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' Trong tnrimg h^p cac v5n ban t^i phSn t4i liSu tham chieu bj sua doi, bo sung hohc thay the thi Quy ch6 nay

duyc ty dpng tham chiSu tdi van bin dang c6 hi^u \\fc thi hanh.

Tbi li^u nby Id tai son caa MSB, chidtfpc phbp lini hbnb npibb vb cung cop ro ben ngobi tbeo quy djnb cua MSB vb Pbap luqt
Jnr/

HQI DONG QUAN TRI
-Can cu Luat cac tO chtic tin dung 2010, da duac sua doi, b6 sung bdi Luat sua dOi,

b6 sung mot sO didu cua Luat cdc t6 churc tin dung s6 17/2017/QH14;

-Can cii Luat Doanh nghiep nam 2014;

-Can cur Nghj dinh s6 71/2017/ND-CP ngay 6-6-2017 cua Chinh phu huang dan vg

quan tri cOng ty ap dung doi vai cong ty dai chung;

-Can cu Di^u le Ngan hang TMCP Hang Hai Viet Nam (MSB);

-Can cu Gidy chung nhan dang ky doanh nghiep s6 0200124891, thay d6i lln thu 22,

ngay 22-01-2019 cua MSB;

-Can cii Nghj quygt phien hop Dai hi dfing C6 dong ngay 23/4/2019 ve viec ban

hanh Quy chO Quan tri MSB;

-DOphuc vu cong tac quan tri cua MSB;

QUY DINH:

Chuong I:

NHLTNG QUY DINH CHUNG
Dieu 1.    Muc dich, doi tuong va pham vi ap dung

1.Quy che nay duac ban hanh nham dieu chinh ho^t dpng quan tri noi bo cua Ngan
hang Thuang mai CO phdn Hang Hai Viet Nam (MSB).

2.Quy che nay duac ap dung tai Tru sa chinh va cac dan vi nghiep vu co lien quan
cua MSB.

Dieu 2.     Tai lieu tham chieu1

1. Van ban quy pham phap luat:

QUY CHE

QUAN TRI MSB

MSB
Ma s6: QC.BM.006HdNoi.ngdy 1b thdng f   nam2019

Ngan hang TMCP Hang Hal Viet Norn (MSB)
54A Nguyen Chi Thanh, Quan Dong Da, Ha N6i

Te^(024) 3771 69B9 • Fax- (024^ 3771 8899



a)Luat cac T6 chuc tin dung s6 47/2010/QH12 ngay 16/06/2010 va cac van ban

sira doi, bo sung;

b)Luat chiing khoan s6 70/2006/QH11 ngay 29/06/2006 va cac van ban sua d6i,

bo sung;

c)Luat Doanh nghiep s6 68/2014/QH13 ngay 26/11/2014;

d)Nghi dinh s6 71/2017/ND-CP ngay 06/06/2017 cua Chinh phu hudng din vg
quan tri cong ty ap dung doi vdi cong ty dai chiing,;

e)Thong tu s6 95/2017/TT-BTC ngay 22/09/2017 ciia Bo trudng Bo Tai chinh

hudmg din mot s6 digu ciia Nghj dinh s6 71/2017/NB-CP ngay 06/06/2017
ciia Chinh phu hudng dan vg quan tri cong ty ap dung doi vdi cong ty dai
chiing;

a)  Cac van ban quy pham phap luat khac co lien quan.

2.  Van ban dinh che:

a)BiSu le Ngan hang Thuong mai Co phln Hang Hai Viet Nam du^e Dai hoi
ddng C6 dong thucrng nien lln thur 27 thong qua ngay 23/4 /2019;

b)Cac van ban dinh che khac co lien quan.

Digu 3.     Giai thich tu- ngu-

1.Giai thich tu ngit:

2.Cac tir ngu vigt tit:

a)MSB: Ngan hang Thuong mai Co phln Hang Hai Viet Nam.

b)NHNN: Ngan hang Nha nude.

c)TCTD: T6 chuc tin dung.

d)HDQT: Hoi d6ng Quan tri.

e)CT. HDQT: Chii tjch Hoi ddng Quan tri.

f)TGD: Tong Giam D6c.

g)VPMSB:VanphongMSB.

h) PC&GSTT: Kh6i Phap chg va Giam sat tuan thu.

Chuomg II:

TRINH TIT, THU TUC VE TRIEU TAP VA BIEU QUYET

TAI DAI HOI DONG CO DONG

Dieu 4.     Thong bao ve viec chot danh sach co dong co quyen tham du- hop Dai
hoi ding C6 dong

76/ //pu nay la tai son cua MSB, chi (Jt/ffc phip lwu hanh n^i bg vd cung cap ra bin ngoai theo quy djnh cua MSB va Pbdp lugt<^^^
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2 Di^u 139 Luat Doanh nghi^p

Tdi li^u ndy la tai son cua MSB, chi di/^c phep li/u hanh npibp vd cung c6p ra ben ngobi theo quy dinh cua MSB va Pbap lugt

Ngan hirng TMCP Hang Hai Viet Nam (MSB)
54A Nguyen Chi Thanh, Quan Dong Da, Ha N6i

Tel: (024) 3771 8989 • Fax: (024) 3771 8899

1.Nguai trieu tap hpp Dai hpi ding Cl dong phai giii thong bao ve viec chot danh
sach cl dong co quyln tham du Dai hpi ding Co dong den tat ca Co dong co

quyen du hpp.

Dli vai cac Cl dong da thuc hien viec luu ky co phieu, thong bao ve viec chot
danh sach cl dong co quyln tham du Dai hpi ding C6 dong co thl dupe gui den tl

chiic luu ky, ding thai cong bl tren phuang tien thong tin cua Sa Giao dich

Chiing khoan, tren website cua MSB.

Dli vai cac Cl dong chua thuc hien viec luu ky cl philu, thong bao vl viec chit
danh sach cl dong co quyln tham du Dai hpi ding Cl dong co thl dupe gui cho

Co dong bing each chuyln true tilp co xac nhan hoac giii qua buu dien bang

phuang thuc bao dam tdri dia chi da dang ky ciia C6 dong, hoac tai dia chi do Co
dong do cung dp dl phuc vu viec giii thong tin. Trucmg hpp Co dong da thong

bao cho MSB bang van ban ve so fax hoac dia chi email, thong bao ve viec chot
danh sach cl dong co quyln tham dp Dai hpi ding Co dong co the dupe giii tai so

fax hoac dia chi email do. Truang hpp Co dong la nguai lam viec trong MSB,
thong bao co thl dung trong phong bi dan kin va giii true tilp tai nai lam viec.

2.Thong bao ve viec chot danh sach co dong co quyen tham du Dai hpi dong Co
dong phai dupe gui truac it nhat 15 ngay truac ngay chot danh sach co dong co
quyen tham du Dai hpi dong Co dong, (tinh tir ngay ma thong bao dupe giii hoac
chuyen di m6t each hpp Ie, dupe tra cuac phi hoac dupe bo vao horn thu). Truang
hap MSB co website, thong bao ve viec chot danh sach co dong co quyen tham du
Dai hpi dong C6 dong phai dupe cong bl tren website ciia MSB dong thai vai viec

giii thong bao cho cac Co dong.

3.Thong bao ve viec chot danh sach co dong co quyen tham du Dai hpi dong Co
dong phai co ten, dia chi tru sa chinh, si va ngay cap Gily chiing nhan dang ky
doanh nghiep, nai dang ky kinh doanh ciia MSB; ten, dia chi thuang tru ciia Cl
dong hoac nguai dai dien theo uy quyln cua Cl dong; thai gian va dia dilm hpp

Dai hpi dong Co dong, thai gian ch6t danh sach co dong co quyen tham du Dai hpi
dong Co dong va nhung npi dung khac.

Bieu 5.     Mfri hpp Bai hpi dong Co dong2

1. Nguai trieu tap hpp Dai hpi dong Cl dong phai giii thong bao mai hpp din tit ca
Co dong co quyen du hpp. Thong bao hpp Dai hpi ding C6 dong phai bao glm

chuong trinh hpp va cac thong tin lien quan ve cac van de se dupe thao luan va

bieu quyet tai Dai hpi.

Doi vai cac Co dong da thuc hien viec luu ky co phieu, thong bao hpp Dai hi
dong Co dong co thl dupe giii din tl chiic luu ky, ding thai cong bl tren phuang



3Khoan 1 DiSu 139 Lut Doanh nghi^p
4DiSu 140 va Bi^u 142 Luat Doanh nghiep

7o/ lieu nay la tai sin cua MSB, chi dactc phip luu hdnh npib^va cung cap ra bin ngoai theo quy dinh cita MSB va Phap luat

tien thong tin ciia So Giao dich Chiing khoan, tren website cua MSB, 01 to bao
trung ucmg hoac 01 to bao dia phuong noi MSB dong tru so ehinh.

Boi vdi cac Co dong chua thuc hien viec ltru k^ eo phieu, thong bao hop Bai hoi
dong Co dong eo the dugc gui cho Co dong bang each chuyen true tiep co xac
nhan hoac gui qua buu dien bang phuong thiic bao dam tdi dia ehi da dang ky cua
Co dong, hoac toi dia chi do Co dong do cung cap de phuc vu viec gui thong tin.
Trubng hop Co dong da thong bao cho MSB bang van ban ve so fax hoac dia chi
email, thong bao hop Bai hgi dong Co dong co the dugc gui tdi so fax hoac dia chi
email do. Truong hop Co dong la ngudi lam viec trong MSB, thong bao co the
dung trong phong bi dan kin va gui true tiep tai noi lam viec.

2.Thong bao hop Bai hoi dong Co dong phai dugc gui trudc it nhat 10 ngay3 trudc

ngay hop Bai hoi dong Co dong, (tinh tu ngay ma thong bao duoc gui hoac
chuyen di mot each hop le, dugc tra cube phi hoac dugc bo vao horn thu). Trudng
hgp MSB co website, thong bao hop Bai hoi dong Co dong phai dugc cong bo
tren website cua MSB dong thai vdi viec gui thong bao cho cac Co dong.

