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phAn dAu

Ngan hang thirong mai co phan Bic A (sau day goi tat la BAC A BANK) la Ngan
hang thiro’ng mai co phan du'Oc thyc hien tat ca cac hoat dong ngan hang va cac hoat
dong kinh doanh khac co lien quan theo quy dinh cua phap luat vi muc tieu loi nhuan,
gop phan thy’c hien cac myc tieu kinh te - xa hpi cua Nha nu’Oc. To chCrc va hoat dong
cua BAC A BANK du'Oc thi/c hien theo Dieu le nay, cac quy djnh cua phap luat trong
ITnh vijc ngan hang va cac quy djnh phap luat hien hanh khac co lien quan.

CHU’O'NG |.
NHONG QUYOjNH CHUNG

MUC 1- GIAI THICH THUAT NGO5
Digu 1. Giai thich thuat ngu*l
1. “NHNN" hay “Ngan hang Nha nu’Oc” la Ngan hang Nha nu'dc Viet Nam.
2. “BAC A BANK” la Ngan hang thu'Ong mai co phan Bac A.
3. “Viet Nam” la nu’Oc Cong hoa xa hoi chu nghTa Viet Nam.

4. “Luat Doanh nghiep” la Luat Doanh nghiep du’p’c Quoc hoi nu’Oc Cong hoa
xa hoi chu nghTa Viet Nam thong qua ngay 17 thang 06 nam 2020 dime si>a doi, bo
sung beri Luat so 03/2022/QH15 ngay 11 thang 01 nam 2022 (“Luat Doanh nghiep”).

5. “Luat Cac to chu'c tin dung” la Luat Cac to chipc tin dung du'p’c Quoc hoi
nu’Oc Cong hoa xa hoi chu nghTa Viet Nam thong qua ngay 18 thang 01 nam 2024
(“Luat Cac TCTD").

6. “Luat ChCmg khoan” la Luat Chipng khoan du’p’c Quoc hoi nu’Oc Cong hoa xa

hoi chu nghTa Viet Nam thong qua ngay 26 thang 11 nam 2019 (“Luat Chi>ng
khoan”).

7. “Phap luat” la tat ca cac van ban quy pham phap luat (theo quy djnh tai Luat
Ban hanh van ban quy pham phap luat) du'p’c cac co>quan Nha nu'Oc co tham quyen
ban hanh trong ti>ng tho'i ky lien quan den cac hoat dong ngan hang.

8.“Von dieu le” la tong menh gia co phan cua BAC A BANK da ban cho co
dong va du’p’c ghi tai Dieu le nay2.

9. “Yon phap djnh" la mire von toi {hkei co theo quy djnh cua phap luat de
thanh lap ngan hang3.

10. “Gia trj thyc cua von dieu le” du'p’c xac djnh bing von dieu le va thang dul
von co phan, cong lo-i nhuan luy ke chira phan phoi, trir lo luy ke chira xur ly du’p’c
phan anh tren so sach ke toan4.

11. “Giay phep” la Giay phep thanh lap va hoat dong cua BAC A BANK do

10ieu 4 Luat C3c TCTD

2 Khoan 42 Oieu 4 Lu$t CEc TCTD
3Khoan 44 Oi&u 4 Lu$t Crc TCTD
4 Khoan 3 Oieu 28 Lu$t CAc TCTD



Ngan hang Nha node cap. Van ban cua Ngan hang Nha nu'Oc ve sda doi, bo sung
Giay phep la mot bo phan khong tach rdi cua Giay phepb5.

12. “Co toe” la khoan Igi nhuan rong du’Oc tra cho mdi co phan bing tien mat
hoac bIng tai san khacé.

13. “Co phan” la von dieu le cua BAC A BANK du’p’c chia thanh cac phan bang
nhau.

14. “Co phieu” la chdng chi do BAC A BANK phat hanh hoac but toan ghi so
hoac dO lieu dien to xac nhan quyen so hOu mot hoac mot so co phan cua BAC A
BANK.

15. “Co dong” la to chOc hoac ca nhan so hOu it nhat mot co phan da phat
hanh cua BAC A BANK va dang ky ten trong so dang ky co dong cua BAC A BANK.

16. “Co dong lon” la co dong so hOu tO 05% so co phan co quyen bieu quyet
trd len cua BAC A BANK, bao gom ca so co phan co dong do so hOu gian tiep7.

17. “So dang ky co dong” la mot tai lieu bang van ban giay, tap du’ lieu dien to
ghi nhan thong tin ve so hdu co phan cua cac co dong BAC A BANK theo quy djnh
tai Oieu 15 cua Oieu le nay.

18. "So hdu gian tiep” la viec to choc, ca nhan so hdu von dieu le cua BAC A
BANK thong qua uy thac dau to hoac thong qua doanh nghiep ma to choc, ca nhan
do so hdu tren 50% von dieu le8.

19. “Ngodi co lien quan”la to choc, ca nhan co quan he troc tiep hoac gian tiep
vdi to choc, ca nhan khac thuoc mot trong cac trodng hop sau day9:

a) Cong ty me vdi cong ty con va ngogc lai; cong ty me vdi cong ty con cua
cong ty con va ngogc lai; to choc tin dung vdi cong ty con cua to choc tin dung va
ngogc lai; to choc tin dung vdi cong ty con cua cong ty con cua to choc tin dung va
ngogc lai; cac cong ty con cua cung mot cong ty me hoac cua cung mot to choc tin
dung vdi nhau; cac cong ty con cua cong ty con cua cung mot cong ty me hoac cua
cung mot to choc tin dung vdi nhau; ngodi quan ly, kiem soat vien, thanh vien Ban
kiem soat cua cong ty me hoac cua to choc tin dung, ca nhan hoac to choc co tham
quyen bo nhiem nhdng ngodi nay vdi cong ty con va ngogc lai;

b) Cong ty hoac to choc tin dung vdi ngodi quan ly, kiem soat vien, thanh vien
Ban kiem soat cua cong ty hoac to choc tin dung do hoac vdi cong ty, to choc co
tham quyen bo nhiem nhdng ngodi do va ngogc lai;

c) Cong ty hoac to choc tin dung vdi to choc, ca nhan sd hdu to 05% von dieu
le hoac von co phan co quyen bieu quyet trd len tai cong ty hoac to choc tin dung do
va ngogc lai;

d) Ca nhan vdi vg, chong; cha me de, cha me nuoi, cha dogng, me ke, cha me

5Khoan 15 Dieu 4 Lu|t CEc TCTD

6 Khoan 5 Dieu 4 Lu$t Doanh nghi$p

7Khoan 8 Dieu 4 Lucit Ccic TCTD; Khoan 18 Dieu 4 Luat Chung kho&n
8 Khoan 33 Oieu 4 Lu$t C3c TCTD

9 Khoan 24 Dieu 4 LuSt CEc TCTD



vg, cha me chong; con de, con nuoi, con rieng cua vg hoac chong, con dau, con re;
anh, chj, em cung cha me; anh, chj, em cung cha khac me; anh, chj, em cung me
khac cha; anh vg, chjvg, em vg, anh chong, chj chong, em chong, anh re, em re, chj
dau, em dau cua ngircyi cung cha me hoac cung cha khac me, cung me khac cha
(sau day goi la vg, chong, cha, me, con, anh, chj, em); ong ba noi, ong ba ngoai;
chau noi, chau ngoai; bac ruot, co ruot, di ruot, chu ruot, cau ruot va chau ruot;

d) Cong ty hoac to chCrc tin dung vdi ca nhan co moi quan he theo quy djnh tai
diem d khoan nay vai ngimi quan ly, kiem soat vien, thanh vien Ban kiem soat, thanh
vien gop von hoac co dong solhCru ti> 05% von dieu le hoac von co phan co quyen
bieu quyet trd len cua cong ty hoac to chirc tin dung do va ngirgc lai;

e) Ca nhan dime uy quyen dai dien phan von gop cho to chi>c, ca nhan quy
djnh tai cac diem a, b, ¢, d va d khoan nay veri to chirc, ca nhan uy quyen; cac ca
nhan dirge uy quy8n dai dien phan v6n gop cua cung motto chirc veri nhau;

g) Phap nhan, ca nhan khac co moi quan he tiem an rui ro cho hoat dong cua
BAC A BANK dirge xac djnh theo quy djnh npi bo cua BAC A BANK hoac theo yeu
cau bang van ban cua Ngan hang Nha nu'Oc thong qua hoat dong thanh tra, giam
sat.

20. “Ngirdi quan ly” bao gdm Chu tjich Hoi dong quan trj, thanh vien khac cua
Hoi dong quan trj; Tong giam doc cua BAC A BANKI0.

21. “Ngirdi dieu hanh” bao gom Tong giam doc, Pho Tong giam doc, Ke toan
trircrng, Giam doc chi nhanh cua BAC A BANK1L

22. “Cong ty con cua BAC A BANK” la cong ty thuoc mot trong cac trircrng hgp
sau dayl2

a) BAC A BANK hoac BAC A BANK va ngirdi co lien quan cua BAC A BANK scr
hCru tren 50% von dieu le hoac tren 50% so co phan co quyen bieu quyet cua cong ty
do;

b) BAC A BANK co quyen bo nhiem da so hoac tat ca thanh vien Hoi dong
quan trj, thanh vien Hoi dong thanh vien hoac Tong giam doc (Giam doc) cua cong ty
do;

c) BAC A BANK co quyen sira doi, bo sung dieu le cua cong ty do;

d) BAC A BANK hoac BAC A BANK va ngirai co lien quan cua BAC A BANK
trirc tiep hoac gian tiep kiem soat viec thong qua nghj quyet, quyet djnh cua Dai hoi
dong co dong, Hoi dong quan trj, Hoi dong thanh vien cua cong ty do.

23. “Cong ty lien ket cua BAC A BANK” la cong ty ma BAC A BANK hoac BAC
A BANK va ngimi co lien quan cua BAC A BANK scy htru tren 11% von dieu le hoac
tren 11% so co phan co quyen bieu quyet, nhirng khong phai la cong ty con cua BAC
A BANK13

10 Khoan 26 Dieu 4 Lu$t CEc TCTD
11 Khoan 25 Dieu 4 Lu$t Cac TCTD
12 Khoan 9 Dieu 4 Lu$t CEc TCTD

13 Khoan 11 Oieu 4 LuSt CEc TCTD



Dieu 2. Ap dung va din chidu

1. Trong Oieu le nay, bat ky din chieu nao tdi bat clp quy cljnh hoac van ban
phap luat nao se bao gom ca nhumg sira doi, bo sung hoac van ban phap luat thay
the cua chung.

2. Cac tieu de (Chu’Ong, muc, dieu cua Oieu le nay) du’p’c sd dung nhim thuan
tien cho viec theo doi va khong anh hu’Ong tdi cau true, noi dung cua Oieu le nay.

MUC 2 - TEN, HiNH THLTC PHAP LY, TRU S& CHINH, DQN V| MANG LU'O’l, THQI
HAN HOAT DONG, NGIfOI DAI DIEN THEO PHAP LUAT, DAU CUA BAC A BANK

Dieu 3. Ten, hinh thu»c phap ly, tru sa chinh, den vj mang lipdi
1. Ten Ngan hang
- Ten day du bing tieng Viet: Ngan hang thirang mai co phan Bic A
- Ten day du bang tieng Anh: Bac A Commercial Joint Stock Bank
- Ten viet tit: BAC A BANK
2. Tru sd chinh:

- Oja chi tru sd chinh: So 117, dadng Quang Trung, phu'dng Quang Trung,
thanh pho Vinh, tinh Nghe An.

-Bien thoai: 0238.3844277
-Fax: 0238.3841757
- Website: http://www.baca-bank.vn

3. BAC A BANK la ngan hang thu’Ong mai du’p’c thanh lap, to chac du’Oi hinh
thine cong ty co phan, co ta each phap nhan theo quy djnh cua phap luat.

4. BAC A BANK du’p’c thanh lap, mua lai cong ty con, cong ty lien ket; thanh lap
chi nhanh, van phong dai dien, dan vj sa nghiep, phong giao djeh d trong nu'Oc; chi
nhanh, van phong dai dien, cac hinh thde hien dien thirang mai khac d nirdc ngoai

de thac hien muc tieu hoat dong cua BAC A BANK phu hop vdi quy djnh cua phap
luat.

Diiu 4. Thai han hoatdong4
Thai han hoat dong cua BAC A BANK la 99 nam, ke tir ngay 01/09/1994.

Thai han hoat dong cua BAC A BANK co the dupe thay doi/gia han theo Nghj

quyet cua Oai hoi dong co dong va phai du’p’c Ngan hang Nha nirdc chap thuan
bang van ban.

Dilu 5. Ngu'di dai dien theo phap luatls
1. Ngu'di dai dien theo phap luat cua BAC A BANK la Tong giam doc.

14Dieu 3 Giay ph<8p thanh IEp va hoat déng Ngan hang thirong mai co phan so 47/GP-NHNN ngay
16/4/2019; Dieu 37 Luat Cac TCTD
BDieu 11 Luat Cdc TCTD
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2. Ngu'di dai dien theo phap luat cua BAC A BANK phai cu tru tai Viet Nam,
tru'dng hop vEng mat o’ Viet Nam phai uy quyen bang van ban cho ngudi khac la
ngu'di quan ly, ngu'di dieu hanh cua BAC A BANK dang cw tru tai Viet Nam de thu-c
hien quyen, nghTa vu cua ngu'di dai dien theo phap luat cua BAC A BANK.

Diiu 6. Diu cua BAC A BANK

1. Dau cua BAC A BANK bao gom dau du’'Oc lam tai ca sd khac dau hoac dau
dudi hinh thac chd ky so theo quy dinh cua phap luat ve giao djch dien td va quy
djnh cua BAC A BANK (neu co).

2. Hoi dong quan trj du'p’c quyen quyet djnh loai dau, hinh thdc, so lu-ang va
noi dung dau cua BAC A BANK;

3. Viec si> dung, liru giCr va quan ly dau cua BAC A BANK phu hop vdi quy
djnh cua phap luat va du’p’c thac hien theo cac quy djnh noi bo lien quan den vipc slp
dung, Iu'u giCr va quan ly dau.

4. Dai hoi dong co dong, Hoi dong quan trj, Ban kiem soat, Tong giam doc va
nhumg ngu’'di co tham quyen khac cua BAC A BANK si> dung dau theo quy djnh cua
BAC A BANK va quy djnh cua phap luat hien hanh.

MUC 3 -MUC TIEU, PHAM VI VA NOI DUNG HOAT DONG
Bigu 7. Muc tieu, pham vi hoat dong

1. Muc tieu hoat dong cua BAC A BANK la xay dang, phat then ngan hang trd
thanh mot ngan hang thaang mai da nang va hien dai, hoat dong tot nhat tai Viet
Nam vdi chat lu'p'ng djch vu tot, cong nghe hien dai, dpi ngu nhan sir co trinh do
chuyen mon cao, hoat dong kinh doanh on djnh, an toan va hieu qua.

2. BAC A BANK thac hien hoat dong ngan hang, hoat dong kinh doanh khac
du’'p’c ghi trong Giay phep cap cho BAC A BANK va cac hoat dong kinh doanh khac
phu hop vdi quy djnh cua phap luat.

MUC 4 - CAC HOAT DONG CHINH CUA BAC A BANK
Digu 8. Noi dung hoatdongl16

1. Nhan tien gdi khong ky han, tien gdi co ky han, tien gdi tiet kiem va cac loali
tien gdi khac.

2. Cap tin dung dadi cac hinh thdc sau day:

a) Cho vay,

b) Chiet khau, tai chiet khau cong cu chuyen nhaang va giay td co gia khac;
c) Bao lanh ngan hang;

d) Phat hanh the tin dung;

16 Giay ph6p thanh lap v£ hoat <J6ng Ng8n h”*ng thuwig mai co phan so 47/GP-NHNN do Thong doc
Ngdn hdng Nhd nude Vi$t Nam clip ngE»y 16/04/2019; Dieu 107 Luat CEc TCTD
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d) Bao thanh toan trong node

e) Thultin dung.

3. Mo tai khoan thanh toan cho khach hang.
4. Cung dng djch vu thanh toan trong node:
a) Cung dng phocmg tien thanh toan;

b) Thoc hien djch vu thanh toan sec, lenh chi, uy nhiem chi, nhd thu, uy nhiem
thu, the ngan hang, djch vy thu ho va chi ho.

5. Md tai khoan:
a) Md tai khoan tai Ngan hang Nha node Viet Nam;
b) Md tai khoan tai to choc tin dung, chi nhanh ngan hang node ngoai khac.

6. To choc thanh toan noi bo, tham gia he thong thanh toan lien ngan hang
quoc gia.

7. Djch vu quan ly tien mat, to van ngan hang, tai chinh; cac djch vu quan ly,
bao quan tai san, cho thue tu, ket an toan.

8. To van tai chinh doanh nghiep, to van mua, ban, hop nhat, sap nhap doanh
nghiep va to van dau to.

9. Djch vu khac lien quan den bao thanh toan, tho tin dung.

10. Tham gia dau thau, mua, ban tin phieu Kho bac, cong cu chuyen nhogng,
trai phieu Chinh phu, tin phieu Ngan hang Nha node va cac giay td co gia khac tren
thj trodng tien te.

11. Mua, ban trai phieu Chinh phu, trai phieu doanh nghiep.
12. Djch vu moi gidi tien te.

13. Phat hanh chdng chitien gdi, trai phieu de huy dong von theo quy djnh cua
Luat Cac to choc tin dung, Luat Chdng khoan, quy djnh cua Chinh phu va hodng
din cua Ngan hang Nha node Viet Nam.

14. Vay von cua Ngan hang Nha node dodi hinh thde tai cap von theo quy
djnh cua Luat Ngan hang Nha node Viet Nam va hodng din cua Ngan hang Nha
node Viet Nam.

15. Vay, cho vay, gdi, nhan gdi von cua to choc tin dung, chi nhanh ngan hang
node ngoai, to choc tai chinh trong node va node ngoai theo quy djnh cua phap luat
va hodng din cua Ngan hang Nha node Viet Nam.

16. Gop von, mua co phan theo quy djnh cua phap luat va hodng din cua
Ngan hang Nha node Viet Nam.

17. Oy thac, nhan uy thac, dai ly trong ITnh voc lien quan den hoat dong ngan
hang, kinh doanh bao hiem, quan ly tai san theo quy djnh cua phap luat va hodng
din cua Ngan hang Nha node Viet Nam.

18. Kinh doanh, cung dng djch vu ngoai hoi tren thj trodng trong node va tren
thj trodng quoc te trong pham vi do Ngan hang Nha node Viet Nam quy djnh.
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19. Vf dien tu.
20. Dau tu hop dong tuomg lai trai phieu Chinh phu.

21. Mua no\

22. BAC A BANK thyc hien cac hoat dong khac phu hop vdi quy d|nh cua phap
luat.

Oiiu 9. Kinh doanh bdtdong sanl7

BAC A BANK khong du’Oc kinh doanh bat dong san, tru cac trudng hop sau
day:

1. Mua, dau tu, so hOu bat dong san de slp dung lam tru so kinh doanh, dja
diem lam viec hoac co so kho tang phuc vu true tiep cho cac hoat dong nghiep vu
cua BAC A BANK;

2. Cho thue mot phan tru so kinh doanh thuoc so huu cua BAC A BANK chua
su dung het;

3. Nam giu bat dong san do viec xir ly no. Trong thdi han 05 nam, ke tu ngay
quyet djnh xu ly tai san bao dam la bat dong san, BAC A BANK phai ban, chuyen
nhirong hoac mua lai bat dong san nay. Truong hop mua lai bat dong san phai bao
dam muc dich so dung quy dinh tai khoan 1 Dieu nay va ty le dau to vao tai san co
djnh quy djnh tai khoan 3 Dieu 144 cua Luat Cac to choc tin dung.

Digu 10. Cac han chg& de bao dam an toan trong hoat dong

Trong qua trinh hoat dong, BAC A BANK phai tuan thu cac quy djnh ve cac han
che de bao dam an toan trong hoat dong theo quy djnh cua Luat Cac to choc tin
dung, Thong doc Ngan hang Nha nude, cac quy djnh khac co lien quan cua phap
luat.

CHU'O'NG L.
vOn oifu le,thay bOivOn difu le,vOn hoat dong

Didu 11.V6n di&u le cua BAC A BANK

1. Von dieu le cua BAC A BANK tai thdi diem ban hanh dieu le nay la:
8.959.336.420.000 dong (BSng chCr: Tam ngh'm chin tram nam mircri chin ty ba tram
ba muui sau trieu bon tram haimiroi nghin dong);

2. Von dieu le cua BAC A BANK dugc hach toan bang dong Viet Nam (VND);

3. BAC A BANK phai duy tri gia trj thuc cua von dieu le toi thieu bdng muc von
phap djnh theo quy djnh cua phap luat hien hanh18.

Digu 12. Thay doi vb6n digu lel9
1. Viec thay doi von dieu le cua BAC A BANK (tang hoac giam) dugc thuc hien
170ieu 139 Luat C£Ec TCTD

180ieu 28 LuSt Cac TCTD
190ieu 37 Luat Cac TCTD
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tren co so’ nghj quyet cua Dai hoi dong co dong va phai doge NHNN chap thuan
bing van ban trodc khi thgc hien thu tuc thay doi von dieu le theo dung quy djnh
phap luat hien hanh.

2. Cac hinh thdc tang von dieu le cua BAC A BANK:

a) Tang to viec chuyen doi trai phieu chuyen doi, quy dip trd bo sung von dieu
le, thang dip von co phan, Igi nhuan de lai va cac quy khac theo quy djnh cua phap
luat20;

b) Chao ban co phan hoac phat hanh them co phan de tang von;

c) Cac hinh thdc khac do Dai hoi dong co dong quyet djnh, phu hop vdi cac
quy djnh cua phap luat.

3. Cac hinh thdc giam von dieu le cua BAC A BANK2

a) BAC A BANK mua lai co phan da ban theo yeu cau cua co dong hoac theo
quyet djnh cua BAC A BANK;

b) Cac trodng hop khac theo quy djnh cua phap luat.

4. Ho so, trinh to, thu tuc de nghj chap thuan thay doi von dieu le doge thgc
hien theo cac quy djnh cua phap luat.

Didu 13.V6n hoat dong cua BAC A BANKZ2
1. Von chu sd hdu:
a) Von dieu le;

b) Cac khoan chenh lech do danh gia lai tai san, chenh lech ty gia theo quy djnh
cua phap luat;

c) Thang do von co phdn;

d) Cac quy: quy do trd bo sung von dieu le, quy dau to phat then, quy dg
phong tai chinh;

d) Lgi nhuan luy ke choa phan phoi, lo luy ke choa xd ly;

e) Von khac thuoc sd hdu cua BAC A BANK theo quy djnh cua phap luat.
2. Von huy dong:

a) Von huy dong tien gdi cua cac to choc va ca nhan;

b) Von huy dong thong qua phat hanh cac loai giay td co gia;

c) Von vay cac to choc tin dung, to choc tai chinh trong va ngoai node;
d) Vay Ngan hang Nha node Viet Nam;
)

d) Von nhan uy thac dau to;

20Di8u 11 Thong tu- 50/2018/TT-NHNN
21 Khoan 5 Dieu 112 LuSt Doanh nghiep
2 Dieu 4 ND 93/2017/NO-CP
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3. Von khac theo quy djnh cua phap luat.

CHU’ONG IlL.
c6 phAn,c6 dong,c6 phifu,trai phifu

Oi8u 14. Cac loai co phln, menh gia co phin, co dong23

1. Toan bo co phan cua BAC A BANK vao ngay ban hanh Dieu le nay la co
phan pho thong. Ngedi so heu co phan pho thong la co dong pho thong.

2. Mdi co phan cua BAC A BANK co menh gia 10.000 (medi nghin) dong. So
liro'ng co phan cua BAC A BANK bing von dieu le chia cho menh gia co phan.

3. BAC A BANK co the co co phan eu dai co tec theo quyet djnh cua Dai hoi
dong co dong. Co phan eu dai co tec la co phan du’p’c tra co tec vdi mec cao hen so
vei mec co tec cua co phan pho thong hoac mec on djnh hang nam. Co tec deo'c
chia hang nam gom co tec co djnh va co tec thedng. Co tec co djnh khong phu thuoc
vao ket qua kinh doanh cua BAC A BANK va chi deo'c tra khi BAC A BANK co lai.
Treeng hop BAC A BANK kinh doanh thua lo hoac co lai nheng khong du de chia co
tec co djnh thi co tec co djnh tra cho co phan eu dai co tec deo’c cong don vao cac
nam tiep theo. Mec co tire co djnh cu the va pheo’ng thee xac djnh co tec thedng do
Dai hoi dong co dong quyet djnh va deo’c ghi tren co phieu cua co phan eu dai co tec.
Tong gia trj menh gia cua co phan eu dai co tec toi da b|ng 20% von dieu le cua BAC
A BANK.

