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phAn m& bAu

Ngan hang thimng mai co phan Bac A (sau day goi tat la BAC A BANK) la Ngan
hang thimng mai co phan dime thu’Chien 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 Igi nhuan,
gop phan thirc hien cac muc tieu kinh te - xa hoi cua Nha nimc. To chipc va hoat dong
cua BAC A BANK dime thi/c hien theo Oieu le nay, cac quy djnh cua phap luat trong
ITrh vtre ngan hang va cac quy dinh phap luat hien hanh khac co lien quan.

CHIPO'NG .
NHIING QUY D|NH CHUNG

MUC 1- GIAI THICH THUAT NGU5
Digu 1. Giai thich thuat ngO*
1 “NHNN" hay “Ngan hang Nha nu'Oc” la Ngan hang Nha nu'Cc Viet Nam.
2. “BAC A BANK” la Ngan hang thimng 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 dime Quoc hoi nu'Oc Cong hoa
xa hoi chu nghTa Viet Nam thong qua ngay 17 thang 06 nam 2020 va cac van ban
si>a doi, bo sung, thay the Luat nay (neu co) (“Luat Doanh nghiep”).

5. “Luat Cac to chi>c tin dung” la Luat Cac to chi>c tin dung dime Quoc hoi
nu'Oc Cong hoa xa hoi chu nghTa Viet Nam thong qua ngay 18 thang 01 nam 2024 va
cac van ban si>a doi, bo sung, thay the Luat nay (neu co) (“Luat Cac TCTD”").

6. “Luat ChCrng khoan” la Luat Chung khoan dime Quoc hoi nut'Oc Cong hoa xa
hoi chu nghTa Viet Nam thong qua ngay 26 thang 11 nam 2019 va cac van ban si>a
doi, bo sung, thay the Luat nay (neu co) (“Luat Chung 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’Oc cac co’ quan Nha nu’Oc co tham quyen
ban hanh trong ti>ng thai 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 dime ghi tai Dieu le nayl

9. “Won phap dinh” la mire von toi thieu phai co theo quy djnh cua phap luat de
thanh lap ngan hang2.

10. “Gia trj thyc cua von dieu le” du’Oc xac djnh bing von dieu le va thang dir
von co phan, cong lai nhuan luy ke chira phan phoi, tri> 16 luy ke chira x> ly du'Oc
phan anh tren so sach ke toan3

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

1Khoan 42 Dieu 4 Luat Cac TCTD
2 Khoan 44 Dieu 4 Luat Cac TCTD
3Khoan 3 Di8u 28 Luat Cac TCTD



Ngan hang Nha nirdc cap. Van ban cua Ngan hang Nha nirdc ve si>a doi, bo sung
Giay phep la mot bo phan khong tach rdi cua Giay phep4.

12. “Co tipc” la khoan loi nhuan rong du’Oc tra cho mdi co phan bang tien mat
hoac bang tai san khac5.

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

14. “Co phieu” la chimg chi do BAC A BANK phat hanh hoac but toan ghi so
hoac du’ lieu dien ti> xac nhan quyen sd hdu mot hoac mot so co phan cua BAC A
BANK.

15. “Co dong” la to chdc hoac ca nhan sd hdu it nhat mot co phan da phat
hanh cua BAC A BANK.

16. “Co dong lon” la co dong so hdu ti> 05% so co phan co quyen bieu quyet
trd len cua BAC A BANK, bao gom ca so co phan co dong do so h&u gian tiep6.

17. “So dang ky co dong” la mot tai lieu bang van ban giay, tap dd lieu dien ti>
ghi nhan thong tin ve so hdu co phan cua cac co dong BAC A BANK theo quy dinh
tai Dieu 15 cua Dieu le nay.

18. “So hdu gian tiep” la viec to chdc, ca nhan so* hdu von dieu le cua BAC A
BANK thong qua uy thac dau tu’ hoac thong qua doanh nghiep ma to elide, ca nhan
do sd hdu tren 50% von dieu le7.

19. “Ngu'di co lien quan” lato chdc, ca nhan co quan he trirc tiep hoac gian tiep
vdi to elide, ca nhan khac thuoc mot trong cac trirang hep sau day8:

a) Cong ty me vdi cong ty con va ngimc lai; cong ty me vdi cong ty con cua
cong ty con va ngu'Oc lai; to chdc tin dung vdi cong ty con cua to chdc tin dung va
ngirac lai; to chdc tin dung vdi cong ty con cua cong ty con cua to chdc tin dung va
ngu’'Cc lai; cac cong ty con cua cung mot cong ty me hoac cua cung mot to chdc tin
dung vdi nhau; cac cong ty con cua cong ty con cua cung mot cong ty me hoac cua
cung mot to chdc tin dung vdi nhau; ngu'di quan ly, kiem soat vien, thanh vien Ban
kiem soat cua cong ty me hoac cua to chdc tin dung, ca nhan hoac to chdc co tham
guyen bo nhiem nhiJng ngu'di nay vdi cong ty con va ngu'Cc lai;

b) Cong ty hoac to chdc tin dung vdi ngu'di quan ly, kiem soat vien, thanh vien
Ban kiem soat cua cong ty hoac to chdc tin dung do hoac vdi cong ty, to chdc co
tham quyen bo nhiem nheng ngu'di do va ngu'Cc lai;

¢) Cong ty hoac to chdc tin dung vdi to chirc, ca nhan sd hdu ti> 05% von dieu
le hoac von co phan co quyen bieu quyet trd len tai cong ty hoac to chdc tin dung do
va ngirec lai;

4 Khoan 15 Dieu 4 Lu$t CEc TCTD

5Khoan 5 Dieu 4 Lu$t Doanh nghiep

6 Khoan 8 Dieu 4 LuSt CEc TCTD; Khoan 18 Dieu 4 LuSt Chi>ng kho£n
7Khoan 33 Dieu 4 LuSt Cac TCTD

8 Khoan 24 Dieu 4 Lu$t CEc TCTD



d) Ca nhan vdi vo, chong; cha me de, cha me nuoi, cha dirgng, me ke, cha me
vo, 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, chj vg, em vg, anh chong, chi chong, em chong, anh re, em re, chi
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, chi, 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 chirc tin dung vdi ca nhan co moi quan he theo quy djnh tai
diem d khoan nay voi ngirdi quan ly, kiem soat vien, thanh vien Ban kiem soat, thanh

bieu quyet trd len cua cong ty hoac to choc tin dung do va ngiro’c lai;

e) Ca nhan dirge uy quyen dai dien phan von gop cho to choc, ca nhan quy
djnh tai cac diem a, b, ¢, d va d khoan nay vdi to choc, ca nhan uy quyen; cac ca
nhan dirge uy quyen dai dien phan von gop cua cung mot to choc vdi 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 noi 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. “Ngodi quan ly” bao gom Chu tjch Hoi dong quan trj, thanh vien khac cua
Hoi dong quan trj; Tong giam doc cua BAC A BANKO.

21. “Ngodi dieu hanh” bao gom Tong giam doc, Pho Tong giam doc, Ke toan
trirdng, Giam doc chi nhanh cua BAC A BANKI10

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

a) BAC A BANK hoac BAC A BANK va ngodi co lien quan cua BAC A BANK sd
hou 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
guan trj, thanh vien Hoi dong thanh vien hoac Tong giam doc (Giam doc) cua cong ty
do;

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

d) BAC A BANK hoac BAC A BANK va ngodi co lien quan cua BAC A BANK
tru'c 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 ngu'di co lien quan cua BAC A BANK so 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

9Khoan 26 Dieu 4 Lu$t Cac TCTD
10 Khoan 25 Dieu 4 Lu8t Cac TCTD
11 Khoan 9 Dieu 4 Lu$t Cac TCTD



A BANK12

24. “So dinh danh ca nhan”: la day so to nhien gom 12 chd so do Co’ so do lieu
guoc gia ve dan co xac lap cho cong dan Viet Nam dung de cap the can code, the
can code cong dan con thdi hanl3

Didu 2. Ap dung va din chidu

1 Trong Oieu le nay, bat ky dan chieu nao tdi bat cd quy djnh hoac van ban
phap luat nao se bao gom ca nhdng sda doi, bo sung hoac van ban phap luat thay
the cua chung.

2. Cac tieu de (choong, muc, dieu cua Dieu le nay) doge sd dung nham thuan
tien cho viec theo doi va khong anh hodng tdi cau true, noi dung cua Oieu le nay.

MUC 2 - TEN, HiINH THI/C PHAP LY, TRU S& CHINH, DQN V| MANG LLPOI, THGI
HAN HOAT DONG, NGITOI DAI DIEN THEO PHAP LUAT, DAU CUA BAC A BANK

Didu 3. Ten, hinh thde phap ly, tru sd chinh, dom vj mang lodi
1 Ten Ngan hang
- Ten day du bang tieng Viet: Ngan hang thocmg mai co phan Bdc A
- Ten day du bang tieng Anh: Bac A Commercial Joint Stock Bank
- Ten viet tat: BAC A BANK
2. Tru sd chinh:

- Oja chi tru sd chinh: So 117, dodng Quang Trung, phodng Thanh Vinh, tinh
Nghe An.

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

3. BAC A BANK la ngan hang thoomg mai doge thanh lap, to chdc dodi hinh
thde cong ty co phan, co to each phap nhan theo quy djnh cua phap luat.

4. BAC A BANK doge thanh lap, mua lai cong ty con, cong ty lien ket; thanh lap
chi nhanh, van phong dai dien, dom vj so nghiep, phong giao djeh d trong node; chi
nhanh, van phong dai dien, cac hinh thde hien dien thoong mai khac d node ngoai
de thgc hien muc tieu hoat dong cua BAC A BANK phu hgp vdi quy djnh cua phap
luat.

Didu 4. Thdi han hoatdongX4
Thdi han hoat dong cua BAC A BANK la 99 nam, ke to ngay 01/09/1994.

12Khoan 11 Dieu 4 Lu$t Ceic TCTD

1BBDieu 12, khoan 1 Dieu 46 LuSt CSn cudc 2023

14Dieu 3 Giay ph6p th&nh I3p v& hoat <J6ng NgSn h”ng thuang mai co phan so 47/GP-NHNN ngy
16/4/2019; Dieu 37 Lu$t C~c TCTD
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Thai han hoat dong cua BAC A BANK co the du'Oc thay doi/gia han theo Nghj
guyet cua Dai hoi dong co dong va phai duOc Ngan hang Nha nu'Oc chap thuan
bang van ban.

Didu 5. Ngu'd’i dai dien theo phap luatls
1. Ngu'didai dien theo phap luat cua BAC A BANK la Tong giam doc.

2. Ngu'di dai dien theo phap luat cua BAC A BANK phai ca tru tai Viet Nam,
trimng hop vang mat d Viet Nam phai uy quyen bang van ban cho ngu'di khac la
ngu'di quan ly, ngu'di dieu hanh cua BAC A BANK dang cir tru tai Viet Nam de thac
hien quyen, nghTa vu cua ngu'di dai dien theo phap luat cua BAC A BANK.

Oi8u 6. Ddu cua BAC A BANK

1. Dau cua BAC A BANK bao gom dau du'Cc lam tai c<y sd khac dau hoac dau
dudi hinh thdc chu’ ky so theo quy dinh cua phap luat ve giao djch dien ti> va quy
djnh cua BAC A BANK (neu co).

2. Hoi dong quan trj dime quyen quyet djnh loai dau, hinh thde, so limng va
noi dung dau cua BAC A BANK;

3. Viec sip dung, liru gift va quan ly dau cua BAC A BANK phu hop vdi quy
djnh cua phap luat va dime thirc hien theo cac quy djnh noi bo lien quan den viec si>
dung, luu gift 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 sd dung dau theo quy djnh cua
BAC A BANK va quy djnh cua phap luat hien hanh.

MUC 3 - MUC TIEU, PHAM VI HOAT DONG
Oidu 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 thimng mai da nang va hien dai, hoat dong tot nhat tai Viet
Nam vdi chat limng djch vu tot, cong nghe hien dai, dpi ngu nhan sa 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
dime 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

Dilu 8. Noi dung hoat dong16

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

55Dieu 11 Luat CEc TCTD
16 Giay phep thanh 13p v£ hoat <J6ng NgSn hang thu’ong mai co phan s6 47/GP-NHNN do Thdng d6c
NgSn hang Nha nude Viet Nam cap ngay 16/04/2019; Dieu 107 Luat Cac TCTD



2. Cap tin dung dudi cac hinh thuc sau day:

a) Cho vay;

b) Chiet khau, tai chiet khau cong cu chuyen nhuo-ng va giay td co gia khac;
¢) Bao lanh ngan hang;

d) Phat hanh the tin dung;

d) Bao thanh toan trong nude;

e) Thu tin dung.

3. Md tai khoan thanh toan cho khach hang.

4. Cung ung djch vu thanh toan trong nude:

a) Cung ung phuung tien thanh toan;

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

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

6. To chuc thanh toan noi bo, tham gia he thong thanh toan lien ngan hang
guoc gia.

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

8. Tu van tai chinh doanh nghiep, tu vin mua, ban, hup nhat, sap nhap doanh
nghiep va tu van dau tu 17.

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

10. Tham gia dau thau, mua, ban tin phieu Kho bac, cong cu chuyen nhuorig,
trai phieu Chinh phu, tin phieu Ngan hang Nha nude va cac giay td co gia khac tren
thj trudng tien tel8

11. Mua, ban trai phieu Chinh phu, trai phieu doanh nghiep19.
12. Djch vu moi gidi tien te.

13. Phat hanh chung chi tien gui, trai phieu de huy dong von theo quy djnh cua
Luat Cac to chuc tin dung, Luat Chung khoan, quy djnh cua Chinh phu va hudng
dan cua Ngan hang Nha nude Viet Nam.

14. Vay von cua Ngan hang Nha nude dudi hinh thuc tai cap von theo quy
djnh cua Luat Ngan hang Nha nude Viet Nam va hudng din cua Ngan hang Nha
nude Viet Nam.

17 Khoan 2 Dieu 11 Thong tic 38/2024/TT-NHNN
1B8Khoan 1 Dieu 13 Théng tu>34/2024/TT-NHNN; khoan 2 Dieu 1 Thong tu- 59/2024/TT-NHNN
B Khoan 1 Dieu 13 Théng tu 34/2024/TT-NHNN, khoan 2 Dieu 1 Théng tu- 59/2024/TT-NHNN
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15. Vay, cho vay, gm, nhan gdi von cua to chdc tin dung, chi nhanh ngan hang
nu'Oc ngoai, to chdc tai chinh trong nu’Cc va nu'oc ngoai theo quy djnh cua phap luat
va hu'dng dan cua Ngan hang Nha nu'Oc Viet Nam.

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

17. Uy 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
dan cua Ngan hang Nha nu'Oc Viet Nam.

18. Kinh doanh, cung dng djch vu ngoai hoi tren thj trodng trong nu’Cc va tren
thj trodng quoc te trong pham vi do Ngan hang Nha nu'Oc Viet Nam quy djnh.

19. Vi dien td.
20. Dau to hop dong toong lai trai phieu Chinh phu.
21. Mua no.

22. BAC A BANK thoc hien cac hoat dong khac phu hop vdi quy djnh cua phap
luat.

Didu 9. Kinh doanh bit dong san?

BAC A BANK khong doge kinh doanh bat dong san, trd cac tru’dng hop sau
day:

1. Mua, dau to, sd hdu bat dong san de sd dung lam tru sd kinh doanh, dja
diem lam viec hoac co sd kho tang phuc vu trge tiep cho cac hoat dong nghiep vu
cua BAC A BANK;

2. Cho thue mot phan tru sd kinh doanh thuoc sd hdu cua BAC A BANK choa
sd dung het;

3. Nam gid bat dong san do viec xd ly no. Trong thdi han 05 (nam) nam ke td
ngay quyet djnh xd ly tai san bao dam la bat dong san, BAC A BANK phai ban,
chuyen nhogng hoac mua lai bat dong san nay. Trodng hop mua lai bat dong san
phai bao dam muc dich sd dung quy djnh 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 chdc tin dung.

Digu 10. Cac han ch§ 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 chdc tin
dung, Thong doc Ngan hang Nha node, cac quy djnh khac co lien quan cua phap
luat.

CHU'O'NG L.
vbndifu le,thay b6ivbnoifu le,vbncua ngan hang

Didu 11. V6n didu le cua BAC A BANK

2 Dieu 139 Luat Ccic TCTD



1 Von dieu le cua BAC A BANK tai thdi diem ban hanh dieu le nay la
10.032.190.520.000 (Mu’Qi nghin khong tram ba mu'Oi hai ty, mot tram chin mu'Gi
trieu, nam tram hai mu’GOi nghin) dong;

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

3. BAC A BANK phai duy tri gia trj thu’c cua von dieu le toi thieu bang mire von
phap dinh theo quy djnh cua phap luat hien hanh2L

Didu 12. Thay doi vdn didu le2

1. Viec thay doi von dieu le cua BAC A BANK (tang hoac giam) du’'Oc thu'c hien
tren ccr sd nghj quyet cua Bai hoi dong co dong va phai dirge NHNN chap thuan
bang van ban trircrc khi thu'c hien thu tuc thay doi von dieu le theo dung quy djnh
phap luat hien hanh.

2. Cac hinh thu'c tang von dieu le cua BAC A BANKZ3

a) Quy dir trQr bo sung von dieu le, quy dau tir phat then, thang dir von co phan,
Igi nhuan luy ke chira phan phoi va cac quy khac theo quy djnh cua phap luat;

b) Chao ban co phieu ra cong chung, chao ban co phieu rieng le;
¢) Chuyen doi tir trai phieu chuyen doi thanh co phieu pho thong;

d) Cac hinh thirc khac do Bai hoi dong co dong quyet djnh, phu hop vcri cac
quy djnh cua phap luat.

3. Cac hinh thu’c giam von dieu le cua BAC A BANKZ

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 trircyng hop khac theo quy djnh cua phap luat.

4. Ho so\ trinh tg, thu tuc de nghj chap thuan thay doi von dieu le dirge thu'c
hien theo cac quy djnh cua phap luat.

Didu 13. V6n cua Ngan hang

1 Von cua Ngan hang bao gom von chu solhCu, von huy dong, von khac theo
quy djnh cua phap luat.

2. Cac noi dung cu the ve von cua Ngan hang se dirge thu'c hien theo quy djnh
cua BAC A BANK phu hgp vdi quy djnh cua phap luat trong tirng tho'i ky.

CHU'O'NG 1IlI.
C6 phAn,cbdong,cb phi®u,trAiphifu

Didu 14. Cac loai co phdn, menh gia co phdn, co dong®

21 Dieu 28 LuSt CSc TCTD

2 Dieu 37 Luat Cac TCTD

2ZDiem b, Khoan 1 Oieu 19 Thdng tu 34/2024rfT-NHNN
24 Khoan 5 Dieu 112 Lu$t Doanh nghidp

S Khoan 1Dieu 144 Lu8§t CEc TCTD

12



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

2. M6i co phan cua BAC A BANK co menh gia 10.000 (modi nghin) dong. So
lirgng 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 iru dai co tdc theo quyet djnh cua Dai hoi
dong co dong. Co phan iru dai co tire la co phan doge tra co toe vdi mdc cao hon so
vdi mdc co toe cua co phan pho thong hoac mdc on djnh hang nam. Co toe doge
chia hang nam gom co toe co djnh va co toe thodng. Co toe co djnh khong phu thuoc
vao ket qua kinh doanh cua BAC A BANK va chi doge tra khi BAC A BANK co lai.
Trodng hgp BAC A BANK kinh doanh thua lo hoac co lai nhong khong du de chia co
toe co djnh thi co toe co djnh tra cho co phan ou dai co toe doge cong don vao cac
nam tiep theo. Mdc co toe co djnh cu the va phocmg thde xac djnh co toe thodng do
Dai hoi dong co dong quyet djnh va doge ghi tren co phieu cua co phan ou dai co toe.
Tong gia trj menh gia cua co phan ou dai co toe toi da bang 20% von dieu le cua BAC
A BANK.