3.Thong bao mdi hop phai co ten, dia chi tru so chinh, so va ngay cap Giay chung
nhan dang ky doanh nghiep, noi dang ky kinh doanh cua MSB; ten, dia chi thudng
tru ciia C6 dong hoac ngudi dai dien theo uy quyen cua Co dong; thdi gian va dia
diem hop va nhung yeu cau khac doi vdi ngudi du hop.

4.Kem theo Thong bao mdi hop phai co phieu bieu quyet, mau chi dinh dai dien
theo uy quyen du hop, chuong trinh hop va cac tai lieu khac lam co so thong qua
quyet dinh va du thao nghi quyet doi vdi tung van de trong chuong trinh hgp.
Trong trudng hop cac tai lieu nay khong dugc gui kem Thong bao mdi hgp, MSB
phai neu ro dja chi trang thong tin dien tu de cac co dong co the tiep can tai lieu.

Bieu 6.     Bang ky tham du Bai hoi dong Co dong4

1.Co dong cd the tham du Bai hoi dong Co dong theo mot trong cac hinh thuc sau
day:

a)True tiep tham du hop Bai hoi dong Co dong;

b)Uy quyen bang van ban cho ngudi khac du hop Bai hoi dong Co dong. Trudng
hgp Co dong la to chuc khong cd ngudi dai dien theo uy quyen theo quy dinh
tai Khoan 6 Bieu 24 Bieu le MSB thi uy quyen ngudi khac du hop Bai hoi
dong Co dong;

c)Cac hinh thuc khac theo quy dinh cua phap luat.

2.Viec uy quyen cho ngudi dai dien du hop Bai hoi dong Co dong phai lap thanh van
ban theo mau ciia MSB va phai cd chif ky theo quy dinh sau day:

S^^Ngan hong TMCP Hang Hoi Viet Nom (MSB)
|O|S4A Nguyen Chi Thanh Quan Dong Da Ha Noi

_ _ _EsPTc-h (0?4) 3771 8989 • Fax (0241 3771 8899



5DiSm a khoan 3 Bieu 59 Lu^t CTCTD; Khoan 1 Bieu 143 Luat Boanh nghi^p
6BiSmJrvh Bilm c Khoan 3 Bi8u 59 Lu^t CTCTB

Tdi liu ndy la tai San cua MSB, ch't di/t^c phip lieu hanh nai bd vd cung clip ca ben ngoai theo quy 6\nh cia MSB vd Phap lugt

a)Truong hap C6 ddng la ca nhan la ngudi uy quydn thi phai co chu ky ciia Co
dong do va ngudi dirge uy quyen du hgp;

b)Trudng hgp ngudi dai dien theo uy quydn cua C6 dong la t6 chiic la ngudi uy
quydn thi phai co chu ky cua ngudi dai dien theo uy quyen, ngudi dai dien theo
phap luat cua C6 dong va ngudi dugc uy quydn du hgp;

c)Trong trudng hop khac thi phai co chu ky cua ngudi dai dien theo phap luat ciia
Co dong va ngudi dugc uy quyen du hgp;

d)Ngudi dugc uy quydn du hgp Dai hoi dbng C6 dong phai nop van ban uy quyen
trudc khi vao phdng hgp.

3.Vao ngay to chiic hgp Dai hgi ddng C6 dong, MSB phai thuc hien thu tuc dang ky
C6 dong va phai thuc hien vide dang ky cho den khi cac Co ddng co quyen du hgp

co mat truoc gid du kien khai mac cube hgp dang ky het.

4.Cd ddng ddn du cube hgp Dai hgi ddng Cd ddng mudn co quyen dang ky ngay va
sau do co quyen tham gia va bieu quyet ngay t^i cudc hgp Dai hgi ddng Cd ddng.
Chu tga khdng co trach nhiem dung cudc hgp dd cho Cd ddng den mudn dang ky
va hieu luc cua cac dgt bidu quydt da tidn hanh truoc khi Cd ddng ddn mudn tham

du se khdng bi anh hudng.

Dieu 7.     Bieu quyet tai Dai hoi ddng Co ddng

1.Dai hdi ddng Cd ddng thong qua cac quyet dinh thudc tham quyen bang hinh thiic
bieu quyet tai cudc hop hoac lay y kien bang van ban.5

2.Khi tien hanh dang ky Cd ddng, MSB se cap cho timg Co ddng hoac dai dien dugc
uy quyen cd quyen bieu quyet mot The bidu quydt, tren do cd ghi sd dang ky, hg
va ten cua Cd ddng, hg va ten dai dien dugc uy quyen, ma vach cua Cd ddng (neu
cd) va sd The bieu quyet cua Cd ddng do cho mot vdn dd hoac nhdm vdn dd can

bieu quyet.

3.Quydt dinh cua Dai hdi ddng Cd ddng dugc thong qua tai cugc hgp khi bao dam
cac dieu kien sau day:6

a)Trir trudng hgp quy dinh tai didm b khoan nky, quydt dinh cua Dai hdi ddng Cd
ddng dugc thong qua tai cudc hgp khi dugc sd Co ddng dai dien tren 51% tdng
sd phidu bidu quydt cua tdt ca Cd ddng du hgp ch^p thuan;

b)Ddi vdi quydt dinh vd cac van dd quy dinh tai cac Diem b, h, o va q khoan 4
Didu 26 Didu Id MSB thi phai dugc sd Cd ddng dai dien trdn 65% tong sd
phidu bidu quydt cua tat c^ Cd ddng du hop chap thuan;

c)Ddi vdi cac van dd quy dinh tai cac Diem a, d, f va q khoan 4 Dieu 26 Didu Id
MSB phai dugc thong qua bang hinh thuc bieu quydt tai cube hgp Dai hdi

NgSn hong TMCP Hang Hdi Viet Nam (MSB)
54A Nguyen Chi Thanh. Quan Dong Da, Ha Noi

Tell (024) 3771 8989 • Fax: (0241 3771 8899



7 Khoan 5 Di5u 144 Lu^t Doanh nghi^p
-'.i
Tai liu nay to tai son cua MSB, chi di/^c phep li/u hanh npi b va cung cap ra bn ngoai theo guy dinh cua MSB va Phap luat

d6ng C6 dong.

4.Trucmg hap Co (long dp hop la nguai co lien quan khong co quyln bilu quylt,
nghi quyet cua Dai hoi dong Co dong vl vln dl do dugc thong qua khi co it nhlt
51% hoac 65% tong so phieu dugc quyln bilu quyet tuang ling theo quy dinh tai

cac Diem a va b KhoSn 3 Dieu nay.

5.Viec bieu quyet bau thanh vien Hoi dong Quan tri va thanh vien Ban Kiem soat
phai thuc hien theo phuong thtrc bau don phieu, theo do moi Co dong co tong so
phieu bieu quyet tucmg ting vai tdng so c6 phln sd him nhan vdi s6 thanh vien
dugc bau cua Hoi dong Quan tri hoac Ban Kilm soat va C6 dong co quyln d6n h^t
tong so phieu bau cua minh cho mot ho^c mot s6 ung cu vien.

6.Nguai trung cu thanh vien Hoi dong Quan tri hoac thanh vien Ban Kiem soat dugc
xac dinh theo so phieu bau tinh tir cao xuong thap, bat dau txr ung cir vien co so
phieu bau cao nhlt cho den khi du s6 thanh vien quy dinh tai Dilu le MSB. Truang

hgp co ttr hai ung cu vien tra len dat ciing so phieu bau nhu nhau cho thanh vien
cuoi cimg cua Hoi dong Quan tri hoac Ban Kiem soat thi se tien hanh bau lai trong
so cac ung cu vien c6 so phieu bau ngang nhau hoac Iua chon theo tieu chi the le
bau cu do Dai hoi dong Co dong thong qua.

7.Cac quylt dinh dugc thong qua tai cuoc hop Dai hoi d6ng C6 dong vdi s6 C6 dong

true tiep va uy quyen tham dp dai dien 100% tong so co phan co quyen bieu quyet
la hgp phap va co hieu luc ngay ca khi trinh tp va thu tuc trieu tap, noi dung
chuang trinh hop va the thuc tien hanh hop khong dugc thuc hien dung nhu quy
dinh.

Dilu 8.     Kiem philu tai Dai hoi dong Co dong

1.Dai hoi dong C6 dong se tp chon trong s6 dai bieu nhung nguai chiu trach nhiem

kiem phieu hoac giam sat kiem phieu va neu Dai hoi khong chon thi Chu toa se
chgn nhung nguai do. So thanh vien cua Ban kilm phieu khong qua 03 nguai.

2.Khi tien hanh bieu quyet tai cuoc hop, so the tan thanh nghi quyet dugc dem truac,
so the phan doi nghj quyet va so phieu khong co y kien dugc dem sau va cuoi cung
kiem phieu tap hgp so phieu tan thanh, phan doi hoac khong co y kien. T6ng so
philu tan thanh, phan d6i va khong co y kien d6i vdi tung vln dl se dugc Chu toa

thong bao tru'dc khi bd mac phien hop.

Dieu 9.     Thong bao ket qua kiem phieu7

Ket qua kiem phieu tung van de lam viec cua Dai hoi dong Co dong dugc trudng
ban kiem phieu bao cho chii toa phien hop Dai hoi dong Co dong doc tai phien
hop Dai hoi d6ng Co dong.

C^~\ i\ M ^^ IP^Ngan hang TMCP Hang H^l Viet Nam (MSB)
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Dilu 10. Yeu c^u huy bo cac nghi quyet, quyet dinh cua Dai hoi dong C6 dong8

1.Trong thdi han 90 ngay, ki tir ngay nhgn dupe Bien ban hop Dai hoi d6ng Co dong
hoac bien ban kSt qua kiim phiSu lay y kidn Dai hpi dong Co dong, Co dong,
thanh vien Hoi d6ng Quan trj, T6ng Giam d6c, Ban Kiem soat co quyen yeu cau

Toa an hoac Trong t^i xem xet, huy bo quy^t dinh cua Bfii hoi dong Co dong trong

cac truong hop dupe quy dinh tai khoan 2 Dieu nay.