Thanh vien Hoi dong quan trj, thanh vien Ban kiem soat, Tong giam doc va
ngecri quan ly, ngedi dieu hanh khac cua BAC A BANK khong deo’c mua co phan
eu dai co tec do BAC A BANK phat hanh. Ngedi deo’c mua co phan eu dai co tec
do Dai hoi dong co dong quyet djnh.

Co dong sd heu co phan eu dai co tec co cac quyen va nghTa vu nhe co dong
pho thong, tre quyen bieu quyet, de hop Dai hoi dong co dong, de ce ngedi vao Hoi
dong quan trj va Ban kiem soat.

4. Co phan pho thong khong the chuyen doi thanh co phan eu dai. Co phan eu dai
co the chuyen doi thanh co phan pho thong theo nghj quyet cua Dai hoi dong co dong.
5. Trong qua trinh hoat dong, BAC A BANK phai co toi thieu 100 co dong va

khong han che so leo’ng toi da.
Digu 15. So dang ky co dong24

1. So dang ky co dong dep>c lap, leu gie bdi BAC A BANK hoac Tong cong ty
leu ky va bu tre cheng khoan Viet Nam.

2.Tredng hop co dong co thay doi thong tin dja chi lien lac thi phai thong bao
kjp thdi vdi BAC A BANK de hedng dan, cap nhat vao So dang ky co dong. BAC A
BANK khong chju trach nhiem ve viec khong lien lac dep'c vdi co dong do khong
deo’c thong bao thay doi dja chf lien lac cua co dong.

2Dieu 60 Lu$t Cac TCTD
24Dieu 122 Luat Doanh nghi$p
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3. So dang ky co dong phai co cac noi dung chu yeu phu hop vdi quy djnh phap
luat.

4. BAC A BANK phai cap nhat kip thdi thay doi co dong trong So dang ky co dong
theo yeu cau cua co dong co lien quan va phu hap vdi quy djnh phap luat co lien quan.

Di8u 16. Quys8n cua co dong pho thong?

1. Tham du> va phat bieu y kien trong cac cuoc hop Dai hoi déng co dong va
thirc hien quyen bieu quyet trirc tiep hoac thong qua dai dien theo uy quyen; moi co
phan pho thong co mot phieu bieu quyet.

2. Nhan co tdc theo nghj quyet cua Dai hoi dong co dong.

3. Du’p’c iru tien mua co phan mdi chao ban tirang dng vdi ty le co phan pho
thong cua tdng co dong trong BAC A BANK phu hop quy djnh cua phap luat.

4. Chuyen nhu'Ong co phan, quyen mua co phan cho co dong khac cua BAC A
BANK hoac to chdc, ca nhan khac theo quy dinh cua Luat Cac to chdc tin dung va
Dieu le nay.

5. Xem, tra cdu, trich luc thong tin ve ten va dja chi lien lac trong danh sach co
dong co quyen bieu quyet; yeu cau sda doi thong tin khong chinh xac cua minh.

6. Xem, tra cdu, trich luc, sao chup Dieu le cua BAC A BANK, so hien ban hop
Dai hoi dong co dong, nghj quyet, quyet djnh cua Dai hoi dong co dong.

7. Du'p’c chia phan tai san con lai tu’'Ong dng vdi so co ph8n sd hdu tai BAC A
BANK khi BAC A BANK giai the hoac pha san.

8. Uy quyen bdng van ban cho ngu'di khac thac hien cac quyen, nghTa vu cua
minh; ngu'di du’p’c uy quyen khong du’p’c dng ci> vdi tir each cua chinh minh.

9. Co dong la ca nhan sd hdu 05% tong so co phan pho thong co quyen dng
cd Hoi dong quan trj, Ban kiem soat. Co dong hoac nhom co dong sd hdu td 05%
tong so co phan pho thong trd len co quyen de cd ngu'di vao Hoi dong quan trj, Ban
kiem soat. Danh sach dng cd vien phai du’p’c gdi den Hoi dong quan trj theo thdi han
do Hoi dong quan trj quy djnh. Viec de cd ngu'di vao Hoi dong quan trj, Ban kiem
soat du’p’c thirc hien nhir sau:

a) Co dong, nhom co dong sd hdu td 05% den dadi 15% tong so co phan pho
thong du’p’c de cd toi da mot dng cd vien;

b) Co dong, nhom co dong sd hdu td 15% den dipdi 25% tong so co phan pho
thong du’p'c de cd toi da hai dng cd vien;

c) Co dong, nhom co dong sd hdu td 25% den dirdi 35% tong so co phan pho
thong du’p’c de cd toi da ba dng cd vien;

d) Co dong, nhom co dong sd hdu td 35% den dirdi 45% tong so co phan pho
thong du’p’c de cd toi da bon dng cd vien;

d) Co dong, nhom co dong sd hdu td 45% den du’'di 55% tong so co phan pho
thong du’p’c de cd toi da nam dng cd vien;

2 Bidu 61 Lu$t Ccic TCTD
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e) Co dong, nhom co dong sd hdu td 55% den du'di 65% tong so co phan pho
thong du’p’c de cd toi da sau dng cd vien;

g) Co dong, nhom co dong sd hdu td 65% den dirdi 75% tong so co phan pho
thong dirge de cd toi da bay dng cd vien;

h) Co dong, nhom co dong sd hdu td 75% den du'di 85% tong so co phan pho
thong dirge de cd toi da tarn dng cd vien.

10. Co dong la to chdc co quyen cd mot hoac mot so ngu'di dai dien theo uy
quyen thirc hien cac quyen va nghTa vu co dong theo quy djnh cua phap luat va Oieu
le nay. Tru’dng hpp co nhieu horn mot ngu'di dai dien theo uy quyen dirge cd thi phai
xac djnh cu the so co phan va so phieu bau cua mdi ngu’'di dai dien. Viec cd, cham ddt
hoac thay doi ngu'di dai dien theo uy quyen phai dirge thong bao bang van ban den
BAC A BANK trong thdi han sdm nhat. Thong bao phai co cac noi dung chu yeu sau
day26.

a) Ten, ma so doanh nghiep, dja chi tru sd chinh cua co dong;

b) So lirgng ngu'di dai dien theo uy quyen va ty le sd hdu co phan tircmg dng
cua mdi ngu'di dai dien theo uy quyen;

c) Ho, ten, dja chi lien lac, quoc tich, so Chdng minh nhan dan, so djnh danh ca
nhan, so ho chieu, giay td chdng thpc ca nhan hpp phap khac, ngay cap, nci cap
cua tdng ngu'di dai dien theo uy quyen;

d) Thdi han uy quyen tirorng dng cua tdng ngu'di dai dien theo uy quyen; trong
do ghi ro ngay bit dau dirge dai dien;

e) Ho, ten, chd ky cua ngu’'di dai dien theo phap luat cua co dong va cua ngu'di
dai dien theo uy quyen.

Oi8u 17. NghTa vu cua co dong pho thong27
1. Co dong cua BAC A BANK phai thpc hien cac nghTa vu sau day:

a) Thanh toan du so tien tirorng dng vdi so co phan da cam ket mua trong thdi
han do BAC A BANK quy djnh; chju trach nhigm ve cac khoan np va nghTa vu tai san
khac cua BAC A BANK trong pham vi von co phan da gop vao BAC A BANK;

b) Khong dirge rut von co phan da gop ra khoi BAC A BANK du’'di moi hinh
thdc din den viec giam von dieu le cua BAC A BANK, trd tru’dng hpp quy djnh tai
Oieu 22 cua Oieu le nay;

¢) Chju trach nhiem trirdc phap luat ve tinh hpp phap cua nguon von gop, mua,
nhan chuyen nhirpng co phan tai BAC A BANK; khong sd dung nguon von do to
chdc tin dung, chi nhanh ngan hang nirdc ngoai cap tin dung de mua, nguon von do
phat hanh trai phieu doanh nghiep de mua, nhan chuyen nhirgng co phan cua BAC
A BANK; khong dirge gop von, mua co phan cua BAC A BANK dirdi ten cua ca
nhan, phap nhan khac du'di moi hinh thdc, trd tru’dng hpp uy thac theo quy djnh cua
phap luat;

26 Oieu 14 Lu$t Doanh nghi$p
27 Dieu 62 Luat GScTCTD

15



d) Tuan thu Dieu le va cac quy djnh noi bo cua BAC A BANK;
d) Chap hanh nghj quyet, quyet djnh cua Dai hoi dong co dong, Hoi dong quan trj;

e) Chju trach nhiem khi nhan danh BAC A BANK dircri moi hinh thirc de thu>c
hien hanh vi vi pham phap luat, tien hanh kinh doanh va cac giao djch khac de tir Igi
hoac phuc vu lo'iich cua to chirc, ca nhan khac;

g) Bao mat thong tin dirge BAC A BANK cung cap theo quy djnh cua phap luat
va Oieu le nay; chi sir dung thong tin dirge cung cap de thgc hien va bao ve quyen,
Igi ich hgp phap cua minh; khong dirge phat tan, sao, giri thong tin dirge BAC A
BANK cung cap cho to chirc, ca nhan khac.

2. Co dong nhan uy thac dau tir cho to chirc, ca nhan khac phai cung cap cho
BAC A BANK thong tin ve chu scy hiru thgc sg cua so co phan ma minh nhan uy thac
dau tir trong BAC A BANK. BAC A BANK co quyen dinh chi quyen co dong cua cac
co dong nhan uy thac dau tir trong trirerng hgp co dong nay khong cung cap thong
tin hoac cung cap thong tin khong day du, khong chinh xac ve chu s<y hiru thgc sg
cac co phan.

3. Co dong so? hgu tir 01% von dieu le tra len cua BAC A BANK phai cung cap
cho BAC A BANK cac thong tin sau day28:

a) Ho va ten; quoc tjch; so chirng minh nhan dan, so djnh danh ca nhan, so ho
chieu, giay ter chirng thgc ca nhan hgp phap khac; ngay cap, nai cap; so Giay chirng
nhan dang ky doanh nghiep hoac giay ter phap ly tirgng dircrng cua co dong la to
chirc; ngay cap, ncri cap cua giay to/nay;

b) Thong tin ve ngircri co lien quan la ca nhan, bao gom: ho va ten; quoc tjch;
so chirng minh nhan dan, so djnh danh ca nhan, so ho chieu, giay ter chirng thgc ca
nhan hgp phap khac; ngay cap, ncri cap; so Giay chirng nhan dang ky doanh nghiep
hoac giay ter phap ly tircrng dircrng cua co dong la to chirc; ngay cap, noi cap cua
giay ter nay; Thong tin ve ngircri co lien quan la to chirc, bao gom: ten, ma so doanh
nghiep, dja chitru sty chinh cua doanh nghiep, so Giay chirng nhan dang ky doanh
nghiep hoac giay ter phap ly tiro'ng dircrng; ngircri dai dien theo phap luat, moi quan
he veri ngircri cung cap thong tin;

c) So lirgng, ty le so’ hCru co phan cua minh tai BAC A BANK;

d) So lirgng, ty le scr hCru co phan cua ngircri co lien quan cua minh tai BAC A
BANK.

Ooi tirgng quy djnh khoan 3 Dieu nay phai giri BAC A BANK bing van ban
cung cap thong tin lan dau va khi co thay doi cac thong tin nay trong thcri han 07
(bay) ngay lam viec ke tir ngay phat sinh hoac co thay doi thong tin. Doi veri thong tin
tai diem c va diem d khoan 3 Dieu nay, co dong chi phai cung cap thong tin cho BAC
A BANK khi co mire thay doi ve ty le so- hiru co phan cua minh, ty le scy hiru co phan
cua minh va ngircri co lien quan tir 01% von dieu le tr<y len cua BAC A BANK so veri
lan cung cap lien trircrc.

BAC A BANK niem yet, liru giCr thong tin quy djnh tai khoan 3 Dieu nay tai tru
28Dieu 49 LuSt CSc TCTD
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sd chinh va gdi bao cao bang van ban cho NHNN trong thdi han 07 (bay) ngay lam
viec ke td ngay BAC A BANK nhan cfimc thong tin cung cap. Ojnh ky hlng nam,
BAC A BANK cong bo thong tin quy djnh tai cac diem a, ¢, d khoan 3 Dieu nay vdi
Dai hoi dong co dong.

BAC A BANK cong bo cong khai thong tin ve ho va ten ca nhan, ten to chdc la
co dong sd hdu tif 01% von dieu le trd len cua BAC A BANK va thong tin quy djnh
tai diem c va diem d khoan 3 Dieu nay tren trang thong tin dien td cua BAC A BANK
trong thdi han 07 (bay) ngay lam viec ke td ngay BAC A BANK nhan du’Oc thong tin
cung cap.

Doi tu’Ong cung cap, cong bo cong khai thong tin phai bao dam thong tin cung
cap, cong bo cong khai trung thirc, chinh xac, day du, kjp then va phai chju trach
nhiem ve viec cung cap, cong bo cong khai thong tin do.

Dilu 18. Ty le sd hdu co phSn2

1. Mot co dong la ca nhan khong du’p’c solhdu co phan vu’pt qua 05% von dieu
le cua BAC A BANK.

2. Mot co dong la to chdc khong du’p’c so hdu co phan vu'Ot qua 10% von dieu
le cua BAC A BANK.

3. Co dong va ngu'di co lien quan cua co dong do khong du’p’c sd hdu co phan
vu'p't qua 15% von dieu Ip cua BAC A BANK. Co dong ldn cua BAC A BANK va
ngu'di co lien quan cua co dong do khong du’p’c sd hO'u co phan td 05% von dieu le
trd len cua motto chdc tin dung khac.

4. Quy djnh tai khoan 2 va khoan 3 Dieu nay khong ap dung doi vdi cac tru’dng
hop sau day:

a) Sd hdu co phan tai cong ty con, cong ty lien ket la to chdc tin dung quy djnh
tai khoan 2 va khoan 3 Dieu 111 cua Luat Cac to chdc tin dung;

b) Sd hdu co phan cua nha dau tir nude ngoai quy djnh tai khoan 7 Dieu 63
Luat Cac to chdc tin dung.

5. Ty le sd hdu co phan quy djnh tai cac khoan 1va khoan 2 Dieu nay bao gom
ca so co phan sd hdu gian tiep. Ty le sd hdu co phan quy djnh tai khoan 3 Dieu nay
bao gom ca co phan do co dong uy thac cho to chdc, ca nhan khac mua co phan va
khong bao gom sd hdu co phan cua ngudi co lien quan la cong ty con cua co dong
do theo quy djnh tai Diem a Khoan 22 Dieu 1Dieu le nay.

6. Co dong, co dong va ngu'di co lien quan sd hdu co phan vu'ptty le sd hdu
co phan quy djnh tai Dieu nay du’p’c tiep tuc duy tri co phan nhirng khong du’p’c tang
them co phan cho den khi tuan thu quy djnh ve ty le sd hdu co phan theo quy djnh
cua Luat Cac to chdc tin dung, trd tru'dng hop nhan co tdc bang co phieu.

Bigu 19. Chao ban co phin30

1. Hoi dong quan trj quyet djnh thdi diem, phircmg thdc va gia ban co phan

2Dieu 63; Khoan 11 Dieu 210 Luft CEc TCTD
DDilu 126; khoan 4, 5 Dieu 124; Khoan 3 Dilu 123 Lu$t Doanh nghi$p
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trong so co phan doge quyen ban. Gia ban co phan khong dime thap hen gia thj
trodng tai thdi diem ban hoac gia trj doge ghi trong so sach cua co phan tai thdi
diem gan nhat, trd nhdng truing hep sau day:

a) Co phan ban cho tat ca co dong theo ty le sd hdu co phan hien co cua ho o’
BAC A BANK;

b) Co phan ban cho ngodi moi giai hoac ngodi bao lanh. Trodng hop nay, so
chiet khau hoac ty le chiet khau cu the phai doge so chap thuan cua Dai hoi dong co
dong.

C) Cac trodng hgp khac va mdc chiet khau trong cac trodng hgp do do Dai hoi
dong co dong BAC A BANK quyet djnh.

2. Co phan doge coi la da ban khi doge thanh toan du va nhdng thong tin ve
ngodi mua quy djnh tai Khoan 2 Dieu 122 Luat Doanh nghiep doge ghi day du vao
so dang ky co dong; ke td thdi diem do, ngodi mua co phan trd thanh co dong cua
BAC A BANK,

3. Sau khi co phan doge ban, BAC A BANK phat hanh va giao co phieu cho
ngodi mua. Trodng hgp khong giao co phieu, cac thong tin ve co dong quy djnh tai
Khoan 2 Dieu 122 Luat Doanh nghiep doge ghi vao so dang ky co dong de chdng
thgc quyen sd hdu co phan cua co dong do tai BAC A BANK.

4. Dieu kien, hinh thdc, trinh to, thu tuc Chao ban co phan rieng le; Chao ban
co phan ra cong chung; chao ban/phat hanh khac cua BAC A BANK thgc hien theo
quy djnh cua phap luat ve chdng khoan va cac quy djnh phap luat khac co lien quan.

Bigu 20. Chuyen nhu’gng co phin3l

1. Co phan doge tg do chuyen nhogng trd trodng hgp Dieu le nay va phap luat
co quy djnh khac hoac cac cam ket, thoa thuan bing van ban phu hgp vdi quy djnh
cua phap luat.

2. Co dong la ca nhan, co dong la to chdc co ngodi dai dien phan von gop tai
BAC A BANK la thanh vien Hoi dong quan trj, thanh vien Ban kiem soat, Tong giam
doc cua BAC A BANK khong doge chuyen nhogng co phan cua minh trong thdi gian
dam nhiem chdc vu.

3. Trong thdi gian dang xd ly hau qua do trach nhiem ca nhan theo nghj quyet,
quyet djnh cua Dai hoi dong co dong hoac theo quyet djnh cua NHNN, thanh vien Hoi
dong quan trj, thanh vien Ban kiem soat, Tong giam doc khong doge chuyen nhogng
co phan, trd mottrong cac trodng hgp sau day:

a) Thanh vien Hoi dong quan trj, thanh vien Ban kiem soat, Tong giam doc la
dai dien theo uy quyen cua co dong lato chdc bj sap nhap, hgp nhat, chia, tach, giai
the, pha san theo quy djnh cua phap luat;

b) Thanh vien Hoi dong quan trj, thanh vien Ban kiem soat, Tong giam doc bj

buoc chuyen nhogng co phan theo ban an, quyet djnh cua Toa an da co hieu Igc
phap luat;

3 Dieu 64 LuSt C£c TCTD; Dieu 127 LuSt Doanh nghiep
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C) Thanh vien Hoi dong quan trj, thanh vien Ban kiem soat, Tong giam doc
chuyen nhop’ng co phan cho nha dau to khac nham thu'c hien phoang an phuc hoi,
phoong an chuyen nhoomg toan bo phan von gop, phoong an chuyen giao bat buoc
da du’p’c phe duyet.

4. Tru'd’ng hop mua, nhan chuyen nhop’'ng co phan din den tro thanh co dong
lcm phai du’p’c so chap thuan bang van ban cua NHNN tiw ¢ khi thoc hien cac thu
tuc chuyen nhop’ng.

5. Viec chuyen nhoomg co phan niem yet cua BAC A BANK du’p’c thu'c hien
theo quy djnh cua phap luat ve chong khoan.

6. Co dong co quyen tang cho mot phan hoac toan bo co phan cua minh tai
BAC A BANK cho ngu'Qi khac; so dung co phan de tra nol Ca nhan, to choc du’p'c
tang cho hoac nhan tra nolbang co phan se la co dong cua BAC A BANK.

7. Ca nhan, to choc nhan co phan trong cac trodng hop quy djnh tai Dieu nay
chi trd thanh co dong BAC A BANK to thcyi diem cac thong tin cua ho quy djnh tai
khoan 3 Dieu 15 Dilu le nay du’p’c ghi day du vao so dang ky co dong.

Oi8u 21. Thoa k8 co phin

1. Viec thoa ke co phan thu'c hien theo quy djnh cua Dieu le nay, phap luat ve
thoa ke va quy djnh cua phap luat khac co lien quan.

2. Sau khi xuat trinh day du cac giay to chong minh quyen thoa ke hop phap,
ngu'0i thoa ke thu’'c hien dang ky co phin du’p’c thoa ke tai so dang ky co dong va
hoan thien cac thu tuc co lien quan khac (neu co) theo quy djnh phap luat de trd
thanh co dong cua BAC A BANK. Ngu'Oi thi>a ke du’p’c hirong moi quyen lcyi va
nghTa vu cua co dong ma ho thoa ke phu hop voi Dieu le nay va phap luat co lien
quan.

3. Ngu'Qithoa ke co phan cua cac thanh vien Hoi dong quan trj, Ban kiem soat
va ngu’'Oi quan ly khac du’p’c so hou co phan nhong khong du’p’c doong nhien thoa
ke quyen lam thanh vien Hoi dong quan trj, thanh vien Ban kiem soat va choc danh
quan ly toong doong.

Dig8u 22. Mua lai co phin theo yeu clu cua co dong hoac theo quydt dinh
cua BAC A BANK

1. BAC A BANK co the mua co phan do chfnh BAC A BANK da phat hanh theo
nhong each thu'c, dieu kien, trinh to, thu tuc quy djnh trong Dieu le nay, Luat Doanh
nghiep va phap luat ve chong khoan.

2. BAC A BANK chidoo’c mua lai co phan cua co dong neu sau khi thanh toan
het so tien too'ng ong vai so co phan dop’c mua lai ma van bao dam cac ty le an
toan trong hoat dong ngan hang va gia trj thoc cua von dieu le khong giam thap hen
moc von phap djnh cua BAC A BANK323

DiSu 23. Co phigu33

32 Dieu 65 Lu$t Crc TCTD
B 0ieu 121 Lu$t Doanh nghi$p
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1. Co phieu la chdng chi do BAC A BANK phat hanh hoac but toan ghi so hoac
do lieu dien 10 xac nhan quyen sd hOu mot hoac mot so co phan cua BAC A BANK.
Co phieu phai co cac noi dung chu yeu sau day:

a) Ten, ma so doanh nghiep, dja chi tru sd chinh cua BAC A BANK;

b) So lirpng co phan va loai co phan;
c) Menh gia moi co phan va tong menh gia so co phan ghi tren co phieu;
d) Ho, ten, dja chi lien lac, quoc tjch, so chu-ng minh nhan dan, so djnh danh ca

nhan, so ho chieu, so giay td chung thu'c ca nhan ho’p phap khac doi vdi co dong la
ca nhan; ten, ma so doanh nghiep, Quyet djnh thanh lap, Giay chdng nhan dang ky
doanh nghiep, tai lieu tu'O'ng dirang khac, dja chi tru sd chinh doi vdi co dong la to
chirc;

d) Chd ky cua ngu’Oidai dien theo phap luat va dau cua BAC A BANK;

e) So dang ky tai so dang ky co dong cua BAC A BANK va ngay phat hanh co
phieu;

g) Cac noi dung khac theo quy djnh cua phap luat.

2. Tru'dng ho’p co sai sot trong noi dung va hinh thu’c co phieu do BAC A BANK
phat hanh thi quyen va Ipi ich cua ngu'di sd hdu no khong bj anh hu'dng. Chu tjch

Hoi dong quan trj va Tong giam doc BAC A BANK phai lien ddi chju trach nhiem ve
thiet hai do nhung sai sot do gay ra doi vdi BAC A BANK.

3. Tru'dng ho’p co phieu bj mat, bj hu hong hoac bj huy hoai du'di hinh thu'c
khac thi co dong du’Oc BAC A BANK cap lai co phieu theo de nghj cua co dong do.
Be nghj cua co dong phai bao gom cac noi dung sau day:

a) Thong tin ve co phieu da bj mat; bj hir hong hoac bj huy hoai du'di hinh thuc
khac;

b) Cam ket chju trach nhiem ve nhCrng tranh chap phat sinh ti> viec cap lai co
phieu mdi.

4. Co phieu cua BAC A BANK khong du’p’c si> dung de bao dam tai chinh BAC
A BANK de du'p'c cap tin dung34.

5. Tru'dng hop co phieu du’p’c phat hanh du'di hinh thu'c chCmg chi, BAC A
BANK phai phat hanh co phieu cho cac co dong trong thdi han 30 ngay, ke td ngay
co dong thanh toan du so tien cam ket mua co phan doi vdi tru'dng hpp BAC A
BANK tang von dieu le35.

6. M6i co dong co the dirpc BAC A BANK cap giay chdng nhan sd hdu co
phan hoac each thu'c khac phu hpp vdi quy djnh phap luat de ghi nhan so co phan
sd huu.