Thanh vien Hoi dong quan trj, thanh vien Ban kiem soat, Tong giam doc va
ngodi quan ly, ngodi dieu hanh khac cua BAC A BANK khong doge mua co phan
ou dai co toe do BAC A BANK phat hanh. Ngodi doge mua co phan ou dai co toe
do Dai hoi dong co dong quyet djnh.

Co dong sd hdu co phan ou dai co toe co cac quyen va nghTa vu nho co dong
pho thong, trd quyen bieu quyet, do hgp Dai hoi dong co dong, de cd ngodi vao Hoi
dong quan trj va Ban kiem soat.

4. Co phan pho thong khong the chuyen doi thanh co phan ou dai. Co phan ou 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 logng toi da.

Oidu 15. So dang ky co dong@/

1. So dang ky co dong dirge lap, liru gid bdi BAC A BANK hoac Tong cong ty
liru ky va bu trd chdng khoan Viet Nam.

2. Tru'dng hgp co dong co thay doi thong tin dja chi lien lac thi phai thong bao
kjp thdi vdi BAC A BANK de BAC A BANK hudng din, cap nhat vao So dang ky co
dong. BAC A BANK khong chju trach nhiem ve viec khong lien lac dirge vdi co dong
do khong dirge thong bao thay doi dja chi lien lac cua co dong.

3. So dang ky co dong phai co cac noi dung chu yeu phu hgp vdi quy djnh phap
luat.

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

XDieu 60 Luat Cac TCTD
27 Dieu 122 Lu§t Doanh nghiep
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Oidu 16. Quydn cua co dong pho thongZX

1. Tham dir va phat bieu y kien trong cac cuoc hop Dai hoi dong co dong va
thu'c hien quyen bieu quyet tore tiep hoac thong qua dai dien theo uy quyen; m6i co
phan pho thong co mot phieu bieu quyet.

2. Nhan co tire theo nghj quyet cua Oai hoi dong co dong.

3. Dirge iru tien mua co phan moi chao ban tirong img vgi ty le co phan pho
thong cua tCrng co dong trong BAC A BANK phu hgp quy djnh cua phap luat.

4. Chuyen nhirgnhg co phan, quyen mua co phan cho co dong khac cua BAC A
BANK hoac to chCrc, ca nhan khac theo quy djnh cua Luat Cac to chCrc tin dung va
Dieu le nay.

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

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

7. Dirge chia phan tai san con lai tirgng Qng veri so co phan solhQu tai BAC A
BANK khi BAC A BANK giai the hoac pha san.

8. Uy quyen bing van ban cho ngirgi khac thirc hien cac quyen, nghTa vu cua
minh; ngirgi dirge uy quyen khong dirge Qrg cir vgi tir each cua chinh minh.

9. Co dong la ca nhan sg hiru 05% tong so co phan pho thong co quyen Cng
eg Hoi dong quan trj, Ban kiem soat. Co dong hoac nhom co dong sg hQu tO 05%
tong so co phan pho thong trg len co quyen de cir ngirgi vao Hoi dong quan trj, Ban
kiem soat. Danh sach Chg o vien phai dirge giri den Hoi dong quan trj theo thgi han
do Hoi dong quan trj quy djnh. Viec de ci> ngirgi vao Hoi dong quan trj, Ban kiem
soat dirge thu’c hien nhir sau:

a) Co dong, nhom co dong sg hiru tir 05% den dirgi 15% tong so co phan pho
thong dirge de cir toi da mot Qg cir vien;

b) Co dong, nhom co dong sg hQu tir 15% den dircri 25% tong so co phan pho
thong dirge de cir toi da hai Grg cir vien;

¢) Co dong, nhom co dong sg hQu ta 25% den dirgi 35% tong so co phan pho
thong dirge de ci> toi da ba Gmg ci> vien;

d) Co dong, nhom co dong sg hiru tQ 35% den dirgi 45% tong so co phan pho
thong dgge de cir toi da bon Qng ci> vien;

d) Co dong, nhom co dong sg hQu tQ 45% den dirgi 55% tong so co phan pho
thong dirge de cir toi da nam Qg ci> vien;

e) Co dong, nhom co dong sg hiru tir 55% den dircri 65% tong so co phan pho
thong dirge de ci>toi da sau Qrg cir vien;

2BDieu 61 Luat CEc TCTD
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g) Co dong, nhom co dong so 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 dirdi 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
guyen thu'c hien cac quyen va nghTa vu co dong theo quy d|nh cua phap luat va Oieu
le nay. Tru'dng hgp co nhieu hon mot ngu'di dai dien theo uy quyen dirge cd thi phai
xac dinh cu the so co phan va so phieu bau cua m6i 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
day29

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

b) So lirgng ngu'di dai dien theo uy quyen va ty le sd hdu co phan tiro’ng dng
cua m6i ngu'di dai dien theo uy quyen;

¢) Ho, ten, dja chi lien lac, quoc tjch, so djnh danh ca nhan, so ho chieu, giay td
chdng thu’c ca nhan hgp phap khac cua tdng ngu'di dai dien theo uy quyen;

d) Thdi han uy quyen tiro'ng dng cua tdng ngirdi dai dien theo uy quyen; trong
do ghi ro ngay bat dau dirge dai dien;

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

Didu 17. NghTa vu cua co dong pho thong
1. Co dong cua BAC A BANK phai thu'c hien cac nghTa vu sau day:

a) Thanh toan du so tien tu'Ong dng vdi so co phan da cam ket mua trong thdi
han do BAC A BANK quy djnh; chju trach nhiem ve cac khoan ng 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 dirdi moi hinh
thde din den viec giam von dieu le cua BAC A BANK, trd trirdng hgp quy djnh tai
Dieu 22 cua Dieu le nay;

¢) Chju trach nhiem trirdc phap luat ve tinh hgp phap cua nguon von gop, mua,
nhan chuyen nhirgng 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, 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 dirdi moi hinh thde, trd tru’dng hgp uy thac theo quy djnh cua phap
luat;

d) Tuan thu Dieu le va cac quy djnh noi bo cua BAC A BANK;

2Dieu 14 LuSt Doanh nghiep
JPDieu 62 LuSt CSc TCTD



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 deei moi hinh thee de thu'c
hien hanh vi vi pham phap luat, tien hanh kinh doanh, giao djch khac de te lei hoac
phuc vu lei ich cua to chec, ca nhan khac;

g) Bao mat thong tin deec BAC A BANK cung cap theo quy djnh cua phap luat
va Dieu le nay; chi se dung thong tin deec cung cap de thu'c hien va bao ve quyen,
lei ich hep phap cua minh; khong deec phat tan, sao, gi>i thong tin deec BAC A
BANK cung cap cho to chec, ca nhan khac.

2. Co dong nhan uy thac dau te cho to chec, ca nhan khac phai cung cap cho
BAC A BANK thong tin ve chu se heu thee se cua so co phan ma minh nhan uy thac
dau te trong BAC A BANK. BAC A BANK co quyen dinh chi quyen co dong cua cac
co dong nhan uy thac dau te trong treeng hep co dong nay khong cung cap thong
tin hoac cung cap thong tin khong day du, khong chinh xac ve chu se heu thee se
cac co phan.

3. Co dong se heu te 01% von dieu le tre len cua BAC A BANK phai cung cap
cho BAC A BANK cac thong tin sau day3L

a) Ho va ten; so djnh danh ca nhan; quoc tjch, so ho chieu, ngay cap, nei cap
cua co dong la ngeei neec ngoai; so Giay cheng nhan dang ky doanh nghiep hoac
giay te phap ly teeng deeng cua co dong lato chec; ngay cap, nei cap cua giay te
nay;

b) Thong tin ve ngeei co lien quan la ca nhan, bao gom; ho va ten; so djnh
danh ca nhan; quoc tjch, so ho chieu, ngay cap, nei cap doi vei ngeei neec ngoai;
moi quan he vei ngeei cung cap thong tin; Thong tin ve ngeei co lien quan la to
chec, bao gom: ten, ma so doanh nghiep, dja chi tru se chinh cua doanh nghiep, so
Giay cheng nhan dang ky doanh nghiep hoac giay te phap ly teeng deeng; ngeei
dai dien theo phap luat, moi quan he vei ngeei cung cap thong tin;

¢) So leeng, ty le se heu co phan cua minh tai BAC A BANK;

d) So leeng, ty le se heu co phan cua ngeei co lien quan cua minh tai BAC A
BANK.

Doi teeng quy djnh khoan 3 Oieu nay phai gei BAC A BANK bing van ban
cung cap thong tin lan dau va khi co thay doi cac thong tin nay trong thei han 07
(bay) ngay lam viec ke te ngay phat sinh hoac co thay doi thong tin. Doi vei thong tin
tai diem c va diem d khoan 3 Oieu nay, co dong chi phai cung cap thong tin cho BAC
A BANK khi co mec thay doi ve ty le se heu co phan cua minh, ty le se heu co phan
cua minh va ngeei co lien quan te 01% von dieu le tre len cua BAC A BANK so vei
lan cung cap lien treec.

BAC A BANK niem yet, leu gie thong tin quy djnh tai khoan 3 Oieu nay tai tru
se chinh va gei bao cao bang van ban cho NHNN trong thei han 07 (bay) ngay lam

3L Dieu 49 LuSt Cac TCTD
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viec ke td ngay BAC A BANK nhan dime thong tin cung cap. Bjnh ky hang nam,
BAC A BANK cong bo thong tin quy djnh tai cac diem a, ¢, d khoan 3 Bieu nay vdi
Bai 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 solhdu td 01% von dieu le trd len cua BAC A BANK va thong tin quy djnh
tai diem c va diem d khoan 3 Bieu nay tren trang thong tin dien td cua BAC A BANK
trong tho'i han 07 (bay) ngay lam viec ke td ngay BAC A BANK nhan du’'Cc thong tin
cung cap.

Boi tu'Ong 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 tho’i va phai chju trach
nhiem ve viec cung cap, cong bo cong khai thong tin do.

Didu 18. Ty le so> hdu co phdn2

1. Mot co dong la ca nhan khong du'Oc sd hdu co phan vagt qua 05% von dieu
le cua BAC A BANK.

2. Mot co dong la to chdc khong du’Oc sd hdu co phan vimt qua 10% von dieu
le cua BAC A BANK.

3. Co dong va ngudi co lien quan cua co dong do khong dage so hdu co phan
vu'Qt qua 15% von dieu le cua BAC A BANK. Co dong ldn cua BAC A BANK va
ngu’Oi co lien quan cua co dong do khong du'Oc solhdu co phan td 05% von dieu le
trd len cua mot to chdc tin dung khac.

4. Quy djnh tai khoan 2 va khoan 3 Bieu nay khong ap dung doi vdi cac tru’dng
hap 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 Bieu 111 cua Luat Cac to chdc tin dung;

b) Sd hdu co phan cua nha dau ta nu’Oc ngoai quy djnh tai khoan 7 Bieu 63
Luat Cac to chdc tin dung.

5. Ty le sd hdu co phan quy djnh tai cac khoan 1 va khoan 2 Bieu nay bao gom
ca so co phan sd hdu gian tiep. Ty le sd hdu co phan quy djnh tai khoan 3 Bieu 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 Bieu 1Bieu le nay.

6. Co dong, co dong va ngu'di co lien quan sd hdu co phan vu'pt ty le sd hdu
co phan quy djnh tai Bieu nay dime tiep tuc duy tri co phan nhang khong dirge 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 hgp nhan co tdc bing co phieu.

Didu 19. Chao ban co phdn3

1 Hoi dong quan trj quyet djnh thdi diem, phimng thde va gia ban co phan

2Oieu 63; Khoan 11 Oi<8u 210 LuSt CEc TCTD
PBOieu 126; khoan 4, 5 Dieu 124; Khoan 3 Oieu 123 LuSt Doanh nghiep
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trong so co phan du’Cc quyen ban. Gia ban co phan khong du'Oc thap hen gia thj
tru'dng tai tho'i diem ban hoac gia trj deec ghi trong so sach cua co phan tai tho'i
diem gan nhat, tre nhCrng tnmng hep sau day:

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

b) Co phan ban cho ngu'di moi giei hoac ngu'di bao lanh. Trecmg hep nay, so
chiet khau hoac ty le chiet khau cu the phai deec sir chap thuan cua Oai hoi dong co
dong.

¢) Cac tru'dng hep khac va mec chiet khau trong cac tru'dng hep do do Oai hoi
dong co dong BAC A BANK quyet djnh.

2. Co phan deec coi la da ban khi deec thanh toan du va nheng thong tin ve
ngu'di mua quy djnh tai khoan 2 Oieu 122 Luat Doanh nghiep deec ghi day du vao
so dang ky co dong; ke te thd'i diem do, ngu’di mua co phan tre thanh co dong cua
BAC A BANK.

3. Sau khi co phan dime ban, BAC A BANK phat hanh va giao co phieu cho
ngu'di mua. Tru'dng hep khong giao co phieu, cac thong tin ve co dong quy djnh tai
khoan 2 Oieu 122 Luat Doanh nghiep dime ghi vao so dang ky co dong de cheng
thu’c quyen solheu co phan cua co dong do tai BAC A BANK.

4. Oieu kien, hinh thu'c, trinh te, thu tuc chao ban co phan rieng le; chao ban co
phan ra cong chung; chao ban/phat hanh khac cua BAC A BANK thu'c hien theo quy
djnh cua phap luat ve cheng khoan va cac quy djnh phap luat khac cd lien quan.

Oidu 20. Chuyen nhu’Ong co ph4n3

1. Co phan deec te do chuyen nheeng tre tnmng hep Oieu le nay va phap luat
cd quy djnh khac hoac cac cam ket, thoa thuan blng van ban cua co dong phu hep
vo'i quy djnh cua phap luat.

2. Co dong la ca nhan, co dong la to chec cd ngeo’i 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 deec chuyen nheeng co phan cua minh trong thd'i gian
dam nhiem chec vu.

3. Trong thd’i gian dang xe ly hau qua do trach nhiem ca nhan theo nghj quyet,
quyet djnh cua Oai 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 deec chuyen nheeng
co phan, tre mot trong cac tred’ng hop 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 la to chec bj sap nhap, hep 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 nheeng co phan theo ban an, quyet djnh cua Toa an da cd hieu lec

ADieu 64 Luat Ceic TCTD; Dieu 127 LuSt Doanh nghi$p
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phap luat;

C) Thanh vien Hoi dong quan trj, thanh vien Ban kiem soat, Tong giam doc
chuyen nhogng co phan cho nha dau to khac nham thu’c hien phoong an phuc hoi,
phoong an chuyen nhogng toan bo phan von gop, phocmg an chuyen giao bat buoc
da du'Oc phe duyet.

4. Trodng hop mua, nhan chuyen nhogng co phan din den trd thanh co dong
lon phai doge sg chap thuan bang van ban cua NHNN trodc khi thgc hien cac thu
tuc chuyen nhogng. Co dong, ngudi mua, nhan chuyen nhogng co phan cua BAC A
BANK co trach nhiem phoi hgp vdi BAC A BANK thgc hien thu tuc xin chap thuan
doi vdi noi dung quy djnh tai diem nay3%.

5. Viec chuyen nhogng co phan niem yet cua BAC A BANK doge thgc hien
theo quy djnh cua phap luat ve chdng khoan.

6. Co dong co quyen tang cho mot phan hoac toan bo co phan cua minh tai
BAC A BANK cho ngodi khac; sd dung co phan de tra ng. Ca nhan, to chdc doge
tang cho hoac nhan tra ng bing co phan se la co dong cua BAC A BANK.

7. Ca nhan, to chdc nhan co phan trong cac trodng hgp quy djnh tai Dieu nay
chi trd thanh co dong BAC A BANK td thdi diem cac thong tin cua ho quy djnh tai
khoan 3 Oieu 15 Dieu le nay doge ghi day du vao so dang ky co dong.

Didu 21. Tilda ke co phin

1 Viec thda ke co phan thgc hien theo quy djnh cua Oieu le nay, phap luat ve
thda ke va quy djnh cua phap luat khac co lien quan.

2. Sau khi xuat trinh day du cac giay td chdng minh quyen thda ke hgp phap
va thgc hien cac thu tuc theo quy djnh cua phap luat ve thda ke, ngodi thda ke thgc
hien viec nhan thda ke doi vdi co phan doge thda ke theo quy djnh cua phap luat va
trd thanh co dong cua BAC A BANK, doge hodng cac quyen va nghTa vu cua co
dong ma ho doge thda ke phu hgp vdi quy djnh cua Oieu le nay va phap luat co lien
guan.

3. Ngodi thda ke co phan cua cac co dong la thanh vien Hoi dong quan trj, Ban
kiem soat, Tong giam doc va chdc danh quan ly khac khong doong nhien doge thda
ke quyen nam gid cac chdc danh do.

Didu 22. Mua lai co phln theo yeu clu cua co dong hoac theo quydt djnh
cua BAC A BANK3®

1. Viec mua lai co phan cua co dong cua BAC A BANK phai dam bao tuan thu
cac quy djnh cua phap luat.

2. BAC A BANK chi doge mua lai co phan cua co dong neu sau khi thanh toan
het so tien toong dng vdi so co phan doge mua lai ma van bao dam tuan thu cac
gidi han, ty le bao dam an toan trong hoat dong ngan hang va gia trj thgc cua von

FHDiem 6 khoan 1Dieu 37 Lu$t CSc TCTD
P Dieu 20 Thdng tu- 34/2024/TT-NHNN



dieu le khong giam thap horn mdc von phap djnh cua BAC A BANK.

3. Trinh to, thu tuc va ho so de nghj mua lai co phan cua BAC A BANK thoc
hien theo quy djnh cua Thong doc Ngan hang Nha node.

Oi8u 23. Co phidu3r

1. Co phieu la chdng chi do BAC A BANK phat hanh hoac but toan ghi so hoac
dd lieu dien td xac nhan quyen sd hdu 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 va/hoac noi dung khac theo quy djnh cua phap luat
trong tdng thdi ky, dja chi tru sd chinh cua BAC A BANK;

b) So logng co phan va loai co phan;
¢) 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 djnh danh ca nhan, so ho chieu, so giay
td chdng thu’c ca nhan hop 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 toerng
doong khac, dja chi tru sd chinh doi vdi co dong la to chdc;

d) Chd ky cua ngu'di dai 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. Trudng hop cd sai sot trong noi dung va hinh thde co phieu do BAC A BANK
phat hanh thi quyen va Igi Ich cua ngu'di sd hdu no khong bj anh hudng. Chu tjch

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

3. Tru'dng hgp co phieu bj mat, bj ho hong hoac bj huy hoai dodi hinh thde
khac thi co dong doge 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 ho hong hoac bj huy hoai dodi hinh thde
khac;

b) Cam ket chju trach nhiem ve nhdng tranh chap phat sinh td viec cap lai co
phieu mdi.

4. Co phieu cua BAC A BANK khong doge sd dung de bao dam tai chinh BAC
A BANK de doge cap tin dung33

5. Trodng hgp co phieu doge phat hanh dodi hinh thde chdng 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 trodng hgp BAC A

37Dieu 121 Lu3t Doanh nghiep
B Khoan 5 Dieu 134 Luat Ccic TCTD
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BANK tang von dieu le30.

6. Mdi co dong co the du'Oc BAC A BANK cap giay chong nhan so hou co
phan hoac each thu’c khac phu hop vdi quy djnh phap luat de ghi nhan so co phan
sd hou.