2.Cac truong hop co quySn yeu c^u huy bo quyet dinh ciia Dai hoi dong Co dong:

a)Trinh tu va thu tuc trieu tap hop Dai hpi d6ng C6 dong khong thuc hien dung
theo quy dinh cua phap luat va Dieu le MSB;

b)Trinh tir, thu tuc ra quyet dinh va noi dung quyet dinh vi pham phap luat hoac

Di^u le MSB.

Dieu 11. Bien ban hop Dai hoi dong C6 dong9

1.Cupc hop Dai hpi dong Co dong phai dupe ghi vao so bi6n ban cua MSB. Bien ban
phai co cac noi dung chii yeu sau day:

a)Ten, dia chi tru so chinh, ma so doanh nghiep va ngay cap Giay chung nhan
dang ky kinh doanh, noi dang ky kinh doanh;

b)Thai gian va dia di6m hop Dai hpi d6ng C6 dong;

c)Chuang trinh va noi dung cupc hop;

d)Ho, ten Chii toa va Thu ky;

e)Tom tat dien bien cupc hpp va cac y ki^n phat bieu tai cupc hop Dai hpi d6ng
Co dong ve timg van de trong noi dung chuang trinh hpp;

f)So Co dong va t6ng s6 phi6u bieu quy6t cua cac C6 dong dp hop^ phu luc danh
sach dang ky C6 dong, dai dien C6 dong dp hpp vdi s6 c6 phdn va s6 phi^u

bau tuang ung;

g)Tong so phieu bieu quyet doi vdi tung vdn de bi^u quy^t, trong do ghi ro
phuang thiic bieu quyet, t6ng so phi^u hap le, khong hap le, tan thanh, khong
tan thanh va khong co y ki6n; ty le tuang ung tren t6ng s6 phigu bilu quy^t cua

C6 dong dp hpp;
h) Cac nghi quyet, quySt dinh da dupe thong qua va ty le phi^u bi^u quygt thong

qua tuang ung;

i) Chu ky cua Chii toa va Thu ky.

2.Bien ban dupe lap bang tieng Viet va ti^ng nude ngoai d^u co hieu luc phap ly nhu
nhau.

3.Bien ban hpp Dai hpi dong C6 dong phai lam xong va thong qua trudc khi bi mac

NgSn hang TMCP Hang Hal Viet Nam (MSB)
54A Nguyen Chi Thanh, Qu^n Dong Da, Ha NOi
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cupc hop.

4.Chu toa va Thu ky cupc hop phai lien dai chiu trach nhiem vl tinh trung thuc,
chinh xac cua npi dung bien ban.

5.Bien ban hop Dai hoi dong Co dong, cac ban ghi chep, so chu ky cua cac Co dong
du hop va van ban uy quyen tham du, phu luc danh sach Co dong dang ky du hop,
toan van nghi quyet, quyet dinh da dupe thong qua va tai lieu co lien quan giii kem
theo thong bao moi hop phai dupe luu giii tai tru so chinh ciia MSB.

Dilu 12. Thong bao quyet dinh cua Dai hoi ding C6 dong10

Quyet dinh cua Dai hoi dong C6 dong phai dupe thong bao din C6 dong co quyln
du hop Dai hoi dong C6 dong va Ngan hang Nha nude trong thcri han 15 ngay, kg
tir ngay quyet djnh dupe thong qua.

Dieu 13. Tham quyen va the thiic lSy y kiln Co dong bang van ban de thong qua

quyet dinh cua Dai hoi dong Co dong "

1.Hoi dong Quan tri co quyen lly y kiln Co dong bang van ban dl thong qua quylt
dinh cua Dai hoi dong Co dong bat cir luc nao neu xet thay can thilt vi lpi ich cua
MSB, trtr cac trubng hop quy dinh tai cac Bilm a, d, f va q khoan 4 Dilu 26 Dilu
leMSB.

2.Hoi dong Quan tri phai chuan bi phieu lay y kien, du thao quyet dinh cua Dai hoi
dong Co dong va cac tai lieu giai trinh du thao quyet dinh. Phieu lay y kien kem
theo du thao quyet dinh va tai lieu giai trinh phai dupe gui qua dia chi email ma c6
dong dang ky hoac bang phuong thuc bao dam den dupe dia chi thucmg tru cua
tung Co dong cham nhat 10 ngay trudc thai han phai giii lai phieu lay y kien.

3.Phieu lay y kien phai co cac npi dung chu ylu sau day:

a)Ten, dia chi tru sa chinh, ma so doanh nghiep va ngay cap Giay chiing nhan
dang ky doanh nghiep, nai dang ky kinh doanh cua MSB;

b)Muc dich lay y kien;

c)Ho, ten, dia chi thucmg tru, qulc tich, s6 The can cudc cong dan, s6 Gily

chung minh nhan dan, Ho chieu hoac chiing thuc ca nhan hop phap khac cua
Co dong la ca nhan; ten, quoc tich, dia chi tru sa chinh, ma so doanh nghiep
hoac so quyet dinh thanh lap Co dong hoac dai dien theo uy quyen cua Co
dong la to chiic; Ho, ten, dia chi thuang tru, quoc tich, so The can cuac cong

dan, so Giay chiing minh nhan dan, Ho chi6u hoac chiing thuc ca nhan hop
phap khac cua dai dien theo uy quyen cua Co dong la to chiic so lupng co phan
cua tirng loai va so phieu bilu quylt cua C6 dong;

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

e)Phuang an bieu quylt bao g6m tan thanh, khong tan thanh va khong co y kien;

Ngan hang TMCP Hang Hai vigt Nam (MSB)
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f)Thai han phai guri vl MSB philu liy y kiln da dupe tra ldi;

g)Ho, ten, chft ky cua Ngudi dai dien theo phap luat cua MSB;

4.Philu liy y kiln da duac tra ldi phai co chft ky cua Co dong la ca nhan, cua ngudi
dai didn theo uy quyen hoac ngudi dai dien theo phap luat ciia Co dong la to chiic.

Philu ldy y kiln gui vl MSB phai dupe dung trong phong bi dan kin va khdng ai
duac quyen ma trudc khi kilm phieu.

Trudng hop Philu ldy y kiln gui ve MSB qua fax hoac thu dien hi thi cac Phieu
nay phai duqc gift bi mat d^n thai diem kiem philu.

Cac philu ldy y kiln gdi vl MSB sau thdi han da xac dinh tai noi dung phieu lay y
kien hoac da bi md hoac da bi tiet 16 trong trudng hop gui fax, thu dien tu deu
khong hap le. Phieu lay y kien khong duac guri ve duac coi la phieu khong tham

gia bieu quyet.

5.Hoi dong Quan tri kiem phieu va lap bien ban kiem phieu dudi su chung kien ciia
Ban Kiem soat hoac cua Co dong khong nam gift chuc vu quan ly MSB. Bien ban
kiem phieu phai co cac noi dung chu yeu sau day:

a)TSn, dia chi tru sd chinh, ma so doanh nghiep va ng^y cap Giay chung nhan
dang ky kinh doanh, nai dang ky kinh doanh;

b)Muc dich va cac van de cfin lay y kiln dl thdng qua quylt dinh;

c)Sd Co dong vdi tdng sd phieu bieu quyet da tham gia bieu quyet, trong do phan
biet sd phieu bieu quyet hop le va sd bieu quyet khong hop le, kem theo phu
luc danh sach Cd dong tham gia bilu quylt;

d)Tdng sd phieu tan thanh, khong tan thanh va khong cd y kiln ddi vdi tftng vdn

dl;
e)Cac quyet dinh da duac thong qua;

f)Ho, ten, chft ky cua Chu tich Hdi ddng Quan tri, Ngudi dai dien theo phap luat,
ngudi kiem philu va cua ngudi giam sat kilm philu.

Cac thanh vien Hdi ddng Quan tri, ngudi kilm philu va ngudi giam sat kilm philu
phai lien ddi chiu trach nhiem vl tinh trung thuc, chinh xac cua bien ban kilm
phieu; lien ddi chiu trach nhiem ve cac thiet htii phat sinh tu cac quylt dinh duac

thong qua do kilm phieu khong trung thuc, khong chinh xac.

6.Bien ban ket qua kiem phieu phai duqc gui den cac Cd ddng trong thdi han 15
ngay ke tu ngay ket thuc kiem phieu hoac duqc dang tai tren website cua MSB.

7.Tat ca cac nghi quyet, quyet dinh duqc Dai hdi ddng Cd ddng thong qua bftng thl
thuc ldy y kiln Co ddng bfing van ban phai duqc gui din NHNN trong thdi han 15
ngay, kl tu ngay ket thuc kilm phieu.12

Ngan hang TMCP Hang H^i Viet Nam (MSB)
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8. Phieu lay y kien da dirge tra ldi13, bien ban kiem phieu, toan van nghi quyet da
dugc thong qua va tai lieu co lien quan guri kern theo phieu lay y kien deu phai
dugc luu giu tai tru so chinh ciia MSB.

Chirong III:

BE Ctf, ITNG CU", BAU, MIEN NHIEM VA BAl NHIEM

thAnh vien hOi bong quAn tri
Bieu 14. Tieu chuan thanh vien Hoi d6ng Quan tri

1.Khdng thuoc doi tugng quy dinh tai Khoan 1 Bi^u 41 Bieu le MSB.