DiSu 24. Phat hanh trai phidu
1. BAC A BANK co quyen phat hanh trai phieu, trai phieu chuyen doi va cac loai

34 Khoan 5 Dieu 134 Lu$t CEc TCTD
¥HDieu 66 Luat C3c TCTD
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trai phieu khac phu hop vdi quy djnh cua Luat Cac to chi>c tin dung, Luat Chimg
khoan, Luat Doanh nghiep va cac quy djnh phap luat khac co lien quan.

2. Doi von trai phieu chuyen doi phai dupe Oai hoi dong co dong thong qua
Phirang an phat hanh; Oieu kien, trinh tir, thu tuc, ho so phat hanh trai phieu chuyen
doi dupe thu’c hien theo quy djnh cua co quan Nha nu’Oc co tham quyen va cac quy
djnh phap luat khac co lien quan.

CHU’O'NG IV.
CO CAUTd CHOC QUAN LY

Oi8u 25. Co)cdu to chipc quan ly36
Ccr cau to chCrc quan ly cua BAC A BANK gom:
1. Oai hoi dong co dong.
2. Hoi dong quan trj.
3. Ban kiem soat.
4. Tong giam doc.
MUC 1-0OAlI HOIOdNG Cd DONG
Oi8u 26. Vj tri, nhiem vu, quydn han cua Oai hoi dong co dong37

1. Oai hoi dong co dong gom tat ca co dong co quyen bieu quyet, la co quan
quyet djnh cao nhat cua BAC A BANK. Oai hoi dong co dong hoat dong qua phien
hpp thu’'Ong nien, phien hop bat thu’'Ong hoac lay y kien co dong being van ban.

2. Dai hoi dong co dong co cac nhiem vu, quyen han sau day:
a) Thong qua djnh hu’Ong phat then cua BAC A BANK;
b) Thong qua Dieu le, si>a doi, bo sung Oieu le cua BAC A BANK;

c) Thong qua quy che quan trj BAC A BANK, quy djnh ve to chirc va hoat dong
cua Hoi dong quan trj, Ban kiem soat;

d) Quyet djnh so lupng thanh vien Hoi dong quan trj, Ban kiem soat tirng nhiem
ky; bau, mien nhiem, bai nhiem, bau bo sung, thay the thanh vien Hoi dong quan trj,
thanh vien Ban kiem soat phu hop v6i cac tieu chuan, dieu kien theo quy djnh cua
Luat Cac to cht>c tin dung va Oieu le cua BAC A BANK;

d) Quyet djnh mire thu lao, thu’Ong va cac lon ich khac doi vdi thanh vien Hoi
dong quan trj, thanh vien Ban kiem soat va ngan sach hoat dong cua Hoi dong quan
trj, Ban kiem soat;

e) Xem xet va xi> ly theo tham quyen vi pham cua Hoi dong quan trj, Ban kiem
soat gay thiet hai cho BAC A BANK va co dong cua BAC A BANK;

% Khoan 1 Dieu 40 Luat CEc TCTD

37Dieu 67 Lu$t CEc TCTD; Khoan 1 Dieu 138 LuSt Doanh nghi$p, khoan 4 Oieu 273 khoan 2 Dieu
272 NO 155/2020/ND-CP '
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g) Quyet djnh co cau to choc quan ly cua BAC A BANK;

h) Thong qua phocmg an thay doi mdc von dieu le; thong qua phoong an chao
ban co phan, bao gom loai co phan va so logng co phan mdi se chao ban;

i) Thong qua phu’Ong an mua lai co phan da ban;
k) Thong qua phu’Ong an phat hanh trai phieu chuyen doi;

) Thong qua bao cao tai chinh hing nam; phu’Ong an phan phoi Igi nhuan sau
khi da hoan thanh nghTa vu thue va cac nghTa vu tai chinh khac cua BAC A BANK;

m) Thong qua bao cao cua Hoi dong quan trj, Ban kiem soat ve viec thu’c hien
nhiem vu, quyen han du’Oc giao;

n) Quyet djnh thanh lap hoac chuyen doi cac hinh thu'c phap ly hien dien
thu’Ong mai d nu’Oc ngoai, cong ty con cua BAC A BANK;

0) Thong qua phu’Ong an gop von, mua, ban co phan, phan von gop cua BAC A
BANK tai doanh nghipp, to chdc tin dung khac ma gia trj gop von, gia mua dir kien
hoac gia trj ghi so trong trodng hop ban co phan, phan von gop co gia trj td 20% von
dieu le trd len cua BAC A BANK ghi trong bao cao tai chinh da doge kiem toan gan
nhat;

p) Thong qua quyet djnh dau to, mua, ban tai san co djnh cua BAC A BANK ma
mdc dau to, gia mua do kien hoac nguyen gia trong trodng hop ban tai san co djnh
co gia trj to 20% von dieu le tro len cua BAC A BANK ghi trong bao cao tai chinh da
doge kiem toan gan nhat;

q) Thong qua hop dong, giao djch khac co gia trj to 20% von dieu le tro len cua
BAC A BANK ghi trong bao cao tai chinh da doge kiem toan gan nhat gioa BAC A
BANK vdi thanh vien Hoi dong quan trj, thanh vien Ban kiem soat, Tong giam doc, co
dong lon cua BAC A BANK; ngodi cd lien quan cua ngodi quan ly, thanh vien Ban
kiem soat, co dong lon cua BAC A BANK; cong ty con, cong ty lien ket cua BAC A
BANK;

r) Quyet djnh viec chia, tach, hgp nhat, sap nhap, chuyen doi hinh thde phap ly,
giai the hoac yeu cau Toa an md thu tuc pha san BAC A BANK;

s) Quyet djnh Iga chon to choc kiem toan doc lap quy djnh tai Dieu 59 cua Luat
Cac to choc tin dung;

t) Quyet djnh giai phap khac phuc bien dong lon ve tai chinh cua BAC A BANK;

u) Nhiem vu, quyen han khac theo quy djnh phap luat co lien quan va Oieu le
nay, quy djnh cua BAC A BANK.

Bidu 27. Cuoc hop Oai hoi ddng co dong38

1 Dai hoi dong co dong hpp thodng nien trong thdi han 04 thang, ke to ngay ket
thuc nam tai chinh. Trong trodng hgp can thiet, viec to choc Dai hoi dong co dong

3B Oieu 67 LuS§t C3c TCTD, Oieu 139, 140 Lu$t Doanh nghiep, Khoan 2 Oieu 272, Khoan 4 Dieu 273
NO 155/2020/ND-CP
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thu’Ong nien co the du’Oc gia han theo huwig din cua co quan Nha nude co tham
quyen.

2. Thanh vien Hoi dong quan trj va thanh vien Ban kiem soat phai tham dir hpp
Bai hoi dong co dong thu’Ong nien de tra Idi cac cau hoi cua co dong tai cuoc hop
(neu co); tru'dng hop bat kha khang khong tham dy du’p'c, thanh vien Hoi dong quan
trj va thanh vien Ban kiem soat phai bao cao bang van ban vdi Hoi dong quan trj va
Ban kiem soat. Tru'dng hop Bao cao kiem toan bao cao tai chinh nam cua BAC A
BANK co cac khoan ngoai try trong yeu, y kien kiem toan trai ngup'c hoac ti> choi,
BAC A BANK phai mdi dai dien to choc kiem toan du’'p’c chap thuan thyc hien kiem
toan bao cao tai chinh cua BAC A BANK dy hpp Dai hoi dong co dong thydng nien
va dai dien to choc kiem toan du’p’c chap thuan neu tren co trach nhiem tham dy hpp
Bai hoi dong co dong thu’Ong nien cua BAC A BANK.

3. Cac noi dung da du’p’c thong qua tai cac Nghj quyet Bai hoi dong co dong
trodc do choa du’p'c thyc hien, Hoi dong quan trj phai bao cao Bai hoi dong co dong
tai ky hpp thu'Ong nien gan nhat. Trodng hop co thay doi noi dung thuoc tham quyen
quyet djnh cua Bai hoi dong co dong, Hoi dong quan trj phai trinh Bai hoi dong co
dong tai cuoc hpp gan nhatthong qua trodc khi thyc hien.

4. Hoi dong quan trj trieu tap hpp Bai hoi ddng co dong thu’Ong nien theo quy
djnh tai khoan 1 Bieu nay va trieu tap hpp Bai hoi dong co dong bat thodng trong cac
trodng hop sau day:

a) Hoi dong quan trj xet thay can thiet vi loi ich cua BAC A BANK;

b) So thanh vien Hoi dong quan trj con lai it horn so thanh vien toi thieu quy djnh
tai khoan 1 Dieu 51 Bieu le nay;

c) So thanh vien Ban kiem soat con lai it hem so thanh vien toi thieu quy djnh tai
khoan 1 Bieu 62 Bieu le nay;

d) Theo yeu cau cua co dong hoac nhom co dong so hou tren 10% tong so co
phan pho thong;

d) Theo yeu cau cua Ban kiem soat;

e) Quyet djnh noi dung theo yeu cau cua Ngan hang Nha node khi xay ra sy
kien anh hodng den an toan hoat dong cua BAC A BANK;

g) Trydng hop khac theo quy djnh cua phap luat.

Bja diem hpp Bai hoi dong co dong du’p’c xac djnh la noi chu toa tham dy hpp
va phai d tren lanh tho Vipt Nam.

5. Hoi dong quan trj phai trieu tap hpp Dai hoi dong co dong trong thdi han 90
(chin myoi) ngay, ke ty ngay xay ra tru'dng hop quy djnh tai diem b, diem ¢ khoan 4
Bieu nay hoac trong thdi han 60 (sau mooi) ngay ke ty ngay nhan du’p’c yeu cau
trieu tap hep quy djnh tai cac diem d, d va e khoan 4 Bieu nay.
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kiem soat thay the Hoi dong quan trj trieu tap hpp Oai hoi dong

gikcua OIEY IS, co dong theo quy

Triro-ng hap Ban kiem soat khong trieu tap hop Oai hoi dong co dong nha quy
dmh thi Ban kiem soat phai boi thu'Ong thiet hai phat sinh cho BAC A BANK.

Tru'dng ho’p Ban kiem soat khong trieu tap hpp Oai hoi dong co dong theo quy
djnh tai khoan nay thi co dong hoac nhom co dong quy djnh tai diem d khoan 4 Oieu
nay da yeu cau co quyen dai dien BAC A BANK trieu tap hpp Oai hoi dong co dong
theo quy djnh cua Oieu le nay.

7. Ngadi trieu tap hpp Oai hoi dong co dong phai thu'c hien cac cong viec sau day:
a) Lap danh sach co dong co quyen dir hpp;

b) Cung cap thong tin va giai quyet khieu nai lien quan den danh sach co dong;
c¢) Lap chircmg trinh va noi dung cuoc hpp;

d) Chuan bj tai lieu cho cuoc hpp;

e) Dir thao nghj quyet Oai hoi dong co dong theo noi dung dir kien cua cuoc
hop; danh sach va thong tin chi tiet cua cac dng cd vien trong trircrng hop bau thanh
vien Hoi dong quan trj, thanh vien Ban kiem soat;

f) Xac dinh thdi gian va dja diem hpp;

g) Gdi thong bao mdi hpp den tCrng co dong co quyen da hpp theo quy djnh
cua Oieu le nay;

h) Cong viec khac phuc vu cuoc hpp.

8. Chi phi cho viec trieu tap va tien hanh hpp Oai hoi dong co dong theo quy
djnh tai cac khoan 5 va 6 cua Oieu nay se diro’c BAC A BANK thanh toan hoac hoan
lai.
Oi8u 28. Danh sach co dong co quyen dir hop Dai hoi ddng co dong3
1. Danh sach co dong co quyen du> hpp Oai hoi dong co dong dao’c lap daa
tren Danh sach tong hop ngadi sd hdu chdng khoan tai ngay dang ky cuoi cung
thirc hien quyen do Tong cong ty lau ky va bu tra chang khoan Viet Nam cung cap

cho BAC A BANK. Danh sach co dong co quyen da hpp Oai hoi dong co dong dao’c
lap khong qua 10 (macri) ngay trao-c ngay gai giay mcri hpp Oai hoi dong co dong.

BAC A BANK phai cong bo thong tin ve viec lap danh sach co dong co quyen
da hpp Oai hoi dong co dong toi thieu 20 (hai maol) ngay trade ngay dang ky cuoi

P Dieu 141 Lu$t Doanh nghi$p; Khoan 1 Dieu 273 ND 155/2020/ND-CP
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cung.

2. Danh sach co dong co quyen di/ hpp Oai hoi dong co dong phai co ho, ten,
dja chi lien lac, quoc tjch, so djnh danh ca nhan, so chdng minh nhan dan, so ho
chieu hoac so giay td phap ly khac co gia trj tu’crng dircmg cua ca nhan doi vdi co
dong la ca nhan; ten, ma so doanh nghiep hoac so quyet djnh thanh lap, dja chitru
sd chinh doi vdi co dong la to chdc; so lu'p'’ng co phan tdng loai, so va ngay dang ky
co dong cua tdng co dong.

3. Co dong co quyen kiem tra, tra cdu, trich luc, sao chep ten va dja chi lien lac
cua co dong trong danh sach co dong co quyen dy hop Oai hoi dong co dong; yeu
cau sda doi nhdng thong tin sai lech hoac bo sung nhdng thong tin can thiet ve minh
trong danh sach co dong co quyen dulhop Dai hoi dong co dong.

Oilu 29. Chu’Ong trinh va noi dung hop Dai hoi ddng co dong40

1. Ngu'di trieu tap hpp Oai hoi dong co dong phai chuan bj Chu’Ong trinh, noi
dung cuoc hpp.

2. Co dong hoac nhom co dong quy djnh tai diem d khoan 4 Oieu 27 QOieu le
nay co quyen kien nghj van de dira vao Chu'Ong trinh hpp Oai hoi dong co dong. Kien
nghj phai bing van ban va du’p’c gdi den BAC A BANK cham nhat 03 (ba) ngay lam
viec trirdc ngay khai mac. Kien nghj phai ghi ro ten co dong, so lu'p'ng tdng loai co
phan cua co dong, van de kien nghj dira vao chimng trinh hpp.

3. Tru'dng hop ngu'di trieu tap hpp Oai hoi dong co dong td choi kien nghj quy
djnh tai khoan 2 Oieu nay thi cham nhat la 02 ngay lam viec trirdc ngay khai mac
cuoc hpp Oai hoi dong co dong phai tra Idi bing van ban va neu ro ly do. Ngu'di trieu
tap hpp Oai hoi dong co dong chi du'p’c td choi kien nghj neu thupc mot trong cac
tru'dng hop sau day:

a) Kien nghj du’p’c gdi den khong dung quy djnh tai khoan 2 Oieu nay;

b) Van de kien nghj khong thuoc tham quyen quyet djnh cua Oai hoi dong co
dong;

4. Ngu'di trieu tap hpp Oai hpi dong co dong phai chap nhan va dua kien nghj
quy djnh tai khoan 2 Oieu nay vao dulkien Chu’Ong trinh va noi dung cuoc hpp, trd
tru'dng hop quy djnh tai khoan 3 Oieu nay; kien nghj dime chinh thu’c bo sung vao
Chu’Ong trinh va noi dung cuoc hpp neu du’p’c Oai hoi dong co dong chap thuan.

Bidu 30. Mdi hop Oai hoi ddng co dong4l

1. Ngu'di trieu tap hpp Oai hoi dong co dong phai gdi thong bao mdi hpp den tat
ca cac co dong trong Danh sach co dong co quyen dy hpp cham nhat 21 (hai mimi
mot) ngay trirdc ngay khai mac.

Thong bao mdi hpp phai co ten, dja chi tru sd chinh, ma so doanh nghiep; ten,
dja chi lien lac cua co ddng, thdi gian, dja diem hpp va nhdng yeu cau khac doi vdi

400ieu 142 Lu$t Doanh nghi§p
41 Oieu 143 Lu$t Doanh nghifep

25



ngu'didy hpp.

2. Thong bao mdi hop dupe g bing phu’Ong thirc de bao dam den dupe dja
chi lien lac cua co dong da dang ky vdi BAC A BANK hoac to chirc liru ky chirng
khoan (bao gom viec giri thu5dien tir, tin nhan, thir qua djch vu biru chinh hoac cac
phirorig thu’c phu hop khac theo quy djnh cua BAC A BANK trong tirng thdi ky),
dong thdi cong bo thong tin theo quy djnh cua phap luat.

3. Thong bao moi hpp phai du’'p’c gi>i kern theo cac tai lieu sau day:

a) Chu’Ong trinh hpp, cac tai lieu sir dung trong cuoc hpp va dy thao nghj quyet
doi veri tirng van de trong Chu’Ong trinh hpp.

b) Phieu bieu quyet.

4. Viec giri tai lieu hpp kern theo thong bao mdi hpp quy djnh tai khoan 3 Dieu
nay co the thay the bing viec dang tai len trang thong tin dien ti> cua BAC A BANK.
Trirorig hop nay, thong bao mcW hpp phai ghi ro ncri, each thu’c tai tai lieu.

Dieu 31. Quyln dip hop Oai hoi ddng co dong42

1. Co dong, ngu’Oi dai dien theo uy quyen cua co dong la to chCrc co the tryc
tiep tham dy hpp, uy quyen bing van ban cho mot hoac mpt so ca nhan, to chirc
khac dy hpp hoac dir hpp thong qua mot trong cac hinh thu’c quy djnh tai khoan 3
Dieu nay.

2. Viec uy quyen cho ca nhan, to chirc dai dien dy hpp Dai hoi dong co dong
phai lap thanh van ban phu hop vdi quy djnh cua phap luat, quy djnh to chipc Dai h8§i
dong co dong va quy djnh khac co lien quan.

Ca nhan, to chirc du’'p’c uy quyen dy hpp Dai hoi dong co dong phai xuat trinh
van ban uy quyen khi dang ky dy hpp trircrc khi vao phong hpp.

3. Co dong du’p’c coi la tham dy va bieu quyet tai cuoc hpp Dai hoi dong co
dong trong truing ho’p sau day:

a) Tham dir va bieu quyet trijc tiep tai cuoc hpp;
b) Uy quyen cho ca nhan, to chirc khac tham du>va bieu quyet tai cuoc hpp;

c) Tham dir va bieu quylt thong qua hoi nghj tri/c tuyen, bo phieu dien tip hoac
hinh thipc dien ti> khac theo quy djnh noi bo cua BAC A BANK trong tirng tho-i ky;

d) Giri phieu bieu quyet den cuoc hpp thong qua gipi thu,l fax, thir dien tip.

4. Phieu bieu quyet cua Ngu’Oi diro’c uy quyen du* hpp trong pham vi uy quyen
vin co hieu li/c khi xay ra mot trong cac trircmg hop sau day:

a) Ngirdi uy quyen da chet, bj han che nang lye hanh vi dan sy hoac bj mat
nang lyc hanh vi dan sy;

b) NgiPO'i uy quyen da huy bo viec chidjnh uy quyen;
c) Ngu’Gi uy quyen da huy bo tham quyen cua ngirdi thyc hien viec uy quyen.

42 Bi§u 144 Lu$t Doanh nghi$p; Dieu 16 Dieu I$ miu TT 116/2020/TT-BTC
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5. Dieu khoan nay khong ap dung trong truing ho’p BAC A BANK nhan du-t/c thong
bao bang van ban ve mottrong cac su- kien trentru’Oc gid khai mac cuoc hop Oai hoi ddng
co dong hoac trirdc khi cuoc hpp du’p'c trieu tap lai.

Oilu 32. Diiu kien tiin hanh hop Oai hoi ddng co dong43

1. Cuoc hpp Dai hoi dong co dong du’p'c tien hanh khi co so co dong di/ hpp dai
dien tren 50% tong so phieu bieu quyet;

2. Tru'dng hop cuoc hpp lan thir nhat khong du dieu kien tien hanh theo quy
dinh tai khoan 1 Dieu nay thi thong bao mdi hpp lan thu> hai phai du’p’c gi>i trong thdi
han 30 (ba mu'Oi) ngay, ke ti> ngay di/ djnh hpp lan thd nhat. Cuoc hpp cua Dai hoi
dong co dong lan thd hai du’p’c tien hanh khi co so co dong di/ hpp dai dien tCr 33%
tong so phieu bieu quyet tra len.

3. Tru’'Ong hop cuoc hpp trieu tap lan thi> hai khong du dieu kien tien hanh theo
quy dinh tai khoan 2 Dieu nay thi thong bao md'i hpp lan thir ba phai du’p’c giri trong
thdi han 20 (hai mu'Oi) ngay ke ti> ngay dir djnh hpp lan thu- hai. Cuoc hpp cua Dai
hoi dong co dong lan thCp ba du’p’c tien hanh khong phu thuoc vao tong so phieu bieu
quyet cua cac co dong di/ hpp.

4. Chi co Oai hoi dong co dong mdi co quyen thay doi Chu’Ong trinh hpp da
du’p’c gi>i kern theo thong bao mo-i hpp theo quy djnh tai Dieu 29 Dieu le nay.

Bigu 33. The thu'c ti8n hanh hop va bieu quyit tai Dai hoi ddng co dong44
1. Dang ky dir hpp:

a) Vao ngay to chirc cuoc hpp, cac co dong va ngu'Oi du’'p’c uy quyen di/ hpp
phai co mat tai dja diem hpp dung tho'i gian da du’p’c thong bao de lam thu tuc dang
ky dir hpp. Khoang tho'i gian danh cho viec dang ky thu’c hien theo thong bao mcri
hpp.

b) Ngu’'Gi dang ky dir hpp se du’p’c cap phieu bieu quyet, phieu bau ci> (neu co)
tirong u>ng vdi cac van de can bieu quyet trong chu’O'ng trinh hpp;

c) Het tho'i gian danh cho viec dang ky, neu da du ty le toi thieu de tien hanh
cuoc hpp, Dai hoi dong co dong co the cho bit dau cuoc hpp de bao dam tien do,
khong can phai chcy den khi co day du cac co dong co quyen di/ hpp;

d) Co dong hoac ngu'Qi du’p’c uy quyen di/ hpp den sau khi cuoc hpp da khai
mac du’'p’c dang ky va co quyen tham gia bieu quyet cac van de ngay sau khi dang
ky. Trong tru’Ong hp’p nay, hieu li/c cua nhCrng noi dung da du’p’c bieu quyet trirdc do
khong thay doi.

2. Chu toa, thu’ ky va ban kiem phieu cua cuoc hpp Dai hoi dong co dong du’p'c
quy djnh nhir sau:

a) Chu tjch Hoi dong quan trj lam chu toa hoac uy quyen cho thanh vien Hoi
dong quan trj khac lam chu toa cuoc hpp Dai hoi dong co dong do Hoi dong quan trj

43Dieu 145 Lu$t Doanh nghi$p
44 Dieu 146 Luat Doanh nghi$p
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trieu tap; tru’'Ong hap Chu tjich ving mat hoac tarn thdi mat kha nang lam viec thi cac
thanh vien Hoi dong quan trj con lai bau mot ngu'di trong so ho lam chu toa cuoc hop
theo nguyen tic da so; trirdng hap khong bau dirge ngu'di lam chu toa thi Tru'dng
Ban kiem soat dieu hanh de Bai hoi dong co dong bau chu toa cuoc hpp va ngu'di co
so phieu bau cao nhat lam chu toa cube hpp;

b) Trir tru'dng hgp quy djnh tai diem a khoan nay, ngu'di ky ten trieu tap hpp
Bai hoi dong co dong dieu hanh de Bai hoi dong co dong bau chu toa cuoc hpp va
ngu'di co so phieu bau cao nhat lam chu toa cuoc hpp;

c) Chu toa ci> mpt hoac mot so ngu'di lam thir Ky cuoc hpp;

d) Bai hoi dong co dong bau mot hoac mot so ngu'di vao ban kiem phieu theo
de nghj cua chu toa cuoc hpp;

3. Chirang trinh va npi dung hpp phai dirge Bai hoi dong co dong thong qua
ngay trong phien khai mac. Chirang trinh phai xac dinh thdi gian doi vdi tirng van de
trong noi dung chirang trinh hpp;

4. Chu toa co quyen thgc hien cac bien phap can thiet va hgp ly de dieu hanh
cuoc hpp mot each co trat tg, dung theo chirang trinh da dirge thong qua va phan
anh dirge mong muon cua da so ngu'di dg hpp;

5. Bai hoi dong co dong thao luan va bieu quyet theo tirng van de trong noi
dung chirang trinh. Viec bieu quyet dirge tien hanh bing bieu quyet tan thanh,
khong tan thanh va khong co y kien. Ket qua kiem phieu dirge chu toa cong bo ngay
trade khi be mac cube hpp;

6. Ngu'di trieu tap hpp Bai hoi dong co dong hoac chu toa cuoc hpp Bai hoi
dong co dong co quyen:

a) Yeu cau tat ca ngudi dg hpp chju sg kiem tra hoac cac bien phap an ninh
hgp phap, hgp ly khac;

b) Yeu cau ca quan co tham quyen duy tri trat tg cuoc hpp; true xuat nhCrng
ngirdi khong tuan thu quyen dieu hanh cua chu toa, co y gay roi trat tg, ngan can
tien then binh thirdng cua cuoc hpp hoac khong tuan thu cac yeu cau ve kiem tra an
ninh ra khdi cube hpp Bai hoi dong co dong;

7. Chu toa cd quyen hoan cube hpp Bai hoi dong co dong da co du so ngirdi
dang ky dg hpp toi da khong qua 03 ngay lam viec ke tir ngay cube hpp dg djnh khai
mac va chi dirge hoan cube hpp hoac thay doi dja diem hpp trong trirdng cac tru’dng
hgp sau day:

a) Bja diem hpp khong cd du cho ngoi thuan tien cho tat ca ngirdi dg hpp;

b) Phirang tien thong tin tai dja diem hpp khong bao dam cho co ddng dg hpp
tham gia, thao luan va bieu quyet;

¢) Cd ngu'di dg hpp can trd, gay roi trat tg, cd nguy ca lam cho cube hpp khong
dirge tien hanh mot each cong bing va hgp phap.
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8. Tru'Ong hop chu toa hoan hoac tarn du-ng hop Oai hoi ddng c6 dong trai vdi
quy dinh tai khoan 7 Didu nay, Oai hoi ddng cd dong blu mot ngodi khac trong so
n ong ngodi dir hop de thay the chu toa dieu hanh cube hpp cho den luc ket thuc;

tat ca nghj quyet, quyet djnh dirge thong qua tai cube hop do deu co hipu loc thi
hanh.

