai lieu khac. Ngdy khOa se nay co thd vao ding ngay hoac vao theri didm truck khi 
cac quydn loi dO dugc thgc hien. Dieu nay khong anh htromg ta‘i quydn loi cua hai ben 
trong giao dich chuydn nhuong co phidu hoac chirng khoan lien quan. 

CHIXONG VI 

BAO CAO VA CONG BO THONG TIN 

Dieu 79. Cac bao cao cua SHB 

1. Bao cao tai chinh hang nam cUa SHB dugc lap theo quy dinh ctia phap luat ding 
nhu cac quy dinh ctia UY ban Chirng khoan Nha nuorc va bat) cao phai dugc kidm toan 
theo quy dinh dia Dieu le nay. Trong thei han 120 (met hai muoi) ngdy kd tir khi ket thac 
nam tai chinh, SHB phai nep bao cao tai chinh hang nam da dugc Dai hei dong co dong 
thong qua cho co quan thud c6 tham quydn, Uy ban Chung khoan Nha ntrac, Si Giao dich 
Chirng khodn/Trung tam Giao dich Chung khodn, Ngan hang Nha ntrac va cu quan clang 
ky kinh doanh. 79  

2. Bao cao tai chinh nam phai bao gem bao cao kdt qua hog Ong san xuat kinh 
doanh phan anh met cach trung thgc va khach quan tinh hinh ve lai va to cila Ngan hang 
trong nam tai chinh va ban can dei kd toan phan anh met each trung thirc va khach quan 
tinh hinh cac hoat &Ong cua Ngan hang cho ddn thoi diem lap bao cao, bao cao ltru chuydn 
tidn to va thuydt minh bao cao tai chinh. TrtrOng hop Ngan hang la met cong ty me, ngodi 
bao cao tai chinh Warn con phai bao g6m ban can dei kd toan tong hop ve tinh hinh hoat 
&Ong cua Ngan hang va cac don vi truc thuec vao cu6i moi nam tai chinh. 

3. SHB phai lap cac bao cao sau thang va hang quy theo cac quy dinh ctla UY ban 
Chirng khoan Nha ntrac va nep cho Uy ban Chirng khoan Nha ntrac va So Giao dich 
Chirng khodn/ Trung tam Giao dich ChUng khodn. 

4. Ban tom tat nei dung bao cao tai chinh hang nam da dugc kidm toan phai dugc 

giri tOi tat ca cac co dong va dtroc cong be tren nhat bao cua dia phucmg va met to bao 
kinh t6 trung uong trong veng ba so lien tiap. D'ong then, cac bac) cao tai chinh dugc ki6m 

Khoan 2 Dieu 38 Nghi dinh 59/2009/ND-CP 
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toan, bao cao qu3',  va sau thang cua Ngan hang phai &roc cong b6 teen website cua Ngan 

hang. 

5. Cac to chirc, ca nhan quan tam deu dirge quyen kiem tra hoc sao chup ban bao 

cao tai chinh hang nam da dixgc kiem toan, bao cao sau thang va hang guy/ trong 	lam 

viec cua Ngan hang, tai tru se'r chinh cua Ngan hang va phai tra mot mire phi hop 13"/ cho 

viec sao chup. 

6. SHB phai bar) cao ngay vOi Ngan hang Nha ntrac trong nhang trueng hop sau:8°  

a) Mat sinh din bien khong binh thrxerng trong host (Ring nghiep vu co the anh 

hirong nghiem trong an tinh hinh kinh doanh cua SHB; 

b) CO thay d6i ve to chirc, quan tri, dieu hanh, tinh hinh tai chinh cua c6 dong 
va cac thay d6i kirk co anh hung nghiem trong den hoat dOng kinh doanh cua SHB. 

7. C6ng ty con, cong ty lien ket cua SHB CO trach nhiem giri bao cao tai chinh, bao 
cao hoat dOng cua minh cho Ngan hang Nha ntrerc khi &roc yeu cAu. 

8. Cham nhAt den ngdy 31/3 hang nam, SHB phai giri bao cao len Ngan hang Nha 

nuoic danh sach cac can bin chu ch6t cua SHB, g6m: T6ng Giam d6c, PhO T6ng giarn d6c, 
than' d6c Chi nhanh, Giam d6c Cong ty con, Ke toan twang SHB va cac chirc danh dieu 
hanh kirk theo quy dinh tai Dieu le nay; kern cac van ban, 116 so chirng minh viec dap irng 
cac tieu chuAn, d6i vai nhang truiyng hop mini &wilt; nhiem so vai l(ST bao cao trtrOc.' 

9. Bar) cao Ngan hang Nha nu& cac thay d6i lien quan den co cAu, phan cong 
nhiem vu cua HOi d6ng quan tri, Ban kiem soat cua SHB trong tired han nam (05) ngdy 
lam viec k'e tin ngay phat sinh thay d6i. 