2.Co dao due nghe nghiep;

3.Co bang dai hoc trd len;

4.Co it nhat 03 nam la nguai quan ly, nguoi dieu hanh cua to chuc tin dung hoac co
it nhat 05 nam la nguoi quan Iy, nguoi dieu hanh cua doanh nghiep hoat dpng
trong nganh tai chinh, ngan hang, ke toan, kiem toan hoac cua doanh nghiep khac
co von chii so huu toi thieu bang muc von phap dinh doi voi ngan hang thuong
mai hoac co it nhat 05 nam lam viec true tiep tai cac bo phan nghiep vu ve tai
chinh, ngan hang, ke toan, kiem toan14.

5.Boi voi thanh vien doc lap cua Hoi dong Quan tri: ngoai nhiing tieu chuan neu tai
cac diem a, b, c va d Khoan nay, phai dam bao yeu cau ve tieu chuan va tinh doc

lap duoi day:

a)Khong phai la nguai dang lam viec cho MSB hoac cong ty con cua MSB hoac
da lam viec cho MSB hoac cong ty con ciia MSB trong 03 nam li^n ke trudc
do;

b)Khong phai la nguai huang luang, thu lao thuong xuyen cua MSB ngoai nhung
khoan phu cap cua thanh vien Hpi dong Quan tri dugc huong theo quy dinh;

c)Khong phai la nguai co vg, chong, cha, me, con, anh, chi, em va vg, chong cua

nhung nguai nay la Co dong ldn cua MSB, Nguai quan ly hoac thanh vien Ban
Kiem soat cua MSB hoac cong ty con cua MSB;

d)Khong true tiep, gian tiep sa him hoac dai dien sd htru tir 1% von dieu le hoac
von co phan co quyen bieu quyet trd len ciia MSB; khong cung ngudi co lien
quan sd huu tir 5% von dieu le hoac von co phan co quyen bieu quyet trd len
ciia MSB;

e)Khong phai la Ngudi quan ly, thanh vien Ban Kiem soat ciia MSB tai bat ky
thai diem nao trong 05 nam lien ke trudc do.

Bieu 15. Lfng cur, de cu nguoi vao vi tri thanh vien Hoi dong quan tri

1. Co dong hoac nhdm C6 dong sd hDu tir 10% tdng sd cd phiin phd thong trong thai
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han lien tuc it nhit 6 thang dupe tag cu, d6 cu nguai \ko Hoi ddng Quan tri, Ban
Ki6m soat theo ty 16 nhu sau:15

a)Cd ddng, nhom Cd ddng so huu tur 10% ddn duai 20% tdng so co phan co
quyen bieu quyet dupe de cu toi da mpt tag cu vien;

b)C6 dong, nhom Cd dong so huu tflr 20% d6n duai 30% t6ng s6 c6 phSn co

quyen bieu quyet dupe de cu toi da hai tag cu vien;

c)C6 dong, nhom C6 dong sd huu tur 30% ddn duai 40% tdng s6 c6 phta co

quydn bidu quydt duac dd cu toi da ba tag cu vien;

d)Cd dong, nhom Co dong set huu tir 40% ddn duai 50% tdng so c6 phan co
quyen bieu quyet duac de cu: toi da bdn fag cir vien;

e)Cd dong, nhom Cd dong sd huu tir 50% ddn dudi 60% tdng sd cd phan co
quyen bieu quyet duac de cu toi da nam fag cu vien;

f)C6 dong, nhom Co dong sd hta tir 60% ddn duai 70% tdng sd cd phSn cd
quydn bidu quyet duac d6 cd toi da sau fag cu vien;

g)Co dong, nhom Cd dong sd hdu tu 70% d6n dudi 80% tdng sd cd ph^n cd
quydn bieu quyet dupe dd cu tdi da bay tag cu vien;

h) Cd dong, nhom Cd dong sd huu tu 80% d6n dudi 90% tdng sd cd ph^n cd
quyen bieu quyet dupe de cu tdi da tarn tag cu vien;

i) Trutag hop sd fag cd vien dupe cd dong hodc nhom cd dong de cu thap han
sd ung cu vien ma cd dong dupe quyen de cd theo Bieu 16 nay thi sd fag cd
vien con lai do Hpi dong quan tri,/Ban Kiem soat de cd.Thd tuc d6 cd dupe
thuc hien theo Bi6u 40 Bieu 16 MSB va hutag dan cda Ngan hang Nha nuac
ttag thai ky16.

2.Trudc khi tien hanh hpp Bai hpi dong Cd dong tdi thieu 40 ngay17, Hpi dong Quan
trj MSB phai thong bao cho cac Cd dong co quydn du hpp Bai hpi dong Cd dong
ve sd lupng thanh vien du kien dupe b^u, bo sung vao Hpi ctdng Quan tri; trong do
du kien sd lupng thanh vien Hpi dong Quan tri doe lap; ddng thai thong bao thai
han gdi danh sach fag cu vien, cac dieu kien, tieu chuan phai dap fag ddi vdi cac
chuc danh dupe bau de cac Cd ddng dd cu ngudi giu cac chuc danh nay theo quy
dinh cua phap luat.

3.Tren ca sd ^anh sach dd cu cua cac Cd ddng ddi vdi cac chuc danh nay, Hpi ddng
Quan tri thim djnh didu kien, tieu chufin; lap Banh sach fag cu vien ddi vdi cac
chuc danh du kien bau va gui NHNN cham nh^t la 30 ngay18 trudc ngay ti6n hanh
hop Bai hpi ddng Cd ddng. Trudng hop cac Cd ddng khdng de cu du sd lupng, fag
cir vien ddi vai thanh vien Hpi ddng Quan tri (bao gdm ca thanh vien Hpi ddng
Quan tri ddc lap) hoac cac fag cu vien khdng dam bao du di6u kien, tieu chuSn

Ngan hong tmcp Hong HSi Viet Nnm (MSB)
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theo quy dinh, Hoi dong Quan tri se dd cur ung cu vien b6 sung, thay thd ddi vdd
cac chuc danh nay. Viec Hoi dong Quan tri gidi thipu them ung vien phai dupe
cong bo ro rang trudc khi Dai hoi ddng C6 dong bidu quydt blu thanh vien Hoi
dong Quan tri theo quy dinh cua phap luat.

4. Ddi vdi cac ung cu vien khdng dam bao didu kiqn theo quy dinh, Hoi ddng Quan
tri thong bao cho Co dong hoac nhdm Co dong de cu ciia ting cu vien nay biet ro ly
do.

Bilu 16. B^u thanh vien Hoi Song Quan tri

1.Dai hoi dong Co dong quyet dinh s6 lupng thanh vien Hoi ddng Quan tri duoc b^u
va tien hanh bau nhung ngubi co ten trong Danh sach ung cu vien da dupe Ngan
hang Nha nude chap thuan tai khoan 2 Dieu 15 Quy che nay. MSB co the lap danh
sach de cii va tien hanh bau rieng thanh vien Hoi dong Quan tri doc lap. Trong
trudng hop nay, viec bau thanh vien Hoi dong Quan tri doc lap dupe tien hanh nhu
viec bau cac thanh vien Hpi dong Quan tri khac.

2.Viec bieu quyet bau thanh vien Hoi dong Quan tri phai thuc hien theo phuong thiic
bau don phieu, theo do mdi C6 dong co tong sd phidu bidu quy^t tuong ung vdi
tdng so co phan sd huu nhan vdi s6 thanh vien dupe bau ciia Hpi ddng Quan tri va
Co dong co quyen don het tong so phi^u b^u cua minh cho mot hoac mot sd ung cu
vien.

3.Nguoi triing cu thanh vien Hpi dong Quan tri dupe xac dinh theo so phieu bau tinh
til1 cao xuong thap, bat dau tir ling cir vien co sd phieu bau cao nhat cho den khi du
sd thanh vien quy dinh tai Dieu le MSB va phai bao dam tren 51% tdng so phieu bieu
quyet ciia tat ca Co dong du hop ch^p thuan. Trudng hop cd tir hai ung cir vien trd len

dat ciing sd phieu bau nhu nhau cho thanh vien cudi cting cua Hpi ddng Quan tri thi
se tien hanh bau lai trong sd cac ling cu vien cd sd phieu bau ngang nhau hoac lira
chpn theo tieu chi the le bau cu do Dai hpi ddng Cd ddng thong qua.

Dieu 17. Cac truo'ng hop du'ffng nhien mat tu1 each, mien nhiem, bai nhiem

thanh vien Hpi dong Quan trj

1. Cac trudng hop duong nhien mat tu each19:

a)Mat nang lire hanh vi dan sir hoac chet;

b)Vi pham quy dinh tai Khoan 1 Dieu 41 Dieu le MSB ve nhung trudng hop
khdng dupe dam nhiem chuc vu;

c)La nguoi dai dien phan vdn gdp cua mot to chuc la Cd ddng cua MSB khi to
chuc do bi cham dut tu each phap nhan;

d)Khdng con la nguoi dai dien phdn vdn gdp theo uy quyen cua Cd ddng la td
chuc;

e)Bi true xudt khoi lanh thd nude Cong hda xa hpi chu nghTa Viet Nam;

Sep^.Ngan hang TMCP Hang Hal Viet Nam (MSB)
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22Khoan 3 Di6u 36 Luat CTCTD
23Khoan 1 DiSu 59 Luat CTCTD; BiSu 136 LuSt Doanh nghi^p;
24Bi6u 153 Luat Doanh nghi^p;

Tdi lieu ndy Id tai son cua MSB, chldi/ac ph^p lifu hdnh npi b^vd cung cfip ra ben ngoai theo quy dinh cua MSB yd Pbdp lugt î

fy\ iv ) II ^^ E^Tel: ^024^377189S9" Fsx-^024137718899

f)   Khi MSB bi thu h6i Gily phep thanh lap va hoat dong.

2. Cac truang hpp miln nhiem, b8i nhiem20:

a)Bi han chl nang lire hanh vi dan sir;

b)Co dan xin tir chuc (trong do neu ro ly do xin tir chuc) gui Hpi dong Quan tri;

c)Khong tham gia cac hoat dong cua Hpi ding Quan tri trong 06 thang lien tuc,

trir truang hap bat kha khang;

d)Khong dam Mo tieu chuin, dilu kien quy dinh tai Bieu 14 Quy che nay;

e)Thanh vien dpc lap cua Hpi ding Quan tri khong dam bao yeu cau ve tinh doc

lap;
f)Cac truang hap khac do phap luat quy dinh (neu co).