Oieu 34. Thong qua nghj quydt, quylt djnh cua Oai hoi ddng co dong45

1. Nghj quyet, quyet djnh cua Oai hoi dong co dong diro-c thong qua theo quy
djnh sau day;

xa) D?* h$' ~» n9 co dong thong qua cac nghj quyet, quyet djnh thuoc tham
quyen bing hinh thdc bieu quyet tai cube hpp hoac lay y kien bang van ban;

b) Trd trodng hp’p quy djnh tai diem c, d va d khoan nay, nghj quyet, quyet djnh
cua Oai hoi dong co dong dime thong qua khi dime so co dong dai dien tren 50%
tong so phieu bieu quyet cua tat ca co dong do hpp chap thuan hoac khi dime so co
dong dai dien tren 50% tong so phieu bieu quyet cua tat ca co dong chap thuan trong
trodng hp’p lay y kien bing van ban;

C) Doi vdi nghj quyet, quyet djnh ve van de quy djnh tai diem h va diem p khoan 2
Dieu 26 Dieu le nay thi phai dime so co dong dai dien tren 65% tong so phieu bieu
quyet cua tat ca co ddng do hpp chap thuan hoac khi dime so co ddng dai dien tren
65% tong so phieu bieu quyet cua tat ca co ddng chap thuan trong trodng hp’p lay y kien
bing van ban;

d) Doi vdi nghj quyet, quyet djnh ve van de quy djnh tai cac diem r khoan 2
Dieu 26 Oieu le nay thi phai dime so co dong dai dien tren 65% tong so phieu bieu
quyet cua tat ca co ddng do hpp chap thuan;

d) Viec bau thanh vien Hoi dong quan trj va Ban kiem soat phai dime thu'c hien
dodi hinh thdc bau don phieu. Theo do mdi co ddng cd tong so phieu bieu quyet
timng dng vdi tong so co phan sd hdu nhan vdi so thanh vien dime bau cua Hoi
dong quan trj hoac Ban kiem soat va co dong co quyen don het tong so phieu bau
cua minh cho mot hoac mot so dng cd vien. Chi tiet ve each thde bau cd, nguyen
tic xac djnh ngu’di trung cd va cac quy djnh khac co lien quan den viec bau cd du’pc
quy djnh tai Quy che bau thanh vien Hoi dong quan trj, thanh vien Ban kiem soat cua
BAC A BANK trong tdng thdi ky.

2. Nghj quyet, Quyet dinh ve van de quy djnh tai cac diem a, d, e va r khoan 2
Dieu 26 Dieu le nay phai dime thong qua bing hinh thdc bieu quyet tai cube hpp Dai
hoi dong co ddng.

Oidu 35. Tham quyen va the thdc Illy y kiln co ddng bing van ban de
thong qua nghj quybt, quydt djnh cua Dai hoi ddng co dong46

1. Hoi dong quan trj cd quyen lay y kien co ddng bing van ban de thong qua
nghj quyet, quyet djnh cua Dai hoi dong co dong bat cd luc nao neu xet thay can

45 Khoan 4, khoan 5 Dieu 67 Luat CEc TCTD
46 Oieu 149 Lu$t Doanh nghifp, Dieu 68 LuSt CEc TCTD

29



th.|et vi loi ich cua BAC A BANK tri> tru’dng ho-p theo quy dinh tai khoan 2 Oieu 34
Oieu le nay;

. fj'"9 quari tri Chuln bi phillu * kidn>dV 'W o nghj quylt, quylt <Jinh
cua Dai hoi dong co ddng va cac tai lI$u giai trinh dy thao nghj quydt, quydt djnh va

gm den tat ca 00 d6n9 c6 quy®I bi®u quyet cham nhat 10 (mu'Oi) ngay tru’Oc tho'i
han phai gm lai phieu lay y kien;

3. Phieu lay y kien phai co cac noi dung chu yeu sau day:

a) Ten, dja chitru sd chinh, ma so doanh nghiep;

b) Muc dich lay y kien;

c) Ho, ten, dja chi lien lac, quoc tjch, so djnh danh ca nhan, so chung minh
nhan dan, so ho chieu, so giay td chung thu'c ca nhan ho’p phap khac cua co dong la
ca nhan; ten, ma so doanh nghiep, Quyet djnh thanh lap, Giay chung nhan dang ky
doanh nghiep, tai lieu tirong dirong khac, dja chitru sd chinh doi vdi co dong la to
chu’c hoac ho ten, dja chi lien lac, quoc tjch, so djnh danh ca nhan, so chung minh
nhan dan, so ho chieu, so giay td chung thu'c ca nhan hp’p phap khac cua ca nhan
doi vdi dai dien cua co dong la to chu’c; so lu'p'ng co phan cua tdng loai va so phieu
bieu quyet cua co dong;

d) Van de can lay y kien de thong qua nghj quyet, quyet djnh;

d) Phu’Ong an bieu quyet bao gom tan thanh, khong tan thanh va khong co y kien;
e) Thdi han phai gi>i ve BAC A BANK phieu lay y kien da du’p’c tra Idi;

g) Ho, ten, chd ky cua Chu tjch Hoi dong quan trj.

4. Co dong co the gi>i phieu lay y kien da tra Idi den BAC A BANK bling hinh
thdc gdi thu\ fax hoac thuldien td theo quy djnh sau day:

a) Tru'dng hp’p gdi thm phieu lay y kien da du’p’c tra Idi phai co chd ky cua co
dong la ca nhan, cua ngu'di dai dien theo uy quyen hoac ngu'di dai dien theo phap
luat cua co ddng la to chirc. Phieu lay y kien gdi ve BAC A BANK phai du’p’c dung
trong phong bi dan kin va khong ai du’p’c quyen md trirdc khi kiem phieu.

b) Tru'dng hp'p gdi fax hoac thu' dien ti>, phieu lay y kien gdi ve BAC A BANK
phai du’p’c giO bi mat den thdi diem kiem phieu.

C) Cac phieu lay y kien gdi ve BAC A BANK sau thdi han da xac djnh tai noi
dung phieu lay y kien hoac da bj md trong tru’dng hp’p gdi thir va bj tiet Ip trong
tru'dng hp'p gdi fax, thuldien ti> la khong hp’p le. Phieu lay y kien khong du'gc gdi ve
dime coi la phieu khong tham gia bieu quyet.

5. Hoi dong quan trj to chu'c kiem phieu va lap bien ban kiem phieu du'di sy
chung kien, giam sat cua Ban kiem soat hoac cua co ddng khong ndm gift chu'c vu
quan ly BAC A BANK.

Bien ban kiem phieu phai cd cac noi dung chu ydu sau day:

a) Ten, dja chitru sd chinh, ma so doanh nghiep;
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b) Muc dlch va cac van de can lay y kien de thong qua nghj quyet, quyet djnh;

C) .S° d°ng v6> t°n9 s° Phi®u bl'eu quyet da tham gia bilu quyet, trong do
phan biet so”phieu”bieu quyet ho’p le va so bieu quyet khong hop le va phircmg thu'c
gm phieu bieu quyet, kem theo phu luc danh sach co dong tham gia bieu quyet;

d) Tong so philu tan thanh, khong tan thanh va khong co y kien doi vdi tCrng
van de; J

d) Van de da du’p’c thong qua va ty le bieu quyet thong qua tu’Ong Png;

e) Hq, ten, chP ky cua Chu tjch Hoi dong quan trj, ngu'Qi giam sat kiem phieu va
ngu'Gi kiem phieu.

Cac thanh vien Hoi dong quan trj, ngu’Oi giam sat kiem phieu va ngu’Oi kiem
phieu phai lien dcri chju trach nhiem ve tinh trung thu’c, chinh xac cua bien ban kiem
phieu; lien ddi chju trach nhiem ve cac thiet hai phat sinh t+ cac quyet djnh du’pc
thong qua do kiem phieu khong trung thu’c, khong chinh xac.

6. Bien ban kiem phieu va nghj quyet, quyet djnh phai du’pc gpi den cac co
dong trong tho'i han 15 ngay, ke tP ngay ket thuc kiem phieu hoac co the thay the
bang viec dang tai len trang thong tin dien tP cua BAC A BANK.

7. Phieu lay y kien da du’pc tra lcri, bien ban kiem phieu, nghj quyet, quyet djnh
da du’pc thong qua va tai lieu co lien quan gpi kem theo phieu lay y kien deu phai
du'pc Iu'u giP tai tru so chinh cua BAC A BANK.

8. Nghj quyet, quyet djnh du’pc thong qua theo hinh thu'c lay y kien co dong
biing van ban co gia trj nhir nghj quyet, quyet djnh du’pc thong qua tai cuoc hpp Oai
hoi dong co dong.

Dig8u 36. Bien ban hop Dai hoi ddng co dong47

1. Cuoc hpp Dai hoi dong co dong phai du’pc ghi bien ban va co the ghi am
hoac ghi va lu'u giP du’'Oi hinh thu’c dien tP khac. Bien ban phai lap bang tieng Viet,
co the lap them bang tieng nu’Oc ngoai va co cac noi dung chu yeu sau day:

a) Ten, dja chi tru so chinh, ma so doanh nghiep;

b) Then gian va dja diem hpp Oai hoi dong co dong;

c) Chu’Ong trinh va noi dung cuoc hpp;
)

d

d) Tom tat dien bien cuoc hpp va cac y kien phat bieu tai Oai hoi dong co dong
ve tCpng van de trong noi dung Chu’Ong trinh hpp;

Ho, ten chu toa va thir ky;

e) So co dong va tong so phieu bieu quyet cua cac co dong dp hpp, phu luc
danh sach dang ky co dong, dai dien co dong dp hpp vPi so co phan va so phieu bau

tu'Ong urig;
g) Tong so phieu bieu quyet doi vdi ti>ng van de bieu quyet, trong do ghi ro
47 Dieu 150 LuSt Doanh nghi$p
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phu'Ong thu'c bilu quylt, ting s6 philu hop le, khong hgp le, tan thanh, khong tan

Ehar%h va khong co y kien; ty le toong dng tren tong so phieu bieu quyet cua co dong
g hop; a

h) Cac van de da doge thong qua va ty le phieu bieu quyet thong qua toong
dng;

) Ho, ten, cho ky cua chu toa va tho ky.

Trodng hgp chu toa, tho ky to choi ky bien ban hpp thi bien ban nay co hieu
Ilgc neu tat ca cac thanh vien khac cua Hoi dong quan trj tham dg hgp ky va co day

dunoi dung theo quy djnh tai khoan nay. Bien ban hpp ghi ro viec chu toa, tho ky to
choi ky bien ban hpp.

2. Bien ban hpp Oai hoi dong co dong phai lam xong va thong qua trodc khi ket
thuc cuoc hpp.

3. Chu toa va tho ky cuoc hpp hoac ngodi khac ky ten trong Bien ban hpp phai
lien ddi chju trach nhiem ve tinh trung thgc, chinh xac cua noi dung bien ban.

4. Bien ban doge lap bing tieng Viet va tieng node ngoai co hieu Igc phap ly
nho nhau. Trodng hgp co sg khac nhau ve noi dung gioa bien ban bang tieng Viet
va bing tieng node ngoai thi noi dung trong bien ban bing tieng Viet doge ap dung.

5. Bien ban hgp Dai hoi dong co dong phai doge gdi den tat ca co dong trong
tho'i han 15 ngay ke to ngay ket thuc cuoc hpp hoac cong bo thong tin tren trang
thong tin dien to cua BAC A BANK va cac phoo’'ng tien khac theo quy djnh cua phap
luat ve chong khoan va quy djnh cua BAC A BANK co lien quan.

Bien ban hpp Dai hoi dong co dong, phu luc danh sach co dong dang ky dg
hop, nghj quyet, quyet djnh da doge thong qua va tai lieu co lien quan goi kem theo
thong bao mdi hpp phai doge lou gio tai tru sd chinh BAC A BANK.

Bigu 37. Hieu lu>c cua nghj quylt, quyit djnh cua Dai hoi ddng co dong48

1. Nghj quyet, quyet djnh cua Dai hoi dong co dong co hieu Igc thi hanh ke to
ngay doge thong qua hoac to tho'i diem co hieu Igc doge ghi tai nghj quyet, quyet
djnh do.

2. Trodng hgp co co dong, nhom co dong yeu cau Toa an hoac Trong tai huy
bo nghj quyet, quyet djnh cua Dai hoi dong co dong theo quy djnh tai Oieu 38 cua
Dieu le nay, nghj quyet, quyet djnh do van co hieu Igc thi hanh cho den khi quyet
djnh huy bo nghj quyet do cua Toa an, Trong tai co hieu Igc, trd trodng hgp ap dung
bien phap khan cap tarn thdi theo quyet dinh cua co- quan co tham quyen.

3. Nghj quyet, quyet djnh cua Dai hoi dong co dong doge thong qua bing 100%
tong so co phan co quyen bieu quyet la hgp phap va co hieu Igc ngay ca khi trinh tg
va thu tuc trieu tap hpp va thong qua nghj quyet, quyet djnh do vi pham quy djnh cua
Luat Doanh nghiep va Dieu le nay.

483 0ieu 152 Luat Doanh nghifp
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X 4-Jrong theyi h"n 15 (mimi lam) ngay, ke tir ngay ket thuc cuoc hpp Dai hoi
dong co dong hoac ke tCr ngay ket thuc kiem phieu doi voi tru’'Ong hgp lay y kien
bang van ban, tat ca cac nghj quyet, quyet dinh dime Oai hoi dong co dong thong
qua phai dime gm den Ngan hang Nha nu'Oc49.

x  5\tBAC A BANK thy,c hi*n c°n9 b° th6n9 tin nghj quyet, quyet djnh cua Dai hoi
dong co dong theo quy djnh cua phap luat ve chung khoan va quy djnh cua BAC A
BANK co lien quan.

Dieu 38. Yeu c3u huy bo nghj quyit, quyit dinh cua Dai hoi ding co
dong%0 ' '

Trong tho'i han 90 ngay, ke tir ngay nhan dirge nghj quyet, quyet djnh hoac
bien ban hpp Dai hoi dong co dong hoac bien ban ket qua kiem phieu lay y kien Dai
hoi dong co dong, co dong, nhom co dong so huu tir 05% tong so co phan pho thong
trd len co quyen yeu cau Toa an hoac Trong tai xem xet, huy bo nghj quyet, quyet
djnh hoac mot phan noi dung nghj quyet, quyet djnh cua Dai hoi dong co dong trong
cac trimng hgp sau day:

1. Trinh tg va thu tuc trieu tap hpp va ra nghj quyet, quyet djnh cua Dai hoi
dong co dong vi pham nghiem trong quy djnh cua Luat Doanh nghiep va Dieu le nay,
trp tru’'Ong hgp quy djnh tai khoan 3 Diiu 37 cua Oieu Ip nay;

2. Noi dung nghj quyet, quyet djnh vi pham phap luat hoac Dieu le nay.

MUC 2 - CAC QUY OINH CHUNG V£ HOIDONG QUAN TRj, BAN KI"M SOAT,
tOng giam 0 0c va pho tOng giam obc

Diiu 39. Nhiem vu va quyin han chung5hl

1. Hoi dong quan trj la co quan quan trj BAC A BANK, co toan quyen nhan
danh BAC A BANK de quyet djnh, thgc hien quyen, nghTa vu cua BAC A BANK trir
nhCrng van de thuoc tham quyen cua Oai hoi dong co dong.

2. Ban kiem soat thgc hien giam sat, danh gia vipc chap hanh quy djnh cua
phap luat, quy djnh noi bo, Dieu le va nghj quyet, quyet djnh cua Oai hoi dong co
dong, Hoi dong quan trj.

3. Tong giam doc la ngu'Qi dieu hanh cao nhat cua BAC A BANK; chju trach
nhiem trime Hoi dong quan trj ve viec thgc hien quyen, nghTa vu cua minh.

4. Viec bau, bo nhiem, miln nhiem, bai nhiem cac chu’c danh Chu tjch va cac
thanh vien khac trong Hoi dong quan trj, Tru'Ong ban va cac thanh vien khac trong
Ban kiem soat, Tong giam doc cua BAC A BANK phai dirge thgc hien theo dung
dieu kien, tieu chuan, trinh tg, thu tuc cua quy djnh phap luat va Dieu le BAC A
BANK.

49 Dieu 68 Lu$t Cac TCTD
S0 Dieu 151 Luat Doanh nghi$p
51 Khoan 1 Di&u 50, khoan 1 Dieu 51, khoan 2 Oieu 55 Lu3t CEc TCTD
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D,4u4® Bau; b° nhiém cac chu-c danh thanh vien Hoi ddng quan tri,
thanh vien Ban kiem soat, Tong giam ddc52 "

1. Trirdc khi tien hanh hop Oai hoi dong co dong toi thieu 30 ngay lam viec, Hoi
dong quan tn BAC A BANK phai thong bao cho cac ¢6 dong co quyln du- hop Oai hoi
dong co dong ve so lu-gng thanh vien dg kiln dirge biu, b6 sung vao Hoi ding quan
trL Ban kiem soat; trong do dg kien so lirgng thanh vien Hoi dong quan trj doc lap;
dong thdi thong bao thdi han gdi danh sach dng cd vien, cac tieu chuan, dieu kien
phai dap dng doi vdi cac chdc danh dirge bau de cac co dong dng cd, de cd ngu-di
gid cac chdc danh nay theo quy djnh cua phap luat.

x 2-Tr8n CO, s6> danh sach dng cd, de cd cua cac co dong, nhom co dong, Hoi
dong quan trj ra soat, danh gia tieu chuan, dieu kien; lap va thong qua danh sach

nhan sg dg kien. Tru-dng hgp cac co dong khong de cd du so lirgng dng cd vien doi
vdi thanh vien Hoi dong quan trj (bao gom ca thanh vien Hoi dong quan trj doc lap),
thanh vien Ban kiem soat hoac cac dng cd vien khong dam bao du dieu kien, tieu
chuan theo quy djnh, Hoi dong quan trj, Ban kiem soat diro-ng nhiem se de cd dng
cd vien bo sung, thay the doi vdi cac chdc danh nay.

Hoi dong quan trj thong bao cho co dong dng cd hoac co dong, nhom co dong
de cd cua dng cd vien khong dap dng du tieu chuan, dieu kien biet ro ly do.

3. Danh sach dg kien nhdng ngu'di dirge bau lam thanh vien Hoi dong quan trj,
thanh vien Ban kiem soat phai dirge Ngan hang Nha nirdc chap thuan bang van ban
trirdc khi bau cac chdc danh nay. Nhdng ngirdi dirge bau lam thanh vien Hoi dong
quan trj, thanh vien Ban kiem soat cua BAC A BANK phai thuoc danh sach da dirge
Ngan hang Nha nirdc chap thuan53.

4. Trirdng hgp da dirge Ngan hang Nha nirdc chap thuan danh sach dg kien
nhdng ngirdi dirge bau lam thanh vien Hoi dong quan trj, thanh vien Ban kiem soat,
BAC A BANK phai cong bo thong tin lien quan den cac dng cd vien toi thieu 10
(mirdi) ngay trirdc ngay khai mac hop Oai hoi dong co dong tren trang thong tin dien
td cua BAC A BANK de co dong co the tim hieu ve cac dng cd vien nay trirdc khi bo
phieu. ITng cd vien Hoi dong quan trj, Ban kiem soat phai co cam ket bang van ban
ve tinh trung thgc, chinh xac cua cac thong tin ca nhan dirge cong bo va phai cam
ket thgc hien nhiem vu mot each trung thgc, can trong va vl Igi ich cao nhat cua BAC
A BANK neu dirge bau lam thanh vien Hoi dong quan trj, thanh vien Ban kiem soat.
Thong tin lien quan den dng cd vien Hoi dong quan trj, Ban kiem soat dirge cong bo

bao gomb54:
a) Ho ten, ngay, thang, nam sinh;
b) Trinh do chuyen mon;

¢) Qua trinh cong tac;

52 Khoan 1, khoan 3 Dieu 44 Lu$t CEc TCTD; khoan 3 Oieu 274, khoan 2 Dieu 285 NO 155/2020/ND-

CP
530ieu 10 Théng tu- 22/2018/TT-NHNN
5% Khoan 1 Dieu 274 v& Khoan 1 Diiu 285 Nghj dinh 155/2020/ND-CP
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d) Cac chipc danh quan ly khac (bao gom ca chu’c danh Hoi dong quan trj cua
cong ty khac) va chu’c danh thanh vien Ban kiem soat tai cong ty khac;

d) Lgi ich co lien quan tdi BAC A BANK va cac ben co lien quan cua BAC A
BANK;

e) Cac thong tin khac (neu co).

BAC A BANK phai co trach nhiem cong bo thong tin ve cac cong ty ma i>ng cir
vien dang nim gift chim vu thanh vien Hoi dong quan trj, thanh vien Ban kiem soat,
cac chu'c danh quan ly khac va cac Igi ich co lien quan ttyi cong ty cua img odpvien
Hoi dong quan trj, Ban kiem soat (neu co).

5. Dai hoi dong co dong quyet djnh so lirgng thanh vien Hoi dong quan trj,
thanh vien Ban kiem soat dime bau va tien hanh bau nhirng ngu’Qi co ten trong danh
sach dy kien nhan sy da dime NHNN chap thuan tai khoan 3 Oieu nay. BAC A
BANK co the lap danh sach de cu’ va tien hanh bau rieng thanh vien doc lap Hoi
dong quan trj. Trong tru’Ong hgp nay, viec bau thanh vien doc lap Hoi dong quan trj
dime tien hanh nhir viec bau cac thanh vien Hoi dong quan trj khac.

6. Trong tho'i han 10 ngay lam viec ke tir ngay bau cac chu’c danh thanh vien
Hoi dong quan trj va thanh vien Ban kiem soat, BAC A BANK phai co van ban thong
bao cho NHNN danh sach nhirng ngu’'Oi dirge bau theo quy djnh cua Thong doc
Ngan hang Nha nu’Oc, thu’c hien cong bo thong tin theo quy djnh cua phap luat va
quy djnh noi bo cua BAC A BANK.

7. Ngu'Oi dy kien dime bo nhiem lam Tong giam doc phai dime NHNN chap
thuan bing van ban trime khi bo nhiem. Trong tho'i han 10 ngay lam viec ke tir ngay
bo nhiem, BAC A BANK phai co van ban thong bao cho NHNN ve ngu’Oi dirge bo
nhiem lam Tong giam doc theo quy djnh cua Thong doc Ngan hang Nha nu'Oc.