10. Bao cao cac twang hop chuyen nhtrong c6 phAn cua cac thanh vien Hoi d6ng 
quail tri, thanh vien Ban kiem soat va T6ng giam d6c, dinh kern cac van ban lien quan cua  
Co quan Nha mrac co thAm quyen quy& dinh viec chuyen nhugng c6 phAn bat buOc. 

11. SHB bao cao Ngan hang Nha ntria(c tinh hinh co cAu c6 dong, ty le so hair c6 
phAn tai thoi diem 30/6 va 31/12 va hang nam trong tired han 30 ngay ke to ngdy lap bao 
cao. 

Di&I 80. Cling bin thong tin va thong ban ra cong cluing 

SHB phai cong b6 ra cong chung cac bao cao tai chinh hang nam va tai lieu b6 trg 
kirk theo nhang quy dinh cua co quan nha nix& c6 thAm quyen va nOp cho Ngan hang 
Nha nuov, co quan thue frau quan, co quan clang ky kinh doanh va cac co quan nha nu& 
kirk co thAm quyen theo dfing quy dinh cilia phap lust. 

CHVONG VII 

TO CHIIC LAI, KIEM SOAT DAC MET, GIAI THE VA PHA SAN 

80  Khoan 2 DiL 141 Luat cac TCTD 2010 
81  DiL 43 Thong to 06/2010/TT-NHNN  
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Dieu 81. To chirc 1082  

SHB duqc to chirc lai clued hinh thirc chia, tach, hop nhdt, sap nhap, mua 14i, 
chuyen d6i hinh thirc phap ly sau khi duoc Ngan hang Nha nuarc chip thuan Wing van ban. 

Dieu 82. Gia han hoat thing 

1. It nhit 07 thang truck khi ket thuc thai han hoat dOng cua SHB, Hoi d6ng Quan 
tri co trach nhiem trieu CO hop Dai hOi d6rig c6 Ong de xem xet viec gia han host dOng 
cua SHB. 

2. Thai han hoat dOng se duoc gia han them khi CO it nil& 65% tra len tong so 
phieu biu cua cac c6 clang c6 quyen bi'eu guy& true tier, hoac thong qua dai dien duoc uST 
quyen co mat tai phien hop Dai hOi d6ng c6 (long thong qua. 

3. Viec gia han thai han hoat dOng cua SHB phai throe Th6ng d6c Ngan hang Nha 
nuac chdp thuin theo quy dinh cua phap luSt. 

Dieu 83. Chain art hoat Ong, giai the va thanh 

1. SHB chdm dirt hoat dOng trong nhang twang hop sau: 

a) Khi ket thfic thai han host dOng cua SHB; 

b) Tod an tuyen b6 Ngin hang pha san theo quy dinh cua phap luSt hien hanh; 

c) Giai the truck thai han theo guy& dinh cua Dai hOi d6ng c6 dong. 

d) Cac truang hop khac do phap luSt quy dinh. 

2. Ngin hang giai the trong cac twang hop sau day:83  

a) Tux nguyen xin giai the neu co kha nang thanh toan het no va duoc Ngan hang 
Nha nuac chip thulan. 

b) Khi het thai han hoat Ong khong xin gia han hoac xin gia han nhung khong 

duoc Ngan hang Nha nuac chip thuin. 

c) 131 thu h6i Gidy phep. 

3. Ngan hang chi giai the khi dam bao thanh toan het cac khoan no va nghia vu tai 

chinh khac. 

4. Quyet dinh giai the SHB phai do Dai hoi dong c6 &Ong thong qua va phai duoc 

Ngan hang Nha nuarc chdp thu'in theo quy dinh cua phap lust. 

5. Thu tuc, trinh tux giai the SHB duqc thirc hien theo cac quy dinh c6 lien quan cua 

phap luSt. 

6. Trong truomg hop Ngan hang bi tuyen b6 pha san, viec thanh ly tai san cua Ngan 
hang duoc thuc hien theo quy dinh cua phap luSt ve pha san." 

82  Di611 153 Luat cac TCTD 2010 
83  Dieu 154 Lu'at cac TCTD 2010 
84  Dieu 156 Lua.'t cac TCTD 2010  
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7. Khi gidi the theo quy dinh tai Khoan 2 Dieu nay, Ngan hang phal tien hanh thanh 

1)',  tai san dui sir giam sat dm Ngan hang Nhd nugc va theo trinh tg, thu tuc thanh 17 tai 

san do Ngan hang Nhd nuac quy dinh. 

8. Moi chi phi lien quan den viec thanh ly7 tai san do Ngan hang chiu trach nhiem 

thanh toan. 

Di'eu 84. 	Pha san 

Viec pha san Ngan hang dugc thgc hien theo cac quy dinh dia phap luat ye pha 

san. 