Dieu 18. Thong bao ve blu, miln nhiem, bai nhiem thanh vien Hoi dong quan tri

1.Trong thai han tli da 10 ngay lam viec kl tir ngay Bai hpi dong Co dong bau cac
thanh vien Hpi ding Quan tri, MSB phai co van ban thong bao cho NHNN danh
sach nhung nguai dupe bau vao cac chuc danh neu tren.21

2.Trong thai han 10 ngay lam viec, ke tir ngay thong qua quyet dinh mien nhiem, bai
nhiem dli vai cac dli tupng theo quy dinh (ai khoan 1 Bilu nay, Hpi ding Quan tri
cua MSB phai co van ban kem tai lieu lien quan b&o cao NHNN.22

Dieu 19.  Gi^^i thieu irng vien thanh vien Hpi ding Quan tri23

Nguai trieu tap Bai hpi dong Co dong cung cap danh sach va th6ng tin chi tiet cua
cac ung cu vien trong truang hpp bau thanh vien Hpi dong Quan tri gui cung
thong bao mai hpp Bai hpi dong Co dong den tirng Co dong co quyen du hpp theo
quy dinh tai Bilu le MSB.

Chuo-ng IV:

TRINH TU" VA THU TUC TO CHlTC HOP HQI DONG QUAN TRI
Dieu 20.  Hpp Hpi dong Quan tri24

1. Truang hap Hpi dong Quan tri bau Chii tich thl cupc hpp dau tien ciia nhiem ky
Hpi dong Quan tri de bau Chii tich va ra cac quyet dinh khac thupc tham quyen
phai dupe tien hanh trong thai han 07 ngay lam viec, kl tir ngay kit thuc Mu cii
Hpi dong Quan tri nhiem ky do. Cupc hpp nay do thanh vien co si philu blu cao
nhat trieu tap. Trucmg hop co nhieu han mpt thanh vien co so phieu bau cao nhat
va ngang nhau thi cac thanh vien da blu theo nguyen tic da si mot nguai trong si

^ ^^^^Naan hang TMCP Hang H^1 Viet Nam (MSB)
(V \ 9kM ^^ C^54A Nguyen Chi Thanh, Ou^n Dong Da, Ha Noi



ho trieu tap hop Hoi dong Quart trj.

2.Hoi dong Quan tri co thl hop djnh ky hoac bit thuemg. Hoi d6ng Quan tri co thS
hop tai tru so chinh cua MSB hoac a nai khac.

3.Cube hop djnh ky cua Hoi dong Quan tri do Chu tjch trieu tap bat cti khi nao neu
xet thay can thiet, nhung moi quy phai hop it nhat mot Ian ke ca duai hinh thuc
hop true tuyen hoac cac hinh thtrc khac ma phap luat cho phep.

4.Chu tjch Hoi dong Quan tri phai trieu tap hop Hoi dbng Quan tri khi co mot trong
cac truang hop sau day:

a)Co de nghj cua Ban Kiem sodt hoac thanh vien doc lap;

b)Co de nghi cua Tong Giam doc hoac it nhat 05 (nam) Nguai quan ly khac;

c)Co de nghi cua it nhat hai thanh vien Hoi dong Quan tri.

Be nghi phai dugc lap thanh van ban, trong do neu ro muc dich, van de cin thao
luan va quyet djnh thuoc thim quyen cua Hoi d6ng Quan trj.

5.Chu tjch hoac thanh vien Hoi dong Quan trj dugc Chu tjch uy quyen phai trieu tap
hgp Hoi dong Quan trj trong thbd han 07 ngay, ke tir ngay nhan dugc mot trong cac
de nghj theo quy djnh tai Khoan 4 Bieu nay. Truong hop Chu tjch hoac ngubi
dugc uy quyen khong trieu tap hop Hoi dong Quan trj theo de nghj thi phai chju
trach nhiem ve nhung thiet hai xay ra d6i voi MSB, tru truong hgp khong trieu tap
hgp dugc vi ly do ba^ kha khang; trong truong hgp nay, ngugi de nghj hgp Hoi
dong Quan trj co quyen trieu tap hop Hoi dong Quan trj, cac thanh vien Hoi dong
Quan trj du hop bo phieu bau chu toa cuoc hop.

6.MSB co quyen ban hanh quy djnh npi bo cua Hoi dong Quan trj ve cac truong hop
hop khan cap, thai han thong bao va hinh thtrc thong bao mai hgp Hoi dong Quan
trj trong truang hop can hop khan cap.

7.Chu tjch Hoi dong Quan trj hoSc nguai trieu tap hop Hoi dong Quan trj phai gui
thong bao mai hop cham nhat 03 ngay lam viec truac ngay hop, tru truang hgp
hgp khan cap. Thong bao mai hgp phai xac djnh cu the thai gian va dja diem hop,
chuang trinh, cac van de thao luan va quyet djnh. Kem theo thong bao mai hop
phai co tai lieu sii dung tai cuoc hop va phieu bieu quyet cua thanh vien.

Thong bao mai hop dugc gui bang buu dien, fax, thu dien tu hoac phuang tien
khac, nhung phai bao dam den dugc dja chi cua tung thanh vien Hoi dong Quan trj
dugc dang ky tai MSB.

8.Chu tjch Hoi dong Quan trj hojc nguai trieu tap phai gui thong bao mai hop va
cac tai lieu kem theo den cac thanh vien Ban Kiem soat va Tong Giam doc nhu doi
vdi thanh vien Hoi d6ng Quan trj.

9.Thanh vien Ban Kiem soat, Tong Giam doc khong phai la thanh vien Hoi dong
Quan trj, co quyen du cac cuoc hop cua Hoi dong Quan trj; co quyen thao luan
nhung khong dugc bieu quyet.

To/ lieu ndy Id tai son cua MSB, chi 6i/cfc phep It/a hanh n$i ba va cung cap ra bin ngoai theo qay djnh cua MSB uaPhaplu^t

^-,\\ MOTH *^H5^A Nguyen Chi Thanh QuSn Ding Da, Ha N6i
O\^\) 6J'l^SHfeJ^T<?T (024) 3771 8989 • Fay (024) 3771 8899
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Dieu 21. Dilu kien to chuc hgp Hoi dong Quan tri

1.Cube hgp Hgi ding Quan tri dugc tiln hanh khi cd tir 3/4 (ba phln tu) tdng si
thanh vign trd lgn du hgp. Trudng hgp cugc hgp dugc trieu tap theo quy dinh
khoan nay khong du sd thanh vign du hop theo quy dinh thi d^gc trieu tap Ian thtr
hai trong thai han 05 ngay, kl tu ngay du dinh hgp lln thu nhlt. Trong trudng hgp
nay, cugc hgp dugc tiln hanh nlu cd han mot nba si thanh vign Hoi dong Quan tri

du hgp.
2.Thanh vign Hoi ding Quan tri dugc by quyln cho ngubi khac du hgp va bilu

quylt nlu dugc da sd thanh vien Hgi dong Quan tri chap thuan.

Dieu 22.  Bilu quyet tai phien hop Hgi ding Quan tri

1.Trudng hgp khong true tilp du hgp, thbnh vidn Hgi dong Quan tri cd quyen by
quyln du hgp va bilu quylt cho mot ngudi khac hoac gui y kign bilu quyet bang
van ban bao glm ca viec gui qua fax hoac thu dien tu. Trudng hgp bigu quyet
blng van ban, philu bilu quylt phai dung trong phong bi kin va phai dugc chuygn
dgn chu tpa cube hgp Hgi dong Quan tri cham nhat 01 gib trudc gid du kien khai
mac. Phigu bieu quygt chi dugc md trudc sir chung kign cua tat ca nhbng thanh
vien true tiep du hgp. Quyet dinh cua Hoi dong Quan tri dugc thong qua ngu dugc
da sd thanh vign du hgp chap thuan; trudng hgp sd phidu ngang nhau thi quygt
dinh cudi cung thudc ve phia co y kign cua CM tich H6i dong Quan tri.

2.Bigu quygt:
a)Trir quy dinh tai Bidm b Khoan nay, mdi thanh vien Hdi ding Quan tri tryc

tigp cd m^t vdi tu cbch ca nhan tai cudc hop Hgi ding Quan tri se cd mot philu

bilu quylt;

b)Thanh vign Hdi dong Quan tri khong dugc bidu quyet ve cac hgp dong, cac
giao dich hoac dg xuat ma thanh vign do hoac ngudi lien quan tdi thanh vign
do cd lgi ich va lgi ich do mau thuln hoac cd thi mau thuln vdi lgi ich cua

MSB;
c)Theo quy dinh tai Biem d Khoan nay, khi cd vln dl phat sinh trong mgt cudc

hgp cua Hdi ding Quan tri lien quan din mbc dd lgi ich cua thanh vien Hdi

dong Quan tri hoac lien quan dgn quygn bigu quyet mot thanh vign ma nhung
van dg do khong dugc giai quygt bang sir tu nguyfn tu bd quyen bilu quygt
cua thanh vien Hdi dong Quan tri do, nhung vln dl phat sinh do se dugc
chuygn tdi chu tog cudc hgp va phan quygt cua chu toa lien quan den tat ca cac
thanh vign Hdi dong Quan tri khac se cd gia tri la quylt dinh cudi cung, trir
trudng hgp tinh chat hoac pham vi lgi ich cua thanh vien Hdi dong Quan tri
lien quan chua dugc cdng bd mot each thich dang;

d)Thanh vien Hgi dong Quan tri hudng lgi tu mot hgp dong dugc quy dinh tgi
Khoan 2 Bilu 52 Bilu Id MSB se dugc coi la cd lgi ich dang kl trong hgp
dong dd.Thanh vign Hdi ding Quan tri true tilp hoac gian tilp dugc hudng lgi
tu mot hgp dong hoac giao dich da dugc ky kgt hoac dang du kiln ky kit vdi

Tdi lieu nay Id tdi sdn ciio IWS8, chi difefc phdp lau hdnh ndi bd vbcung cSp ra ben ngodi theo quy dinh cua MSB vd Phdp iuqt^

^-̂ y~^m^^^Ng8n hang TMCP Hang Hal Viet Nam (MSB)
i T \  I^il^^D54A Nguyen Chi Thanh, Quan Dong Da, Ha Ndi



"Di^u 154 Luat Doanh nghi^p;
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/
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MSB va biet la minh co lgi ich trong do, se phai cong khai ban chSt, noi dung
cua quyen lgi do trong cuoc hop ma Hoi dong Quan tri Ian dau tien xem xet
van de ky ket hgp dong hoac giao djch nay. HoSc thanh vien nay co the cong
khai dieu do tai cuoc hop dau tien cua Hoi dong Quan tri dugc to chirc sau khi
thanh vien nay biet ring minh co lgi ich hoac se co lgi ich trong giao dich hoac

hgp dong lien quan.