Diiu 41. Tieu chuan, diiu kien dii v<yi ngimi quan ly, ngimi diiu hanh va
motsi chu'c danh khac cua BAC A BANK5

1. Thanh vien Hoi dong quan trj phai co du cac tieu chuan, dieu kien sau day:

a) Khong thuoc trimng hgp khong dirge dam nhiem chu’c vu quy djnh tai khoan
10ieu 42 Dieu le nay;

b) Co dao dim nghe nghiep theo quy djnh cua Thong doc Ngan hang nha nime;
¢c) Co trinh do tir dai hgc try len;

d) Co mot trong cac dieu kien sau day: co it nhat 03 nam la ngu’Oi quan ly,
ngimi dieu hanh to chu’c tin dung; co it nhat 05 nam la ngu’'Qi quan ly doanh nghiep
hoat dong trong nganh tai chinh, ke toan, kiem toan hoac cua doanh nghiep khac co
von chu sd hCru toi thieu b8ng mire von phap djnh doi vai loai hinh ngan hang
thu’Ong mai; co it nhat 05 nam lam viec trim tiep tai bo phan nghiep vu cua to chu'c

% Dieu 41 Lu$t Cac TCTD

35



tin dung, chi nhanh ngan hang nirdc ngoai; co it nhat 05 nam lam viec trpc tiep tai bo
phan nghiep vu ve tai chinh, ngan hang, ke toan, kiem toan;

2. Thanh vien doc lap Hoi dong quan trj phai co du cac tieu chuan, dieu kien
quy djnh tai khoan 1 Dieu nay va cac tieu chuan, dieu kien sau day:

a) Khong phai la ngu’Oi dang lam viec cho BAC A BANK hoac cong ty con cua
BAC A BANK hoac da lam viec cho chinh BAC A BANK hoac cong ty con cua BAC A
BANK trong 03 nam lien ke tru'crc do;

b) Khong phai la ngu'Oi hu'dng limng, thu lao thirdng xuyen cua BAC A BANK
ngoai nhOng khoan thu lao cua thanh vien Hoi dong quan trj du’'p’c hu'Ong;

c) Khong co vp, chong, cha, me, con, anh, chj, em va vp, chong cua nhCrng
ngu’'Oi nay la co dong lorn cua BAC A BANK, ngu’Oi quan ly hoac kiem soat vien,
thanh vien Ban kiem soat cua BAC A BANK hoac cong ty con cua BAC A BANK;

d) Khong dai dien sd hiJu co phan cua BAC A BANK; khong cung vdi ngu'di co
lien quan sd hdu trpc tiep, gian tiep tCr 01% von dieu le hoac von co phan co quyen
bieu quyet trd len cua BAC A BANK;

d) Khong phai la ngu’Oi quan ly, thanh vien Ban kiem soat cua BAC A BANK tai
bat ky tho'idiem nao trong 05 nam lien ke trirdc do.

3. Thanh vien Ban kiem soat phai co du cac tieu chuan, dieu kien sau day:
a) Tieu chuan, dieu kien quy djnh tai diem a va b khoan 1 Dieu nay;

b) Co trinh do ti> dai hoc trd len ve mot trong cac nganh tai chinh, ngan hang,
kinh te, quan trj kinh doanh, luat, ke toan, kiem toan;

c) Co It nhat 03 nam lam viec trpc tiep trong ITnh vpc ngan hang, tai chinh, ke
toan, kiem toan;

d) Khong phai la ngu'd’ico lien quan cua ngu'di quan ly BAC A BANK;

d) Tru'dng Ban kiem soat phai cir tru tai Viet Nam trong thdi gian du’Ong nhiem.
4. Tong giam doc phai cd du cac tieu chuan, dieu kien sau day:

a) Tieu chuan, dieu kien quy djnh tai diem a va b khoan 1 Oilu nay;

b) Cd trinh do ti> dai hoc trd len ve mot trong cac nganh tai chinh, ngan hang,
kinh te, quan trj kinh doanh, luat, ke toan, kiem toan;

c) Cd mot trong cac dieu kien sau day: cd It nhat 05 nam la ngu'di dieu hanh
cua to chu’c tin dung; cd It nhat 05 nam la Tong giam doc (Giam doc), Pho Tong
giam doc (Pho giam doc) doanh nghiep cd von chu sd hdu toi thieu bing mdc von
phap djnh doi vdi loai hinh ngan hang thu’Ong mai va cd It nhat 05 nam lam viec trpc
tiep trong ITnh vpc tai chinh, ngan hang, ke toan, kiem toan; cd It nhat 10 nam lam
viec trpc tiep trong ITnh vpc tai chinh, ngan hang, ke toan, kiem toan;

d) Cir tru tai Viet Nam trong thdi gian du’Ong nhiem.
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5, Pho Tong giam doc, Ke toan tru’'Ong, Giam doc Chi nhanh, Tong giam doc
(Giam doc) cong ty con phai co du cac tieu chuan, dieu kien sau day:

a) Khong thuoc tru’Ong hp’p khong du’p’c dam nhiem chu’c vu quy djnh tai khoan
3 Dieu 42 Dieu le nay; doi vdi Pho Tong giam doc khong thuoc doi tirpng quy djnh tai
khoan 1Dieu 42 Dieu le nay;

b) Co mot trong cac dieu kien sau day; co trinh do td dai hoc trd len ve mot
trong cac nganh tai chinh, ngan hang, kinh te, quan trj kinh doanh, luat, ke toan, kiem
toan hoac nganh khac thuoc ITnh vpc chuyen mon ma minh se dam nhiem; co trinh
do td dai hoc trd len ve nganh khac va co it nhat 03 nam lam viec trpc tiep trong [Tnh
vyc ngan hang, tai chinh hoac ITnh vpc chuyen mon ma minh se dam nhiem;

c) Cir tru tai Viet Nam trong tho’i gian du’Ong nhiem;

d) Ke toan tru’Ong con phai dap dng cac tieu chuan, dieu kien theo quy djnh
cua phap luat ve ke toan.

6. Ngu'Qi quan ly, ngu'Oi dieu hanh va chu’'c danh khac cua BAC A BANK
du'p’c bau, bo nhiem trade ngay Luat Cac to chdc tin dung co hieu lu'c thi hanh
(01/07/2024) ma khong dap dng quy djnh tai cac Dieu 41, 42 va 43 cua Dieu le nay
du’p’c tiep tuc dam nhiem chu’c vu den het nhiem ky hoac den het tho'i han du’p’c bau,
bo nhiem56.

DiSu 42. Nhirng tru’O'ng ho’p khong du’p’c dam nhiem chu’c vu57

1. Nhdng ngu’Oi sau day khong du’pc la thanh vien Hoi dong quan trj, thanh
vien Ban kiem soat, Tong giam doc, Pho Tong giam doc cua BAC A BANK:

a) Ngu'd’i chira thanh nien, ngu'di cd kho khan trong nhan thdc, lam chu hanh
vi, ngu'd’'i bj han che hoac bj mat nang Ipc hanh vi dan sp;

b) Ngu'd'i dang bj truy cdu trach nhiem hinh sp, dang chap hanh hinh phat tu;
dang chap hanh bien phap xd ly hanh chinh tai co’ sd cai nghien bat buoc, cct sd
giao due bit buoc; dang bj Toa an cam dam nhiem chu’c vu, cam hanh nghe hoac
lam cong viec nhat djnh;

c) Ngu'di da bj ket an ve toi td toi pham nghiem trong trd len;
d) Ngu'di da bj ket an ve toi xam pham sd hdu ma chira du’pc xoa an tich;

d) Can bo, cong chdc, vien chdc ngu'di quan ly td cap phong trd len trong cac
doanh nghiep ma Nha nudc nim gid td 50% von dieu le trd len, trd ngu'di du'pc cd
lam dai dien quan ly phan von gop cua Nha nu'dc, cua doanh nghiep ma Nha nu'dc
nam gid td 50% von dieu le trd len tai BAC A BANK hoac du’pc cd, chi djnh, bo nhiem
tham gia quan ly, dieu hanh, kiem soat tai BAC A BANK theo yeu cau nhiem vu (neu
Co);

e) ST quan, ha sT quan, quan nhan chuyen nghiep, cong nhan, vien chdc quoc
phong trong cac colquan, dom vj thuoc Quan dpi nhan dan Viet Nam; sT quan, ha sT

5% Khoan 8 Dieu 210 LuSt CEc TCTD
57 Dieu 42 Lu3tCE£c TCTD
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quan chuyen nghiep, cong nhan cong an trong cac co quan, den vj thuoc Cong an
nhan dan Viet Nam, trd ngu'Oi du’p’c cd lam dai dien quan ly phan von gop cua Nha
nu'0c, cua doanh nghiep ma Nha nu'Oc nIm gift td 50% von dieu le trd len tai BAC A
BANK (neu co);

g) Ngu’'Oi thuoc doi tiwng khong du’pc tham gia quan ly, dieu hanh doanh
nghiep, hpp tac xa theo quy djnh cua phap luat ve can bo, cong chdc, vien chu’c va
phap luat ve phong, chong tham nhung;

h) Ngu'Oi da tdng la chu doanh nghiep tir nhan, thanh vien hpp danh cua cong
ty hpp danh, Tong giam doc (Giam doc), thanh vien Hoi dong quan trj, thanh vien Hoi
dong thanh vien, kiem soat vien, thanh vien Ban kiem soat cua doanh nghiep, thanh
vien Hoi dong quan trj va Tong giam doc (Giam doc) hpp tac xa ma tai thdi diem do
doanh nghiep, hpp tac xa bj tuyen bo pha san, trd tru’Ong hpp du’pc cd, chi djnh, bo
nhiem tham gia quan ly, dieu hanh, kiem soat doanh nghiep, hpp tac xa la to chu’c tin
dung bj tuyen bo pha san theo yeu cau nhiem vu;

) Ngu'Oi da tCrng bj dinh chi chu’c danh Chu tjch, thanh vien khac cua Hoi dong
quan trj, Chu tjch, thanh vien khac cua Hoi dong thanh vien, Tru’Ong ban, thanh vien
khac cua Ban kiem soat, Tong giam doc (Giam doc) cua to chu’c tin dung theo quy
djnh tai Dieu 47 cua Luat Cac to chu’c tin dung hoac bj co quan co tham quyen xac
djnh ngu’Ci do co vi pham din den viec to chu’c tin dung bj thu hoi Giay phep;

k) Ngu'Oi co lien quan cua thanh vien Hoi dong quan trj, Tong giam doc cua
BAC A BANK, trd tru’dng hpp quy djnh tai khoan 3 Dieu 51 Dieu le nay;

) Ngu'di phai chju trach nhiem theo ket luan thanh tra din den viec to chdc tin
dung, chi nhanh ngan hang nu'dc ngoai bj xd phat vi pham hanh chinh trong ITnh vpc
tien te va ngan hang d khung phat tien cao nhat doi vdi hanh vi vi pham quy djnh ve
giay phep, quan trj, dieu hanh, co phan, co phieu, gop von, mua co phan, cap tin
dung, mua trai phieu doanh nghiep, ty le bao dam an toan theo quy djnh cua phap
luat ve xd ly vi pham hanh chinh trong ITnh vpc tien tp va ngan hang.

2. Cha, me, vp, chong, con, anh, chj, em cua thanh vien Hoi dong quan trj,
Tong giam doc cua BAC A BANK va vp, chong cua nhdng ngu'di nay khong du’pc la
Ke toan tru'dng hoac la ngu'di phu trach tai chinh cua BAC A BANK.

3. Nhdng ngu’di quy djnh tai diem a, b, ¢, d, d, e khoan 1 Dieu nay khong du’pc
la Ke toan tru'dng, Giam doc chi nhanh, Tong giam doc (Giam doc) cong ty con cua
BAC A BANK.

Di§u 43. Nhu’'ng tru’dng hpp khong cung dam nhiem chu’c vu58

1 Chu tjch Hoi dong quan trj cua BAC A BANK khong du’pc dong thdi la
ngu'di dieu hanh, thanh vien Ban kiem soat cua BAC A BANK va to chu’c tin dung
khac, ngu’'di quan ly doanh nghiep khac.
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2. Thanh vien Hoi dong quan trj khong phai la thanh vien doc lap cua BAC A
BANK khong du’p’c dong tho'i dam nhiem mot trong cac chu’c vu sau day:

a) Ngu'Oi dieu hanh cua BAC A BANK, trir tru'Ong hp’p thanh vien Hoi dong
quan trjy BAC A BANK la Tong giam doc cua BAC A BANK;

b) Ngu'Oi quan ly, ngu’Oi dieu hanh cua to chu’c tin dung khac, ngu'dii quan ly
doanh nghiep khac, trd tru’'dng hp’p la ngu'di quan ly, ngu’'di dieu hanh cong ty con
cua BAC A BANK hoac tru'dng hp’p thu’c hien phu’Ong an chuyen giao bit buoc da
du’p’c phe duyet;

c) Kiem soat vien, thanh vien Ban kiem soat cua to chu’c tin dung khac, doanh
nghiep khac.

3. Thanh vien doc lap Hoi dong quan trj cua BAC A BANK khong du’p’c dong
thdi dam nhiem mot trong cac chu’c vu sau day:

a) Ngu'di dieu hanh cua BAC A BANK;

b) Ngu'di quan ly, ngu’'di dieu hanh to chu’'c tin dung khac, ngu'di quan ly tren
02 doanh nghiep khac;

c) Kiem soat vien, thanh vien Ban kiem soat cua to chu’c tin dung khac, doanh
nghiep khac.

4. Thanh vien Ban kiem soat cua BAC A BANK khong dime dong thdi dam
nhiem mottrong cac chdc vu sau day:

a) Ngu'di quan ly, ngu'di dieu hanh cua BAC A BANK, to chu’c tin dung khac,
doanh nghiep khac; nhan vien cua BAC A BANK hope cong ty con cua BAC A BANK;

b) Nhan vien cua doanh nghiep ma thanh vien Hoi dong quan trj BAC A BANK la

thanh vien Hoi dong quan trj, ngu'di dieu hanh hoac la co dong Idn cua doanh nghiep
do.

5. Tong giam doc, Pho Tong giam doc cua BAC A BANK khong du’p’c dong thdi
la ngu'di quan ly, ngu'di dieu hanh, kiem soat vien, thanh vien Ban kiem soat cua to
chu’c tin dung khac, doanh nghiep khac, tri> tru'dng hp’p Pho Tong giam doc cua
BAC A BANK la ngu'di quan ly, ngu'di dieu hanh cong ty con cua BAC A BANK

Oi8u 44. Du’O'ng nhien m It tu» each59

1 Nhung tru’dng hp’p sau day du’Ong nhien mat tu each thanh vien Hoi dong

quan trj, thanh vien Ban kiem soat, Tong giam doc:

a) Thuoc mot trong cac tru'dng hp’p khong du’p’c dam nhiem chu’'c vu quy djnh
tai Dieu 42 cua Dieu le nay;

b) La ngu'di dai dien phan von gop cua mot to chu'c la co dong cua BAC A
BANK khi to chu’c do bj cham dut ton tai;
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c) Khong con la ngu'Oi dai dien phan von gop theo uy quyen cua co dong la to
chu'c;

d) Bj true xuat khoi lanh tho nu'Oc Cong hoa xa hoi chu nghTa Viet Nam;

)
d) Khi BAC A BANK bj thu hoi Giay phep;

e) Khi hp’p dong thue Tong giam doc het hieu lire;
g) Chet.

2. Hoi dong quan trj cua BAC A BANK phai co van ban bao cao kem tai lieu
chu’'ng minh ve viec cac nhan su> du’'Ong nhien mat tir each theo quy djnh tai cac
diem a, b, ¢, d, e va g khoan 1 Oieu nay gi> Ngan hang Nha nu’'Oc trong tho'i han 05
ngay lam viec ke ti> ngay nhan sir du’Ong nhien mat tir each va chju trach nhiem ve
ttnh chinh xac, trung thu’c cua bao cao nay; thu'c hien cac thu tuc bau, bo nhiem
chu’c danh bj khuyet theo quy djnh cua phap luat va Oieu le BAC A BANK.

3. Sau khi du’Ong nhien mat tuleach, thanh vien Hoi dong quan trj, thanh vien
Ban kiem soat, Tong giam doc cua BAC A BANK vin phai chju trach nhiem ve cac
quyet djnh cua minh trong tho'i gian du’Ong nhiem.

Diiu 45. Miln nhiem, bai nhiem®60

1. Tru- tru’'Ong hop du’Ong nhien mat  each quy djnh tai Diiu 44 cua Oieu le
nay, Chu tjch, thanh vien khac cua Hoi dong quan trj; Tru'Ong ban, thanh vien khac
cua Ban kiem soat; Tong giam doc cua BAC A BANK bj miln nhiem, bai nhiem Kkhi
thuoc mot trong cac tru’'Ong hp’p sau day:

a) Mien nhiem khi co do,n xin tu’ chu’c gm Hoi dong quan trj, Ban kiem soat cua
BAC A BANK;

b) Bai nhiem khi khong tham gia hoat dong cua Hoi dong quan trj, Ban kiem
soat trong 06 thang lien tuc, trir tru’'Ong hp'p bat kha khang;

c) Bai nhiem khi khong bao dam tieu chuan, dieu kien quy djnh tai Oieu 41 cua
Dieu le nay;

d) Bai nhiem khi thanh vien doc lap Hoi dong quan trj khong dap ling quy djnh
tai khoan 2 Oieu 41 va khoan 3 Oieu 43 cua Oieu le nay;

d) Cac tru’Ong hp’p mien nhiem, bai nhiem khac theo quy djnh cua phap luat
(neu co).

2. Sau khi bj mien nhiem, bai nhiem, Chu tjch, thanh vien khac cua Hoi dong
quan trj; Tru’Ong ban, thanh vien khac cua Ban kiem soat; Tong giam doc cua BAC A
BANK vIn phai chju trach nhiem ve quyet djnh cua minh trong tho'i gian du’Ong
nhiem.

3. Trong tho'i han 10 ngay ke tir ngay thong qua quyet djnh mien nhiem, bai
nhiem doi vdi cac nhan sw theo quy djnh tai khoan 1 Oieu nay, Hoi dong quan trj cua
BAC A BANK phai co van ban kem tai lieu lien quan bao cao Ngan hang Nha nu'Oc.
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Oieu 46. Dinh chi, tarn dinh chi viec thu’c hien quyen, nghTa vu cua thanh
vien Hoi ddng quan trj, Ban kiem soat va ngu’O’i di8u hanh cua BAC A BANKG6L

1. Ngan hang Nha nu'Oc co quyen dinh chi, tarn dinh chi viec thgc hien quyen,
nghTa vu cua Chu tjch, thanh vien khac cua Hoi dong quan trj; Tru’'Ong ban, thanh
vien khac cua Ban kiem soat; ngu’0i dieu hanh BAC A BANK vi pham quy dinh tai
Oieu 43, Khoan 10 Oieu 47 Oieu le nay hoac quy dinh khac cua phap luat co lien
quan trong qua trinh thu’c hien quyen, nghTa vu du’Oc giao hoac khong bao dam tieu
chuan, dieu kien quy djnh tai Oieu 41 cua Oieu le nay; yeu cau co quan co tham
quyen miin nhiem, bai nhiem, bau, bo nhiem ngu'di thay the hoac chi djnh ngu'di
thay the neu xet thay can thiet.

2. Ngu'di bj dinh chi, tarn dinh chi viec thu’c hien quyen, nghTa vu theo quy djnh
tai khoan 1 Oieu nay phai tham gia xd ly cac ton tai va vi pham co lien quan den
trach nhiem ca nhan khi co yeu cau cua Ngan hang Nha nu'dc, Hoi dong quan trj,
Ban kiem soat cua BAC A BANK.

Oi8u 47. Quyln, nghTa vu cua ngu’Oi quan ly, ngu’di didu hanh BAC A
BANKE2

1. Tuan thu phap luat, Oieu le cua BAC A BANK, nghj quyet, quyet djnh cua Oai
hoi dong co ddng.

2. Thu'c hien quyen, nghTa vu dirge giao mot each trung thu’c, can trong, vi Igi
ich cua BAC A BANK va cac co ddng.

3. Khong sir dung thong tin, bl quyet, co hoi kinh doanh cua BAC A BANK, lam
dung dja vj, chu'c vu va tai san cua BAC A BANK de thu Igi ca nhan hoac de phuc vu
Igi ich cua to chdc, ca nhan khac lam ton hai tdi Igi ich cua BAC A BANK, co ddng.

4. Chju trach nhiem trong viec chap hanh cac quy djnh han che de bao dam an
toan trong hoat dong ngan hang cua BAC A BANK theo quy djnh cua Luat Cac to
chdc tin dung.

5. Bao dam Iu'u trd ho so cua BAC A BANK de cung cap dirge cac so lieu phuc
vu cho hoat dong quan ly, dieu hanh, kiem soat moi hoat dong cua BAC A BANK,
hoat dong thanh tra, giam sat, kiem tra cua Ngan hang Nha nu'dc.

6. Am hieu ve cac loai rui ro trong hoat dong cua BAC A BANK.

7. Thong bao kjp thdi, day du, chinh xac cho BAC A BANK ve quyen Igi cua
minh tai to chdc khac, giao djch vdi to chdc, ca nhan khac co the gay xung dpt vdi
Igi ich cua BAC A BANK va chidirge tham gia vao giao djch do khi doge Hoi dong
quan trj chap thuan.

8. Khong dirge tao dieu kien de ban than hoac ngu'di co lien quan cua minh
vay von, sd dung cac djch vu ngan hang khac cua BAC A BANK vdi nhdng dieu kien
iru dai, thuan Igi hon so vdi quy djnh chung cua BAC A BANK.

@l Dieu 47 Luat Cac TCTD
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9. Khong dime tang limng, thu lao hoac yeu cau tra thu’Ong cho ngu’Ci quan ly,
ngu’0i dieu hanh khi BAC A BANK bj lo.

10. Trong pham vi quyen va nghTa vu dime giao, co trach nhiem thu’c hien yeu
cau bing van ban cua Ngan hang Nha nu'Oc doi vdi cac noi dung thuoc tham quyen
cua Ngan hang Nha nu'Oc. Thu'c hien khuyen nghj, canh bao rui ro va an toan hoat
dong, canh bao nguy c<y dan den vi pham phap luat ve tien te va ngan hang; ket
luan, kien nghj, quyet djnh xCr ly ve thanh tra.

11. Quyen, nghTa vu khac theo quy djnh cua phap luat va Dieu le nay.

Dilu 48. Cung dp, cong bd cong khai thong tin d6i vdi thanh vien Hoi
ddng quan trj, thanh vien Ban kiem soat, Tong giam d6c, Pho Tong giam ddc63

1. Thanh vien Hoi dong quan trj, thanh vien Ban kiem soat, Tong giam doc, Pho
Tong giam doc cua BAC A BANK phai cung cap cho BAC A BANK cac thong tin sau
day:

a) Ten, ma so doanh nghiep, dja chi tru sd chinh cua doanh nghiep, to chu'c
kinh te ma minh hoac minh va ngu’'d’i co lien quan dung ten sd him phan von gop, co
phan td 05% von dieu le trd len, bao gom ca phan von gop, co phan uy quyen, uy
thac cho ca nhan, to chu'c khac dung ten;

b) Ten, ma so doanh nghiep, dja chi tru sd chinh cua doanh nghiep, to chu'c
kinh te ma minh va ngu'di cd lien quan la thanh vien Hoi ddng quan trj, thanh vien
Hoi ddng thanh vien, kiem soat vien, thanh vien Ban kiem soat, Tdng giam doc (Giam
doc).

c) Thong tin ve ngu'di cd lien quan la ca nhan, bao gom; ho va ten; sd djnh
danh ca nhan, so chdng minh nhan dan; quoc tjch, sd ho chieu, ngay cap, nol cap,
giay td chimg thu’c ca nhan hp’p phap khac, mdi quan he vdi ngu'di cung cap thong
tin;

d) Thong tin ve ngu'di cd lien quan la td chu’c, bao gom: ten, ma sd doanh
nghiep, dja chitru sd chinh cua doanh nghiep, sd Giay chdng nhan dang ky doanh
nghiep hoac giay td phap ly tu'Ong du’Ong; ngu'di dai dien theo phap luat, mdi quan
he vdi ngu'di cung cap thong tin.

2. Doi tu'Ong quy djnh tai khoan 1 Dieu nay phai gdi BAC A BANK bing van
ban cung cap thong tin lan dau va khi cd thay doi cac thong tin nay trong thdi han 07
ngay lam viec ke td ngay phat sinh hoac cd thay doi thong tin.

3. BAC A BANK phai niem yet, lu'u giu* thong tin quy djnh tai khoan 1 Dieu nay
tai tru sd chinh cua BAC A BANK va gdi bao cao bang van ban cho Ngan hang Nha
nu'dc trong thdi han 07 ngay lam viec ke td ngay BAC A BANK nhan du’p'c thong tin
cung cap. Djnh ky hang nam, BAC A BANK cong bo thong tin quy djnh tai cac diem
a, b, d khoan 1 Dieu nay vdi Dai hoi dong cd dong cua BAC A BANK.
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4, 061 timing cung cap, cong bo cong khai thong tin phai bao dam thong tin
cung cap, cong bo cong khai trung thu-c, chinh xac, day du, kjp thdi va phai chju
trach nhiem ve viec cung cap, cong bo cong khai thong tin do.