Didu 24. Phat hanh trai phieu

1. BAC A BANK co quyen phat hanh trai phieu, trai phieu chuyen doi va cac loai
trai phieu khac phu hgp vdi quy djnh cua Luat Cac to choc tin dung, Luat Chung
khoan, Luat Doanh nghiep va cac quy djnh phap luat khac co lien quan.

2. Doi vdi trai phieu chuyen doi phai doge Dai hoi dong co dong thong qua
Phoong an phat hanh; Dieu kien, trinh to, thu tuc, ho so phat hanh trai phieu chuyen
doi doge thgc hien theo quy djnh cua co quan Nha node co tham quyen va cac quy
djnh phap luat khac co lien quan.

CHU'O'NG IV.
COCAUt6 choc quan 1y
Didu 25. Ccy cdu to choc quan ly40
Co cau to choc quan ly cua BAC A BANK gom:
1. Dai hoi dong co dong.
2. Hoi dong quan trj.
3. Ban kiem soat.

4. Tong giam doc.

MUC 1 - OAlI HOI DONG CO DONG
Didu 26. Vj tri, nhiem vu, quydn han cua Dai hoi ddng co dong4l

1. Dai hoi dong co ddng gom tat ca co ddng cd quyen bieu quyet, la co quan
quyet djnh cao nhat cua BAC A BANK. Dai hoi dong co ddng hoat dong qua phien
hop thu'dng nien, phien hop bat thu'dng hoac lay y kien co ddng bang van ban.

2. Dai hoi dong co ddng cd cac nhiem vu, quyen han sau day:
a) Thong qua djnh hu'dng phat trien cua BAC A BANK;
b) Thong qua Dieu le, sda doi, bo sung Dieu le cua BAC A BANK;

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

d) Quyet djnh so logng thanh vien Hoi dong quan trj, Ban kiem soat tong nhiem
ky; bau, mi8n nhiem, bai nhiem, bau bo sung, thay the thanh vien Hoi dong quan trj,
thanh vien Ban kiem soat phu hop vdi cac tieu chuan, dieu kien theo quy djnh cua

PDieu 66 Luat CSc TCTD
4 Khoan 1 Dieu 40 Luat CSc TCTD
41 Dieu 67 Luat Cac TCTD; Khoan 1 Dieu 138 Lu$t Doanh nghiep
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Luat Cac to chCrc tin dung va Dieu le cua BAC A BANK;

d) Quyet dinh mCrc thu lao, theeng va cac lei ich khac doi vei 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 xe 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;

g) Quyet djnh ce cau to chCrc quan ly cua BAC A BANK;

h) Thong qua pheeng an thay doi mCrc von dieu le; thong qua pheeng an chao
ban co phan, bao gom loai co phan va so leeng co phan mei se chao ban;

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

) Thong qua bao cao tai chinh hang nam; pheeng an phan phoi lei 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 thee hien
nhiem vu, quyen han deec giao;

n) Quyet djnh thanh lap hoac chuyen doi cac hinh thee phap ly hien dien
theeng mai e neec ngoai, cong ty con cua BAC A BANK;

0) Thong qua pheeng an gop von, mua, ban co phan, phan von gop cua BAC A
BANK tai doanh nghiep, to chec tin dung khac ma gia trj gop von, gia mua de kien
hoac gia trj ghi so trong treeng hep ban co phan, phan von gop co gia trj te 20% von
dieu le tre len cua BAC A BANK ghi trong bao cao tai chinh da deec kiem toan gan
nhat;

p) Thong qua quyet djnh dau te, mua, ban tai san co djnh cua BAC A BANK ma
mec dau te, gia mua de kien hoac nguyen gia trong treeng hep ban tai san co djnh
co gia trj te 20% von dieu le tre len cua BAC A BANK ghi trong bao cao tai chinh da
deec kiem toan gan nhat;

g) Thong qua hep dong, giao djch khac co gia trj te 20% von dieu le tre len cua
BAC A BANK ghi trong bao cao tai chinh da deec kiem toan gan nhat giea BAC A
BANK vei thanh vien Hoi dong quan trj, thanh vien Ban kiem soat, Tong giam doc, co
dong len cua BAC A BANK; ngeei co lien quan cua ngeei quan ly, thanh vien Ban
kiem soat, co dong len cua BAC A BANK; cong ty con, cong ty lien ket cua BAC A
BANK;

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

S) Quyet djnh lea chon to chec kiem toan doc lap quy djnh tai Dieu 59 cua Luat
Cac to chec tin dung;

t) Quyet djnh giai phap khac phuc bien dong len ve tai chinh cua BAC A BANK;
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u) Nhiem vu, quyen han khac theo quy dinh phap luat co lien quan va Dieu le
nay, quy djnh cua BAC A BANK.

Didu 27. Cuoc hop Dai hoi ddng co dong4

1. Oai hoi dong co dong hop thu'dng nien trong thd'i han 04 thang, ke tO ngay
ket thuc nam tai chinh. Trong tru'dng hop can thiet, viec to chtrc Dai hoi dong co
dong thu'dng nien co the dupe gia han theo hu'dng din cua co* quan Nha nirdc co
tham quyen.

2. Thanh vien Hoi dong quan trj va thanh vien Ban kiem soat phai tham dg hop
Dai hoi dong co dong thu'dng nien de tra Idi cac cau hoi cua co dong tai cuoc hop
(neu co); tru'dng hop bat kha khang khong tham dir dupe, 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 trd trong yeu, y kien kiem toan trai ngupc hoac td choi,
BAC A BANK phai mdi dai dien to chdc kiem toan dirge chap thuan thgc hien kiem
toan bao cao tai chinh cua BAC A BANK dg hop Dai hoi dong co dong thu’dng nien
va dai dien to chdc kiem toan dirge chap thuan neu tren co trach nhiem tham dg hop
Dai hoi dong co ddng thu’dng nien cua BAC A BANK.

3. Cac noi dung da dirge thong qua tai cac nghj quyet Dai hoi dong co ddng
trirdc do chira dirge thgc hien, Hoi dong quan trj phai bao cao Dai hoi dong co ddng
tai ky hop thu'dng nien gan nhat. Tru'dng hgp cd thay doi noi dung thuoc tham quyen
gquyet djnh cua Dai hoi dong co dong, Hoi dong quan trj phai trinh Dai hoi dong co
ddng tai cuoc hgp gan nhat thong qua trirdc khi thgc hien.

4. Hoi dong quan trj trieu tap hop Dai hoi dong co ddng thu’dng nien theo quy
djnh tai khoan 1 Dieu nay va trieu tap hgp Oai hoi dong co ddng bat thirdng trong cac
tru'dng hgp sau day:

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

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

¢) So thanh vien Ban kiem soat con lai it hern so thanh vien toi thieu quy djnh tai
khoan 1 Dieu 62 Dieu le nay;

d) Theo yeu cau cua co ddng hoac nhom co ddng sd hdu 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 nirdc khi xay ra sg
kien anh hu’dng den an toan hoat dong cua BAC A BANK;

g) Tru'dng hgp khac theo quy djnh cua phap luat.
Dja diem hgp Dai hoi dong co dong dupe xac djnh la ncri chu toa tham dg hgp

&L Dieu 67 Lu$t Cac TCTD, Dieu 139, 140 Luat Doanh nghiep, Khoan 2 Di&u 272, Khoan 4 Dieu 273
ND 155/2020/ND-CP
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va phai a tren lanh tho Viet Nam.

5. Hoi dong quan trj phai trieu tap hop Oai hoi dong co dong trong tho’i han 90
(chin mu'Oi) ngay, ke tir ngay xay ra truing hgp quy dinh tai diem b, diem ¢ khoan 4
Dieu nay hoac trong tho'i han 60 (sau mu'Oi) ngay ke tir ngay nhan dirge yeu cau
trieu tap hop quy dinh tai cac diem d, d va e khoan 4 Dieu nay.

Tru'dng hgp Hoi dong quan trj khong trieu tap hgp Dai hoi dong co ddng nhir
quy djnh thi Chu tich Hoi dong quan trj va cac thanh vien Hoi dong quan trj phai boi
thu'dng thiet hai phat sinh cho BAC A BANK.

6. Tru'dng hgp Hoi dong quan trj khong trieu tap hop Dai hoi dong co ddng theo
quy djnh tai khoan 5 Dieu nay thi trong thdi han 30 (ba mu’GOi) ngay tiep theo, Ban
kiem soat thay the Hoi dong quan trj trieu tap hop Dai hoi dong co ddng theo quy
djnh cua Dieu le nay. Tru’dng hgp Ban kiem soat khong trieu tap hgp Oai hoi dong co
ddng nhir quy djnh thi Ban kiem soat phai boi thu'dng thiet hai phat sinh cho BAC A
BANK.

7. Trudng hgp Ban kiem soat khong trieu tap hop Dai hoi dong co ddng theo
quy djnh tai khoan 6 Oieu nay thi co ddng hoac nhom co ddng quy djnh tai diem d
khoan 4 Dieu nay cd quyen dai dien BAC A BANK trieu tap hop Dai hoi dong co ddng
theo quy djnh cua Oieu le nay.

8. Ngu'di trieu tap hop Oai hoi dong co ddng phai thgc hien cac cong viec sau day:
a) Lap danh sach co ddng cd quyen dg hop;

b) Cung cap thong tin va giai quyet khieu nai lien quan den danh sach co ddng;
¢) Lap chirorig trinh va noi dung cuoc hop;

d) Chuan bj tai lieu cho cuoc hop;

e) Dg thao nghj quyet Dai hoi dong co ddng theo noi dung dg kien cua cuoc
hop; danh sach va thong tin chi tiet cua cac dng cir vien trong tru'dng hgp bau thanh
vien Hoi dong quan trj, thanh vien Ban kiem soat;

f) Xac djnh thdi gian va dja diem hop;

g) Gdi thong bao mdi hop den tdng co ddng cd quyen dg hop theo quy djnh
cua QOieu ie nay;

h) Cong viec khac phuc vu cuoc hop.

9. Chi phi cho viec trieu tap va tien hanh hop Dai hoi dong co ddng theo quy
djnh tai cac khoan 5, 6 va 7 cua Dieu nay se dirge BAC A BANK thanh toan hoac
hoan lai.

Oidu 28. Danh sach co dong co quydn dg hgp Oai hoi ddng co dong43

1 Danh sach co ddng co quyen dg hop Oai hoi dong co ddng dirge lap dga
tren Danh sach tong hgp ngird’i so’ hQu chirng khoan tai ngay dang ky cuoi cung

43Dieu 141 Lu#t Doanh nghiep; Khoan 1 Dieu 273 ND 155/2020/ND-CP
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thu’c hien quyen do Tong cong ty liru ky va bu trir chung khoan Viet Nam cung cap
cho BAC A BANK. Danh sach co dong co quyen dg hop Dai hoi dong co dong du’Cc
lap khong qua 10 (mirdi) ngay tru’dc ngay gui giay mdi hop Dai hoi dong co dong.

BAC A BANK phai cong bo thong tin ve viec lap danh sach co dong co quyen
dg hop Dai hoi dong co dong toi thieu 20 (hai mu'0ci) ngay tru'dc ngay dang ky cuoi
cung.

2. Danh sach co dong co quyen dg hop Dai hoi dong co dong phai co ho, ten,
dja chi lien lac, quoc tjch, so dinh danh ca nhan, so ho chieu, so giay td chung thu'c
ca nhan hep phap khac cua ca nhan doi vdi co dong la ca nhan; ten, ma so doanh
nghiep hoac so Quyet djnh thanh lap, so Giay chung nhan dang ky doanh nghiep, tai
lieu dircmg dirorng khac cua to chdc, dja chitru sd chinh doi vdi co dong la to chirc;
so lirgng co phan tdng loai, so va ngay dang ky co dong cua tdng co dong.

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

Oilu 29. Chu’Ong trinh va noi dung hop Dai hoi ddng co dong#4

1 Ngudi trieu tap hop Dai hoi dong co dong phai chuan bj chircmg trinh, noi
dung cuoc hop.

2. Co dong hoac nhom co dong so hi>u tir 05% tong so co phan pho thong trd
len co quyen kien nghj van de dira vao chircmg trinh hop Dai hoi dong co dong. Kien
nghj phai bang van ban va du'Cc gi> den BAC A BANK cham nhat 07 (bay) ngay lam
viec tru’'dc ngay khai mac. Kien nghj phai ghi ro ten co dong, so lupng tirng loai co
phan cua co dong, van de kien nghj dira vao Chu'Ong trinh hop.

3. Truong hop ngudi trieu tap hop Dai hoi dong co dong td choi kien nghj quy
djnh tai khoan 2 Oieu nay thi cham nhat la 02 (hai) ngay lam viec tru'dc ngay khai
mac cuoc hop Dai hoi dong co dong phai tra Idi bang van ban va neu ro ly do. Ngu'di
trieu tap hop Dai hoi dong co dong chi dirge tir choi kien nghj neu thuoc mot trong
cac tru'dng hop sau day:

a) Kien nghj du’Oc gi>i den khong dung quy djnh tai khoan 2 Dieu nay;

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

¢) Nhung van de khong phu hgp vdi quy djnh tai dieu le BAC A BANK va/hoac
khong phu hgp vdi cac quy dinh cua phap luat.

4. Ngu'di trieu tap hop Oai hoi dong co dong phai chap nhan va dira kien nghj
quy djnh tai khoan 2 Dieu nay vao dg kien chircmg trinh va noi dung cuoc hop, trd
tru'dng hgp quy djnh tai khoan 3 Dieu nay; kien nghj dirge chinh thdc bo sung vao
chucmg trinh va noi dung cuoc hop neu dirge Dai hoi dong co dong chap thuan.

4 Bieu 142 LuSt Doanh nghiep; Bi4u 18 Bieu I$ miu TT116/2020/TT-BTC
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Didu 30. Mai hop Dai hoi ddng co dong4s

1 Ngu'di trieu tap hop Oai hoi dong co dong phai gdi thong bao mdi hop den tat
ca cac co dong trong Danh sach co dong co quyen dg hop cham nhat 21 (hai mu'Ci
mot) ngay tru’dc ngay khai mac.

Thong bao mdi hop phai co ten, dja chi tru so chinh, ma so doanh nghiep
va/hoac noi dung khac theo quy dinh cua phap luat trong tdng tho'i ky; ten, dia chi
lien lac cua co dong, tho'i gian, dia diem hop va nhdng yeu cau khac doi vdi ngirdi
dir hop.

2. Thong bao mdi hop dirge gdi bang phirong thde de bao dam den dirge dja
chi lien lac cua co dong da dang ky vdi BAC A BANK hoac to chdc liru ky chdng
khoan (bao gom viec giri thir dien ti>, tin nhin, thir qua djch vu biru chinh hoac cac
phirong thirc phu hgp khac theo quy dinh cua BAC A BANK trong tdng tho'i ky),
dong tho'i cong bo thong tin theo quy djnh cua phap luat.

3. Thong bao mdi hop phai dirge giri kern theo cac tai lieu sau day:

a) Chircmg trinh hgp, cac tai lieu sir dung trong cuoc hgp va dg thao nghj quyet
doi vdi tirng van de trong chiro’ng trinh hop.

b) Phieu bieu quyet.

4. Viec giri tai lieu hop kern theo thong bao mdi hop quy djnh tai khoan 3 Dieu
nay co the thay the bang viec dang tai len trang thong tin dien tir cua BAC A BANK.
Trirong hgp nay, thong bao mdi hop phai ghi ro noi, each thde tai tai lieu.

Oidu 31. Quydn du* hop Dai hoi ddng co dong46

1 Co dong, ngirdi dai dien theo uy quyen cua co dong la to chdc co the trge
tiep tham dg hop, uy quyen bang van ban cho mot hoac mot so ca nhan, to chdc
khac dg hop hoac dg hop thong qua mot trong cac hinh thu'c quy djnh tai khoan 3
Dieu nay.

2. Viec uy quyen cho ca nhan, to chdc dai dien dg hop Oai hoi dong co dong
phai lap thanh van ban phu hgp vdi quy djnh cua phap luat, quy djnh to chdc Dai hoi
dong co ddng va quy djnh khac co lien quan.

Ca nhan, to chdc dirge uy quyen dg hop Dai hoi dong co ddng phai xuat trinh
van ban uy quyen khi dang ky dg hop trirdc khi vao phong hgp.

3. Co ddng dirge coi la tham dg va bieu quyet tai cuoc hop Dai hoi dong co
ddng trong trirdng hgp sau day:

a) Tham dg va bieu quyet trge tiep tai cuoc hop;
b) Oy quyen cho ca nhan, to chdc khac tham dg va bieu quyet tai cuoc hop;

¢) Tham dg va bieu quyet thong qua hoi nghj trge tuyen, bo phieu dien td hoac
hinh thde dien td khac theo quy djnh noi bo cua BAC A BANK trong tdng thdi ky;,

4 Dieu 143 LuSt Doanh nghigp
46Dieu 144 Lu$t Doanh nghi$p; Dieu 16 Dieu I$ miu TT 116/2020/TT-BTC
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d) Giri phieu bieu quyet den cuoc hop thong qua giri thir, fax, thir dien ti>.

4, Phieu bieu quyet cua ngu'di dime uy quyen dy hop trong pham vi uy quyen
vin co hieu lye khi xay ra mot trong cac tru’d'ng hop sau day trir tru’dng hep:

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

b) Ngu'di uy quyen da huy bo viec chi djnh uy quyen;
¢) Ngu'd'i uy quyen da huy bo tham quyen cua ngu'dithyc hien viec uy quyen.

Dieu khoan nay khong ap dung trong tru'dng hgp BAC A BANK nhan dirge
thong bao bang van ban ve mot trong cac sy kien tren trimc gib” khai mac cuoc hop
Oai hoi dong co ddng hoac tru’d’c khi cuoc hop dirge trieu tap lai.

Didu 32. Didu kien tidn hanh hop Dai hoi ddng co dong47/

1. Cube hop Dai hoi dong co dong dirge tien hanh khi cd so co ddng dy hop dai
dien tren 50% tong so phieu bieu quyet;

2. Trudng hgp cube hop lan thur nhat khong du dieu kien tien hanh theo quy
djnh tai khoan 1 Dieu nay thi thong bao moi hop lan thir hai phai dirge gQi trong thd'i
han 30 (ba mu'Qi) ngay, ke tir ngay dy djnh hop lan thi> nhat. Cuoc hop Dai hoi dong
co ddng lan thir hai dirge tien hanh khi cd so co ddng dy hop dai dien tir 33% tong
so phieu bieu quyet trey len.

3. Tru'd'ng hgp cuoc hop trieu tap lan thi> hai khong du dieu kien tien hanh theo
quy djnh tai khoan 2 Dieu nay thi thong bao moi hop lan thir ba phai dirge giri trong
thd’i han 20 (hai mu’'Oi) ngay ke tir ngay dy djnh hop lan thir hai. Cuoc hgp Dai hoi
dong co ddng lan thir ba dirge tien hanh khong phu thuoc vao tong so phieu bieu
guyet cua cac co dong dy hop.

4, Chi cd Dai hoi dong co ddng mai cd quyen thay doi chirong trinh hop da
dirge giri kern theo thong bao moi hop theo quy djnh tai Dieu 29 Dieu le nay.