Bieu 23.  Thong qua nghj quyet cua Hoi dong quan trj

1.Nghj quyet, quyet dinh cua Hoi dong Quan tri dugc thong qua ndu dugc da s6
phieu tan thanh, bao gom ca phieu biSu quyet bing van ban va biSu quySt theo uy
quyen; truong hgp so phieu ngang nhau thi quyet dinh cudi cung thupc v6 phia co
y kien ciia Chii tich HBQT hoac ngucri dugc Chu tjch HBQT uy quyen chii toa
cuoc hgp.

2.Nghj quyet, quyet djnh cua Hoi dong Quan trj co hieu luc thi hanh ke tir ngay dugc
thong qua hoac tir ngay co hieu luc dugc ghi ro trong nghj quyet, quyet djnh do.

Bieu 24.  Bien ban hop Hoi dong Quan tri25

1.Cac cuoc hop cua Hoi dong Quan trj phai dugc ghi thanh bien ban va co thi ghi
am, ghi va luu giu duai hinh thiic dien til khac. Bien ban phai co cac noi dung chu
yeu sau day:

a)Ten, dja chi try sd chinh, ma so doanh nghiep va ngay cap Giay chiing nhan
dang ky kinh doanh, noi dang ky kinh doanh;

b)Muc dich, chuong trinh va noi dung hgp;

c)Thin gian, dja diem hgp;

d)Ho, ten tirng thanh vien du hop hoac nguoi dugc uy quyen du hgp; ho, ten cac
thanh vien khong du hop va ly do;

e)Cac van de dugc thao luan va bieu quyet tai cuoc hop;

f)Tom tat phat bieu y kien cua timg thanh vien du hgp theo trinh tu dien bien ciia
cuoc hgp;

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

h) Cac quyit djnh da dugc thong qua;

i) Hg, ten, chtt ky cua tat ca thanh vien hoac dai dien theo uy quyen du hgp.

2.Chii toa va Thu ky phai chju trach nhiem ve tinh trung thuc va chinh xac cua noi
dung bien ban hgp Hoi dong Quan tri.

3.Truong hgp thanh vien true tiep du hgp khong ky vao bien ban thi phai ghi ro ly
do; neu khong ghi ro ly do thi bieu quyet ciia thanh vien do doi vdi nhung noi dung
tai cuoc hgp coi nhu khong co gia trj.

^N^N F\ /t^^^3^Ngan hdng TMCP Hang Hal Viet Nam (MSB)



26DiSu 50 Luat CTCTD
27Di^u 20 Nghi dinh s6 71/2017/N D-CP
2* Di6u 114 Lu^t Doanh nghi?p

r
Tdi li?u nay la tdi s6n cua MSB, chidtf^c phep li/u hanh ngi b^ vb cung cap ra bn ngobi theo quy djnh cua MSB vb Phbp lu^t

4.Bien ban cupc hop Hoi d6ng Quan tri phai dupe lap bang tieng Viet va co the bang
rapt thii tifng ntroc ngoai, va hai ban nay co gia tri phap ly ngang nhau. Truang
hop hai bien ban nay co sir khac biet ve noi dung thi dupe giai thich theo bien ban
dupe lap bang tieng Viet.

5.Bien ban hop Hoi d6ng Quan tri va tai lieu su dung trong cupc hop phai dupe luu
gift tai tru chinh cua MSB.

Bieu 25.   Thong bao nghj quyet cua Hoi dong Quan tri

Chu tich Hoi d6ng Quan tri co trach nhiem chuyen bien ban hop Hoi dong Quan tri
cho cac thanh vien va nhung bien ban do se phai dupe xem nhu nhttng bang chiing
xac thuc ve cong viec da dupe tien hanh trong cac cupc hop do trir khi co y kien
phan doi ve noi dung bien ban trong thai han 10 ngay ke tir khi chuyen di.

Chuo'ng V:

BE CU1, ITNG CET, BAU, MlflN NHIEM VA BAI NHIEM

THANH VIEN BAN KIEM SOAT
Bieu 26.   Tieu chu^n thanh vien Ban Kiem so^t26

1.Khong thupc d6i tupng quy dinh tai Khoan 1 Bi^u 41 Bi^u le MSB.

2.Co dt^o due nghe nghiep;

3.Co bang dai hoc tra 16n ve mot trong cac nganh kinh te, quan tri kinh doanh, luat,
ke toan, kiem toan; co it nhat 03 nam lam viec trpc tiep trong linh vuc ngan hang,

tai chinh, ke toan hoac kiSm toan;

4.Khong phai la nguoi co lien quan cua Nguai quan ly MSB;

5.Thanh vien Ban kiem soat chuyen trach phai cu tru tai Viet Nam trong thai gian
ducmg nhiem;

6.Khong phai la thanh vien hay nhan vin ciia cong ty ki6m toan doc lap thuc hien
kiem toan cac bao cao tai chinh cua MSB trong 03 nam HSn trudc do;

7.Thanh vien Ban Kiem soat phai la kiem toan vien hoac ke toan vien;

8.Cac tieu chuan, dieu kien khac (neu co) theo quy dinh cua phap luat27.

Bieu 27.   tTng cir, de cfr nguoi vao vj tri thanh vien Ban Kiem soat

1. Co dong hoac nhom Co dong sa huu tu 10% tong so co phan pho thong trong thai
han lien tuc it nhat 6 thing dupe ung cu, de c^ nguai vao Hoi dong Quan tri, Ban
Kiem soat theo ty If nhu sau: 28

Ngan hang TMCP Hang Hai Viet Nam (MSB)
4A Nguyen Chi Thanh, Quan Dong Da, Ha Noi
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a)Cd dong, nhdm Co (long so hftu tir 10% d^n dudi 20% ting s6 cl phln co
quyen bieu quyet dirge de cii toi da mot ling cii vien;

b)Co dong, nhom Co dong so hftu tir 20% den dudi 30% tdng so co phan co
quyen bieu quyet dirge de cii toi da hai ling cii vien;

c)Co dong, nhom Co dong so huu tir 30% den dudi 40% tong so co phan co
quyen bieu quyet dugc de cii toi da ba ling cii vien;

d)Co dong, nhom Co dong so huu tir 40% din dudi 50% tong si cl phln cd
quyen bieu quyet dugc de cir toi da bdn ling cur vien;

e)Cl dong, nhom C6 dong sd huu tir 50% din dudi 60% ting si cl phln co
quyen bieu quyet dugc de cir toi da nam ling cii vien;

f)Cl dong, nhom C6 dong sd huu tir 60% din dudi 70% ting si cl phln co
quyen bieu quyet dugc de cii toi da sau ling cii vien;

g)Cl dong, nhom Cl dong sd huu tir 70% din dudi 80% ting si cl phln cd
quyen bieu quyet dugc de cir toi da bay ling cii vien;

h) Cl dong, nhom Co dong sd huu tir 80% din dudi 90% ting si cl phln cd
quyln bilu quyet dugc de cii toi da tarn ling cii vien;

i) Trudng hgp so ling cu vien dugc cd dong hoac nhom cd dong de cu thap hon
sd ling cii vien ma cd dong dugc quyen de cii theo Bieu le nay thi sd ling cii
vien con lai do Hdi dong quan tri,/Ban Kiem soat de cii. Thu tuc de cii dugc
thuc hien theo Bieu 40 Bieu le MSB va hudng dan ciia Ngan hang Nha nude
tirng thai ky29.

2.Trudc khi tien hanh hgp Bai hoi dong Cl dong toi thilu 40 ngay, Hoi ding Quan
tri MSB phai thong bao cho cac Co dong cd quyen du hop Bai hoi ding Cl dong
ve sd lugng thanh vien du kien dugc bau, bd sung vao Ban Kilm soat;; ding thai
thong bao thai han giii danh sach ling cu vien, cac dieu kien, tieu chuln phai dap
ling ddi vdi cac chiic danh dugc bau de cac Cd dong de cii ngudi gift cac chiic
danh nay theo quy dinh ciia phap luat.

3.Tren ca sd danh sach de cii cua cac Cd dong dli vdi cac chiic danh nay, Hdi ding
Quan tri tham dinh dieu kien, tieu chuan; lap Banh sach ling cii vien ddi vdi cac
chiic danh du kien bau va giii NHNN cham nhat la 30 ngay trudc ngay tien hanh
hop Bai hdi ding Cl dong. Trudng hgp cac Cl dong khdng de cii du si lugng, ling
cu vien ddi vdi thanh vien Ban Kiem soat hoac cac ling cu vien khdng dam bao dii
dieu kien, tieu chuan theo quy dinh, Hdi dong Quan tri se de cur ling cii vien bd
sung, thay the ddi vdi cac chiic danh nay. Viec Hdi dong Quan tri gidi thieu them
ling vien phai dugc cdng bd ro rang trudc khi Bai hdi dong Cd dong bieu quyet bau
thanh vien Ban Kiem soat theo quy dinh ciia phap luat.