Dieu 49. Thu lao, ti§n lu’Ong, thu’Ong va lo’i ich khac cua thanh vien Hoi
dong quan trj, thanh vien Ban kiem soat, Tong giam ddc64

Thu lao, tien lu'Ong, thu'dng va loi ich khac cua thanh vien Hoi dong quan trj,
thanh vien Ban kiem soat, Tong giam doc du’Oc xem xet, quyet djnh tren c<y sd ket
qua, hieu qua kinh doanh va phu hop vdi cac quy djnh sau:

1. Thanh vien Hoi dong quan trj du’p’c huwig thu lao cong viec va thu'dng. Thu
lao cong viec du’p’c tinh theo so ngay cong can thiet hoan thanh nhiem vu cua thanh
vien Hoi dong quan trj va mdc thu lao m6i ngay. Hoi dong quan trj dp* tinh mdc thu
lao cho tdng thanh vien theo nguyen tac nhat tri. Tong mdc thu lao va thu’dng cua
Hoi dong quan trj do Oai hoi dong co dong quyet djnh tai cuoc hpp thu’dng nien.

Thanh vien Hoi dong quan trj co quyen du’p’c thanh toan cac chi phi an, d, di lai
va chi phi hp’p ly khac ma ho chi tra khi thu’c hien nhiem vu du'p’c giao.

2. Tong giam doc du’p'c tra lu'Ong va tien thu'dng. Tien lu'Ong va thu'dng cua
Tong giam doc do Hoi dong quan trj quyet djnh.

3. Thanh vien Ban kiem soat du’p’c tra thu lao, thu’dng va lcyi ich khac theo
quyet djnh cua Oai hoi dong co dong. Oai hoi dong co dong quyet djnh tong mdc thu
lao, thu’dng, Ipi ich khac va ngan sach hoat dong hang nam cua Ban kiem soat;

Thanh vien Ban kiem soat du’p’c thanh toan chi phi an, d, di lai, chi phi sd dung
djch vu tu’ van doc lap vdi mdc hp’p ly. Tong mdc thu lao va chi phi nay khong vu'p't
qua tong ngan sach hoat dong hang nam cua Ban kiem soat da du’p’c Oai hoi dong
co dong chap thuan, trir tru'dng hp’p Oai hoi dong co dong co quyet djnh khac.

4. Thu lao cua tdng thanh vien Hoi dong quan trj, tien lu'Ong cua Tong giam doc
va ngu’di quan ly khac, thu lao va chi phi hoat dong cua Ban kiem soat du’p’c tinh vao
chi phi kinh doanh cua BAC A BANK theo quy djnh cua phap luat ve thue thu nhap
doanh nghiep, phap luat co lien quan va phai du’'p’c lap thanh muc rieng trong bao
cao tai chinh hang nam cua BAC A BANK, dong thdi phai bao cao Dai hoi dong co
dong tai cuoc hpp thu'dng nien.

Oi4u 50. Trach nhiem va b6i thu’Ong@
1. Trach nhiem:

Thanh vien Hoi dong quan trj, thanh vien Ban kiem soat, Tong giam doc, cac
Pho Tong giam doc va Ngu'di dieu hanh khac cua BAC A BANK phai co nghTa vu
chap hanh dung cac quy djnh phap luat hien hanh, Oieu le BAC A BANK, cac quy
djnh cua BAC A BANK trong qua trinh thu’c hien nhiem vu cua minh va phai chju
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trach nhiem ca nhan trirdc phap luat va BAC A BANK ve nhOng thiet hai do hanh vi
vi pham nghTa vu cua minh gay ra.

2. B6i thu'Ong:

BAC A BANK se boi thu’'Ong toan bo chi phi ho’p ly ve viec khieu nai, t6 tung
lien quan doi vdi cong viec thuoc trach nhiem du’Oc giao cua lanh dao, can bo, nhan
vien cua BAC A BANK ma nhumg ngu’Oi nay phai tham gia, vdi dieu kien nhdng
ngu’Oi nay da thgc hien dung cac quy djnh cua phap luat, Oieu le BAC A BANK va
cac quy dinh cua BAC A BANK.

Khi BAC A BANK bj ton that ve tai san va trong tru’'Ong hp’p ton that du’Oc xac
djnh do nguyen nhan chu quan cua ngu’'d’i gay ra ton that thi tham quyen quyet djnh
mdc boi thu'dng ton that ve tai san thgc hien theo quy djnh tdng thdi ky cua BAC A
BANK, phu hp’p vdi quy djnh cua phap luat.

MUC 3 -HOIDONG QUAN TRj
Oieu 51. Hoi dong quan trj va ca>cau Hoi dong quan trjé6

1. Hoi dong quan trj phai co toi thieu 05 thanh vien va khong qua 11 thanh vien.
So Iu'O'ng thanh vien cua tdng nhiem ky do Dai hoi dong co dong quyet djnh. Hoi
dong quan trj phai co toi thieu 02 thanh vien doc lap, 2/3 (hai phan ba) tong so thanh
vien la thanh vien doc lap va thanh vien khong phai la ngu'di dieu hanh BAC A
BANK. '

2. Nhiem ky cua Hoi dong quan trj la khong qua 05 nam. Nhiem ky cua thanh
vien Hoi dong quan trj theo nhiem ky cua Hoi dong quan trj. Nhiem ky cua thanh vien
Hpi dong quan tri du’p’c bo sung hoac thay the la thdi han con lai cua nhiem ky Hoi
dong quan trj. Hoi dong quan trj cua nhiem ky vda ket thuc tiep tuc hoat dong cho
den khi Hoi dong quan trj cua nhiem ky mdi tiep quan cong viec.

3. Ca nhan va ngu’di co lien quan cua ca nhan do hoac nhirng ngu'di dai dien
phan von gop cua mpt co dong la to chu’c va ngu'di co lien quan cua nhung ngu'di
nay dirge tham gia Hoi dong quan trj nhirng khong dirge virgt qua 02 thanh vien Hoi
dong quan trj cua BAC A BANK.

4. Hoi dong quan trj cua BAC A BANK dirge bau trirdc ngay Luat Cac to chu'c
tin dung co hieu Igc thi hanh (01/07/2024) ma khong dap Crng quy djnh tai khoan 1
va khoan 3 Oieu nay dirge tiep tuc hoat dong den het nhiem ky Hoi dong quan trj.

5. Hoi ddng quan trj chju trach nhiem trirdc Oai hoi dong co dong trong viec
thgc hien nhiem vu, quyen han dirge giao theo quy djnh cua Luat Cac to chu’c tin
dung va Oieu le nay.

6. Tru'dng hgp Hoi dong quan trj co so thanh vien it ho'n so thanh vien toi thieu
theo quy djnh tai khoan 1 Oieu nay, trong thdi han 90 (chin mu'Oi) ngay ke tir ngay
khong du so thanh vien toi thieu, BAC A BANK phai bau bo sung, bao dam so thanh
vien toi thieu.

7. Hoi dong quan trj bau, miin nhiem, bai nhiem Chu tjch Hoi dong quan trj,

6 Oieu 50, Oieu 69, Oieu 210 Lu8t Cac TCTD
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Pho Chu tjch Hoi dong quan trj trong so cac thanh vien Hpi dong quan trj.

8. Hoi dong quan trj sir dung con dau cua BAC A BANK de thu’c hien nhiem vu,
quyen han cua minh.

9. Hoi dong quan trj co bo phan giup viec. Chu’c nang, nhiem vu cua bo phan
giup viec do Hoi dong quan trj quy djnh.

10. Hoi dong quan trj phai thanh lap cac Gy ban de giup Hoi dong quan trj thu'c
hien nhiem vu, quyen han cua minh, trong do phai co Gy ban Quan ly rui ro va Gy
ban Nhan sir. Hoi dong quan trj quyet djnh nhiem vu, quyen han cua 02 Gy ban nay
theo quy djnh cua Thong doc Ngan hang Nha nu’'COc.

Oieu 52. Nhiem vu, quy8n han cua Hoi ddng quan trj67

1. Trinh Oai hoi dong co dong quyet djnh, thong qua cac noi dung thuoc nhiem
vu, quyen han cua Dai hoi dong co dong quy djnh tai Oieu 26 Oieu le nay.

2. Quyet djnh viec thanh lap chi nhanh, van phong dai dien, dan vj sir nghiep
cua BAC A BANK.

3. Bo nhiem, mien nhiem, ky luat, dinh chf va quyet djnh mire lirang, thu'dng,
lai ich khac doi vdi cac chu’'c danh Tong giam doc, Pho Tong giam doc va ngu’'di dieu
hanh khac thuoc tham quyen theo quy djnh noi bo cua Hoi dong quan trj.

4. Cd ngu'di dai dipn phan von gop cua BAC A BANK tai doanh nghiep, to chu’c
tin dung khac.

5. Thong qua phirang an gop von, mua, ban co phan, phan von gop cua BAC A
BANK tai doanh nghiep, to chu’c tin dung khac ma gia trj gop von, gia mua da kien
hoac gia trj ghi so trong tru’dng hap ban co phan, phan von gop co gia trj du'di 20%
von dieu le cua BAC A BANK ghi trong bao cao tai chinh da dirac kiem toan gan
nhat.

6. Thong qua quyet djnh dau tip, mua, ban tai san co djnh cua BAC A BANK ma
mdc dau tir, gia mua dir kien hoac nguyen gia trong tru'dng hap ban tai san co djnh
co gia trj td 10% von dieu le trd len cua BAC A BANK ghi trong bao cao tai chinh da
dirac kiem toan gan nhat, tru- cac khoan dau tip, mua, ban tai san co djnh thuoc tham
quyen quyet djnh cua Oai hoi dong co dong.

7. Quyet djnh khoan cap tin dung theo quy djnh tai khoan 7 Oieu 136 cua Luat
Cac to chipc tin dung, trCr hap dong, giao djch khac thuoc tham quyen quyet djnh cua
Oai hoi dong co dong.

8. Thong qua hap dong, giao djch khac co gia trj du’di 20% von dieu le cua
BAC A BANK ghi trong bao cao tai chinh da dirac kiem toan gan nhat gitra BAC A
BANK vdi thanh vien Hoi dong quan trj, thanh vien Ban kiem soat, Tong giam doc, co
dong Idn cua BAC A BANK; ngu'di co lien quan cua ngu'di quan ly, thanh vien Ban
kiem soat, co dong Idn cua BAC A BANK; cong ty con, cong ty lien ket cua BAC A
BANK. '

67 Oieu 70 Lu$t Cac TCTD, Qieu 153 Lu$t Doanh nghiep
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9. Thong qua hpp dong, giao djch khac co gia trj tip 10% von dieu le tro len cua
BAC A BANK ghi trong bao cao tai chinh da du’pc kiem toan gan nhat.

10. Kiem tra, giam sat, chi dao Ban Tong giam doc thu'c hien nhiem vu du’pc
phan cong; djnh ky hing nam danh gia ve hieu qua lam viec cua Ban Tong giam doc.

11. Ban hanh quy djnh noi bo lien quan ddn to chu’c, quan trj va hoat dong cua
BAC A BANK phu hpp vdi cac quy djnh cua Luat Cac to chu’c tin dung va phap luat
co lien quan, trip nhumg van de thuoc tham quyen cua Dai hoi dong co dong.

12. Quyet djnh chinh sach quan ly rui ro va giam sat viec thpc thi cac bien phap
phong ngi>a rui ro cua BAC A BANK.

13. Xem xet, phe duyet bao cao thu'Ong nien.

14. Quyet djnh chao ban co phan mpi trong pham vi so co phan du’'pc quyen
chao ban.

15. Quyet djnh gia chao ban co phan va trai phieu chuyen doi cua BAC A
BANK.

16. Quyet djnh mua lai co phan cua BAC A BANK theo phu’Ong an du’pc duyet.

17. Kien nghj phu’Ong an phan phoi Ipi nhuan, mire co tire du’pc tra; quyet djnh
tho’i han va thu tuc tra co tire hoac xi> ly Id phat sinh trong qua trinh kinh doanh.

18. Chuan bj noi dung, tai lieu lien quan de trinh Dai hoi dong co dong quyet
djnh, thong qua cac noi dung thuoc tham quyen cua Dai hoi dong co dong, trip noi
dung thuoc nhiem vu, quyen han cua Ban kiem soat.

19. Duyet Chu'Ong trinh, ke hoach hoat dong cua Hoi dong quan trj; Chu’Ong
trinh, noi dung, tai lieu phuc vu hpp Dai hoi dong co dong; trieu tap hpp Dai hoi ddng
co dong hoac lay y kien co dong bang van ban de thong qua nghj quyet, quyet djnh
cua Dai hoi ddng cd dong.

20. Td chu’c thpc hien, kiem tra, giam sat viec thu’c hien nghj quyet, quyet djnh
cua Oai hoi dong cd dong va Hoi ddng quan trj.

21. Thong bao kjp tho'i cho Ngan hang Nha nu'Oc thong tin anh hu'd’'ng tieu cpc
den tip each thanh vien Hoi ddng quan trj, Ban kiem soat, Tdng giam doc.

22. Thpc hien nhiem vu, quyen han cua Chu so- hQu tai Cong ty con, Cong ty
lien ket do BAC A BANK gop von, mua cd phan;

23. Cac nhiem vu, quyen han khac theo quy djnh cua phap luat, uy quyen cua
Oai hoi ddng cd dong va quy djnh tai Dieu le nay, quy djnh cua BAC A BANK.

Dieu 53. Quydn, nghTa vu cua Chu tjch Hoi ddng quan tri6d

1. Lap Chu'Ong trinh, ke hoach hoat dong cua Hoi ddng quan trj; chju trach
nhiem ve viec thpc hien quyen, nghTa vu cua minh.

2. Trieu tap va chu toa cuoc hpp Hoi dong quan trj.

@8 Dieu 71 Lu$t CEc TCTD; khoan 4 Oi&u 156 Luft Doanh nghi$p
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3. Thay mat Hoi dong quan trj ky cac van ban thuoc tham quyen cua Hoi dong
quan trj.

4. To chu'c viec thong qua nghj quyet, quyet djnh cua Hoi dong quan trj.

5. Giam sat, to chu'c giam sat viec thu'c hien nghj quyet, quyet djnh cua Hoi
dong quan trj.

6. Lam chu toa cuoc hpp Dai hoi dong co dong.

7. Bao dam cac thanh vien Hoi dong quan trj nhan du’pc thong tin day du,
khach quan, chinh xac va co du tho'i gian thao luan cac van de ma Hoi dong quan trj
phai xem xet.

8. Phan cong nhiem vu cu the cho tirng thanh vien Hoi dong quan trj.

9. Giam sat thanh vien Hoi dong quan trj trong viec thpc hien quyen, nghTa vu
va nhiem vu du’pc phan cong.

10. Djnh ky hang nam danh gia hieu qua lam viec cua tirng thanh vien Hoi dong
quan trj, cac Oy ban cua Hoi dong quan trj va bao cao Oai hoi dong co dong ve ket
qua danh gia nay.

11. Cac quyen, nghTa vu khac theo quy djnh cua phap luat va Oieu Ip nay, quy
djnh cua BAC A BANK.

12. Chu tjch uy quyin bang van ban cho Pho Chu tjch hoac mot thanh vien Hoi
dong quan trj thpc hien cac quyen va nhiem vu cua minh trong tho'i gian Chu tjch
ving mat hoac trong cac tru'Ong hpp khac khong the thpc hien nhiem vu phu hpp
veri quy djnh cua phap luat va thong bao cho cac thanh vien con lai cua Hoi dong
quan trj va Tong giam doc BAC A BANK biet ve viec uy quyen nay. Tru'Ong
hpp khong co ngu’'Oi du’pc uy quyen thi cac thanh vien Hoi dong quan trj con lai bau
mot ngu’Oitrong so cac thanh vien tarn thexi thpe hien nhiem vu, quyen han cua Chu
tich Hoi dong quan trj theo nguyen tic da so thanh vien con lai tan thanh cho den khi
co quyet djnh mdi cua Hoi dong quan trj.

Dieu 54. Quyen, nghTa vu cua thanh vien Hoi ddng quan trj69

1. Thpc hien quyen, nghTa vu cua thanh vien Hoi dong quan trj theo dung quy
che noi bo cua Hoi dong quan trj va sp phan cong cua Chu tjch Hoi dong quan trj
mot each trung thpc, can trong vi Ipi ich cua BAC A BANK va co dong; phat huy tinh
doc lap cua thanh vien doc lap Hoi dong quan trj trong viec thpc hien quyen, nghTa
vu; chju trach nhiem ve viec thpc hien quyen, nghTa vu cua minh.

2. Xem xet bao cao kiem toan bao cao tai chinh do kiem toan vien doc lap
chuan bj, co y kien hoac yeu cau ngu'Oi dieu hanh BAC A BANK, kiem toan vien doc
lap va kiem toan vien noi bo giai trinh, lam ro van de co lien quan den bao cao.

3. De nghj Chu tjch Hoi dong quan trj trieu tap hpp Hoi dong quan trj bat
thu’Ong.

4. Tham dp cac cuoc hpp Hoi dong quan trj, thao luan va bieu quyet ve noi
dung thuoc nhiem vu, quyen han cua Hoi dong quan trj theo quy djnh cua phap luat

@ Dieu 72 Lu3t CSc TCTD; Digu 277 ND 155/2020/ND-CP
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va Dieu le BAC A BANK, chju trach nhiem trade Dai hoi ddng co dong va Hoi dong
quan trj ve quyet dinh cua minh.

Tru’'Ong ho’p noi dung bieu quyet co xung dot loi ich vdi thanh vien nao thi
thanh vien do khong du’p’c tham gia bieu quyet.

5. Thanh vien Hoi dong quan trj khong du’p’c uy quyen cho ngu'Oi khac tham da
cuoc hpp Hoi dong quan trj de quyet dinh noi dung quy djnh tai cac khoan 1, 3, 5, 6,
7,8,9, 11, 12, 13 va 17 Dieu 52 cua Oieu le nay.

6. Thu’'c hien nghj quyet, quyet djnh cua Oai hoi dong co dong va Hoi dong quan
trj. o

7. Giai trinh trade Dai hoi dong co dong, Hoi dong quan trj ve viec thu'c hien
nhiem vu du’p’'c giao khi co yeu cau.

8. Bao cao kjp tho'i, day du vdi Hoi dong quan trj cac khoan thu lao nhan du’p'c
ti> cac Cong ty con, cong ty lien ket va cac to chu’c khac.

9. Bao cao Hoi dong quan trj tai cuoc hpp gan nhat cac giao djch giaa BAC A
BANK, cong ty con, cong ty do BAC A BANK nim quyen kiem soat tren 50% tra len

vien do; giao djch giaa BAC A BANK vdi cong ty trong do thanh vien Hoi dong quan
trj la thanh vien sang lap hoac la ngu'di quan ly doanh nghiep trong thdi gian 03 (ba)
nam gan nhlt trade thdi diem giao djch.

10. Thu’c hien cong bo thong tin khi thu’'c hien giao djch co phieu cua BAC A
BANK theo quy djnh cua phap luat.

11. Cac quyen, nghTa vu khac theo quy djnh cua phap luat, Dieu le nay va quy
djnh cua BAC A BANK.

Oi8u 55. Quydn du’Oc cung dip thong tin cua thanh vien Hoi ddng quan
trj70

1. Thanh vien Hoi dong quan trj co quyen yeu cau Tong giam doc, Pho Tong
giam doc, ngu'di dieu hanh khac cua BAC A BANK cung cap thong tin, tai lieu ve tinh
hinh tai chinh, hoat dong kinh doanh cua BAC A BANK va cua don vj, cong ty con
trong BAC A BANK.

2. Ngu'di dieu hanh du’p’c yeu cau phai cung cap kjp thdi, day du va chinh xac
thong tin, tai lieu theo yeu cau cua thanh vien Hoi dong quan trj. Trinh tu\ thu tuc yeu
cau va cung cap thong tin thu'c hien theo quy djnh cua BAC A BANK.

Didu 56. Cuoc hop Hoi ddng quan trj71

1 Cuoc hpp dau tien cua nhiem ky Hoi dong quan trj de bau Chu tjch va ra cac
quyet djnh khac thuoc tham quyen phai du’p’c to chu’c trong thdi han 07 (bay) ngay
lam viec ke td ngay ket thuc bau cd Hoi dong quan trj nhiem ky do. Thanh vien Hoi
dong quan trj co cd so phieu bau cao nhat se phai trieu tap cuoc hpp Hoi dong quan
trj dau tien. Tru'dng hp’p co nhieu han 01 (mot) thanh vien co so phieu bau cao nhat

70Dieu 159 Lu$t Doanh nghi$p
7L Dieu 157 Lu$t Doanh nghi$p
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va ngang nhau thi cac thanh vien bau theo nguyen tic da so de chon 01 (mot) ngu'd’
trong so ho trieu tap hop Hoi ddng quan trj.

2. Hoi ddng quan trj hop it nhlt mdi quy mot lan va co the hgp bat thu'dng.

3. Chu tjch Hoi ddng quan trj phai trieu tap hop Hoi dong quan trj trong tru'dng
hop sau day:

a) Cd de nghj cua Ban kiem soat hoac thanh vien doc lap Hoi ddng quan trj;
b) Cd de nghj cua Tdng giam doc hoac it nhat 05 (nam) ngu’di quan ly khac;
c) Cd de nghj cua it nhat 02 (hai) thanh vien cua Hoi dong quan trj.

Be nghj phai dirge lap thanh van ban, trong do neu ro muc dich, van de can
thao luan va quyet djnh thuoc tham quyen cua Hoi dong quan trj.

4. Chu tjch hoac thanh vien Hoi dong quan trj dirge Chu tjch uy quyen phai trieu
tap hgp Hoi dong quan trj trong thdi han 07 (bay) ngay lam viec, ke td ngay nhan
dime mot trong cac de nghj theo quy djnh tai khoan 3 Bieu nay. Tru'dng hgp Chu
tich hoac ngu'di dime uy quyen khong trieu tap hgp Hoi ddng quan trj theo de nghj
thi phai chju trach nhiem ve nhCrng thiet hai xay ra doi vdi BAC A BANK, trd tru’dng
hgp khong trieu tap hgp dime vi ly do bat kha khang. Trong tru'dng hgp nay, ngu'di
de nghj hgp Hoi dong quan trj co quyen trieu tap hgp Hoi dong quan trj, cac thanh
vien Hoi dong quan trj dg hgp bo phieu bau chu tga cuoc hgp.

5. Chu tjch Hoi ddng quan trj hoac ngu'di trieu tap hgp Hoi ddng quan trj phai
gdi thong bao mdi hgp cham nhat 03 (ba) ngay lam viec trgdc ngay hgp. Thong bao
mdi hgp phai xac djnh cu the thdi gian va dja diem hgp, chimng trinh, cac van de
thao luan va quyet djnh. Kem theo thong bao mdi hgp phai co tai lieu sir dung tai
cuoc hgp va phieu bieu quyet cua thanh vien.

Thong bao mdi hgp dime ggi bing giay mdi, dien thoai, fax, phgang tien dien
td hoac phu'Ong thu'c khac, nhirng phai bao dam den dgge dja chi lien lac cua tdng
thanh vien Hoi ddng quan trj dgge dang ky tai BAC A BANK.

6. Chu tjch Hoi ddng quan trj hoac ngu'di trieu tap phai gdi thong bao mdi hgp
va cac tai lieu kem theo den cac thanh vien Ban kiem soat va Tdng giam doc nhir doi
vdi thanh vien Hoi ddng quan trj.

Thanh vien Ban kiem soat, Tdng giam doc khong phai la thanh vien Hoi dong
quan trj co quyen dg cac cuoc hgp cua Hoi ddng quan trj, co quyen thao luan nhirng
khong dirge bieu quyet.

7. Cuoc hgp Hoi ddng quan trj dirge tien hanh khi co tCr 3/4 (ba phan tir) tdng
sd thanh vien trd len dg hgp.

Tru'dng hgp cuoc hgp dirge trieu tap theo quy djnh khoan nay khong du sd
thanh vien dg hgp theo quy djnh thi dgge trieu tap lan thg hai trong thdi han 07 (bay)
ngay ke tir ngay dg djnh hgp lan thir nhat. Trirdng hgp nay, cuoc hgp dgge tien
hanh, neu co hem mot nda sd thanh vien Hoi ddng quan trj dg hgp.

8. Thanh vien Hoi ddng quan trj dirge coi la tham dg va bieu quyet tai cube hgp
trong tru’dng hgp sau day:
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a) Tham dy va bieu quyet tryc tiep tai cuoc hpp;
b) Cly quyen cho ngu’Oi khac den dll" hpp theo quy djnh tai khoan 9 Dieu nay.

c) Tham dy va bieu quyet thong qua hoi nghj tryc tuyen, bo phieu dien td hoac
hinh thu'c dien td khac;

d) Gdi phieu bieu quyet den cupc hpp thong qua thu\ fax, thu- dien td.

Trud'ng hp’p gdi phieu bieu quyet den cuoc hpp thong qua thur, phieu bieu
quyet phai dyng trong phong bi kin va phai du’p’c chuyen den Chu tjch Hoi dong
quan trj cham nhat 01 (mot) gid trudc khi khai mac. Phieu bieu quyet chi du’p’c md
trirdc sy chdng kien cua tat ca nhdng ngu’'di dy hpp.