Oidu 33. The thu'c tiln hanh hgp va bieu quydt tai Dai hoi ddng co dong48
1. Dang ky dy hop:

a) Vao ngay to chirc cube hgp, cac co ddng va ngu'di dirge uy quyen dy hop
phai cd mat tai dja diem hgp dung thd'i gian da dirge thong bao de lam thu tuc dang
ky dy hop. Khoang thd'i gian danh cho viec dang ky thyc hien theo thong bao mb’!
hop.

b) Ngimi dang ky dy hop se dirge cap phieu bieu quyet, phieu bau ci> (neu cd)
tircrng Ong vom cac van de can bieu quyet trong chircrng trinh hop;

¢) Het thd’i gian danh cho viec dang ky, neu da du ty le toi thieu de tien hanh
cuoc hop, Oai hoi dong co ddng cd the cho bat dau cuoc hop de bao dam tien do,
khong can phai chcy den khi cd day du cac co ddng cd quyen dy hop;

47 Dieu 145 Lu8t Doanh nghiep
48Dieu 146 Luat Doanh nghiep
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d) Co dong hoac ngudi du'Oc uy quyen dip hop den sau khi cudc hop da khai
mac du'Oc dang ky va co quyen tham gia bieu quyet cac van de ngay sau khi dang
ky. Trong tru’d'ng hop nay, hieu Igc cua nhirng noi dung da du'Oc bieu quyet tru'dc do
khong thay doi.

2. Chu toa, thir ky va ban kiem phieu cua cuoc hop Oai hoi dong co ddng dupe
quy dinh 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 cudc hop Oai hoi dong co ddng do Hoi dong quan trj
trieu tap; tru'dng hop Chu tjch vang mat hoac tarn thdi mat kha nang lam viec thi cac
thanh vien Hoi ddng quan trj con lai bau mot ngu'di trong so ho lam chu toa cudc hop
theo nguyen tac da so; tru'dng hop khong bau dirge ngu'di lam chu toa thi Tru'dng
Ban kiem soat dieu hanh de Oai hoi ddng cd ddng bau chu toa cudc hop va ngu'di cd
sd phieu bau cao nhat lam chu toa cudc hop;

b) Trir tru'dng hgp quy djnh tai diem a khoan nay, ngu'di ky ten trieu tap hop
Oai hoi ddng cd ddng dieu hanh de Oai hoi ddng cd ddng bau chu toa cudc hop va
ngu'di cd sd phieu bau cao nhat lam chu toa cudc hop;

¢) Chu toa ci> mot hoac mot sd ngu'di lam thip ky cudc hop;

d) Oai hoi ddng cd ddng bau mot hoac mot sd ngu'di vao ban kiem phieu theo
de nghj cua chu toa cudc hop;

3. Chu'Ong trinh va noi dung hop phai dirge Oai hoi ddng cd ddng thong qua
ngay trong phien khai mac. Chu'Ong trinh phai xac djnh thdi gian doi vdi tirng van de
trong noi dung Chu'Ong trinh hop;

4. Chu toa cd quyen thgc hien cac bien phap can thiet va hgp ly de dieu hanh
cudc hop mot each cd trat tg, dung theo chircmg trinh da dirge thong qua va phan
anh dirge mong muon cua da sd ngirdi dg hop;

5. Oai hoi ddng cd ddng thao luan va bieu quyet theo tirng van de trong noi
dung ChuOng trinh. Viec bieu quyet dirge tien hanh bang bieu quyet tan thanh,
khong tan thanh va khong cd y kien. Ket qua kiem phieu dirge chu toa cong bo ngay
tru'dc khi be mac cudc hop;

6. Ngu'di trieu tap hop Oai hoi ddng cd ddng hoac chu toa cudc hop Oai hoi
dong cd dong cd quyen:

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

b) Yeu cau ad? quan cd tham quyen duy tri trat tg cudc hgp; true xuat nhCrng
ngu'di khong tuan thu quyen dieu hanh cua chu toa, cd y gay roi trat tg, ngan can
tien then binh thu’dng cua cudc hop hoac khong tuan thu cac yeu cau ve kiem tra an
ninh ra khoi cuoc hop Oai hoi ddng cd ddng;

7. Chu toa cd quyen hoan cuoc hop Oai hoi ddng cd dong da cd du sd ngudi
dang ky dg hop tdi da khong qua 03 (ba) ngay lam viec ke tir ngay cudc hop dg djnh
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khai mac va chi dirge hoan cuoc hop hoac thay doi dia diem hop trong tru’dng cac
tru'd'ng hop sau day:

a) Oja diem hop khong co du chd ngoi thuan tien cho tat ca ngu'di dg hop;

b) Phirong tien thong tin tai dja diem hop khong bao dam cho co dong dir hop
tham gia, thao luan va bieu quyet;

¢) Co ngudi dg hop can trd, gay roi trat tg, co nguy co lam cho cuoc hop khong
dirge tien hanh mot each cong b8ng va hgp phap.

8. Trudng hgp chu toa hoan hoac tarn dirng hop Dai hoi dong co dong trai vdi
quy djnh tai khoan 7 Dieu nay, Oai hoi dong co dong bau mot ngu'di khac trong so
nhtrng ngu'di dg hop de thay the chu toa dieu hanh cube hop cho den luc ket thuc;
tat ca nghj quyet, quyet djnh dirge thong qua tai cube hop do deu co hieu Igc thi
hanh.

Didu 34. Thong qua nghj quydt, quydt djnh cua Oai hoi ddng co dong49

1 Nghj quyet, quyet djnh cua Dai hoi dong co dong dirge thong qua theo quy
djnh sau day:

a) Dai hoi dong co ddng thong qua cac nghj quyet, quyet djnh thuoc tham
guyen bang hinh thu’c bieu quyet tai cube hop hoac lay y kien bdng van ban;

b) TrCr trirdng hgp quy djnh tai diem ¢, d va d khoan nay, nghj quyet, quyet djnh
cua Dai hoi dong co ddng dirge thong qua khi dirge so co ddng dai dien tren 50%
tong so phieu bieu quyet cua tat ca co ddng dg hop chap thuan hoac khi dirge so co
ddng dai dien tren 50% tong so phieu bieu quyet cua tat ca co ddng chap thuan trong
trirdng hgp lay y kien bdng van ban;

¢) 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 dirge so co ddng dai dien tren 65% tong so phieu bieu
gquyet cua tat ca co ddng dg hop chap thuan hoac khi dirge so co ddng dai dien tren
65% tong so phieu bieu quyet cua tat ca co ddng chap thuan trong tru’d’'ng hgp lay y kien
bang van ban;

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

d) Viec bau thanh vien Hoi dong quan trj va Ban kiem soat phai dirge thgc hien
dirdi hinh thde bau don phieu. Theo do mdi co ddng co tong so phieu bieu quyet
tirorig irng vdi tong so co phan sd hQu nhan vdi so thanh vien dirge bau cua Hoi
dong quan trj hoac Ban kiem soat va co ddng co quyen don het tong so phieu bau
cua minh cho mot hoac mot so Gng ci> vien. Chi tiet ve each thu’c bau cir, nguyen
tac xac djnh ngu'di trung cd va cac quy djnh khac co lien quan den viec bau cd dirge
quy djnh tai Quy che bau thanh vien Hoi dong quan trj, thanh vien Ban kiem soat cua
BAC A BANK trong tirng thdi ky.

2 Khoan 4, khoan 5 Dieu 67 Luat Cac TCTD
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2. Nghj quyet, quyet djnh ve van de quy djnh tai cac diem a, d, e va r khoan 2
Dieu 26 Dieu le nay phai dime thong qua bang hinh thu'c bieu quyet tai cube hop Dai
hoi dong co dong.

Oidu 35. Tham quydn va the thu'c Iby y kidn co dong bang van ban de
thong qua nghj quydt, quyet djnh cua Dai hoi ddng co dong3

1. Hoi dong quan trj co quyen lay y kien co dong bing van ban de thong qua
nghj quyet, quyet djnh cua Oai hoi dong co dong bat cd luc nao neu xet thay can
thiet vi Igi ich cua BAC A BANK trd trirdng hop theo quy djnh tai khoan 2 Dieu 34
Dieu le nay;

2. Hoi dong quan trj chuan bj phieu lay y kien, du thao nghj quyet, quyet djnh
cua Oai hoi dong co dong va cac tai lieu giai trinh dg thao nghj quyet, quyet djnh va
gdi den tat ca co dong co quyen bieu quyet cham nhat 10 (mirdi) ngay trirdc tho'i
han phai gdi lai phieu lay y kien;

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

a) Ten, dja chi tru so chinh, ma so doanh nghiep va/hoac noi dung khac theo
quy djnh cua phap luat trong tong thdi ky;

b) Muc dich lay y kien;

¢) Ho, ten, dja chi lien lac, quoc tjch, so djnh danh ca nhan, so ho chieu, so giay
td chong thu'c ca nhan hgp phap khac cua ca nhan doi vdi co dong la ca nhan; ten,
ma so doanh nghiep, so Quyet djnh thanh lap, so Giay chdng nhan dang ky doanh
nghiep, tai lieu tircrng dircmg khac cua to chdc, dja chi tru sd chinh doi vdi co dong
la to chdc hoac ho, ten, dja chi lien lac, quoc tjch, so djnh danh ca nhan so ho chieu,
so giay td chdng thgc ca nhan hgp phap khac cua ca nhan doi vdi dai dien cua co
dong lato chdc; so lirgng 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'cmg an bieu quyet bao gom tan thanh, khong tan thanh va khong co y kien;
e) Thdi han phai gdi ve BAC A BANK phieu lay y kien da dirge tra Idi;

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

4. Co dong co the gdi phieu lay y kien da tra Idi den BAC A BANK blng hinh
thde gdi thir, fax hoac thir dien td theo quy djnh sau day:

a) Tru'dng hgp gdi thir, phieu lay y kien da dirge tra Idi phai co chd ky cua co
ddng la ca nhan, cua ngu'di dai dien theo uy quyen hoac ngu'di dai dien theo phap
luat cua co ddng la to chdc. Phieu lay y kien gdi ve BAC A BANK phai dirge dirng
trong phong bi dan kin va khong ai dirge quyen md tru’dc khi kiem phieu.

b) Tru'dng hgp gdi fax hoac thir dien td, phieu lay y kien gdi ve BAC A BANK
phai dirge gid bi mat den thdi diem kiem phieu.

P Dieu 149 LuSt Doanh nghiep, Oieu 68 Luat Cetc TCTD
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C) Cac phieu lay y kien gdi ve BAC A BANK sau thd'i han da xac d|nh tai noi
dung phieu lay y kien hoac da bj md trong trirdng hop gdi thir va bj tiet Ip trong
tru’dng hgp gdi fax, thir dien td la khong hgp le. Phieu lay y kien khong dirge gQi ve
doge coi la phieu khong tham gia bieu quyet.

5. Hoi dong quan trj to chdc kiem phieu va lap bien ban kiem phieu dirdi sg
chong kien, giam sat cua Ban kiem soat hoac cua co dong khong nim gid chdc vu
guan ly tai BAC A BANK.

Bien ban kiem phieu phai co cac noi dung chu yeu sau day:

a) Ten, dia chi tru sd chinh, ma so doanh nghiep va/hoac noi dung khac theo
quy djnh cua phap luat trong tdng thdi ky;

b) Muc dich va cac van de can lay y kien de thong qua nghj quyet, quyet djnh;

c) So co dong vdi tong so phieu bieu quyet da tham gia bieu quyet, trong do
phan biet so phieu bieu quyet hgp le va so bieu quyet khong hgp le va phoong thde
gdi phieu bieu quyet, kern theo phu luc danh sach co dong tham gia bieu quyet;

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

d) Van de da dirge thong qua va ty le bieu quyet thong qua tiro’ng dng;
e) Hg, ten, chd ky cua Chu tjch Hoi dong quan trj, ngu'di giam sat kiem phieu va
ngu'di kiem phieu.

Cac thanh vien Hoi dong quan trj, ngudi giam sat kiem phieu va ngu'di 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 td cac quyet djnh dirge
thong qua do kiem phieu khong trung thgc, khong chinh xac.

6. Bien ban kiem phieu va nghj quyet, quyet djnh phai dirge gdi den cac co
dong trong thdi han 15 ngay, ke td ngay ket thuc kiem phieu hoac co the thay the
bang viec dang tai len trang thong tin dien td cua BAC A BANK.

7. Phieu lay y kien da dirge tra Idi, bien ban kiem phieu, nghj quyet, quyet djnh
da dirge thong qua va tai lieu co lien quan gdi kern theo phieu lay y kien deu phai
dirge liru gid tai tru sd chinh cua BAC A BANK.

8. Nghj quyet, quyet djnh dirge thong qua theo hinh thde lay y kien co dong
bang van ban co gia trj nhir nghj quyet, quyet djnh dirge thong qua tai cuoc hop Dai
hoi dong co dong.

Didu 36. Bien ban hgp Dai hoi ddng co dongSL

1 Cuoc hop Dai hoi dong co ddng phai dirge ghi bien ban va co the ghi am
hoac ghi va liru gid dirdi hinh thde dien td khac. Bien ban phai lap blng tieng Viet,
co the lap them bang tieng nirdc ngoai va co cac noi dung chu yeu sau day:

a) Ten, dja chi tru sd chinh, ma so doanh nghiep va/hoac noi dung khac theo

5L Dieu 150 Lu$t Doanh nghiep

31



quy djnh cua phap luat trong ti>ng tho'i ky;
b) Tho'i gian va dja diem hop Oai hoi dong co dong;
¢) Chu’'Ong trinh va noi dung cube hop;
d) Ho, ten chu toa va thir ky;

d) Tom tit dien bien cube hop va cac y kien phat bieu tai Dai hoi dong co dong
ve tirng van de trong noi dung Chu'Ong trinh hop;

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

timng Og;

g) Tong so phieu bieu quyet doi voi tCmg van de bieu quyet, trong do ghi ro
phimng thirc bieu quyet, tong so phieu hop le, khong hgp le, tan thanh, khong tan
thanh va khong co y kien; ty le timng Qg tren tong so phieu bieu quyet cua co dong
dg hop;

h) Cac van de da dime thong qua va ty le phieu bieu quyet thong qua tu'Ong
ang;

i) Ho, ten, chtr ky cua chu toa va thu’ ky.

Tru’dng hgp chu toa, thir ky tir choi ky bien ban hop thi bien ban nay co hieu
Igc neu tat ca cac thanh vien khac cua Hoi dong quan trj tham dg hop ky va co day

du noi dung theo quy djnh tai khoan nay. Bien ban hop ghi ro viec chu toa, thir ky tir
choi ky bien ban hop.

2. Bien ban hop Oai hoi dong co ddng phai lam xong va thong qua trimc khi ket
thuc cuoc hop.

3. Chu toa va thir ky cuoc hop hoac ngu'di khac ky ten trong Bien ban hop phai
lien doi chju trach nhiem ve tinh trung thgc, chinh xac cua noi dung bien ban.

4. Bien ban dime lap bang tieng Viet va tieng nimc ngoai cd hieu Igc phap ly
nhir nhau. Tru'dng hgp cd sg khac nhau ve noi dung gifra bien ban bang tieng Viet
va blng tieng ntmc ngoai thi noi dung trong bien ban bing tieng Viet dirge ap dung.

5. Bien ban hop Oai hoi dong co ddng phai dirge giri den tat ca co ddng trong
thd’'i han 15 (mimi lam) ngay ke tO ngay ket thuc cube hop hoac cong bo thong tin
tren trang thong tin dien tir cua BAC A BANK va cac phimng tien khac theo quy djnh
cua phap luat ve chirng khoan va quy djnh cua BAC A BANK cd lien quan.

Bien ban hop Oai hoi dong co ddng, phu luc danh sach co dong dang ky dg
hop, nghj quyet, quyet djnh da dirge thong qua va tai lieu cd lien quan giri kern theo
thong bao moi hop phai dirge liru gQ tai tru scr chinh BAC A BANK.

Didu 37. Hieu lipc cua nghj quyit, quydt djnh cua Dai hoi ddng co dong®
1. Nghj quyet, quyet djnh cua Oai hoi dong co ddng cd hieu Igc thi hanh ke tir

$ Dieu 152 Lu$t Doanh nghiep
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ngay dime thong qua hoac td tho’i diem co hieu lye du’Oc ghi tai nghj quyet, quyet
djnh do.

2. Trud'ng hop co co dong, nhom co dong yeu cau Toa an hoac Trong tai huy
bo nghi quyet, quyet djnh cua Dai hoi dong co dong theo quy djnh tai Dieu 38 cua
Oieu le nay, nghj quyet, quyet djnh do vin co hieu lye thi hanh cho den khi quyet
djnh huy bo nghj quyet do cua Toa an, Trong tai co hieu lye, trd tru’dng hyp ap dung
bien phap khan cap tarn thdi theo quyet djnh cua ca quan co tham quyen.

3. Nghj quyet, quyet djnh cua Dai hoi dong co dong dupe thong qua bang 100%
tong so co phan co quyen bieu quyet la hyp phap va co hieu lye ngay ca khi trinh ty
va thu tuc trieu tap hop va thong qua nghj quyet, quyet djnh do vi pham quy djnh cua
Luat Doanh nghiep va Dieu le nay.

4, Trong thdi han 15 (mydi lam) ngay, ke td ngay ket thuc cudc hop Dai hoi
dong co ddng hoac ke ty ngay ket thuc kiem phieu doi vdi tru’dng hyp lay y kien
bang van ban, tat ca cac nghj quyet, quyet djnh dupe Dai hoi dong co ddng thong
gua phai dupe gdi den Ngan hang Nha nirdc53

5. BAC A BANK thyc hien cong bo thong tin nghj quyet, quyet djnh cua Dai hoi
dong co ddng theo quy djnh cua phap luat ve chdng khoan va quy djnh cua BAC A
BANK cd lien quan.

Didu 38. Yeu cdu huy bo nghj quydt, quydt djnh cua Dai hoi ddng co
dong™

Trong thdi han 90 (chin mu'Oi) ngay, ke > ngay nhan dupe nghj quyet, quyet
djnh hoac bien ban hop Oai hoi dong co ddng hoac bien ban ket qua kiem phieu lay y
kien Dai hoi dong co ddng, co ddng, nhom co ddng sd hdu td 05% tong so co phan
pho thong trd len cd quyen yeu cau Toa an hoac Trong tai xem xet, huy bo nghj
guyet, quyet djnh hoac mot phan noi dung nghj quyet, quyet djnh cua Dai hoi dong
co ddng trong cac tru'dng hyp sau day:

1 Trinh ty va thu tuc trieu tap hop va ra nghj quyet, quyet djnh cua Dai hoi
dong co ddng vi pham nghiem trong quy djnh cua Luat Doanh nghiep va Dieu le nay,
trd tru'dng hyp quy djnh tai khoan 3 Dieu 37 cua Dieu le nay;

2. Noi dung nghj quyet, quyet djnh vi pham phap luat hoac Dieu le nay.
MUC 2 - CAC QUY OjNH CHUNG V£ HOI DONG QUAN TRj, BAN KIEM SOAT,
TONG GIAM DOC VA PHO tOng giAm DOC
Didu 39. Nhiem vu va quydn han chung%

1 Hoi dong quan trj la ca quan quan trj BAC A BANK, cd toan quyen nhan
danh BAC A BANK de quyet djnh, thu'c hien quyen, nghTa vu cua BAC A BANK trd
nhdng van de thude tham quyen cua Dai hoi dong co dong.

BDieu 68 LuSt Cac TCTD
5 Dieu 151 Luat Doanh nghiep
% Khoan 1 Dieu 50, khoan 1 Dieu 51, khoan 2 Dieu 55 Luat Cac TCTD
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2. Ban kiem soat thu’c hien giam sat, danh gia viec chap hanh quy djnh cua
phap luat, quy dinh noi bo, Dieu le va nghj quyet, quyet djnh cua Oai hoi dong co
dong, Hoi dong quan tri.

3. Tong giam doc la ngu'di dieu hanh cao nhat cua BAC A BANK; chju trach
nhiem tru’dc Hoi dong quan trj ve viec thu’c hien quyen, nghTa vu cua minh.

4. Viec bau, bo nhiem, mien nhiem, bai nhiem cac chdc danh Chu tjch va cac
thanh vien khac trong Hoi dong quan trj, Tru’dng 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 Oieu le BAC A
BANK.