4.Bdi vdi cac ling cii vien khdng dam bao dieu kien theo quy dinh, Hdi dong Quan
tri thong bao cho Cd dong hoac nhom Cd dong de cu ciia ling cii vien nay biet ro ly



30 Bi^^i 36 Lu^t CTCTD;
•I
Tai li$u nay la tdisin cua MSB, cMdirpcphip li/u hdnh npi b$ vd cung cap ra bin ngobi theo quy dinh cua MSB vij Phdp luat

do.

Bieu 28.   Ban thanh vien Ban Kiem soat

1.Dai hoi dong C6 dong quy^t djnh so lupng thanh vien Ban Kiem soat dirge bau va
tien hanh bau nhung ngudi co ten trong Danh sach ung cil vien da dugc Ngan hang
Nha nude chip thugn tai khoan 2 Di^u 27 Quy chS nay.

2.Viec biiu quyit biu thanh vien Ban Kiem soat phai thirc hien theo phuong thurc

bau don j^hieu, theo do moi Co dong co tong so phieu bieu quyet tuorig ling vai
tong so co phan so htru nhan vdi so thanh vien dugc bau cua Ban Kiem soat va Co
dong co quyen don het tong so phieu bau cua minh cho mot hoSc mot so ling cu
vien.

3.Nguoi tning cu thanh vien Ban Kiim soat dugc xac djnh theo so phieu bau tinh tu
cao xuong thip, bit diu tir tag cii vien co so phiiu bau cao nhat cho den khi dii so
thanh vien quy djnh tai Dieu le MSB. Truong hgp co tir hai ung cu vien trd len dat
cimg so phieu bau nhu nhau cho thanh vien cuoi cung cua Ban Kiem soat thi se tien
hanh bau lai trong so cac ung cu vien co so phieu bau ngang nhau hoac lga chpn
theo tieu chi the le bau cu do Dai hoi dong Co dong thong qua.

Bieu 29.   Cac trudng hop duung nhien mat tir each, mien nhiem, bai nhiem
thanh vien Ban Kiem soat

1.Cac trudng hop duong nhien mit tu each:

a)Mat nang lire hanh vi dan sir hoac chet;

b)Vi pham quy djnh tai Khoan 1 DiSu 41 Di6u le MSB vg nhirng trudng hop
khong dugc dam nhiem chuc vu;

c)La ngudi dai ^ien phan von gop cua mot td churc la C6 dong cua MSB khi t6
chuc do bj cham dut tu each phap nhan;

d)Khong con la ngudi dai dien phan von gop theo uy quyen cua Co dong la to
chuc;

e)Bj true xuat khdi lanh tho nude Cpng hda xa hoi chii nghia Viet Nam;

f)Khi MSB bj thu hdi Giay phep thanh lap va hoat dong.
2.Cac trudng hgp mien nhiem, bai nhiem30:

a)Bj han che nang lire hanh vi dan sir;

b)Co dem xin tu chuc (trong do neu ro ly do xin tir chuc) gdi Hoi ddng Quan trj,
Ban Kiem soat;

c)Khong tham gia cac hoat dong cua Ban KiSm soat trong 06 thang lien tuc, trir
trudng hgp bat kha khang;

d)Khong dam bao tieu chuan, dieu kien quy djnh tai Dieu 26 Quy che nay;

5^A Nguyen Chi Thanh Ou^n Dong Da, Ha Nor
Tel: (024^ 3771 6989 • Fax- (024) 3771 8899
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Tai lieu nay la tai San cua MSB, chi dl/trc ph^p it/u hanh ngiba va cung cap ro ben ngoai theo quy dinh cua MSB va Phap lugt^^
Ay*,,

e)  Cac trudng hap khac do phap luat quy dinh (neu co).

Bieu 30.   Thong bao ve ban, mien nhiem, bai nhiem thanh vien Ban Kiem soat

1.Trong thai han t6i da 10 ngay lam viec kS tir ngay Dai hoi ddng C6 dong blu cac
thanh vien Ban Ki^m soat, MSB phai co van ban thong bao cho NHNN danlt sach
nhung ngudi dugc bdu vao cac chuc danh neu tren.31

2.Trong thai han 10 ngay lam viec, ke ttr ngay thong qua quyet dinh mien nhiem, bai
nhiem doi vdi cac doi tuong theo quy djnh tai khoan 1 Di^u nay, Hoi d6ng Quan tri
cua MSB phai co van ban kem tai lieu lien quan bao cao NHNN.32

Bieu 31.    Gio'i thieu ting vien thanh vien Ban Kiem soat33

Nguai trieu tap Dai hoi dong Co dong cung cip danh sach va thong tin chi tiet cua

cac ling ctr vien trong truang hop bSu thanh vien Ban Kiem soat giii cung thong
bao mai hop Dai hoi dong Co dong den lung C6 dong co quyen du hop theo quy
dinh tai Di^u le MSB.

Chuang VI:

CAC UY BAN THUOC HOI BONG QUAN TRI
Bieu 32.   Viec thanh lap cac Uy ban thuoc Hoi dong Quan trj

Hoi dong Quan tri phai thanh lap cac Uy ban dS giiip Hoi ddng Quan tri thuc hien
nhiem vu, quy^n han cua minh, trong do phai co Uy ban Quan ly Rui ro va Uy ban
Nhan su.

Bilu 33.   Uy ban Nhan suJ4

1.Uy ban phai co toi thieu ba thanh vien, gom Truang ban la thanh vien Hoi dong
quan tri va cac thanh vien khac do Hoi dong Quan tri quyet dinh, bo nhiem, mien
nhiem theo Bieu le MSB. Mot thanh vien Hoi dong quan tri chi dugc la Trudng
ban cua mot Uy ban.

2.Nhiem vu, chuc nang cua Uy ban Nhan sir:

a)Tham mini cho Hoi dong Quan tri, Hoi d6ng thanh vien ve quy mo va ca cau
Hoi dong Quan tri, Ngudi dieu hanh phu hap vai quy mo hoat dong va chien
luge phat trien cua MSB;

b)Tham muu cho Hoi dong Quan tri xir ly cac van de ve nhan sir phat sinh trong
qua trinh tien hanh cac thu tuc bau, bo nhiem, bai nhiem, mien nhiem cac chuc
danh thanh vien Hoi dong Quan tri, thanh vien Ban Ki^m soat va Ngudi diSu
hanh MSB theo dung quy dinh cua phap luat va Di^u le MSB;

('^^^ ^h j^ /?^^ (F^Ngan hang TMCP Hang Hal Viet Nam (MSB)
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c)Nghien cuu, tham muu cho Hpi ddng Quan tri trong viec ban hanh cac quy
dinh ndi bp cua MSB thudc th&m quydn ciia Hpi ddng Quan tri ve che dp tien
luang, thu lao, tidn thudng, quy chd tuydn chpn nhan sir, dao tao va cac chinh
sach dai ngd khac ddi vdi Ngudi didu hanh, cac can bp, nhan vien cua MSB;

d)Cac nhiem vu, quydn han khac theo quy dinh cua phap luat va MSB tung thai
ky.

Bidu 34.   Uy ban Quan ly Rui ro35

1.Uy ban phai cd tdi thieu ba thanh vien, gdm Trudng ban la thanh vien Hpi ddng
quan tri va cac thanh vien khac do Hpi ddng Quan tri quydt djnh, bd nhiem, mien
nhiem theo Didu Id MSB. Mpt thanh vien H0i ddng quan tri chi dupe la Trudng
ban cua mot Uy ban. tdi thieu mot thanh vien Uy ban la thanh vidn ddc lap ciia Hpi
ddng Quan tri.

2.Nhiem vu, chiic nang ciia Uy ban Quan ly Rui ro:

a)Tham muu cho Hpi ddng Quan tri trong vide ban hanh cac quy trinh, chinh
sach thudc thdm quydn ciia mirth lien quan den quan ly rui ro trong hoat ddng
ngan hang theo quy dinh ciia phap luat va Didu Id MSB;

b)Phan tich, dua ra nhung canh bao ve miic dp an toan ciia MSB trudc nhung
nguy ca, tidm Sn rui ro cd thd anh hudng va bien phap phdng ngira ddi vdi cac
rui ro nay trong ngSn han cung nhu dai han;

c)Xem xet, danh gia tinh phii hap va hidu qua cua cac quy trinh, chinh sach quan
tri rui ro hien hanh ciia MSB de dua cac khuyen nghi, de xuat ddi vdi Hpi ddng
Quan tri ve nhiing yeu cau can thay ddi quy trinh, chinh sach hien hanh, chien
lupc hoat ddng;

d)Tham muu cho Hpi ddng Quan tri trong vide quydt dinh phe duydt cac khoan
dau tu, cac giao dich cd lien quan, chinh sach quan tri va phuong an xu ly rui
ro trong pham vi chiic nang, nhiem vu do Hpi ddng Quan tri giao;

e)Cac nhiem vu, quyen han khac theo quy dinh cua phap luat va MSB tung thai
ky.

Chuang VII:

THANH LAP VA HOAT BONG CUA KIEM TOAN NOI B0
Bieu 35. Tieu chuiin ddi vdi Idem toan vien noi bo, Trudng Idem toan ndi bd

va Phd trudng Idem toan ndi bd36

1. Co bang dai hoc trd len ve mdt trong cac nganh kinh td, quan tri kinh doanh, luat,
ke toan, kiem toan; co bang dai hoc trd len ve nganh cdng nghe thong tin hoac
chuyen nganh phii hap ddi vdi kiem toan vien cdng nghe;
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Bieu 37.   Quyen va trach nhiem cua Kiem toan Noi bo

Kiem toan npi bp thuc hien ra soat, danh gia doc lap, khach quan doi vdi he thong
kiem soat npi bp; danh gia doc lap ve tinli thich hpp va su tuan thu quy dinh, chinh
sach npi bp, thu tuc, quy trinh da dupe thiet lap trong MSB; dua ra kien nghi nham
nang cao hieu qua cua cac he thong, quy trinh, quy dinh, gdp phan bao dam MSB
hoat dpng an toan, hieu qua, dung phap luat.