CHIAING VIII 

GIA' I QUYET TRANH CHAP MN 130 

Di'u 85. Giai quyk tranh chap ntii bi) 

1. Trugng hop phat sinh tranh chap hay khieu nai co lien quan tai hoat dOng ctia 
SHB hay tai quyen dm cac co dong phat sinh tir Dieu le hay tir bat cir quyen hoac nghia 
vu do Luat Doanh nghiep hay cac van ban quy pham phap luat khac, giita: 

a) CO &Ong vgi SHB; hoac 

b) CO &mg viii FlOi dOng Quan tri, Ban Kiem soat, TOng Giam d'Oc dieu hanh hay 

cac thanh vien khac ciia Ban Dieu hanh. 

Cac ben lien quan se co gang gidi quy& tranh chap do thong qua thuong lugng va 

hod giai. Tr-Cr trugng hop tranh chap lien quan tai HOi dOng Quan tri hay Chili tich HOi 
dOng Quan tri, Chu tich FlOi dong Quan tri se chi' tri viec giai quy& tranh chap va se yeu 
cam ding ben trinh bdy cac yeti to thgc tin lien quan den tranh chap trong vOng 15 ngdy 
lam viec ke tir ngdy tranh chap Oat sinh. Trugng hop tranh chap lien quan tad HOi dOng 
Quan tri hay Chu tich HOi dOng Quan tri, bat cir ben nao cling c6 the yeti cau co quan có 
tham quyen chi dinh mot chuyen gia dOc lap a hanh Ong vai to cach la trong tai cho qua 
trinh giai quy& tranh chap. 

2. Trugng hop khong dat dugc quy& dinh hod gidi trong \Tong 6 tuAn tir khi bat dau 
quA trinh hod gidi hoac neu quy& dinh dm trung gian hod giai khong dugc cac ben chap 
nhan, bat cir ben nao cling co the dua tranh chap dO ra Trong tai kinh to hoac Tod an kinh 
tez. 

3. Cac ben se tir chiu chi phi cua minh co lien quan tai thu tuc thuong lugng va hod 
gidi. Cac chi phi cila Tod an se do Tod phan quy& ben nao phdi chiu. 
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CHVONG IX 

THONG TIN VA BAO MAT 

Dieu 86. Thong tin dinh ky  

1. SHB thong tin dinh k .y cho chn tai khoan ve nhung giao dich va so du tren tai  
khoan cua ho tai SHB. 

2. SHB dugc trao dOi thong tin vai cac to chirc tin dung khac ye hog dOng ngan 
hang va ve khach hang. 

3. SHB c6 trach nhiem bao cao, cung cAp cac thong tin cho Ngan hang Nha mac 
ve tinh hinh hog dOng kinh doanh, nhan su theo yeu cAu cua Ngan hang Nha nuac va 
dugc Ngan hang Nha nuac cung cAp thong tin lien quan den hog &Ong ngan hang cila 

nhang khach hang c6 quan he voi SHB. 

Dieu 87. Nghia vu ban mat 

1. Nhan vien cua SHB va nhang nguai c6 lien quan khong dugc tiet 10 bi mat quOc 
gia va bi mat kinh doanh dia SHB ma minh biet. 

2. SHB dugc quyen tir chOi yeu cAu cUa to chdc, ca nhan ye cung cap thong tin lien 
quan den tien giri, tai san cua khach hang va hog &Ong cua SHB trix truang hop c6 yeu 

cAu cda co quan Nha nu& co tham quyen theo quy dinh cua phap lust hoac dugc six chap 
thuan cua khach hang. 

CHVONG X 

DIEU KHOAN THI HANH 

Dieu 88. BO sung va sira dOi Dieu 1e 

1. Viec b0 sung, sin. dOi Dieu le nay phai dugc Dai hoi d0ng co dong xem xet 

quy& dinh. 

2. Nhimg van de khong dugc de cap den trong Dieu le nay thi dugc thuc hien theo 

cac quy dinh co lien quan cua phap lust va cac quy dinh not be) khac cua SHB. 

3. Truang hop co nhang quy dinh mai oh phap lust khac vai nhung dieu khoan 

quy dinh tai Dieu le nay thi nhang quy dinh mai cua phap lust duong nhien dugc dp dung 
va dieu chinh host &Ong cua SHB. 

4. Twang hop cac quy dinh cua phap lug co ski thay d0i lam cho mot hoac mot se) 
dieu khoan cila Dieu le nay het hieu krc thi hanh thi cac dieu khoan khac van co hieu luc 

cho den khi Dieu 1" nay dugc sira doi, b0 sung. 
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5. Di&I 1" nay va van ban sera di, b6 sung Di6'u 1" nay phai duoc dang lc)",  tai Ngan 
hang Nha mac trong yang 15 ngay ke tir ngay dupc thOng qua. 

TM. DAI HQI DONG CO DONG 

CHU 	I DONG QUAN TRW 
30 • 

' NGAN HANV, , 

TlitiONG MAI CDR' 	.1 
\!ALGON- [LA 

gro; awn,  gif0.e>",,t  
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