Didu 40. Bdu, bo nhiem cac chide danh thanh vien Hoi ddng quan trj,
thanh vien Ban kiem soat, Tong giam ddc5%

1. Tru'dc khi tien hanh hop Oai hoi dong co dong toi thieu 30 ngay lam viec, Hoi
dong quan trj BAC A BANK phai thong bao cho cac co dong co quyen dg hop Oai hoi
dong co ddng ve so lirgng thanh vien dg kien dirge bau, bo sung vao Hoi dong quan
trj, 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 ngirdi
gid cac chdc danh nay theo quy djnh cua phap luat.

2. Tren ¢y sd 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 diromg 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
tru'dc khi bau cac chdc danh nay. Nhdng ngu'di dirge bau lam thanh vien Hoi dong
guan trj, thanh vien Ban kiem soat cua BAC A BANK phai thuoc danh sach da dirge
Ngan hang Nha nirdc chap thuan5r7.

4, Tru'dng 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

% Khoan 1, khoan 3 Dieu 44 LuSt Cac TCTD; khoan 3 Dieu 274, khoan 2 Oieu 285 ND 155/2020/ND-
CP
57 Oieu 10 Thong tu 22/2018/TT-NHNN (d8 du-pc si>a doi, bo sung)
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phieu. IJng cd vien Hoi dong quan tri, Ban kiem soat phai co cam ket bing van ban
ve tinh trung thu’c, chinh xac cua cac thong tin ca nhan du’Oc cong bo va phai cam
ket thu’c hien nhiem vu mot each trung thu’c, can trong va vi Igi ich cao nhat cua BAC
A BANK neu du'Cc bau lam thanh vien Hoi dong quan tri, thanh vien Ban kiem soat.
Thong tin lien quan den dng ci> vien Hoi dong quan trj, Ban kiem soat du’Oc cong bo
bao gom58

a) Ho ten, ngay, thang, nam sinh;
b) Trinh do chuyen mon;
¢) Qua trinh cong tac;

d) Cac chdc danh quan ly khac (bao gom ca chdc danh Hoi dong quan trj cua
cong ty khac) va chdc 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 dng cd
vien dang ndm gid chdc vu thanh vien Hoi dong quan trj, thanh vien Ban kiem soat,
cac chdc danh quan ly khac va cac lai ich co lien quan tdi cong ty cua dng cd vien
Hoi dong quan trj, Ban kiem soat (neu co).

5. Dai hoi dong co dong quyet dinh so lagng thanh vien Hoi dong quan trj,
thanh vien Ban kiem soat dime bau va tien hanh bau nhdng ngu'di co ten trong danh
sach da kien nhan sg da du'Oc NHNN chap thuan tai khoan 3 Dieu nay. BAC A
BANK cd the lap danh sach de ci> va tien hanh bau rieng thanh vien doc lap Hoi
dong quan trj. Trong tru’dng hap nay, viec bau thanh vien doc lap Hoi dong quan trj
dime tien hanh nha viec bau cac thanh vien Hoi dong quan trj khac.

6. Trong thdi han 10 (mimi) ngay lam viec ke td ngay bau cac chdc 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 nhdng ngu'di dime bau theo quy djnh cua Thong
doc Ngan hang Nha nimc, thu'c hien cong bo thong tin theo quy djnh cua phap luat
va quy djnh noi bo cua BAC A BANK.

7. Ngu'di da kien dage bo nhiem lam Tong giam doc phai dage NHNN chap
thuan bang van ban trade khi bo nhiem. Trong thdi han 10 (madi) ngay lam viec ke
td ngay bo nhiem, BAC A BANK phai co van ban thong bao cho NHNN ve ngadi
dage bo nhiem lam Tong giam doc theo quy dinh cua Thong doc Ngan hang Nha
nadc.

Oieu 41. Tieu chuan, didu kien ddi vdi ngu’'di quan ly, ngu’di dieu hanh va
mot sd chdc danh khac cua BAC A BANK®

8B Khoan 1 Dieu 274 va Khoan 1 Dieu 285 Nghi dinh 155/2020/ND-CP
P Dieu 41 Luat Cac TCTD
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1. Thanh vien Hoi dong quan trj phai co du cac tieu chuan, dieu kien sau day:

a) Khong thuoc tru'd’'ng hp’p khong du’Oc dam nhiem chdc vu quy dinh tai khoan
1 Dieu 42 Dieu le nay;

b) Co dao dire nghe nghiep theo quy djnh cua Thong doc Ngan hang nha nirdc;
¢) Co trinh do td dai hoc trd len;

d) Co mot trong cac dieu kien sau day: co it nhat 03 (ba) nam la ngu'di quan ly,
ngu'di dieu hanh to chdc tin dung; co it nhat 05 (ham) nam la ngu'di quan ly doanh
nghiep hoat dong trong nganh tai chinh, ke toan, kiem toan hoac cua doanh nghiep
khac co von chu sd hdu toi thieu bang mdc von phap djnh doi vdi loai hinh ngan
hang thirong mai; co it nhat 05 (nam) nam lam viec trge tiep tai bo phan nghiep vu
cua to chdc tin dung, chi nhanh ngan hang nirdc ngoai; co it nhat 05 (nam) nam lam
viec tn/c 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'di 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 (ba) nam lien ke tru'dc do;

b) Khong phai la ngu'di hu'dng lucrng, thu lao thu’dng xuyen cua BAC A BANK
ngoai nhdng khoan thu lao cua thanh vien Hoi dong quan trj du’Oc hu'dng;

¢) Khong cd vo\ chong, cha, me, con, anh, chj, em va vg, chong cua nhdng
ngudi nay la co dong Idn cua BAC A BANK, ngudi 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 hdu co phan cua BAC A BANK; khong cung vdi ngu'di co
lien quan sd hdu trge tiep, gian tiep td 01% von dieu le hoac von co phan co quyen
bieu quyet trd len cua BAC A BANK;

d) Khong phai la ngu'di quan ly, thanh vien Ban kiem soat cua BAC A BANK tai
bat ky thdi diem nao trong 05 (ham) nam lien ke tru'dc 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 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;

c¢) Co it nhat 03 (ba) nam lam viec trge tiep trong [Tnhh vgc ngan hang, tai chinh,
ke toan, kiem toan;

d) Khong phai la ngu'di co lien quan cua ngu'di quan ly BAC A BANK;
d) Tru'dng Ban kiem soat phai clptru tai Viet Nam trong thdi gian dirang nhiem.
4. Tong giam doc 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;
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b) 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;

¢) Co mot trong cac dieu kien sau day: co it nhat 05 (nam) nam la ngu'di dieu
hanh cua to chdc tin dung; co it nhat 05 (nham) nam la Tong giam doc (Giam doc),
Pho Tong giam doc (Pho giam doc) doanh nghiep co von chu sd hdu toi thieu bang
mdc von phap djnh doi vdi loai hinh ngan hang throng mai va co it nhat 05 (nam)
nam lam viec tare tiep trong ITrh vgc tai chinh, ngan hang, ke toan, kiem toan; co it
nhat 10 (mirdi) nam lam viec trge tiep trong ITnh vu'c tai chinh, ngan hang, ke toan,
kiem toan;

d) Cir tru tai Viet Nam trong thd’i gian dimng nhiem.

5. Pho Tong giam doc, Ke toan tru’dng, 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'dng hop khong du’Oc dam nhiem chdc vu quy djnh tai khoan
3 Dieu 42 Dieu le nay; doi vdi Pho Tong giam doc khong thuoc doi tu'Ong quy djnh tai
khoan 1 Dieu 42 Dieu le nay;

b) Cd mot trong cac dieu kien sau day: cd 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 ITrh vu’c chuyen mon ma minh se dam nhiem; cd trinh
do td dai hoc trd len ve nganh khac va cd it nhat 03 (ba) nam lam viec trge tiep trong
ITnh vu’c ngan hang, tai chinh hoac ITnh vu’c chuyen mon ma minh se dam nhiem;

c) Cir tru tai Viet Nam trong thdi gian dimng nhiem;

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

6. Ngu'di quan ly, ngudi dieu hanh va chdc danh khac cua BAC A BANK
du’Oc bau, bo nhiem tru’dc ngay Luat Cac to chide tin dung cd hieu nfc thi hanh
(01/07/2024) ma khdng dap dng quy djnh tai cac Dieu 41, 42 va 43 cua Dieu le nay
dime tiep tuc dam nhiem chdc vu den het nhiem ky hoac den het thdi han dirge bau,
bo nhiem@l.

Didu 42. Nhumg tru’d’'ng hgp khong dirge dam nhiem chide vu6l

1 Nhdng ngu'di sau day khdng dirge la thanh vien Hoi dong quan trj, thanh
vien Ban kiem soat, Tong giam doc, Pho Tong giam doc cua BAC A BANK:

a) Ngirdi chira thanh nien, ngu'di cd kho khan trong nhan thde, lam chu hanh
vi, ngu'di bj han che hoac bj mat nang Igc hanh vi dan sg;

b) Ngirdi dang bj truy cdu trach nhiem hinh sg, dang chap hanh hinh phat tu;
dang chap hanh bien phap xd ly hanh chinh tai ccr sd cai nghien bat buoc, co sd
giao due bdt buoc; dang bj Toa an cam dam nhiem chdc vu, cam hanh nghe hoac
lam cong viec nhat djnh;

8 Khoan 8 Dieu 210 Luat CEc TCTD
6l Dieu 42 Luat C3c TCTD



¢) Ngu'd'i 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 dirge xoa an tich;

d) Can bo, cong chdc, vien chdc ngudi quan ly td cap phong trd len trong cac
doanh nghiep ma Nha nudc nam gid td 50% von dieu le trd len, trd ngu'di dime cd
lam dai dien quan ly phan von gop cua Nha nudc, cua doanh nghiep ma Nha nudc
nam gid td 50% von dieu le trd len tai BAC A BANK hoac dime 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 si quan, quan nhan chuyen nghiep, cong nhan, vien chdc quoc
phong trong cac ce quan, do,n vj thuoc Quan dpi nhan dan Viet Nam; si quan, ha si
guan chuyen nghiep, cong nhan cong an trong cac ccr quan, dom vj thuoc Cong an
nhan dan Viet Nam, trd ngu'di dime 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 (neu co);

g) Ngudi thuoc doi timng khdng dirge tham gia quan ly, dieu hanh doanh
nghiep, hgp tac xa theo quy djnh cua phap luat ve can bo, cong chdc, vien chdc va
phap luat ve phong, chong tham nhung;

h) Ngu'di da tdng la chu doanh nghiep tir nhan, thanh vien hgp danh cua cong
ty hgp 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) hgp tac xa ma tai thdi diem do
doanh nghiep, hgp tac xa bj tuyen bo pha san, trd tru’dng hgp dirge cd, chi djnh, bo
nhiem tham gia quan ly, dieu hanh, kiem soat doanh nghiep, hgp tac xa la to chdc tin
dung bj tuyen bo pha san theo yeu cau nhiem wu;

i) Ngu'di da tdng bj dinh chi chdc danh Chu tjch, thanh vien khac cua Hoi dong
guan trj, Chu tjch, thanh vien khac cua Hoi dong thanh vien, Tru’dng ban, thanh vien
khac cua Ban kiem soat, Tong giam doc (Giam doc) cua to chdc tin dung theo quy
djnh tai Bieu 47 cua Luat Cac to chdc tin dung hoac bj ccy quan co tham quyen xac
djnh ngu'di do co vi pham dan den viec to chdc tin dung bj thu hoi Giay phep;

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

) Ngirdi 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 [Tnh vgc
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 IThh vgc tien te va ngan hang.

2. Cha, me, vg, chong, con, anh, chj, em cua thanh vien Hoi dong quan trj,
Tong giam doc cua BAC A BANK va vg, chong cua nhdng ngu'di nay khong dirge la
Ke toan tru'dng hoac la ngu'di phu trach tai chinh cua BAC A BANK.
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3. NhCrng ngu'd’i quy dinh tai diem a, b, ¢, d, d, e khoan 1 Dieu nay khong dirge
la Ke toan tru’d'ng, Giam doc chi nhanh, Tong giam doc (Giam doc) cong ty con cua
BAC A BANK.

Oidu 43. Nhti'ng tru’d'ng hop khong cung dam nhiem chirc vu&

1. Chu tjch Hoi dong quan trj cua BAC A BANK khong du’'p’c dong thd'i la ngu'd’i
dieu hanh, thanh vien Ban kiem soat cua BAC A BANK va to chirc tin dung khac,
ngu'di quan ly doanh nghiep khac.

2. Thanh vien Hoi dong quan trj khdng phai la thanh vien doc lap cua BAC A
BANK khdng du’p’c dong thd’i dam nhiem mot trong cac chirc vu sau day:

a) Ngu'di dieu hanh cua BAC A BANK, tri> tru'd'ng hop thanh vien Hoi dong
guan trj BAC A BANK la Tong giam doc cua BAC A BANK;

b) Ngu'd'i quan ly, ngu'd’i dieu hanh cua to chCrc tin dung khac, ngu'di quan ly
doanh nghiep khac, trir tru’d'ng hop la ngudi quan ly, ngu'di dieu hanh cong ty con
cua BAC A BANK hoac tru'dng hgp thgc hien phirang an chuyen giao bat buoc da
dupe phe duyet;

¢) Kiem soat vien, thanh vien Ban kiem soat cua to chirc tin dung khac, doanh
nghiep khac.

3. Thanh vien doc lap Hoi dong quan trj cua BAC A BANK khdng dirge dong
thd'i dam nhiem mot trong cac chirc vu sau day:

a) Ngu'd'i dieu hanh cua BAC A BANK;

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

¢) Kiem soat vien, thanh vien Ban kiem soat cua to chdc tin dung khac, doanh
nghiep khac.

4. Thanh vien Ban kiem soat cua BAC A BANK khdng dirge dong thd'i dam
nhiem mot trong cac elide vu sau day:

a) Ngu'd'i quan ly, ngu'di dieu hanh cua BAC A BANK, to chdc tin dung khac,
doanh nghiep khac; nhan vien cua BAC A BANK hoac 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'd’i dieu hanh hoac la co ddng Idn cua doanh nghiep
do.

5. Tong giam doc, Pho Tong giam doc cua BAC A BANK khdng dirge dong thd’i
la ngu'd’i quan ly, ngu'd’i didu hanh, kiem soat vien, thanh vien Ban kiem soat cua to
chdc tin dung khac, doanh nghiep khac, trd tru’dng hgp Pho Tong giam doc cua
BAC A BANK la ngu'diquan ly, ngu'd’i dieu hanh cong ty con cua BAC A BANK.

Didu 44. Du’Ong nhien mdt tu>each63
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1. Nhdng trodng hap sau day doong nhien mat to each thanh vien Hoi dong
guan trj, thanh vien Ban kiem soat, Tong giam doc:

a) Thuoc mot trong cac trodng hop khong doge dam nhiem choc vu quy djnh
tai Dieu 42 cua Dieu le nay;

b) La ngodi dai dien phan von gop cua mot to chdc la co dong cua BAC A
BANK khi to chdc do bj cham dot ton tai;

¢) Khong con la ngodi dai dien phan von gop theo uy quyen cua co dong la to
chdc;

d) Bj true xuat khoi lanh tho node Cong hoa xa hoi chu nghTa Viet Nam;
d) Khi BAC A BANK bj thu hoi Giay phep;

e) Khi hgp dong thue Tong giam doc het hieu Igc;

g) Chet.

2. Hoi dong quan trj cua BAC A BANK phai co van ban bao cao kern tai lieu
chdng minh ve viec cac nhan sg doong nhien mat to each theo quy djnh tai cac
diem a b, ¢, d, e va g khoan 1 Oieu nay gdi Ngan hang Nha node trong thdi han 05
(nam) ngay lam viec ke td ngay nhan sg doong nhien mat to each va chju trach
nhiem ve tinh chinh xac, trung thgc cua bao cao nay; thgc hien cac thu tuc bau, bo
nhiem chdc danh bj khuyet theo quy djnh cua phap luat va Dieu le BAC A BANK.

3. Sau khi doong nhien mat to each, thanh vien Hoi dong quan trj, thanh vien
Ban kiem soat, Tong giam doc cua BAC A BANK van phai chju trach nhiem ve cac
qguyet djnh cua minh trong thdi gian doong nhiem.

Oilu 45. Miln nhiem, bai nhiem#&

1 Trd trodng hgp doong nhien mat to each quy djnh tai Dieu 44 cua Oieu le
nay, Chu tjch, thanh vien khac cua Hoi dong quan trj; Trodng ban, thanh vien khac
cua Ban kiem soat; Tong giam doc cua BAC A BANK bj mien nhiem, bai nhiem khi
thuoc mot trong cac trodng hgp sau day:

a) Miln nhiem khi co don xin td chdc gdi 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 (sau) thang lien tuc, trd trodng hgp bat kha khang;

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

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

d) Cac trodng hgp mien nhiem, bai nhiem khac theo quy djnh cua phap luat
(neu co).

&3 0Oieu 45 Luat Cac TCTD
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2. Sau khi bj mien nhiem, bai nhiem, Chu tjch, thanh vien khac cua Hoi dong
qguan trj; Tru'dng ban, thanh vien khac cua Ban kiem soat; Tong giam doc cua BAC A
BANK van phai chju trach nhiem ve quyet djnh cua minh trong tho’i gian du'Ong
nhiem.

3. Trong tho’i han 10 (mu’Oi) ngay ke tG ngay thong qua quyet djnh mien nhiem,
bai nhiem doi voi cac nhan sir theo quy djnh tai khoan 1 Dieu nay, Hoi dong quan trj
cua BAC A BANK phai co van ban kern tai lieu lien quan bao cao Ngan hang Nha
nu'Cc.

Dieu 46. Dinh chi, tarn dinh chi viec thipc hien quydn, nghTa vu cua thanh
vien Hoi ddng quan trj, Ban kiem soat va ngu’'d’i didu hanh cua BAC A BANK®&

1 Ngan hang Nha nu'Oc co quyen dinh chi, tarn dinh chi viec thu'c hien quyen,
nghTa vu cua Chu tjch, thanh vien khac cua Hoi dong quan trj; Trucmg ban, thanh
vien khac cua Ban kiem soat; ngu'di dieu hanh BAC A BANK vi pham quy djnh tai
Oieu 43, khoan 10 Dieu 47 Dieu le nay hoac quy djnh khac cua phap luat co lien
guan trong qua trinh thu’c hien quyen, nghTa vu du’Oc giao hoac khong bao dam tieu
chuan, dieu kien quy djnh tai Dieu 41 cua Dieu le nay; yeu cau ay quan co tham
guyen mien nhiem, bai nhiem, bau, bo nhiem ngu'di thay the hoac chi djnh ngudi
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 Didu nay phai tham gia x> ly cac ton tai va vi pham cd lien quan den
trach nhiem ca nhan khi cd yeu cau cua Ngan hang Nha nu'dc, Hoi dong quan trj,
Ban kiem soat cua BAC A BANK.

Didu 47. Quydn, nghia vu cua ngu'di quan ly, ngu'd’i didu hanh BAC A
BANK®

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

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

3. Khdng si> dung thong tin, bi quyet, ccy hoi kinh doanh cua BAC A BANK, lam
dung dja vj, chtrc vu va tai san cua BAC A BANK de thu lo'i ca nhan hoac de phuc vu
lol ich cua to chCrc, ca nhan khac lam ton hai toi lo'i 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
chirc tin dung.

5. Bao dam Iu'u trO ho solcua BAC A BANK de cung cap du’'p’c 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'd’c.

&6 Oieu 47 Lu$t CEc TCTD
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6. Am hieu ve cac loai rui ro trong hoat dong cua BAC A BANK.