9. Thanh vien phai tham dy day du cac cuoc hpp Hoi dong quan trj. Thanh vien
Hoi dong quan trj du’p’c uy quyen cho ngu'di khac dy hpp va bieu quyet neu du’'p’c da
so thanh vien hoi dong quan trj chap thuan, trd tru’dng hp’p quy djnh tai khoan 5 Dieu
54 Dieu le nay.

10. Nghj quyet, quyet djnh cua Hoi dong quan trj du’p’c thong qua neu du’p’c da
so thanh vien dy hpp tan thanh; tru'dng hp’p sp phieu ngang nhau thi quyet djnh cuoi
cung thuoc ve phia co y kien cua Chu tjich Hoi dong quan trj.

11. Nghj quyet, quyet djnh cua Hoi dong quan trj co hipu lyc thi hanh ke td ngay
du’p’c thong qua hoac td ngay co hieu lyc dyp’c ghi ro trong nghj quyet, quyet djnh
do.

12. Hoi dong quan trj du’p’c quyen to chdc cac cuoc hpp du'di cac hinh thdc
khac theo quy djnh cua phap luat hien hanh va quy djnh noi bo cua BAC A BANK.

Diiu 57. Bien ban hop Hoi ddng quan trj72

1 Cac cuoc hpp cua Hoi dong quan trj phai du’p’c ghi bien ban va co the ghi
am, ghi va Iu'u gid du'di hinh thdc dipn td khac. Bien ban phai lap bang tieng Viet va
co the ca bing tieng nu'dc ngoai, co cac noi dung chu yeu sau day:

a) Ten, dja chitru sd chinh, ma so doanh nghiep;
b) Thdi gian, dja diem hpp;
¢) Muc dich, Chu'Ong trinh va noi dung hpp;

d) Ho, ten tdng thanh vien dy hpp hoac ngu'di du’p’c uy quyen dy hpp va each
thdc dy hpp; ho, ten cac thanh vien khong dy hpp va ly do;

d) Cac van de du'p’c thao luan va bieu quyettai cuoc hpp;

e) Tom t8t phat bieu y kien cua tdng thanh vien dy hpp theo trinh ty diin bien
cua cuoc hpp;

g) Ket qua bieu quyet trong do ghi ro nhdng thanh vien tan thanh, khong tan
thanh va khong co y kien;

h) Van de da du’p’c thong qua va ty le bieu quyet thong qua tu’Ong dng;

) Ho, ten, chd ky cua chu toa va thulky cung tat ca thanh vien hoac dai dien
72Dieu 158 LuSt Doanh nghifp
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theo uy quyen dp hpp trd tru’'Ong hpp quy djnh tai khoan 2 Oieu nay.

2. Tru'’Ong hpp chu toa, ngu'Gi ghi bien ban td choi ky bien ban hpp nhirng neu

du’'pc tat ca cac thanh vien khac cua Hpi dong quan trj tham dp va dong y thong qua
bien ban hpp ky va co day du noi dung theo quy djnh tai cac diem a, b, ¢, d, d, e, g va
h khoan 1 Oieu nay thi bien ban nay co hieu Ipc. Bien ban hpp ghi ro viec chu toa,
ngu’Oi ghi bien ban ti> choi ky bien ban hpp. Ngu'd'i ky bien ban hpp chju trach nhiem
lien ddi ve tinh chinh xac va trung thpc cua noi dung bien ban hpp Hoi dong quan trj.
Chu toa, ngu'di ghi bien ban chju trach nhiem ca nhan ve thiet hai xay ra doi vdi BAC
A BANK do td choi ky bien ban hpp theo quy dinh cua Luat Doanh nghiep, Oieu le
BAC A BANK va phap luat co lien quan.

3. Chu toa, ngu’'di ghi bien ban va nhPng ngu'di ky ten trong bien ban phai chju
trach nhiem ve tinh trung thpc va chinh xac cua noi dung bien ban hpp Hoi dong
quan trj.

4. Bien ban lap bang tieng Viet va bang tieng nu’dc ngoai co hieu Ipc phap ly
nhu> nhau. Tru'dng hpp cd sp khac nhau ve noi dung gida bien ban bing tieng Viet
va bang tieng nu'dc ngoai thi noi dung trong bien ban bang tieng Viet du’pc ap dung.

5. Bien ban hpp Hoi dong quan trj va tai lieu si> dung trong cuoc hpp phai du’pc
lu'u giP tai tru sd chinh cua BAC A BANK.

Dieu 58. Tham quydn va the thu’c Ily y kiln thanh vien Hoi ddng quan trj
bing van ban

1. Chu tjch Hoi dong quan trj quyet djnh viec lay y kien thanh vien Hoi dong
quan trj bang van ban.

2. Thu' ky Hoi ddng quan trj chuan bj phieu lay y kien, cac tai lieu can thiet cd
lien quan den noi dung xin y kien. Phieu lay y kien va tai lieu kem theo phai du’pc gdi

bang phu’Ong thu'c bao dam den dja chi lien lac cua tdng thanh vien Hoi dong quan
tri. "

3. Phieu lay y kien phai cd cac noi dung chu yeu sau day:
a) Ten, dja chitru sd chinh, ma so doanh nghiep cua BAC A BANK;
b) Muc dich lay y kien;

c) Ho, ten va dja chi lien lac cua thanh vien Hoi dong quan trj;

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

Phu’Ong an bieu quyet, bao gom: tan thanh, khong tan thanh va khong cd y

e) Thdi han gdi phieu lay y kien da du’pc tra Idi ve BAC A BANK;
g) Ho va ten, chd ky cua Chu tjch Hoi dong quan trj.

4. Phieu lay y kien da du’pc tra Idi phai cd chd ky cua thanh vien Hoi dong quan
trj va gdi ve BAC A BANK theo quy djnh cua BAC A BANK.

5. Thir ky Hoi dong quan trj kiem phieu va lap bien ban kiem phieu du'di sp
giam sat cua toi thieu mot thanh vien Hoi dong quan trj doc lap. Bien ban kiem phieu
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phai co cac noi dung chu yeu sau day:
a) Ten, dja chitru sd chinh, ma so doanh nghiep cua BAC A BANK;
b) Muc dich va cac van de can lay y kien;

c) Tong so phieu bieu quyet gdi di, tong so phieu bieu quyet thu ve, so phieu
bieu quyet hcyp le, so phieu bieu quyet khong hap le. Bien ban phai co phu luc danh
sach thanh vien Hoi dong quan trj da tham gia bieu quyet;

d) Tong so phieu tan thanh, khong tan thanh va khong co y kien doi vdi tdng
van de dirge xin y kien;

d) Cac van de da dirge thong qua;
e) Ho, ten, chCr ky cua ngirdi phu trach kiem phieu, ngu’'di giam sat.

6. Thir ky Hoi dong quan trj tham gia vao viec lay y kien thanh vien Hoi dong
quan trj bing van ban va ngirdi giam sat kiem phieu phai lien ddi chju trach nhiem ve
tinh trung thgc, chinh xac cua bien ban kiem phieu; lien ddi chju trach nhiem ve cac
thiet hai phat sinh tir cac quyet djnh dirge thong qua do kiem phieu khong trung thgc,
khong chinh xac.

7. Bien ban ket qua kiem phieu kem nghj quyet, quyet djnh cua Hoi dong quan
trj thong qua dga tren ket qua kiem phieu phai dirge gdi den cac thanh vien Hoi dong
quan trj trong thdi han 15 ngay, ke tCr ngay ket thuc kiem phieu.

8. Phieu lay y kien da dirge tra Idi, bien ban kiem phieu, toan van nghj quyet da
dirge thong qua va tai lieu co lien quan giri kem theo phieu lay y kien deu phai dirge
liru gig tai tru sd chinh cua BAC A BANK.

9. Nghj quyet, quyet djnh dirge thong qua theo hinh thdc lay y kien thanh vien
Hoi dong quan trj bing van ban co gia trj nhir nghj quyet, quyet djnh dirge thong qua
tai cuoc hpp Hoi dong quan trj.

MUC 4 -tbng giam o6c va bo may giup viec
Bidu 59. Tong giam d6c¢c73
1. Hoi dong quan trj bo nhiem Tong giam doc vdi nhiem ky khong qua 05 nam.

2. Tru'dng hgp khuyet Tong giam doc, Hoi dong quan trj BAC A BANK phai bo
nhiem Tong giam doc trong thdi han 90 ngay ke td ngay khuyet Tong giam doc.

Oi8u 60. QuylIn, nghTa vu cua Tong giam ddc74

1. To chdc thgc hien nghj quyet, quyet djnh cua Bai hoi dong co dong, Hoi
dong quan trj.

2. Quyet djnh cac van de thuoc tham quyen lien quan den hoat dong kinh
doanh hing ngay cua BAC A BANK.

3. Thiet lap, duy tri he thong kiem soat noi bo hoat dong co hieu qua.

4. Lap va trinh Hoi dong quan trj thong qua hoac bao cao cap co tham quyen

73Dieu 55 Luat C3c TCTD; khoan 2 Dieu 162 Lu3t Doanh nghidp
74Dieu 56 LuSt CSc TCTD
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thong qua bao cao tai chinh. Chiu trach nhiem ve tinh chinh xac, trung thu'c cua bao
cao tai chinh, bao cao thong ke, so lieu quyet toan va cac thong tin tai chinh khac.

5. Ban hanh theo tham quyen quy che, quy djnh noi bo; quy trinh, thu tuc tac
nghiep de van hanh he thong dieu hanh kinh doanh, hp thong thong tin quan ly.

6. Bao cao Hoi dong quan trj, Ban kiem soat, Dai hoi dong co dong va ca quan
nha nu’Oc co tham quyen ve hoat dong va ket qua kinh doanh cua BAC A BANK.

7. Quyet djnh ap dung bien phap vu’pt tham quyen cua minh trong tru’Ong hpp
thien tai, djch hoa, hoa hoan, sp co hoac tru’'Ong hpp cap bach khac vi Ipi Ich cua
BAC A BANK va chju trach nhiem ve quyet djnh do, kjp tho'i bao cao Hoi dong quan
trj.

8. Kien nghj, de xuat ca cau to chu'c quan ly cua BAC A BANK trinh Hoi dong
quan trj hoac Dai hoi dong co dong quyet djnh theo tham quyen.

9. De nghj Hoi dong quan trj hpp bat thudrig theo quy djnh cua Dieu le nay.

10. Bo nhiem, miln nhiem, bai nhiem cac chu’c danh quan ly, dieu hanh cua
BAC A BANK, trip cac chu’c danh thuoc tham quyen quyet djnh cua Oai hoi dong co
dong, Hoi dong quan trj.

11. Ky ket hpp dong, giao djch khac nhan danh BAC A BANK theo quy djnh cua
Dieu Ip nay va quy djnh noi bo cua BAC A BANK.

12. Kien nghj phu'Ong an sa dung Ipi nhuan, xi> ly lo trong kinh doanh cua BAC
A BANK.

13. Tuyen dung lao dong, quyet djnh Iu'Ong, thu’'Ong cua ngu’Ci lao dong theo
tham quyen.

14. Dai dien cho BAC A BANK trong quan he vdi cac ca quan, to chu'c, ca
nhan; trong cac quan he to tung, tranh chap, giai the, pha san.

15. Cac quyen, nghTa vu khac theo quy djnh cua phap luat, Dieu le nay va quy
djnh cua BAC A BANK.

Oi8u 61. Bo may giup viec cho Tong giam ddc

1. Giup viec cho Tong giam doc co cac Pho Tong giam doc, Ke toan tru’'Ong va
bo may chuyen mon nghiep vu. Hoi dong quan trj quy djnh cu the ca cau, chu’c nang,
nhiem vu cua bo may giup viec cho Tong giam doc, trip cac tru’'Ong hpp thuoc tham
quyen cua Tong giam doc.

2. Pho Tong giam doc la ngu'Qi giup Tong giam doc dieu hanh mot hoac mot so
ITnh vpc hoat dong cua BAC A BANK theo sp phan cong cua Tong giam doc.

3. Ke toan tru’Ong giup Tong giam doc chi dao thpc hien cong tac ke toan,
thong ke cua BAC A BANK, co cac quyen va nhiem vu theo quy djnh cua phap luat.

MUC 5 - BAN KIEM SOAT

BiSu 62. Ban kiem soat va co>cdu Ban kiem soat7s

7Dieu 51, Khoan 8 Dieu 210 Lu$t CEc TCTD
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1. Ban kiem soat cua BAC A BANK co toi thieu 05 thanh vien.

2. Ban kiem soat co bo phan giup viec, bo phan kiem toan noi bo de thu’c hien
nhiem vu cua minh.

3. Nhiem ky cua Ban kiem soat khong qua 05 nam. Nhiem ky cua thanh vien
Ban kiem soat theo nhiem ky cua Ban kiem soat. Nhiem ky cua thanh vien du’p’c bo
sung hoac thay the la tho’i han con lai cua nhiem ky. Ban kiem soat cua nhiem ky
vi>a ket thuc tiep tuc hoat dong cho den khi Ban kiem soat cua nhiem ky mdi tiep
quan cong viec.

4. Tru’'Ong hp’p Ban kiem soat co so thanh vien it hom so thanh vien toi thieu
theo quy dinh tai khoan 1 Oieu nay thi trong tho'i han 90 (chin mu’Oi) ngay ke tir ngay
khong du so thanh vien toi thieu, BAC A BANK phai bo sung, bao dam so thanh vien
toi thieu.

5. Den ngay Luat Cac to chu-c tin dung co hieu lire thi hanh (01/07/2024), Ban
kiem soat cua BAC A BANK co so lu'p’'ng thanh vien chu’a tuan thu quy djnh tai khoan
1 Dieu nay du’p'c tiep tuc duy tri sc lu’p’ng thanh vien Ban kiem soat theo quy djnh tai
khoan 2 Dieu 44 cua Luat Cac to chu’'c tin dung so 47/2010/QH12 da du’p'c si>a doi,
bo sung mot so dieu theo Luat so 17/2017/QH14 cho den het nhiem ky cua Ban kiem
soat, thanh vien Ban kiem soat, tri> tru’'Ong hp’p BAC A BANK bau, bo nhiem bo
sung, thay the thanh vien Ban kiem soat.

Oi8u 63. Nhiem vu, quy8n han cua Ban kiem soat76

1. Giam sat hoat dong quan trj, dieu hanh BAC A BANK trong viec tuan thu
phap luat, quy djnh noi bo, Dieu le va nghj quyet, quyet djnh cua Dai hoi dong co
dong, Hoi dong quan trj; chju trach nhiem triroc Dai hoi dong co dong trong viec thu'c
hien nhiem vu, quyen han du’p’c giao theo quy djnh cua Luat Cac to chu’c tin dung va
Dieu le nay.

2. Ban hanh quy djnh noi bo cua Ban kiem soat; djnh ky hang nam xem xet lai
quy djnh noi bo cua Ban kiem soat, quy djnh noi bo cua BAC A BANK ve ke toan va
bao cao.

3. To chu’c thu’c hien kiem toan noi bo; du’p’c tiep can, cung cap day du, chinh
xac, kjp tho'i cac thong tin, tai lieu lien quan den heat dong quan trj, dieu hanh BAC A
BANK, co quyen si> dung cac nguon lu'c cua BAC A BANK de thu’c hien nhiem vu,
quyen han du'p’c giao; dime thue chuyen gia, tu- van doc lap va to chu’c ben ngoai de
thu’c hien nhiem vu nhumg viIn phai chju trach nhiem ve viec thu’c hien nhiem vu cua
Ban kiem soat.

4. Giam sat thu-c trang tai chinh, tham djnh bao cao tai chinh 06 (sau) thang
dau nam va hing nam cua BAC A BANK; bao cao Dai hoi dong co dong ve ket qua
tham djnh bao cao tai chinh, danh gia tinh hp'p ly, hp’p phap, trung thu'c va mire do
can trong trong cong tac ke toan, thong ke va lap bao cao tai chinh. Ban kiem soat co

the tham khao y kien cua Hoi dong quan trj trirdc khi trinh bao cao va kien nghj len
Dai hoi dong co dong.

76 Dieu 52 Lu$t CEc TCTD; Dieu 288 ND 155/2020/ND-CP; Dieu 39 Oieu IS miu TT 116/2020/TT-
BTC; Dieu 170 Lu3t Doanh nghi$p
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5. Giam sat viec thong qua va thu’c hien da an dau ta, mua, ban tai san co
dinh, hp’p dong, giao djch khac cua BAC A BANK thuoc tham quyen quyet djnh cua
Dai hoi dong co dong, Hoi dong quan trj. Djnh ky hang nam, lap va gi> bao cao ket
qua giam sat cho Dai hoi dong co dong, Hoi dong quan trj.

6. Giam sat viec chap hanh cac quy djnh tai Chu'Ong VII cua Luat Cac to chu’c
tin dung ve cac han che de bao dam an toan trong hoat dong cua BAC A BANK.

7. Kiem tra so sach ke toan, cac tai lieu khac va cong viec quan ly, dieu hanh
hoat dong cua BAC A BANK khi xet thay can thiet hoac trong cac tru’'Ong hp’p sau:

a) Theo nghj quyet, quyet djnh cua Dai hoi dong co dong;

b) Theo yeu cau cua Ngan hang Nha nu’Oc hoac cua co dong lan, nhom co
dong lan phu hp’p vdi quy djnh cua phap luat. Viec kiem tra du’p’c thu'c hien trong
thdi han 07 (bay) ngay lam viec, ke td ngay nhan du’p’c yeu cau. Trong thdi han 15
(madi lam) ngay, ke td ngay ket thuc kiem tra, Ban kiem soat phai bao cao, giai trinh
ve nhdng van de du’p’c yeu cau kiem tra den to chu’c, ca nhan co yeu cau.

8. Kjp thdi thong bao cho Dai hoi dong co dong, Hoi dong quan trj khi phat hien
ngu'di quan ly, ngu'di dieu hanh BAC A BANK co hanh vi vi pham phap luat, vi pham
Dieu le, quy djnh noi bo cua BAC A BANK, nghj quyet, quyet djnh cua Dai hoi dong
co dong, Hoi dong quan trj; yeu cau ngu'di vi pham cham ddt ngay hanh vi vi pham
va co giai phap khac phuc hau qua (neu co).

9. Lap danh sach co dong sd hdu td 01% von dieu le trd len, ngu'di co lien
quan cua thanh vien Hoi dong quan trj, thanh vien Ban kiem soat, Tong giam doc cua
BAC A BANK; lu'u gid va cap nhat thay doi cua danh sach nay.

10. Dam bao phoi hp’p hoat dong vdi Hoi dong quan trj, Tong giam doc va co
dong.

11. Oe nghj Hoi dong quan trj hpp bat thadng hoac de nghj Hoi dong quan trj
trieu tap Oai hoi dong co dong bat thu’dng theo quy djnh cua phap luat va Dieu le
nay.

12. Trieu tap Dai hoi dong co dong bat thu’'dng trong tradng hp’p Hoi dong quan
trj co quyet djnh vi pham nghiem trong quy djnh tai Luat Cac to chu’c tin dung hoac
vu'p't qua tham quyen du’p’c giao hoac tru'dng hp’p khac theo quy djnh tai Dieu le nay.

13. Bo nhiem, mien nhiem, ky luat, dinh chi va quyet djnh mdc laang, Ipd ich
khac doi vdi cac chu’c danh thuoc bo phan kiem toan noi bo.

14. Kien nghj Hoi dong quan trj hoac Dai hpi dong co dong cac bien phap bo
sung, sda doi, cai tien ca cau to chu’c quan ly, giam sat va dieu hanh hoat dong kinh
doanh cua BAC A BANK.

15- Chang kien Hoi dong quan trj to chu’c kiem phieu va lap bien ban kiem
phieu neu du’p’c Hoi dong quan trj yeu cau trong tru’dng hp’p lay y kien co dong b8ng
van ban de thong qua nghj quyet, quyet djnh cua Dai hoi dong co dong.

16. Tham da va tham gia thao luan tai cac cuoc hpp Dai hoi dong co dong, Hoi
dong quan trj va cac cuoc hpp khac cua BAC A BANK.
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17. Kip tho’i bao cao Ngan hang Nha node v8 cac hanh vi vi pham quy dinh tai
cac khoan 6, 8 va 11 Dieu nay va cac hanh vi vi pham ve ty le so hou co phan,
ngodi co lien quan theo quy djnh cua Luat Cac to choc tin dung.

18. Cac nhiem vu, quyen han khac theo quy djnh cua phap luat, Dieu le nay va
quy djnh cua BAC A BANK.

Digu 64. Quy8n, nghTa vu cua Tru’Ong Ban kiem soat7/

1. To chdc thu’c hien nhiem vu, quyen han cua Ban kiem soat quy djnh tai Oieu
63 Dieu le nay va chju trach nhiem ve vipc thu'c hien quyen, nghTa vu cua minh.

2. Trieu tap va lam chu toa cuoc hop Ban kiem soat.

3. Thay mat Ban kiem soat ky cac van ban thuoc tham quyen cua Ban kiem
soat.

4. Thay mat Ban kiem soat trieu tap Dai hoi dong co dong bat thodng quy djnh
tai Dieu 63 Dieu le nay hoac de nghj Hoi dong quan trj hpp batthodng.

5. Tham do cuoc hpp Hoi dong quan trj, co quyen phat bieu y kien nhong
khong doo’c bieu quyet.

6. Yeu cau ghi lai y kien cua minh trong bien ban cuoc hpp Hoi dong quan trj
neu y kien do khac vdi nghj quyet, quyet djnh cua Hoi dong quan trj va bao cao trodc
Dai hoi dong co dong.

7. Chuan bj ke hoach lam viec va phan cong nhiem vu cu the cho tong thanh
vien Ban kiem soat.

8. Bao dam cac thanh vien Ban kiem soat nhan dop’c thong tin day du, khach

quan, chinh xac va co du tho'i gian thao luan cac van de ma Ban kiem soat phai xem
xet.

9. Giam sat, chi dao viec thoc hien nhiem vu dop’c phan cong va quyen, nghTa
vu cua thanh vien Ban kiem soat.

10. Chi dop’c uy quyen cho mot thanh vien khac cua Ban kiem soat thoc hien

quyen, nghTa vu cua Trodng Ban kiem soat trong tho'i gian v3ng mat hoac khong the
thoc hien nhiem vu.

11. Cac quyen, nghTa vu khac theo quy djnh cua phap luat va Dieu le nay, quy
djnh cua BAC A BANK.

Didu 65. Quy8n, nghTa vu, trach nhiem cua thanh vien Ban kiem soat78

a 1 Tuan thu phap luat, Dieu le cua BAC A BANK va quy djnh noi bo cua Ban
kiem soat va thoc hien nhiem vu theo phan cong cua Trodng ban kiem soat de then
khai nhiem vu, quyen han cua Ban kiem soat mot each trung thoc, can trong vi loi

ich cua BAC A BANK va cua co dong; chju trach nhiem ve viec thoc hien quyen,
nghTa vu cua minh.

2. Bau motthanh vien Ban kiem soat lam Trodng Ban kiem soat.

770ieu 53 Lu|t CEc TCTD
780idu 54 Lul|t CEc TCTD
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3. Yeu cau Trirdrig Ban kiem soat trieu tap Ban kiem soat hop bat thircyng.

4. Kiem soat hoat dong kinh doanh, kiem soat so sach ke toan, tai san, bao cao
tai chinh va kien nghj bien phap khdc phuc.

5. Yeu cau ngu’Oi quan ly bao cao, giai trinh ve thu'c trang tai chinh, ket qua
kinh doanh cua cong ty con, ke hoach, du’ an, Chu’Ong trinh dau tir phat then va
quyet dinh khac trong quan ly, dieu hanh BAC A BANK.

6. Yeu cau ngu’0i quan ly, ngu’Oi dieu hanh, nhan vien cua BAC A BANK cung
cap so lieu va giai trinh cac hoat dong kinh doanh de thu’c hien nhiem vu du’p’c phan
cong.

7. Bao cao Tru'Ong Ban kiem soat ve hoat dong tai chinh bat thu'dng cua BAC
A BANK va chju trach nhiem ve danh gia va ket luan cua minh.

8. Tham dir cuoc hpp cua Ban kiem soat, thao luan va bieu quyet ve van de
thuoc nhiem vu, quyen han cua Ban kiem soat, trir nhurig van de co xung dot toi ich
vdi thanh vien do.

9. Cac quyen, nghTa vu, trach nhiem khac theo quy dinh cua phap luat, Dieu le
nay va quy djnh cua BAC A BANK.

Oigu 66. Quysn du'Oc cung clp thong tin cua Ban kiem soat®

1. Tai lieu va thong tin phai du’p’c gi> den Ban kiem soat cung tho'idiem va theo
phu'Ong thu’c nhir doi vdi thanh vien Hoi dong quan trj, bao gom:

a) Thong bao mdi hpp, phieu lay y kien thanh vien Hoi dong quan trj va tai lieu
kem theo.

b) Nghj quyet, quyet djnh va bien ban hpp cua Dai hpi dong co dong, Hoi dong
quan trj;

c) Bao cao cua Tong giam doc trinh Hoi dong quan trj hoac tai lieu khac do
BAC A BANK phat hanh.