7. Thong bao kjp tho'i, day du, chinh xac cho BAC A BANK ve quyen loi cua
minh tai to chdc khac, giao djch vdi to chdc, ca nhan khac co the gay xung dot vdi
Igi ich cua BAC A BANK va chi dirge tham gia vao giao djch do khi dirge Hoi dong
guan trj chap thuan.

8. Khong dirge tao dieu kien de ban than hoac ngu'di co lien quan cua minh
vay von, sir 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.

9. Khong dirge tang liromg, thu lao hoac yeu cau tra thirdng cho ngu'di quan ly,
ngu'di dieu hanh khi BAC A BANK bj lo.

10. Trong pham vi quyen va nghTa vu dirge giao, co trach nhiem thgc hien yeu
cau bang van ban cua Ngan hang Nha nirdc doi vdi cac noi dung thuoc tham quyen
cua Ngan hang Nha nirdc. Thgc hien khuyen nghj, canh bao rui ro va an toan hoat
dong, canh bao nguy ccr din den vi pham phap luat ve tien te va ngan hang; ket
luan, kien nghj, quyet djnh xd ly ve thanh tra.

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

Digu 48. Cung clip, cong b6 cong khai thong tin ddi vdi thanh vien Hoi
ddng quan trj, thanh vien Ban kiem soat, Tong giam ddc, Pho Tong giam ddcé6/

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 ch! tru sd chinh cua doanh nghiep, to chdc
kinh te ma minh hoac minh va ngirdi co lien quan dung ten sd hdu phan von gop, co
phan tir 05% von dieu le trd len, bao gom ca phan von gop, co phan uy quyen, uy
thac cho ca nhan, to chdc khac ddng ten;

b) Ten, ma so doanh nghiep, dja chi tru sd chinh cua doanh nghiep, to chdc
kinh te ma minh va ngirdi co lien quan la thanh vien Hoi dong quan trj, thanh vien
Hoi dong thanh vien, kiem soat vien, thanh vien Ban kiem soat, Tong giam doc (Giam
doc).

¢) Thong tin ve ngirdi co lien quan la ca nhan, bao gom: ho va ten; so djnh
danh ca nhan; quoc tjch, so ho chieu, ngay cap, ncri cap doi vdi ngirdi nirdc ngoai,
moi quan he vdi ngirdi cung cap thong tin;

d) Thong tin ve ngirdi cd lien quan la to chdc, bao gom: ten, ma so doanh
nghiep, dja chi tru sd chinh cua doanh nghiep, so Giay chdng nhan dang ky doanh
nghiep hoac giay td phap ly tircrng dirorig; ngirdi dai dien theo phap luat, moi quan
he vdi ngu'di cung cap thong tin.

2. Doi tirprig quy djnh tai khoan 1 Oieu nay phai gdi BAC A BANK bang van
ban cung cap thong tin lan dau va khi co thay doi cac thong tin nay trong thdi han 07
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(bay) ngay lam viec ke td ngay phat sinh hoac co thay doi thong tin.

3. BAC A BANK phai niem yet, liru gift thong tin quy djnh tai khoan 1 Dieu nay
tai tru so chinh cua BAC A BANK va gdi bao cao bang van ban cho Ngan hang Nha
node trong thdi han 07 (bay) ngay lam viec ke td ngay BAC A BANK nhan doge
thong tin cung cap. Dinh ky hang nam, BAC A BANK cong bo thong tin quy dinh tai
cac diem a, b, d khoan 1 Dieu nay vdi Dai hoi dong co ddng cua BAC A BANK.

4. Doi tirgng cung cap, cong bo cong khai thong tin phai bao dam thong tin
cung cap, cong bo cong khai trung thgc, chinh xac, day du, kjp thdi va phai chju
trach nhiem ve viec cung cap, cong bo cong khai thong tin do.

Oi8u 49. Thu lao, tidn lu'Ong, thu'dng va Igi ich khac cua thanh vien Hoi
ddng quan trj, thanh vien Ban kiem soat, Tong giam ddc&3

Thu lao, tien lirorng, thu’dng va Igi ich khac cua thanh vien Hoi dong quan trj,
thanh vien Ban kiem soat, Tong giam doc dirge xem xet, quyet djnh tren co sd ket
gua, hieu qua kinh doanh va phu hgp vdi cac quy djnh sau:

1. Thanh vien Hoi dong quan trj dirge hgdng thu lao cong viec va thgdng. Thu
lao cong viec dirge tinh theo so ngay cong can thiet hoan thanh nhiem vu cua thanh
vien Hoi dong quan trj va mdc thu lao mdi ngay. Hoi dong quan trj dg tinh mdc thu
lao cho tirng 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 cudc hop thu'dng nien.

Thanh vien Hoi dong quan trj cd quyen dirge thanh toan cac chi phi an, d, di lai
va chi phi hgp ly khac ma hg chi tra khi thgc hien nhiem vu dirge giao.

2. Tong giam doc dirge tra lirong va tien thu'dng. Tien liro’'ng va thirdng cua
Tong giam doc do Hoi dong quan trj quyet djnh.

3. Thanh vien Ban kiem soat dirge tra thu lao, thu'dng va Igi ich khac theo
quyet djnh cua Oai hoi dong co ddng. Dai hoi dong co ddng quyet djnh tong mdc thu
lao, thgdng, Igi ich khac va ngan sach hoat dong hang nam cua Ban kiem soat;

Thanh vien Ban kiem soat dirge thanh toan chi phi an, d, di lai, chi phi sir dung
djch vu tg van doc lap vdi mdc hgp ly. Tong mdc thu lao va chi phi nay khdng vggt
gua tong ngan sach hoat dong hang nam cua Ban kiem soat da dirge Dai hoi dong
co ddng chip thuan, trd trirdng hgp Dai hoi dong co ddng cd quyet djnh khac.

4. Thu lao cua tdng thanh vien Hoi dong quan trj, tien lirong cua Tong giam doc
va ngu'di quan ly khac, thu lao va chi phi hoat dong cua Ban kiem soat dirge tinh vao
chi phi kinh doanh cua BAC A BANK theo quy djnh cua phap luat ve thue thu nhap
doanh nghiep, phap luat cd lien quan va phai dirge lap thanh muc rieng trong bao
cao tai chinh hang nam cua BAC A BANK, dong thdi phai bao cao Dai hoi dong co
ddng tai cudc hop thirdng nien.

Didu 50. Trach nhiem va bdi thu'dng®®
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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
trach nhiem ca nhan tru'dc phap luat va BAC A BANK ve nhO-ng thiet hai do hanh vi
vi pham nghTa vu cua minh gay ra.

2. Boi thu'dng:

BAC A BANK se boi thu’dng toan bo chi phi hop ly ve viec khieu nai, to tung
lien quan doi vdi cong viec thuoc trach nhiem dime giao cua lanh dao, can bo, nhan
vien cua BAC A BANK ma nhCrng ngimi nay phai tham gia, vdi dieu kien nhCrng
ngu'di nay da thgc hien dung cac quy djnh cua phap luat, Oieu le BAC A BANK va
cac quy djnh cua BAC A BANK.

Khi BAC A BANK bj ton that ve tai san va trong trimng hgp ton that dirge xac
djnh do nguyen nhan chu quan cua ngu'di 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 hgp vdi quy djnh cua phap luat.

MUC 3 - HOl DONG QUAN TRj
Oi8u 51. Hoi ddng quan trj va c<y cdu Hoi ddng quan trj70

1. Hoi dong quan trj phai co toi thieu 05 (nam) thanh vien va khdng qua 11
(mirdi mot) thanh vien. So limng thanh vien cua tirng nhiem ky do Oai hoi dong co
ddng quyet djnh. Hoi dong quan trj phai cd toi thieu 02 thanh vien doc lap, 2/3 (hai
phan ba) tong so thanh vien la thanh vien doc lap va thanh vien khdng phai la ngu'di
dieu hanh BAC A BANK.

2. Nhiem ky cua Hoi dong quan trj la khdng qua 05 (nam) nam. Nhiem ky cua
thanh vien Hoi dong quan trj theo nhiem ky cua Hoi dong quan trj. Nhiem ky cua
thanh vien Hoi dong quan trj dirge bo sung hoac thay the la thdi han con lai cua
nhiem ky Hoi dong quan trj. Hoi dong quan trj cua nhiem ky vira 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 ngirdi cd lien quan cua ca nhan do hoac nhirng ngu'di dai dien
phan von gop cua mot co ddng la to chim va ngu'di cd lien quan cua nhCrng ngu'di
nay dirge tham gia Hoi dong quan trj nhirng khdng 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 tru'dc ngay Luat Cac to chdc
tin dung cd hieu Igc thi hanh (01/07/2024) ma khdng dap dng 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 dong quan trj chju trach nhiem tru’dc Oai hoi dong co dong trong viec
thgc hien nhiem vu, quyen han dirge giao theo quy djnh cua Luat Cac to chdc tin
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dung va Dieu le nay.

6. Trudng hop Hoi dong quan trj co so thanh vien it horn so thanh vien toi thieu
theo quy djnh tai khoan 1 Dieu nay, trong tho’i han 90 (chin mu'Oi) ngay ke td 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, mien nhiem, bai nhiem Chu tjch Hoi dong quan trj,
Pho Chu tjch Hoi dong quan trj trong so cac thanh vien Hoi dong quan trj.

8. Hoi dong quan trj st> dung con dau cua BAC A BANK de thu’c hien nhiem wu,
guyen han cua minh.

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

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

Oi8u 52. Nhiem vu, quy4n han cua Hoi ddng quan trj71

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

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

3. Bo nhiem, mien nhiem, ky luat, dinh chi va quyet djnh mdc lirorig, thu'dng,
lo'i ich khac doi vdi cac chdc 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 ngudi dai dien phan von gop cua BAC A BANK tai doanh nghiep, to chdc
tin dung khac.

5. Thong qua phu’Ong an gop von, mua, ban co phan, phan von gop cua BAC A
BANK tai doanh nghiep, to chdc tin dung khac ma gia trj gop von, gia mua dy kien
hoac gia trj ghi so trong tru’'dng hop ban co phan, phan von gop co gia trj dirdi 20%
von dieu le cua BAC A BANK ghi trong bao cao tai chinh da du'Oc kiem toan gan
nhat.

6. Thong qua quyet djnh dau tir, mua, ban tai san co djnh cua BAC A BANK ma
mdc dau tir, gia mua dir kien hoac nguyen gia trong tru’dng hop 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
dupe kiem toan gan nhat, trd cac khoan dau tir, mua, ban tai san co djnh thuoc tham
guyen quyet djnh cua Dai hoi dong co dong.

7. Quyet djnh khoan cap tin dung theo quy djnh tai khoan 7 Dieu 136 cua Luat
Cac to chdc tin dung, trd hgp dong, giao djch khac thuoc tham quyen quyet djnh cua
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Dai hoi dong co dong.

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

9. Thong qua hgp dong, giao djch khac co gia trj td 10% von dieu le trd len cua
BAC A BANK ghi trong bao cao tai chinh da dirge kiem toan gan nhat.

10. Kiem tra, giam sat, chf dao Ban Tong giam doc thgc hien nhiem vu dirge
phan cong; djnh ky hang nam danh gia ve hieu qua lam viec cua Ban Tong giam doc.

11. Ban hanh quy djnh noi bo lien quan den to chdc, quan trj va hoat dong cua
BAC A BANK phu hgp vdi cac quy djnh cua Luat Cac to chdc tin dung va phap luat
co lien quan, trd nhdng van de thuoc tham quyen cua Oai hoi dong co dong.

12. Quyet djnh chinh sach quan ly rui ro va giam sat viec thgc thi cac bien phap
phong ngda rui ro cua BAC A BANK.

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

14. Quyet djnh chao ban co phan mdi trong pham vi so co phan dirge quyen
chao ban.

15. Quyet djnh gia chao ban co ph8n va trai phieu chuyen doi cua BAC A
BANK.

16. Quyet djnh mua lai co phan cua BAC A BANK theo phircmg an dirge duyet.

17. Kien nghj phircrng an phan phoi Igi nhuan, mdc co tdc dirge tra; quyet djnh
thdi han va thu tuc tra co tdc hoac xd ly lo 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, trd noi
dung thuoc nhiem vu, quyen han cua Ban kiem soat.

19. Duyet chirorig trinh, ke hoach hoat dong cua Hoi dong quan trj; chirorig
trinh, noi dung, tai lieu phuc vu hop Oai hoi dong co dong; trieu tap hop Dai hoi dong
co dong hoac lay y kien co dong bing van ban de thong qua nghj quyet, quyet djnh
cua Oai hoi dong co dong.

20. To chdc thgc hien, kiem tra, giam sat viec thgc hien nghj quyet, quyet djnh
cua QOai hoi dong co dong va Hoi dong quan trj.

21. Thong bao kjp tho’i cho Ngan hang Nha nu’Cc thong tin anh hgdng tieu ege
den tir each thanh vien Hoi dong quan trj, Ban kiem soat, Tong giam doc.

22. Thgc hien nhiem vu, quyen han cua Chu sd hdu tai Cong ty con, Cong ty
lien ket do BAC A BANK gop von, mua co phan;
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23. Phe duyet Quy che tai chinh/phe duyet Quy che tai chinh theo uy quyen cua
Oai hoi dong co dong phu hop vdi quy djnh cua phap luat trong tirng tho'i ky.

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

Oidu 53. Quydn, nghTa vu cua Chu tjch Hoi ddng quan trj72

1. Lap chircmg trinh, ke hoach hoat dong cua Hoi dong quan trj; chju trach
nhiem ve viec thu’c hien quyen, nghTa vu cua minh.

2. Trieu tap va lam chu toa cuoc hop Hoi dong quan tr.

3. Thay mat Hoi dong quan trj ky cac van ban thuoc tham quyen cua Hoi dong
quan trj.

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

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

6. Lam chu toa cuoc hop Oai hoi dong co dong.

7. Bao dam cac thanh vien Hoi dong quan trj nhan dirge thong tin day du,
khach quan, chinh xac va co du thd'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 thgc hien quyen, nghTa vu
va nhiem vu dirge phan cong.

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

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

12. Chu tjch uy quyen bang van ban cho Pho Chu tjch hoac mot thanh vien Hoi
dong quan trj thgc hien cac quyen va nhiem vu cua minh trong thdi gian Chu tjch
vang mat hoac trong cac tru'dng hgp khac khong the thgc hien nhiem vu phu hgp
vdi quy djnh cua phap luat va thong bao cho cac thanh vien con lai cua Hoi dong
guan trj va Tong giam doc BAC A BANK biet ve viec uy quyen nay. Tru'dng
hgp khong co ngirdi dirge uy quyen thi cac thanh vien Hoi dong quan trj con lai bau
mot ngu'di trong so cac thanh vien tarn thdi thgc hien nhiem vu, quyen han cua Chu
tich Hoi dong quan trj theo nguyen tac da so thanh vien con lai tan thanh cho den khi
co quyet djnh mdi cua Hoi dong quan trj.

Didu 54. Quydn, nghTa vu cua thanh vien Hoi ddng quan trj73

720i6u 71 Luat Cac TCTD; khoan 4 Oiiu 156 LuSt Doanh nghiep
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1 Thu'c hien quyen, nghTa vu cua thanh vien Hoi dong quan tri theo dung quy
che noi bo cua Hoi dong quan trj va sg phan cong cua Chu tjch Hoi dong quan tri
mot each trung thu’c, can trong vi Igi ich cua BAC A BANK va co dong; phat huy tinh
doc lap cua thanh vien doc lap Hoi dong quan tri trong viec thgc hien quyen, nghTa
vu; chju trach nhiem ve viec thgc 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'd’i 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 hop Hoi dong quan trj bat
thu'dng.

4, Tham dg cac cudc hgp 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
va Oieu le BAC A BANK, chju trach nhiem tru'dc Oai hoi dong co dong va Hoi dong
guan trj ve quyet djnh cua minh.

Tru'dng hgp noi dung bieu quyet co xung dot Igi ich vdi thanh vien nao thi
thanh vien do khong dirge tham gia bieu quyet.

5. Thanh vien Hoi dong quan trj khdng dirge uy quyen cho ngu'di khac tham dg
cudc hop Hoi dong quan trj de quyet djnh noi dung quy djnh tai cac khoan 1, 3, 5, 6,
7,8, 9 11, 12, 13 va 17 Oieu 52 cua Oieu le nay.

6. Thgc hien nghj quyet, quyet djnh cua Oai hoi dong co ddng va Hoi dong quan
trj.

7. Giai trinh tru'dc Oai hoi ddng co ddng, Hoi ddng quan trj ve viec thgc hien
nhiem vu dirge giao khi cd yeu cau.

8. Bao cao kjp thdi, day du vdi Hoi dong quan trj cac khoan thu lao nhan dirge
tir cac cong ty con, cong ty lien ket va cac td chirc khac.

9. Bao cao Hoi ddng quan trj tai cudc hop gan nhat cac giao djch gitra BAC A
BANK, cong ty con, cong ty do BAC A BANK nim quyen kiem soat tren 50% trd len
von dieu le vdi thanh vien Hoi dong quan trj va nhdng ngudi cd lien quan cua thanh
vien do; giao djch giCra BAC A BANK vdi cong ty trong do thanh vien Hoi ddng quan
trj la thanh vien sang lap hoac la ngu'di quan ly doanh nghiep trong thdi gian 03 (ba)
nam gan nhat trirdc thdi diem giao djch.

10. Thgc hien cong bo thong tin khi thgc hien giao djch cd phieu cua BAC A
BANK theo quy djnh cua phap luat.

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

Didu 55. Quydn dirge cung cdp thong tin cua thanh vien Hoi ddng quan
trj7a

74 Dieu 159 Lu$t Doanh nghi$p
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1. Thanh vien Hoi dong quan tri co quyen yeu cau Tong giam doc, Pho Tong
giam doc, ngirdi 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 dirge 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 tg, thu tuc yeu
cau va cung cap thong tin thgc hien theo quy djnh cua BAC A BANK.

Oi8u 56. Cuoc hgp Hoi ddng quan trj7’

1. Cuoc hop dau tien cua nhiem ky Hoi dong quan trj de bau Chu tjch va ra cac
guyet djnh khac thuoc tham quyen phai dirge to chirc trong thdi han 07 (bay) ngay
lam viec ke tO ngay ket thuc bau cir Hoi dong quan trj nhiem ky do. Thanh vien Hoi
dong quan trj co so phieu bau cao nhat se phai trieu tap cube hop Hoi dong quan trj
dau tien. Trirdng hgp co nhieu hom 01 (mot) thanh vien co so phieu bau cao nhat va
ngang nhau thi cac thanh vien bau theo nguyen tbc da so de chon 01 (mot) ngirdi
trong so ho trieu tap hop Hoi dong quan trj.

2. Hoi dong quan trj hop it nhat moi quy mot lan va co the hgp bat thirdng.

3. Chu tjch Hoi dong quan trj phai trieu tap hgp Hoi dong quan trj trong trirdng
hgp sau day:

a) Cd de nghj cua Ban kiem soat hoac thanh vien doc lap Hoi dong quan trj;
b) Cd de nghj cua Tong giam doc hoac it nhat 05 (nam) ngirdi quan ly khac;
¢) Cd de nghj cua it nhat 02 (hai) thanh vien cua Hoi dong quan trj.

De 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 hop Hoi dong quan trj trong thdi han 07 (bay) ngay lam viec, ke tir ngay nhan
dirge mot trong cac de nghj theo quy djnh tai khoan 3 Dieu nay. Trirdng hgp Chu
tich hoac ngu'di dirge uy quyen khdng trieu tap hop Hoi dong quan trj theo de nghj
thi phai chju trach nhiem ve nhtrng thiet hai xay ra doi vdi BAC A BANK, trQO tru'dng
hgp khdng trieu tap hgp dirge vi ly do bat kha khang. Trong trirdng hgp nay, ngu'di
de nghj hop Hoi dong quan trj co quyen trieu tap hop Hoi dong quan trj, cac thanh
vien Hoi dong quan trj dg hop bo phieu bau chu toa cudc hop.

5. Chu tjch Hoi dong quan trj hoac ngu'di trieu tap hop Hoi dong quan trj phai
giri thong bao mdi hop cham nhat 03 (ba) ngay lam viec trirdc ngay hop. Thong bao
mdi hop phai xac djnh cu the thdi gian va dja diem hop, chirgng trinh, cac van de
thao luan va quyet djnh. Kern theo thong bao mdi hgp phai co tai lieu sir dung tai
cuoc hop va cac tai lieu khac cd lien quan (neu cd).

Thong bao mdi hgp dirge giri bang phirgng thu’c phu hgp bao dam den dirge
dja chi lien lac cua tirng thanh vien Hoi dong quan trj dirge dang ky tai BAC A BANK.

75Bi§u 157 Luat Doanh nghiep

49



6. Chu tjch Hoi dong quan trj hoac ngu'di trieu tap phai gm thong bao mdi hop
va cac tai lieu kern theo den cac thanh vien Ban kiem soat va Tong giam doc nhir doi
vdi thanh vien Hoi dong quan trj.

Thanh vien Ban kiem soat, Tong giam doc khong phai la thanh vien Hoi dong
guan trj co quyen dg cac cuoc hop cua Hoi dong quan trj, co quyen thao luan nhirng
khong du’Oc bieu quyet.

7. Cuoc hop Hoi dong quan trj du'p’c tien hanh khi co tir 3/4 (ba phan tir) tong
so thanh vien trd len dg hop.

Tru'd'ng hgp cuoc hop dirge trieu tap theo quy djnh khoan nay khong du so
thanh vien dg hop theo quy djnh thi dirge trieu tap lan thd hai trong thdi han 07 (bay)
ngay ke tO ngay dg djnh hop lan thd nhat. Tru'dng hgp nay, cube hop dirge tien
hanh, neu co hen mot nda so thanh vien Hoi dong quan trj dg hop.

8. Thanh vien Hoi dong quan trj dirge coi la tham dg va bieu quyet tai cuoc hop
trong tru'dng hgp sau day:

a) Tham dg va bieu quyet trge tiep tai cuoc hop;
b) Uy quyen cho ngu'di khac den dg hop theo quy djnh tai khoan 9 Bieu nay.

¢) Tham dg va bieu quyet thong qua hoi nghj trge tuyen, bo phieu dien tir hoac
hinh thu'c dien tir khac;

d) Gdi phieu bieu quyet den cuoc hop thong qua thir, fax, thir dien td.

Tru'dng hgp giri phieu bieu quyet den cuoc hop thong qua thir, phieu bieu
guyet phai dgng trong phong bi kin va phai dirge chuyen den Chu tjch Hoi dong
guan trj cham nhat 01 (mot) gid trirdc khi khai mac. Phieu bieu quyet chi dirge md
tru'dc sg chirng kien cua tat ca nhCrng ngu'di dg hop.

9. Thanh vien phai tham dg day du cac cuoc hop Hoi dong quan trj. Thanh vien
Hoi dong quan trj dirge uy quyen cho ngu'di khac dg hop va bieu quyet neu dirge da
so thanh vien hoi dong quan trj chap thuan, trir trirdng hgp quy djnh tai khoan 5 Bieu
54 Bieu le nay.

10. Nghj quyet, quyet djnh cua Hoi dong quan trj dirge thong qua neu dirge da
so thanh vien dg hop tan thanh; tru’dng hgp so phieu ngang nhau thi quyet djnh cuoi
cung thuoc ve phia co y kien cua Chu tjch Hoi dong quan trj.

11. Nghj quyet, quyet dinh cua Hoi dong quan trj co hieu Igc thi hanh ke tG ngay
dirge thong qua hoac td ngay co hieu Igc dirge ghi ro trong nghj quyet, quyet djnh do.

12. Hoi dong quan trj dirge quyen to chdc cac cuoc hop dirdi cac hinh thde
khac theo quy djnh cua phap luat hien hanh va quy djnh noi bo cua BAC A BANK.

Didu 57. Bien ban hop Hoi ddng quan trj7®

1 Cac cuoc hop cua Hoi dong quan trj phai dirge ghi bien ban va co the ghi
am, ghi va liru gid dirdi hinh thu’c dien td khac. Bien ban phai lap bing tieng Viet va
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co the ca blng tieng node ngoai, co cac noi dung chu yeu sau day:

a) Ten, dja chi tru sd chinh, ma so doanh nghiep va/hoac noi dung khac theo
quy djnh cua phap luat trong tdng tho'i ky;,

b) Thai gian, dja diem hop;
¢) Muc dich, Chu'Ong trinh va noi dung hop;

d) Ho, ten tdng thanh vien do hop hoac ngodi du'oc uy quyen do hop va each
thu’c do hop; ho, ten cac thanh vien khong dir hop va ly do;

d) Cac van de du’Oc thao luan va bieu quyet tai cuoc hop;

e) Tom tat phat bieu y kien cua tong thanh vien do hop theo trinh to dien bien
cua cuoc hop;

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 dop’c thong qua va ty le bieu quyet thong qua toong ong;

i) Ho, ten, cho ky cua chu toa va tho ky cung tat ca thanh vien hoac dai dien
theo uy quyen do hop trip trodng hop quy djnh tai khoan 2 Oieu nay.

2. Trodng hop chu toa, ngodi ghi bien ban to choi ky bien ban hop nhong neu
doo’c tat ca cac thanh vien khac cua Hoi dong quan trj tham do va dong y thong qua
bien ban hop 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 loc. Bien ban hop ghi ro viec chu toa,
ngodi ghi bien ban to choi ky bien ban hop. Ngodi ky bien ban hop chju trach nhiem
lien ddi ve tinh chinh xac va trung thoc cua noi dung bien ban hop Hoi dong quan trj.
Chu toa, ngodi ghi bien ban chju trach nhiem ca nhan ve thiet hai xay ra doi vdi BAC
A BANK do to choi ky bien ban hop theo quy djnh cua Luat Doanh nghiep, Oieu le
BAC A BANK va phap luat co lien quan.

3. Chu toa, ngodi ghi bien ban va nhdng ngodi ky ten trong bien ban phai chju
trach nhiem ve tinh trung thoc va chinh xac cua noi dung bien ban hop Hoi dong
quan trj.

4. Bien ban lap bang tieng Viet va bing tieng node ngoai co hieu loc phap ly
nho nhau. Trodng hop co so khac nhau ve noi dung gida bien ban blng tieng Viet
va bang tieng node ngoai thi noi dung trong bien ban bang tieng Viet dop’c ap dung.

5. Bien ban hop Hoi dong quan trj va tai lieu sd dung trong cuoc hop phai dop’c
lou gid tai tru sd chinh cua BAC A BANK.

Oidu 58. Tham quydn va the thde lay y kiln thanh vien Hoi ddng quan trj
bSng van ban

1 Chu tjch Hoi dong quan trj hoac thanh vien Hoi dong quan trj dop’c Chu tjch
Hoi dong quan trj uy quyen quyet djnh viec to chdc lay y kien thanh vien Hoi dong
guan trj bdng van ban de thong qua nghj quyet, quyet djnh cua Hoi dong quan trj.
Viec lay y kien thanh vien Hoi dong quan trj bdng van ban co the dop’c thoc hien



theo phu’Ong thu'c van ban giay, phu'Ong thu’c dien ti>, ket hop cua cac phu'Ong thu'c
nay hoac cac phu'Ong thu'c khac theo quyet djnh cua Chu tjch Hoi dong quan trj.

2. Trinh tp, thu tuc lay y kien thanh vien Hoi dong quan trj bang van ban thu'c
hien theo quy djnh cua phap luat co lien quan va quy djnh noi bo cua BAC A BANK.

3. Nghj quyet, quyet djnh du’p’c thong qua theo hinh thu'c lay y kien thanh vien
Hoi dong quan trj bang van ban co gia trj nhu’ nghj quyet, quyet djnh du’p’c thong qua
tai cuoc hop Hoi dong quan trj.
MUC 4 - t6bng giam b6c va bo may giup viec
Didu 59. Tong giam ddc7/

1 Hoi dong quan trj bo nhiem Tong giam doc vdi nhiem ky khong qua 05 (nam)
nam.

2. Tru'd'ng hop khuyet Tong giam doc, Hoi dong quan trj BAC A BANK phai bo
nhiem Tong giam doc trong thdi han 90 (chin mu’'Oi) ngay ke td ngay khuyet Tong
giam doc.

Didu 60. Quydn, nghTa vu cua Tong giam ddc78

1 To chdc thu’c hien nghj quyet, quyet djnh cua Oai hoi dong co ddng, 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
thong qua bao cao tai chinh. Chju 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, he thong thong tin quan ly.

6. Bao cao Hoi dong quan trj, Ban kiem soat, Dai hoi dong co ddng va co’ quan
nha nu'dc cd tham quydn ve hoat dong va ket qua kinh doanh cua BAC A BANK.

7. Quyet djnh ap dung bien phap vu'p't tham quyen cua minh trong tru’'dng hop
thien tai, djch hoa, hoa hoan, sir co hoac tru’'dng hop cap bach khac vi lanich cua
BAC A BANK va chju trach nhiem ve quyet djnh do, kjp thd’i bao cao Hoi dong quan
trj.

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

9. De nghj Hoi dong quan trj hop bat thu’dng theo quy djnh cua Dieu le nay.

10. Bo nhiem, miln nhiem, bai nhiem cac chirc danh quan ly, dieu hanh cua
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BAC A BANK, tri> cac chi>c danh thuoc tham quyen quyet dinh cua Oai hoi dong co
dong, Hoi dong quan trj.

11. Ky ket hop dong, giao djch khac nhan danh BAC A BANK theo quy djnh cua
Oieu le nay va quy djnh noi bo cua BAC A BANK.

12. Kien nghj phu’Ong an sd dung Igi nhuan, xi> ly 16 trong kinh doanh cua BAC
A BANK.

13. Tuyen dung lao dong, quyet djnh IuUOng, thu’dng cua ngu'di lao dong theo
tham quyen.

14. Oai dien cho BAC A BANK trong quan he vdi cac co’ quan, to chdc, 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, Oieu le nay va quy
djnh cua BAC A BANK.

Bidu 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'dng va
bo may chuyen mon nghiep vu. Hoi dong quan trj quy djnh cu the co’ cau, chdc nang,
nhiem vu cua bo may giup viec cho Tong giam doc, tri> cac tru'dng hop thuoc tham
guyen cua Tong giam doc.

2. Pho Tong giam doc la ngu'di giup Tong giam doc dieu hanh mot hoac mot so
[Tnh vu’'c hoat dong cua BAC A BANK theo sir phan cong cua Tong giam doc.

3. Ke toan tru’dng giup Tong giam doc chi dao thu’c 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
Didu 62. Ban kiem soat va ccy cdu Ban kiem soat?®
1 Ban kiem soat cua BAC A BANK co toi thieu 05 (ham) 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 khdng qua 05 (nam) 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 thdi han con lai cua nhiem ky. Ban kiem soat cua nhiem ky
vda ket thuc tiep tuc hoat dong cho den khi Ban kiem soat cua nhiem ky mdi tiep
guan cong viec.

4. Tru'dng hgp Ban kiem soat co so thanh vien it hom so thanh vien toi thieu
theo quy dinh tai khoan 1 Dieu nay thi trong thdi han 90 (chin mu'Oi) ngay ke ti> ngay
khdng du so thanh vien toi thieu, BAC A BANK phai bo sung, bao dam so thanh vien
toi thieu.

PDieu 51, Khoan 8 Dieu 210 Luat CEc TCTD
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5. Den ngay Luat Cac to chipc tin dung co hieu lusc thi hanh (01/07/2024), Ban
kiem soat cua BAC A BANK co so iLFOng thanh vien chira tuan thu quy djnh tai khoan
1 Dieu nay dime tiep tuc duy tri so limng thanh vien Ban kiem soat theo quy dinh tai
khoan 2 Dieu 44 cua Luat Cac to chirc tin dung so 47/2010/QH12 da dirge 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'dng hop BAC A BANK bau, bo nhiem bo
sung, thay the thanh vien Ban kiem soat.

Didu 63. Nhiem vu, quydn han cua Ban kiem soat8

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 tru’dc Dai hoi dong co dong trong viec thu'c
hien nhiem vu, quyen han du’Cc giao theo quy djnh cua Luat Cac to chirc tin dung va
Oieu le nay.

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

3. To chipc thu'c hien kiem toan noi bo; du'Cc tiep can, cung cap day du, chinh
xac, Kjp tho'’i cac thong tin, tai lieu lien quan den hoat dong quan trj, dieu hanh BAC A
BANK, co quyen si> dung cac nguon lye cua BAC A BANK de thyc hien nhiem wu,
guyen han dime giao; dime thue chuyen gia, ty van doc lap va to chirc ben ngoai de
thyc hien nhiem vu nhumg van phai chju trach nhiem ve viec thyc hien nhiem vu cua
Ban kiem soat.

4. Giam sat thyc trang tai chinh, tham djnh bao cao tai chinh 06 (sau) thang
dau nam va hang nam cua BAC A BANK; bao cao Dai hoi dong co dong ve ket qua
tham djnh bao cao tai chinh, danh gia tinh hpp ly, hgp phap, trung thyc va mdc do
can trpng 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 tryde khi trinh bao cao va kien nghj len
Dai hoi dong co dong.

5. Giam sat viec thong qua va thyc hien dy an dau tu\ mua, ban tai san co
djnh, hgp 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 hdng nam, lap va gyi bao cao ket
gua 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 chirc
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 truing hgp sau
day:

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

8 Dieu 52 LuSt CSc TCTD; Oieu 288 NO 155/2020/ND-CP; Oieu 39 Oieu le miu TT 116/2020/TT-
BTC; Oieu 170 Luat Doanh nghigp
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b) Theo yeu cau cua Ngan hang Nha nudc hoac cua co dong ldn, nhom co
dong Idn phu hop vdi quy d|nh cua phap luat. Viec kiem tra du'Oc thu’c hien trong
tho’'i han 07 (bay) ngay lam viec, ke td ngay nhan dime yeu cau. Trong tho’i han 15
(mu’'Gi lam) ngay, ke td ngay ket thuc kiem tra, Ban kiem soat phai bao cao, giai trinh
ve nhdng van de du’Oc yeu cau kiem tra den to chdc, ca nhan co yeu cau.

8. Kjp thd'i thong bao cho Dai hoi dong co dong, Hoi dong quan tri 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 dirt ngay hanh vi vi pham
va co giai phap khde phuc hau qua (neu co).

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

10. De nghj Hoi dong quan trj hop bat thu’dng hoac de nghj Hoi dong quan trj
trieu tap Dai hoi dong co dong bat thudng theo quy djnh cua phap luat va Dieu le
nay.

11. Trieu tap Oai hoi dong co dong bat thu’dng trong tru’'dng hop Hoi dong quan
trj co quyet djnh vi pham nghiem trong quy djnh tai Luat Cac to chdc tin dung hoac
vu'Ct qua tham quyen dime giao hoac tru'dng hop khac theo quy djnh tai Dieu le nay.

12. Bo nhiem, mien nhiem, ky luat, dinh chi va quyet djnh mdc limng, lo’i ich
khac doi vdi cac chdc danh thuoc bo phan kiem toan noi bo.

13. Kjp thdi bao cao Ngan hang Nha nu'dc ve cac hanh vi vi pham quy djnh tai
cac khoan 6, 8 va 11 Dieu nay va cac hanh vi vi pham ve ty le sd hdu co phan,
ngu'di co lien quan theo quy djnh cua Luat Cac to chdc tin dung.

14. Kien nghj Hoi dong quan trj hoac Oai hoi dong co dong bien phap sda doi,
bo sung, cai tien ca cau to chdc quan ly, giam sat va dieu hanh hoat dong kinh
doanh cua BAC A BANK.

15. Tham dir va tham gia thao luan tai cac cuoc hop Dai hoi dong co dong, Hoi
dong quan trj va cac cuoc hop khac cua BAC A BANK.

16. Dam bao phoi hop hoat dong vdi Hoi dong quan trj, Tong giam doc va co
dong.

17. Chdng kien Hoi dong quan trj to chdc kiem phieu va lap bien ban kiem
phieu neu du'p’c Hoi dong quan trj yeu cau trong tru’dng hop lay y kien co dong bSng
van ban de thong qua nghj quyet, quyet djnh cua Dai hoi dong co dong.

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



Oieu 64. Quydn, nghTa vu cua Tru’Ong Ban kiem soat8l

1 To chi>c thu'c hien nhiem vu, quyen han cua Ban kiem soat quy djnh tai Oieu
63 Oieu le nay va chju trach nhiem ve viec 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 Oai hoi dong co dong bat thu'dng quy djnh
tai Oieu 63 Oieu le nay hoac de nghj Hoi dong quan trj hop bat thu’dng.

5. Tham dir cuoc hop Hoi dong quan trj, co quyen phat bieu y kien nhirng
khong du’p’c bieu quyet.

6. Yeu cau ghi lai y kien cua minh trong bien ban cuoc hop Hoi dong quan trj
neu y kien do khac vdi nghj quyet, quyet djnh cua Hoi dong quan trj va bao cao tru'dc
Oai hoi dong co dong.

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

8. Bao dam cac thanh vien Ban kiem soat nhan du'Cc thong tin day du, khach
guan, 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 thu'c hien nhiem vu du’p'c phan cong va quyen, nghTa
vu cua thanh vien Ban kiem soat.

10. Chi du’p’c uy quyen cho mot thanh vien khac cua Ban kiem soat thu'c hien
guyen, nghTa vu cua Tru’dng Ban kiem soat trong thd'i gian vang mat hoac khong the
thu’c hien nhiem vu.

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

Didu 65. Quydn, nghTa vu, trach nhiem cua thanh vien Ban kiem soat&

1 Tuan thu phap luat, Bieu le cua BAC A BANK va quy djnh noi bo cua Ban
kiem soat va thu'c hien nhiem vu theo phan cong cua Tru'Ong ban kiem soat de then
khai nhiem vu, quyen han cua Ban kiem soat mot each trung thu’'c, can trong vi lai
ich cua BAC A BANK va cua co dong; chju trach nhiem ve viec thu'c hien quyen,
nghTa vu cua minh.

2. Bau mot thanh vien Ban kiem soat lam Tru’'Ong Ban kiem soat.
3. Yeu cau Tru’'Ong Ban kiem soat trieu tap Ban kiem soat hop bat thu'd'ng.

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

8L Oieu 53 Luat Cac TCTD
& Oieu 54 LuSt Cac TCTD
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5. Yeu cau ngu’'d’i 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 djnh khac trong quan ly, dieu hanh BAC A BANK.

6. Yeu cau ngu'di quan ly, ngu'di 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'Oc phan
cong.

7. Bao cao Trudng 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 du> cuoc hop cua Ban kiem soat, thao luan va bieu quyet ve van de
thuoc nhiem vu, quyen han cua Ban kiem soat, trd nhumg van de co xung dot lo'i ich
vdi thanh vien do.