2. Thanh vien Ban kiem soat co quyen tiep can cac ho sol tai lieu cua BAC A
BANK Iu'u gift tai tru solchinh, chi nhanh va dja diem khac; co quyen den cac dja
diem lam viec cua ngu’Ci quan ly, ngu’0i dieu hanh va nhan vien cua BAC A BANK
trong gid lam viec.

3. Hoi dong quan trj, thanh vien Hoi dong quan trj, Tong giam doc, ngu’'Qi dieu
hanh khac phai cung cap day du, chinh xac va kjp tho'i thong tin, tai lieu ve cong tac
quan ly, dieu hanh va hoat dong kinh doanh cua BAC A BANK theo yeu cau cua Ban
kiem soat.

Bigu 67. Cuoc hop Ban kiem soat80

1. Ban kiem soat co the ban hanh cac quy djnh ve cuoc hpp va each thu’c hoat
dong cua Ban kiem soat nhung phai dam bao hpp it nhat 02 lan trong mot nam, so
lu'p’'ng thanh vien tham dy hpp it nhat la hai phan ba (2/3) so thanh vien Ban kiem

7MDieu 171 Luat Doanh nghifp
8 0Oieu 289 NO 155/2020/NB-CP; Qi4u 40 Dieu I$ miu TT 116/2020/TT-BTC
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S?7', Ba? klax SO®t c® th®  y y ki®n b*n9 vgn ban cua cac thanh vien Ban kiem soat
ve cac van de thuoc tham quyen neu xet thay can thiet.

2. Bien ban hpp Ban kiem soat dime lap chi tiet va ro rang bdng tieng
Ngirdi ghi bien ban va cac thanh vien Ban kiem soat tham dir hpp phai ky ten vao
bien ban cube hop va lien ddi chju trach nhiem ve tinh chinh xac, trung thu'c cua bien
ban. Cac bien ban hpp cua Ban kiem soat phai du’p’c lu'u gift nham xac djnh trach
nhiem cua tirng thanh vien Ban kiem soat.

3| Ban kiem soat co quyen yeu cau thanh vien Hoi dong quan trj, thanh vien
Ban Tong giam doc va dai dien to chu’c kiem toan du’p’c chap thuan tham dg va tra
Idi cac van de can du’p’c lam ro.

CHU'O'NG V.
KI"M TOAN NOI BO, KIiM SOAT NOI BO, KI"M TOAN DOC LAP

Diiu 68. He thing kiem soat noi bo8l

1. He thong kiem soat noi bo la tap hp’p cac co’ che, chinh sach, quy trinh, quy
djnh noi bo, co’ cau to chu'c cua BAC A BANK va du’p’c to chu’c thu'c hien nham bao
dam phong ngi>a, phat hien, xi> ly kjp tho'i rui ro.

2. BAC A BANK phai xay dgng he thong kiem soat noi bo de dam bao cac yeu
cau sau day:

a) Hieu qua va an toan trong hoat dong; bao ve, quan ly, si> dung an toan, hieu
qua tai san va cac nguon lIgc;

b) He thong thong tin tai chinh va thong tin quan ly trung thu'c, hp’p ly, day du va
kip tho';

c) Tuan thu phap luat va cac co che, chinh sach, quy trinh, quy djnh noi bo.

3. Ngan hang Nha nimc co quyen yeu cau BAC A BANK thue to chu’c kiem

toan doc lap danh gia mot phan hoac toan bo he thong kiem soat noi bo khi xet thay
can thiet.

4. BAC A BANK phai xay dgng he thong kiem soat noi bo va then khai Cmg
dung cong nghe trong hoat dong kiem soat noi bo theo quy djnh cua Thong doc
Ngan hang Nha nu'Oc.

Didu 69. Kiem toan noi bo8

1. BAC A BANK phai thanh lap kiem toan noi bo thuoc Ban kiem soat thu'c hien
kiem toan noi bo BAC A BANK.

2. Kiem toan noi bo thu'c hien ra soat, danh gia doc lap, khach quan ve tinh
thich hgp va sg tuan thu co che, chinh sach, quy trinh, quy djnh noi bo cua BAC A
BANK; dira ra kien nghj nham nang cao hieu qua cua cac he thong, quy trinh, quy
djnh, gop phan bao dam BAC A BANK hoat dong an toan, hieu qua, dung phap luat.

8l Dieu 57 Lu$t C£c TCTD
& Oieu 58 Lu|t CEc TCTD

58

Viet.



3. Ket qua kiem toan noi bo phai du’p’c bao cao Ban kiem soat va gpi Hoi dong
quan trj,Tong giam doc BAC A BANK

Didu 70. Kiem toan doc lap83

1. Trirdc khi ket thuc nam tai chinh, BAC A BANK phai Ipa chon to chu’c kiem
toan doc lap dap Png yeu cau theo quy djnh cua Thong doc Ngan hang Nha nu'Oc de
kiem toan bao cao tai chinh va thpc hien djch vu bao dam doi vdi hoat dong cua he
thong kiem soat noi bo trong viec lap va trinh bay bao cao tai chinh trong nam tai
chinh tiep theo.

2. Trong tho'i han 30 ngay ke tP ngay quyet djnh chon to chPc kiem toan doc
lap, BAC A BANK phai thong bao cho Ngan hang Nha nimc ve to chPc kiem toan
doc lap du'pc Ipa chon.

CHU'O'NG VI.
TAI CHINH, HACH TOAN, BAO CAO, THONG TIN VA BAO MAT THONG TIN

DiSu 71. Ch8§ do tai chinh, nam tai chinh8&
1. BAC A BANK tp chu ve tai chinh.

2. Che do tai chinh cua BAC A BANK du’pc thpc hien theo quy djnh cua Luat
Cac to chPc tin dung va quy djnh khac cua phap luat co lien quan.

3. Nam tai chinh cua BAC A BANK bt dau tP ngay 01 thang 01 va ket thuc vao
ngay 31 thang 12 cung nam du’Ong ljch.

Oi8u 72. Hach toan, k§ toan8&

1. BAC A BANK phai thpc hien hach toan, ke toan theo quy djnh cua phap luat
ve ke toan; chju trach nhiem tru-Pc phap luat ve tinh chinh xac, trung thpc cua cac
khoan thu, chi va thpc hien cac quy djnh ve che do hoa dom, chPng tP ke toan.

2. BAC A BANK sP dung he thong ke toan theo quy djnh cua Bo Tai chinh,
Ngan hang Nha niroc va cac quy djnh phap luat khac co lien quan.

3. BAC A BANK lap so sach ke toan bang tieng Viet theo quy djnh cua phap
luat. Cac so sach do phai chinh xac, cap nhat, co he thong va du de chPng minh va
giai trinh cac giao djch cua BAC A BANK.

4. BAC A BANK sP dung dong Viet Nam lam do,n vj tien te dung trong ke toan.
DiSu 73. Bao cao8

1. BAC A BANK phai thpc hien che do bao cao, cung cap thong tin theo quy
djnh cua phap luat ve ke toan, thong ke, dieu tra thong ke.

2. BAC A BANK phai bao cao hoat dong nghiep vu djnh ky theo quy djnh cua

8 Dieu 59 Lu$t C3¢ TCTD

8 Dieu 149, 151 LuatCScTCTD
& Dieu 150 Lu3tCac TCTD

&% Dieu 152 LuStCSc TCTD
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Thong doc Ngan hang Nha mmec.

3. Ngoai bao cao quy djnh tai khoan 1 va khoan 2 Dieu nay, BAC A BANK co
trach nhiem bao cao kip tho'i bing van ban vdi Ngan hang Nha nu'dc trong cac
tru’Ong hpp sau day:

a) Phat sinh dien bien bat thu’Ong trong hoat dong nghiep vu co the anh hu'Ong
nghiem trong den tinh hinh kinh doanh cua BAC A BANK;

b) Thay doi ve to chu’c, quan trj, dieu hanh, tinh hinh tai chinh cua co dong Idn
va thay doi khac co anh hu’'Ong nghiem trong den hoat dong kinh doanh cua BAC A
BANK; mua ban, chuyen nhimng co phan, phan von gop cua co dong lan;

) Thay doi ten chi nhanh cua BAC A BANK; tarn ngirng giao djch dimi 05 ngay
lam viec; niem yet co phieu tren thj tru’'Ong chung khoan trong nu’Cc.

4. Cong ty con, cong ty lien kit cua BAC A BANK co trach nhiem gm bao cao
tai chinh, bao cao hoat dong cho Ngan hang Nha nu’Oc khi dime yeu cau.

5. Trong tho'i han 90 ngay ke tir ngay ket thuc nam tai chinh, BAC A BANK phai
gi>i Ngan hang Nha nimc cac bao cao hang nam theo quy djnh cua phap luat.

Diiu 74. Cong b6 thong tin va thong bao ra cong chung87

BAC A BANK phai thu'c hien cong bo thong tin lien quan den Bao cao tai chinh
nam da du’p’c kiem toan, bao cao tai chinh ban nien da du’'pc soat xet, Bao cao tai
chinh quy va cac thong tin, tai lieu khac trong tho’i han theo quy djnh cua co” quan
nha nude co tham quyen va quy djnh cua phap luat co lien quan.

Diiu 75. Sir dung vin, tai san8

1. BAC A BANK du’pc sir dung von hoat dong de kinh doanh theo quy djnh cua
Luat Cac to chu’c tin dung, dam bao nguyen tac an toan va phat trien von.

2. BAC A BANK du’pc quyen thay doi c<y cau von, tai san phuc vu cho viec phat
trien hoat dong kinh doanh.

3. Viec dieu dong vin, tai san giPa cac chi nhanh hoac giPa cac cong ty thanh
vien doc lap cua BAC A BANK du’pc thpc hien theo quy djnh cua Hoi dong quan trj.

4. BAC A BANK du’pc mua, dau tir tai san co djnh phuc vu trpc tiep cho hoat
dong cua minh, bao dam ty le gia trj con lai cua tai san co djnh khong du’pc vimt qua
50% von dieu le va quy dp trO bo sung von dieu le ghi tren so sach ke toan89;

Oiiu 76. Thong tin va bao matthdng tin%

1. BAC A BANK phai cung cap thong tin cho chu tai khoan thong tin ve giao
djch va so dir tren tai khoan cua chu tai khoan theo thoa thuan vai chu tai khoan.

2. BAC A BANK co trach nhiem bao cao Ngan hang Nha nu'Oc thong tin lien

87 Dieu 154 Lu$t CEc TCTD, Thong tir 96/2020/TT-BTC
8 Dieu 6 ND 93/2017/ND-CP, Dieu 144 Luat Cac TCTD
89 Khoan 3 Dieu 144 Luat Cac TCTD

P Dieu 12, 13 LuatCac TCTD
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quan den hoat dong kinh doanh va du’p’c Ngan hang Nha nu’Oc cung cap thong tin
cua khach hang co quan he tin dung vdi BAC A BANK theo quy djnh cua Thong doc
Ngan hang Nha nu'Oc.

3. BAC A BANK va cac to chu'c tin dung, chi nhanh ngan hang nu’Oc ngoai
khac du’pc trao doi thong tin vdi nhau ve hoat dong cua to chu’c tin dung, chi nhanh
ngan hang nu’'Oc ngoai.

4. Ngu'Oi quan ly, ngu’Oi dieu hanh, nhan vien cua BAC A BANK khong du’pc
tiet Ip thong tin khach hang, bi mat kinh doanh cua BAC A BANK.

5. BAC A BANK phai dam bao bi mat thong tin khach hang cua BAC A BANK
theo quy dinh cua Chinh phu.

6. BAC A BANK khong du’pc cung cap thong tin khach hang cua BAC A BANK
cho to chu’c, ca nhan khac, trir tru’'Ong hpp co yeu cau cua colquan nha nu'Oc co
tham quyen theo quy djnh cua phap luat hoac du’pc sp chap thuan cua khach hang.

CHU'O'NG VII.
PHAN CHIA LOI NHUAN VA GIAI QUY&T TRANH CHAP NOI BO

Didu 77. Phan chia Ipi nhuan sau thud

Sau khi trich lap cac quy, Ipi nhuan giu’ lai cua BAC A BANK du’pc sir dung de
tra co tire theo nghj quyet, quyet djnh cua Dai hoi dong co dong, phu hpp veri quy
djnh cua phap luat.

Didu 78. Trich lap cac quy9

1. BAC A BANK trich lap, si> dung cac quy tu> Ipi nhuan sau thue theo dung quy
djnh cua phap luat, Dieu le BAC A BANK, Quy che tai chinh va cac quy djnh npi bo
co lien quan khac cua BAC A BANK, cu the:

a) Trich lap quy dp Qo bo sung von dieu le theo quy djnh cua phap luat;
b) Trich lap quy dp phong tai chinh theo quy djnh cua phap luat;

c) Trich lap cac quy dau tip phat trien, quy khen thu'Ong, quy phuc Ipi va cac
quy sau thue khac theo nghj quyet, quyet djnh cua Dai hoi dong co dong.

2. Mi>c trich lap cac quy tren do Dai hoi dong co dong quyet djnh phu hpp vdi
quy djnh cua phap luat.

Didu 79. Tra co tire®

1. Co tire tra cho co phan pho thong du’pc xac djnh can cir vao so Ipi nhuan
rong da thpc hien va khoan chi tra co tire du'pc trich tCr nguon Ipi nhuan giCr lai cua

BAC A BANK. BAC A BANK chidu'pc tra co tire cho co dong khi co du cac dieu kien
sau day:

a) Da hoan thanh nghTa vu thue va cac nghTa vu tai chinh khac theo quy djnh
cua phap luat;

9 Oifu 24 Nghi dinh 93/2017/NB-CP, Oieu 148 LuSt C3c TCTD
@ Oieu 135 LuSt Doanh nghigp
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b) Ba trich lap cac quy va bu dap du 16trodc do theo quy dinh cua phap luat va
Bieu le BAC A BANK;

C) Ngay sau khi tra het so co tire, BAC A BANK van phai bao dam thanh toan
du cac khoan no va nghTa vy tai san khac den han.

2. Co tdc co the du’'Oc chi tra bang tien mat, bing co phan cua BAC A BANK
hoac bing tai san khac theo nghj quyet, quyet djnh cua Bai hoi dong co dong. Neu
chi tra bing tien mat thi phai dop’c thu'c hien bing dong Viet Nam va theo cac
phirong thu'c thanh toan theo quy djnh cua phap luat. Trodng hop chi tra co tire
bing co phan, BAC A BANK phai thu'c hien cac thu tuc tang von dieu le, phat hanh
co phieu theo quy djnh cua phap luat co lien quan.

3. Co tdc co the dime thanh toan bing chuyen khoan qua ngan hang khi BAC
A BANK da co du thong tin chi tiet ve ngan hang cua co dong de co the chuyen troc
tiep doo-c vao tai khoan ngan hang cua co dong. Neu BAC A BANK da chuyen khoan
theo dung cac thong tin chi tiet ve ngan hang nho thong bao cua co dong thi BAC A
BANK khong chju trach nhiem ve cac thiet hai phat sinh td viec chuyen khoan do.
Viec thanh toan co tire doi vdi cac co phieu du’p’c niem yet tai So giao djch chdng
khoan co the du’p’c tien hanh thong qua Cong ty chdng khoan hoac Tong Cong ty lu'u
ky va bu trd chdng khoan Viet Nam.

Hoi dong quan trj phai lap danh sach co dong du'p’c nhan co toe, xac djnh mdc
co toe dop’c tra doi vdi tong co phan, tho'i han va hinh thoc tra cham nhat 30 (ba
mooi) ngay trodc moi lan tra co toe. Thong bao ve tra co toe phai dop’c goi bling
phoo-ng thu'’c bao dam den dop’c dja chidang ky tat ca co dong cham nhat 15 (modi
lam) ngay trodc khi thoc hien tra co toe. Thong bao phai ghi ro ten va dja chitru sd
chinh cua BAC A BANK; ho, ten, dja chi lien lac, quoc tjch, so djnh danh ca nhan, so
chdng minh nhan dan, so ho chieu, so giay td chdng thoc ca nhan hp’p phap khac
cua co dong doi vdi co dong la ca nhan; ten, ma so doanh nghiep hoac Quyet djnh
thanh lap, Giay chdng nhan dang ky doanh nghiep, tai lieu toomg doong khac doi
vdi co dongja to chdc; so loo-ng co phan tdng loai cua co dong; mdc co toe doi vdi
tdng co phan va tong so co tdc ma co dong do dop’c nhan; thdi diem va phoong
thdc tra co tdc; ho, ten, chd ky cua Chu tjch Hoi dong quan trj va ngodi dai dien theo
phap luat cua BAC A BANK.

4, Trodng hp’p co dong chuyen nhop’ng co phan cua minh trong thdi gian gida
thdi diem ket thuc lap danh sach co dong va thdi diem tra co tdc thi ngodi chuyen
nhop’'ng la ngodi nhan co tdc td BAC A BANK.

5. BAC A BANK khong dop’c tra lai suat hoac mot khoan tien khac co tinh chat
lai cho co tdc, trd trodng hp’p co tdc dop’c tra vao tai khoan tien gdi cua co dong tai
BAC A BANK.

Diiu 80. Giai quyit tranh chip noi bo93

1. Trodng hp’p phat sinh tranh chap hay khieu nai co lien quan tdi hoat dong cua
BAC A BANK hay tdi quyen, nghTa vu cua cac co ddng td Bieu le hay td bat cd quyen
hoac nghTa vu do phap luat hoac cac quy djnh hanh chinh nao khac quy djnh, gida:

BDieu 62 Dieu I$ mSu TT 116/2020/TT-BTC
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a) Co dong vdi BAC A BANK; hoac

b) Co dong vdi Hoi dong quan trj, Ban kiem soat, Tong giam doc hoac cac chu'c
danh, chu’c vu quan ly, dieu hanh khac theo quy djnh cua BAC A BANK.

Cac ben lien quan se co gang giai quyet tranh chap do thong qua thu’Ong lu’'p'ng
va hoa giai. Tro tru’'Ong hpp tranh chip lien quan den Hoi dong quan trj hay Chu tjch
Hoi dong quan trj, Chu tjich Hoi dong quan trj se chu tri viec giai quyet tranh chap va
yeu cau tong ben trinh bay cac yeu to thpc tien lien quan den tranh chap trong vong
30 ngay lam viec ke to ngay tranh chap phat sinh. Tru’'Ong hpp tranh chap lien quan
den Hoi dong quan trj hay Chu tjch Hoi dong quan trj, bat co ben nao cung co the
yeu cau Ban kiem soat hoac co quan nha nu’Oc co tham quyen chi djnh mot chuyen
gia doc lap de hanh dong vdi tu each la trung gian hoa giai cho qua trinh giai quyet
tranh chap.

2. Tru’'Ong hpp khong dat dupe quyet djnh hoa giai trong vong 6 tuan to khi bat
dau qua trinh hoa giai hoac neu quyet djnh cua trung gian hoa giai khong du’pc cac
ben chap nhan, bat cu ben nao cung co the dua tranh chap do ra Trong tai thuong
mai (neu cac ben co thoa thuan trong tai va thoa thuan do co hieu Ipc) hoac Toa an
co tham quyen.

3. Cac ben se tp chju chi phi cua minh co lien quan tdi thu tuc thu’Ong lopng va
hoa giai. Cac chi phi cua Trong tai va Toa an se do Trong tai, Toa an phan quyet ben
nao phai chju.

CHU'ONG VIII.

Td CHU'C LAI, GIAI THE, PHA SAN, THANH LY
Bilu 81. To chu’c lai BAC A BANK%

BAC A BANK dope to chu'c lai dudi hinh thu'c chia, tach, hpp nhat, sap nhap,
chuyen doi hinh thu'c phap ly sau khi dope Ngan hang Nha nude chap thuan bing
van ban.

Oi8u 82. Giai the, chim du* hoatdong BAC A BANK®
BAC A BANK giai the, cham dot hoat dong trong cac troong hpp sau day:

1. BAC A BANK khong de nghj gia han hoac de nghj gia han nhong khong
dope Ngan hang Nha nude chap thuan bing van ban khi het tho'i han hoat dong.

2. BAC A BANK bj thu hoi Giay phep.

3. BAC A BANK tp nguyen xin giai the neu co kha nang thanh toan het no va
dope Ngan hang Nha node chap thuan bing van ban;

4. BAC A BANK dope can thiep sdm hoac dope kiem soat dac biet co to choc
tin dung tiep nhan toan bo nghTa vu no.

Diiu 83. Pha san BAC A BANK%

% Dieu 201 Luat Cac TCTD
% Oieu 202 Lu$t Cac TCTD
% Dieu 203 Lugt Cac TCTD
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1. Sau khi Ngan hang Nha niro-c co van ban cham dipt kiem soat dac biet hoac
khong ap dung bien phap phuc hoi kha nang thanh toan hoac cham du>t ap dung bien
phap phuc hoi kha nang thanh toan ma BAC A BANK vIn mat kha nang thanh toan,
BAC A BANK phai nop dom yeu cau Toa an mb’thu tuc pha san theo quy djnh cua
phap luat ve pha san.

2. Thu tuc pha san BAC A BANK du’'Oc thu'c hien theo cac quy djnh cua phap
luat ve pha san va quy djnh khac cua phap luat co lien quan.

Didu 84. Thanh ly tai san cua BAC A BANKY

1. Khi giai the, cham dirt hoat dong theo quy djnh tai Dieu 82 cua Oieu le nay,
BAC A BANK phai tien hanh thanh ly tai san du'Oi s> giam sat cua Ngan hang Nha
nu'Oc va theo trinh tip, thu tuc thanh ly tai san do Thong doc Ngan hang Nha nu'Oc
quy djnh.

2. BAC A BANK bj thanh ly tai san co trach nhiem thanh toan cac chi phi lien
quan den viec thanh ly tai san.

CHiraNG ix.

DII=U khoAn thi hanh
Didu 85. Luat didu chinh, giai thich Didu le

Dieu le nay du’'Oc dieu chinh theo Phap luat Viet Nam. Neu mot dieu hoac mot
phan cua mot dieu la bat hp’p phap, khong co hieu Ipc thi hanh hay vo hieu thi dieu
hoac phan dieu do du’pc du'pc xem la xoa khoi Oieu le nay nhipng phan con lai cua
Dieu le khong bj anh hu’Ong.

Didu 86. Bo sung va su>a doi Didu le

1. Viec bo sung, sira doi Dieu le nay phai du'pc Dai hoi dong co ddng xem xet
quyet djnh.

2. Trong truing hpp co nhumg quy djnh cua phap luat co lien quan den hoat
dong cua BAC A BANK chira du’pc de cap trong ban Dieu le nay hoac trong tripong
hpp co nhCrng quy djnh mdi cua phap luat khac vdi nhCpng dieu khoan trong Oieu le
nay thi nhirng quy djnh cua phap luat do du’'Ong nhien du’pc ap dung va dieu chinh
hoat dong cua BAC A BANK.

Didu 87. Hieu lire cua Didu le

1. Dieu le nay du’pc Oai hoi dong co ddng BAC A BANK nhat tri thong qua theo
Nghj quyet so 02/2024/NQ-DHOCD ngay 27/04/2024 va Quyet djnh so 88/2024/QD-
HDQT ngay 28/6/2024 cua Hoi dong quan trj ve viec ban hanh dieu le Ngan hang
TMCP Bac A. Dieu le nay co hieu Ipc tir ngay 01/07/2024 va thay the cho ban Qieu
le cu trade day cua BAC A BANK.

2. Oieu le nay gom 09 Chu'Ong, 87 Dieu, du’pc lap thanh nhieu ban co gia trj
phap ly nhir nhau, va du’pc nop cho Ngan hang Nha nu'dc, cac ca quan Nha nu'dc
co tham quyen khac va du’pc Iu'u gift tai BAC A BANK.

97Dieu 204 Luat Cac TCTD
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3. Ngon ngi> chinh thu'c dime si> dung trong cac cuoc hop Oai hoi dong co
dong, Hoi dong quan trj, Ban kiem soat la Ti8ng Viet; ngon ngu’ si> dung trong cac
van ban Oieu le, quy ch§, quy djnh, quyet djnh cua BAC A BANK cung nhu- Bien ban
cua cac cuoc hop ke tren la Tieng Viet. Cac co dong la to chu’c, ca nhan nu'Oc ngoai
(n8u co) tw>chuan bj va chju cac chi phi phien djch, bien djch tu- tieng Viet sang tiing
nu'Oc ngoai./. *

NGIPai DAI DIEN THEO PHAP LUAT
T6NG GIAMI)6C,

luOng
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