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

Oi8u 66. Quydn du’Oc cung cdp thong tin cua Ban kiem soat&

1 Tai lieu va thong tin phai du'Cc gi> den Ban kiem soat cung thdi diem va theo
phu'Ong thu’c ntur doi vdi thanh vien Hoi dong quan trj, bao gom:

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

b) Nghj quyet, quyet djnh va bien ban hop cua Dai hoi 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 so, tai lieu cua BAC A
BANK Iu'u giu’ tai tru sd chinh, chi nhanh va dja diem khac; co quyen den cac dja
diem lam viec cua ngu'di quan ly, ngu'di 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, ngudi dieu
hanh khac phai cung cap day du, chinh xac va kjp thdi thong tin, tai lieu ve cong tac
guan ly, dieu hanh va hoat dong kinh doanh cua BAC A BANK theo yeu cau cua Ban
kiem soat.

Oi8u 67. Cuoc hop Ban kiem soatd4

1 Ban kiem soat co the ban hanh cac quy djnh ve cuoc hop va each thu’c hoat

dong cua Ban kiem soat nhumg phai dam bao hop it nhat 02 (hai) lan trong mot nam,
so lvOng thanh vien tham d” hop it nhat la 2/3 (hai phan ba) so thanh vien Ban kiem
soat. Ban kiem soat co the lay y kien bing van ban cua cac thanh vien Ban kiem soat
ve cac van de thuoc tham quyen neu xet thay can thiet.

&Dieu 171 Lu&t Doanh nghiep
#ADieu 289 ND 155/2020/ND-CP; Dieu 40 Dieu I1$ mau TT 116/2020/TT-BTC
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2. Bien ban hop Ban kiem soat du'Oc lap chi tiet va ro rang bang tieng Viet.
Ngu'di ghi bien ban va cac thanh vien Ban kiem soat tham dir hop phai ky ten vao
bien ban cuoc hop va lien ddi ch.iu trach nhiem ve tinh chinh xac, trung thu’c cua bien
ban. Cac bien ban hop cua Ban kiem soat phai du’Oc Iu'u giu’ 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 tri, thanh vien
Ban Tong giam doc va dai dien to chirc kiem toan du’Oc chap thuan tham dir va tra
lo'i cac van de can du’Oc lam ro.

CHU'O'NG V.
KIl=M TOAN NOI BO, KIEM SOAT NOI BO, KIEM TOAN BOC LAP

Didu 68. He thdng kiem soat noi bo&

1. He thong kiem soat noi bo la tap hop cac cy che, chinh sach, quy trinh, quy
djnh noi bo, ccy cau to chirc cua BAC A BANK va du’p'c to chdc thu’c hien nhdm bao
dam phong ngira, phat hien, xir ly kjp tho'i rui ro.

2. BAC A BANK phai xay dung 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
gua tai san va cac nguon lu'c;

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

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

3. Ngan hang Nha nu’Oc co quyen yeu cau BAC A BANK thue to chdc 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 dirng he thong kiem soat noi bo va then khai img
dung cong nghe trong hoat dong kiem soat noi bo theo quy djnh cua Thong doc
Ngan hang Nha nu'Cc.

Didu 69. Kiem toan noi bo&

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 hop va si/ tuan thu ccy 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.

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

& Oieu 57 Luat Cac TCTD
& Oieu 58 Luat Cac TCTD

58



Oidu 70. Kiem toan doc lap8

1. Tru'Oc khi ket thuc nam tai chinh, BAC A BANK phai Iga chon to chirc kiem
toan doc lap dap img yeu cau theo quy djnh cua Thong doc Ngan hang Nha nu'Oc de
kiem toan bao cao tai chinh va thu’c hien djch vu bao dam doi vcri 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 (ba mu'Oi) ngay ke tir ngay quyet djnh chon to chirc kiem
toan doc lap, BAC A BANK phai thong bao cho Ngan hang Nha nu'Cc ve to chirc
kiem toan doc lap dirge Iga chon.

CHU'O'NG VI.
tAichinh,hach toan,bao cao,thong tin va bAo mat thong tin

Didu 71. Chd do tai chinh, nam tai chinh8
1 BAC A BANK tg chu ve tai chinh.

2. Che do tai chinh cua BAC A BANK dirge thgc hien theo quy djnh cua Luat
Cac to chirc tin dung va quy djnh khac cua phap luat co lien quan.

3. Nam tai chinh cua BAC A BANK bdt dau tir ngay 01 thang 01 va ket thuc vao
ngay 31 thang 12 cung nam dircmg ljch.

Oidu 72. Hach toan, kd toan®

1. BAC A BANK phai thgc hien hach toan, ke toan theo quy djnh cua phap luat
ve ke toan; chju trach nhiem trgdc phap luat ve tinh chinh xac, trung thgc cua cac
khoan thu, chi va thgc hien cac quy djnh ve che do hoa dem, chung tir ke toan.

2. BAC A BANK sir dung he thong ke toan theo quy djnh cua Bo Tai chinh,
Ngan hang Nha nu'Oc 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 chgng minh va
giai trinh cac giao djch cua BAC A BANK.

4. BAC A BANK sir dung dong Viet Nam lam dem vj tien tg dung trong ke toan.
Didu 73. Bao cao9

1. BAC A BANK phai thgc 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
Thong doc Ngan hang Nha nircrc.

3. Ngoai bao cao quy djnh tai khoan 1 va khoan 2 Dieu nay, BAC A BANK co

87 Dieu 59 Luat Cac TCTD
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trach nhiem bao cao kjp tho'i bdng van ban vdi Ngan hang Nha nudc trong cac
tru'd'ng hgp sau day:

a) Phat sinh diin bien bat thu'd'ng trong hoat dong nghiep vu cd the anh hu'dng
nghiem trong den tinh hinh kinh doanh cua BAC A BANK;

b) Thay doi ve to chirc, quan trj, dieu hanh, tinh hinh tai chinh cua co ddng ldn
va thay doi khac cd anh hu'dng nghiem trong den hoat dong kinh doanh cua BAC A
BANK; mua ban, chuyen nhu>gng co phan, phan von gop cua co ddng ldn;

¢) Thay doi ten chi nhanh cua BAC A BANK; tarn ngirng giao djch dirdi 05
(nam) ngay lam viec; niem yet co phieu tren thj tru'dng chirng khoan trong nu'dc.

4. Cong ty con, cong ty lien ket cua BAC A BANK cd trach nhiem gdi bao cao
tai chinh, bao cao hoat dong cho Ngan hang Nha nu'dc khi dirge yeu cau.

5. Trong thdi han 90 (chin mu'Oi) ngay ke tir ngay ket thuc nam tai chinh, BAC
A BANK phai gdi Ngan hang Nha nu'dc cac bao cao hdng nam theo quy djnh cua
phap luat.

Didu 74. Cong bd thong tin va thong bao ra cong chung9

BAC A BANK phai thgc hien cong bo thong tin lien quan den Bao cao tai chinh
nam da dirge kiem toan, bao cao tai chinh ban nien da dirge soat xet, Bao cao tai
chinh quy va cac thong tin, tai lieu khac trong thdi han theo quy djnh cua ccr quan
nha nu'dc cd tham quyen va quy djnh cua phap luat cd lien quan.

Didu 75. Sif dung vdn, tai san@®

1. BAC A BANK dirge sd dung von cua Ngan hang de kinh doanh theo quy
djnh cua Luat Cac to chdc tin dung va quy djnh khac cua phap luat cd lien quan,
dam bao nguyen tac an toan va phat then von.

2. BAC A BANK dirge quyen thay doi cy cau von, tai san phuc vu cho viec phat
then hoat dong kinh doanh theo dung quy djnh cua phap luat.

3. Viec dieu dong von, tai san giGa cac do,n vj cua BAC A BANK dirge thgc
hien theo quy djnh cua phap luat va quy djnh cua BAC A BANK trong tdng thdi ky.

4. BAC A BANK dirge mua, dau tir tai san co djnh phuc vu trge tiep cho hoat
dong cua minh, bao dam ty le gia trj con lai cua tai san co djnh khdng dirge virgt qua
50% von dieu le va quy dg trQr bo sung von dieu le ghi tren so sach ke toan93

Didu 76. Thong tin va bao mat thong 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 thda thuan vdi chu tai khoan.

2. BAC A BANK cd trach nhiem bao cao Ngan hang Nha nu'dc thong tin lien
guan den hoat dong kinh doanh va dirge Ngan hang Nha nu'dc cung cap thdng tin

9 Dieu 154 Lu3t C3c TCTD, Thong tuw 96/2020/TT-BTC
@ Oieu 6 NO 93/2017/NO-CP, Dieu 144 Luat CEc TCTD
B Khoan 3 Dieu 144 Luat C2c TCTD
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cua khach hang co quan he tin dung vdi BAC A BANK theo quy dinh cua Thong doc
Ngan hang Nha nu'Cc.

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

4. Ngu'di quan ly, ngu'di dieu hanh, nhan vien cua BAC A BANK khdng du'p’c
tiet lo 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 khdng du’p’c cung cap thong tin khach hang cua BAC A BANK
cho to chdc, ca nhan khac, trd tru'dng hop cd yeu cau cua cor quan nha nudc cd
tham quyen theo quy dinh cua luat hoac du’p’c sir chap thuan cua khach hang.

CHU’O'NG VII.
PHAN CHIA LO’I NHUAN VA GIAlI QUYI=T TRANH CHAP NOI BO

Didu 77. Phan chia lo'i nhuan sau thud

Sau khi trich lap cac quy, loi nhuan giO lai cua BAC A BANK du’p’c sd dung de
tra co tdc theo nghj quyet, quyet djnh cua Dai hoi dong co ddng, phu hop vdi quy
djnh cua phap luat.

Didu 78. Trich lap cac quy®

1. BAC A BANK trich lap, sd dung cac quy td \& nhuan sau thue theo dung quy
djnh cua phap luat, Dieu le BAC A BANK, Quy che tai chinh va cac quy djnh noi bo
cd lien quan khac cua BAC A BANK, cu the:

a) Trich lap quy di/ trd bo sung von dieu le theo quy djnh cua phap luat;
b) Trich lap quy du> phong tai chinh theo quy djnh cua phap luat;

c) Trich lap cac quy dau tir phat trien, quy khen thu’dng, quy phuc lo’i va cac
quy sau thue khac theo nghj quyet, quyet djnh cua Dai hoi dong co ddng.

2. Mdc trich lap cac quy tren do Oai hoi dong co ddng quyet djnh phu hop vdi
quy djnh cua phap luat.

Oidu 79. Tra co tide%

1. Co tdc tra cho co phan pho thong du’p'c xac djnh can cd vao so lo'i nhuan rong
da thu'c hien va khoan chi tra co tdc du’p’c trich td nguon Ip'i nhuan gid lai cua BAC A
BANK. BAC A BANK chi du'p’c tra co tdc cho co ddng khi cd 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;

b) Da trich lap cac quy va bu dip du lo tru'dc do theo quy djnh cua phap luat va

% Dieu 24 Nghj dinh 93/2017/NO-CP, Dieu 148 Luat C3c TCTD
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Oieu le BAC A BANK;

C) Ngay sau khi tra het so co tdc, BAC A BANK van phai bao dam thanh toan
du cac khoan ng va nghTa vu tai san khac den han.

2. Co tire co the dime chi tra bang tien mat, bang co phan cua BAC A BANK
hoac bing tai san khac theo nghi quyet, quyet djnh cua Oai hoi dong co dong. Neu
chi tra bang tien mat thi phai dirge thgc hien blng dong Viet Nam va theo cac
phu’Ong thu’c thanh toan theo quy djnh cua phap luat. Tru’'Ong hgp chi tra co tire
bang co phan, BAC A BANK phai thgc 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 dirge thanh toan bang 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 trge
tiep dirge 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 nhir thong bao cua co dong thi BAC A
BANK khong chju trach nhiem ve cac thiet hai phat sinh tO viec chuyen khoan do.
Viec thanh toan co tdc doi vdi cac co phieu dirge niem yet tai Sd giao djch chdng
khoan co the dirge tien hanh thong qua Cong ty chdng khoan hoac Tong Cong ty liru
ky va bu trir chdng khoan Viet Nam.

Hoi dong quan trj phai lap danh sach co dong dgge nhan co tire, xac djnh mdc
co tire dirge tra doi vdi tirng co phan, thd'i han va hinh thgc tra cham nhat 30 (ba
mu’Oi) ngay trirdc moi lan tra co tdc. Thong bao ve tra co tdc phai dirge gdi bang
phiro’ng thde bao dam den dirge dja chi dang ky tat ca co dong cham nhat 15 (mirdi
lam) ngay trirdc khi thgc hien tra co tdc. Thong bao phai ghi ro ten va dja chi tru sd
chinh cua BAC A BANK; ho, ten, dja chi lien lac, quoc tjch, so djnh danh ca nhan, so
ho chieu, so giay td chdng thgc ca nhan hgp phap khac cua cua ca nhan doi vdi co
dong la ca nhan; ten, ma so doanh nghiep hoac so Quyet djnh thanh lap, so Giay
chdng nhan dang ky doanh nghiep, tai lieu tiro'ng dircng khac cua to chdc, dja chi
tru sd chinh doi vdi co dong la to chdc; so lirgng co phan tdng loai cua co dong;
mdc co tdc doi vdi tdng co phan va tong so co tdc ma co dong do dirge nhan; thdi
diem va phiro’'ng thde tra co tdc; ho, ten, chd ky cua Chu tjch Hoi dong quan trj va
ngirdi dai dien theo phap luat cua BAC A BANK.

4. Trirdng hgp co dong chuyen nhirgng co phan cua minh trong thdi gian gida
thdi diem ket thuc lap danh sach co dong va thdi diem tra co tdc thi ngirdi chuyen
nhirgng la ngirdi nhan co tdc td BAC A BANK.

5. BAC A BANK khong dirge tra lai suat hoac mot khoan tien khac co tinh chat
lai cho co tdc, trd trirdng hgp co tdc dirge tra vao tai khoan tien gdi cua co dong tai
BAC A BANK.

Didu 80. Giai quydt tranh chip noi bo%

1 Tru'dng hgp 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 dong td Dieu le hay td bat cd
guyen hoac nghTa vu do phap luat hoac cac quy djnh hanh chinh nao khac quy djnh,
gida:

97 Oieu 62 Oieu le m8u 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 chdc
danh, chdc 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 thirong lirgng
va hoa giai. Trd tru’dng hgp tranh chap 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 tdng ben trinh bay cac yeu to thgc tidn lien quan den tranh chap trong vong
30 ngay lam viec ke td ngay tranh chap phat sinh. Tru’'Ong hgp tranh chap lien quan
den Hoi dong quan trj hay Chu tjch Hoi dong quan trj, bat cd ben nao cung co the
yeu cau Ban kiem soat hoac cy quan nha nu’Oc co tham quyen chi dinh mot chuyen
gia doc lap de hanh dong vdi tir each la trung gian hoa giai cho qua trinh giai quyet
tranh chap.

2. Tru'd'ng hgp khdng dat dirge quyet djnh hoa giai trong vong 6 tuan td khi bat
dau qua trinh hoa giai hoac neu quyet djnh cua trung gian hoa giai khdng dirge cac
ben chap nhan, bat cd ben nao cung cd the dira tranh chap do ra Trong tai thircmg
mai (neu cac ben cd thda thuan trong tai va thda thuan do cd hieu Igc) hoac Toa an
cd tham quyen.

3. Cac ben se tg chju chi phi cua minh cd lien quan tdi thu tuc thiro’ng lirgng 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'O’'NG VIIL.
t6 choc lai,giai thE, pha sAn,thanh ly
Didu 81. To chu>c lai BAC A BANK®

BAC A BANK dirge to chdc lai dirdi hinh thde chia, tach, hgp nhat, sap nhap, chuyen
doi hinh thde phap ly sau khi dirge Ngan hang Nha nudc chap thuan bdng van ban.

Didu 82. Giai the, chdm ddt hoat dong BAC A BANK®
BAC A BANK giai the, cham ddt hoat dong trong cac trirdng hgp sau day:

1. BAC A BANK khdng de nghj gia han hoac de nghj gia han nhirng khdng
dirge Ngan hang Nha nirdc chap thuan bdng van ban khi het thdi han hoat dong.

2. BAC A BANK bj thu hoi Giay phep.

3. BAC A BANK tg nguyen xin giai the neu cd kha nang thanh toan het ng va
dirge Ngan hang Nha nu'dc chap thuan bang van ban;

4. BAC A BANK dirge can thiep sdm hoac dirge kiem soat dac biet cd to chdc
tin dung tiep nhan toan bo nghTa vu ng.

Didu 83. Pha san BAC A BANKID®

1 Sau khi Ngan hang Nha nu'dc cd van ban cham ddt kiem soat dac biet hoac

BDieu 201 LuSt Cac TCTD
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khong ap dung bien phap phuc hoi kha nang thanh toan hoac cham dipt 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 dan yeu cau Toa an md thu tuc pha san theo quy djnh cua
phap luat ve pha san.

2. Thu tuc pha san BAC A BANK dime 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 BANK trong tru’'Ong hop giai the,
chdm du* hoat dong 101

1 Khi giai the, cham dirt hoat dong theo quy djnh tai Bieu 82 cua Bieu le nay, BAC
A BANK phai tien hanh thanh ly tai san dimi si/ giam sat cua Ngan hang Nha nu'Cc va
theo trinh tg, thu tuc thanh ly tai san do Thong doc Ngan hang Nha nu'Cc quy djnh.

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

CHU'O'NG IX.
oifu KHOAN THI HANH

Didu 85. Luat didu chinh, giai thich Didu Id

Dieu le nay dirge dieu chinh theo Phap luat Viet Nam. Neu mot dieu hoac mot
phan cua mot dieu la bat hgp phap, khong co hieu Igc thi hanh hay vo hieu thi dieu
hoac phan dieu do dirge dirge xem la xoa khoi Dieu le nay nhirng phan con lai cua
Dieu le khong bj anh hircrng.

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

1 Viec bo sung, sira doi Dieu le nay phai dirge Dai hoi dong co dong xem Xxet
quyet djnh.

2. Trong tru’dng hgp co nhCrng quy djnh cua phap luat cd lien quan den hoat
dong cua BAC A BANK chira dirge de cap trong ban Dieu le nay hoac trong tru’d'ng
hgp cd nhirng quy djnh mcri cua phap luat khac veri nhirng dieu khoan trong Dieu le
nay thi nhCrng quy djnh cua phap luat do dircrng nhien dirge ap dung va dieu chinh
hoat dong cua BAC A BANK.

Didu 87. Hieu Igc cua Didu le

1 Dieu le nay dirge Dai hoi dong co ddng thu’dng nien nam 2025 BAC A BANK
nhat tri thong qua theo Nghj quyet so 02/2025/NQ-BHDCB ngay 19/4/2025 va Quyet
djnh so: 268/2025/QB-HBQT ngay 23/12/2025 cua Hoi dong quan trj ve viec sira doi
dieu le Ngan hang TMCP Bac A. Dieu le nay cd hieu Igc tir ngay 23/12/2025 va thay
the cho ban Oieu le ban hanh ngay 07/08/2025 cua BAC A BANK.

2. Dieu le nay gom 09 ChuOng, 87 Dieu, dirge lap thanh nhieu ban cd gia trj
phap ly nhir nhau, va dirge nop cho Ngan hang Nha nircrc, cac ccr quan Nha nircrc
cd tham quyen khac va dirge liru giir tai BAC A BANK.

101 Dieu 204 Lu$t CEc TCTD
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3. Ngon ngO chinh thu'c duQc si> dung trong cac cuoc hop Oai hoi dong co
dong, Hoi dong quan trj, Ban kiem soat la Tieng Viet; ngon ngCr si> dung trong cac
van ban Oieu le, quy che, quy dinh, quyet djnh cua BAC A BANK cung nhulBien ban
cua cac cuoc hop ke tren la Tieng Viet. Cac co dong la to chCrc, ca nhan nu'Oc ngoai
(neu co) ty chuan bj va chju cac chi phi phien djch, bien djch ti>tieng Viet sang tieng
nu'Oc ngoai./. »
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