Chuung VIII:

LlTA CHON VA BO NHIEM, MIEN NHIEM NGlTCH DIEU HANH MSB

Dilu 38.   Tieu chuan Nguoi dilu hanh MSB38

1. Tieu chuan va dieu kien doi vdi Tong Giam doc:

a)Khong thupc ddi tupng quy dinh tai Khoan 1 Bi^u 41 BiSu Ie MSB;

b)Co dao due nghe nghiep;

c)Co bang dai hoc trd len ve mot trong cac nganh kinh te, quan tri kinh doanh,
luat;

d)Co it nhat 05 nam la ngudi didu hanh cua td chuc tin dung hoac cd it nhit 05
nam la Tong giam doc (Giam doc), Phd Tong giam doc (Phd giam doc) doanh
nghiep cd von chii sd him toi thieu bang muc von phap dinh doi vdi ngan hang
thuong mai va cd it nhSt 05 nam lam viec true tiep trong Unit vuc tai chinh,
ngan hang, ke toan, kiSm toan hoac co it nhat 10 nam lam viec true tiep trong
lmh vuc tai chinh, ngan hang, ke toan, kiem toan;

e)Cu tru tai Viet Nam trong thai gian duong nhiem.

2. Co kinh nghiem lam viec true tiep trong nganh ngan hang, tai chinh, ke toan, kiem
toan toi thieu la 02 nam doi vdi kiem toan vien npi bp va 03 nam doi vdi Trudng
kiem toan npi bp; co kinh nghiem lam viec trong nganh cong nghe thong tin toi
thieu la 02 nam doi vdi kiem toan vien cong nghe.

Bieu 36.   Co' cau cua Kiem toan Noi bo37

1.Kiem toan npi bp cua MSB dupe td chuc thanh he thong thong nhat theo nganh
doc, true thupc va chiu su chi dao true tiep cua Ban Kiem soat, thuc hien kiem toan
npi bp MSB.

2.Ket qua kiem toan npi bp phai dupe bao cao kip th^i cho Hoi dong Quan tri, Ban
Ki6m soat va gui T6ng Giam d6c MSB.

7"V\ (^ r, ^j, ea,Ngan hang TMCP Hang Hai Viet Nam (MSB)
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2.  Tieu chufin va didu kien d6i vdi Phd Tdng Giam ddc, Kd toan trudng, Giam doc
Chi nhanh, Giam d6c cong ty con va cac chiic danh tuang duong:

a)Khdng thudc ddi tuang quy dinh dudi day:
-Ngudi chira thanh nien, ngudi bi han chd hoac bi mat nang lire hanh vi dan su;

-Ngudi dang bi truy ciru trach nhiem hinh sir, dang chap hanh ban an, quyet
dinh vd hinh sir cua Tda an;

-Nguai da bi kdt an v toi tir tpi pham nghiem trong tra len;

-Nguai da bi ket an ve tpi xam pham sa huu ma chua dupe xoa an tich;

-Can bp, cong chiic, nguai quan ly tir cap phong tra len trong cac doanh nghiep
ma Nha nude nam tir 50% von dieu le trd len, trir ngudi dupe cir lam dai dien
quan ly phan v6n gop cua Nha nude tai td chuc tin dung;

-Sy quan, ha sy quan, quan nhan chuyen nghiep, cong nhan quoc phong trong
cac ca quan, dan vi thupc Quan dpi nhan dan Viet Nam; sy quan, ha sy quan
chuyen nghiep trong cac ca quan, dan vi tiiupp Cong an nhan dan Viet Nam,
trir ngudi dupe cii lam dai dien qu&n ly phan von gdp cua Nha nude tai to chiic
tin dung;

-Cha, me, vp, chong, con va anh, chi, em cua thanh vien Hoi dong Quan tri,

Tong Giam doc va vp, chong cua nhtrng ngudi nay.

b)Doi vdi chiic danh Phd Tong Giam doc thi phai la ngudi khong thupc doi
tupng quy dinh tai Khoan 1 Dieu 41 Dieu 1^ MSB.

c)Co bang dai hpc trd len ve mot trong cac nganh kinh t^, quan tri kinh doanh,
luat hoac linh vuc chuyen mon ma minh s^ dam nhiem; hoac cd bang dai hpc
trd len ngoai cac nganh, llnh vuc neu tren va cd it nhit 03 nam lam viec true

tiep trong linh vuc ngan hang, tai chinh hoac lmh vuc chuyen mon ma minh se
dam nhiem.

d)Cu tni tai Viet Nam trong thai gian duong nhiem.

Dieu 39.   B6 nhiem Ngiroi dieu hanh MSB39

1.Hpi dong Quan tri bo nhiem mot trong s6 cac thanh vien cua minh lam Tdng Giam

ddc hoac thue T6ng Giam ddc. Ngudi du ki^n dupe bd nhiem lam T6ng Giam ddc
phai dupe NHNN chap thuan bang van ban trudc khi bd nhiem. Hdi ddng Quan tri
phai cd van ban thong bao cho NHNN ngudi dupe bd nhiem lam Tong Giam ddc
trong thai han 10 ngay lam viec, ke tir ngay bd nhiem.40

2.Hdi ddng Quan tri bd nhiem, miln nhiem, bai nhiem, ky luat, dinh chi va quydt
djnh muc luang, lai ich khac ddi vdi cac chuc danh Tdng Giam ddc, Phd Tdng
Giam ddc, Ke toan trudng va Ngudi dieu hanh khac theo quy dinh npi bd cua
MSB.

Ngan hang TMCP Hang Hai Viet Nam (MSB)
54A Nguyen Ch! Thanh, Quan Dong Da, Ha Noi
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40.    Ky hop dong lao dong voi Nguoi Bieu hanh MSB41

Hoi dong Quan tri ky hop dong lao dong, cham dirt hep dong lao dong doi voi
Tdng Giam doe va ngudi dieu hanh theo quy dinh noi bo cua MSB ve quan ly
nhan sir.

Dieu 41.    Cac truong hop duong nhien mat tu1 each, mien nhiem, bai nhiem

Tong Giam doc

1.Cac truong hop duong nhien mat tu each42:

a)Mat nang lire hanh vi dan sir hoac chet;

b)Vi pham quy dinh tai Khoan 1 Dieu 41 Dieu le MSB ve nhung truong hop
khdng dupe dam nhiem chdc vu;

c)La nguoi dai dien phan von gop cua mot to chtic la Co dong cua MSB khi to
chuc do bi cham dut tu each phap nhan;

d)Khong con la nguoi dai dien phan von gop theo uy quyen cua Co dong la to
chuc;

e)Bi true xuat khoi lanh tho nude Cong hoa xa hoi chii nghfa Viet Nam;

f)Khi MSB bi thu hdi Gi^y phep thanh lap va hoat dong;

g)Khi hop dong thue Tong Giam doc het hieu lire.

2.Cac truong hop miin nhiem, bai nhiem43:

a)Bi han che nang lire hanh vi dan sir;

b)Co don xin tu chuc (trong do neu ro ly do xin tu chuc) gui Hoi dong Quan tri,
Ban Kiem soat;

c)Khong dam bao tieu chuan, dieu kien quy dinh tai Dieu 38 Quy che nay;

d)Cac truong hop khac do phap luat quy dinh (neu cd).

Biiu 42.    Thong bao ve b^u, miln nhiem, bai nhiem T6ng Giam a6c

1.Trong thai han toi da 10 ngay lam viec ke tu ngay Hoi dong Quan tri bo nhiem
Tong Giam doc, MSB phai cd van ban thong bao cho NHNN danh sach nguoi
dupe bo nhiem vao chuc danh neu tren.44

2.Trong thoi han 10 ngay lam viec, ke tir ngay thong qua quyet dinh mien nhiem, bai
nhiem doi voi Tong Giam doc, Hoi dong Quan tri ciia MSB phai cd van ban kem
tai lieu lien quan bao cao NHNN.45

Sb^^354A Nguyen Chi Thanh, Quan Dong Os, Ha Noi
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ChuffngIX:

PHOI HQfP HOAT DQNG GltTA HQI DONG QUAN TRI, BAN KIEM SOAT
VA TONG GIAM DOC

Dieu 43.    Nguyen tdc phoi hop

Hoi ddng Quan tri, Ban Ki^m soat va Tong Giam doc phoi hop hoat dong theo cac

nguyen tac sau:

1.Luon vi lgi ich chung cuaMSB;

2.Tuan thu nghiem ngat cac quy dinh cua phdp luat co lien quan va cua MSB;

3.Lam viec vdi tinh th^n trach nhiem cao nhit, trung thuc, hop tac va thudng xuyen
trao doi cung nhau thao go vudng mac, kho khan (neu co).

Dieu 44.   Phoi hop hoat dgng gifra Hoi dong Quan tri va Ban Kiim soat

1.Hoi d6ng Quan tri phai trieu tap hop bit thudng Dai hoi dong Co dong trong
trudng hop Ban Kiem soat yeu cau.

2.Chii tich Hoi ddng quan tri ph^i tridu t^p hpp Hoi ddng quan tri bit thudng khi co

de nghi ciia Ban kiem soat. D6 nghi phai dugc lap thanh van ban, trong do neu ro
muc dich, van de can thao luan va quyet dinh thuoc tham quyen ciia Hoi dong quan
tri.

3.Chu tich hoac thanh vien Hoi dong Quan tri dugc Chii tich uy quyen phai trieu tap
hop Hoi dong Quan tri trong thai han 07 ngay, ke tu ngay nhan dugc de nghi theo
quy dinh tai Khoan 2 Dieu nay. Trudng hgp Chu tich hoac ngudi dugc uy quyen
khdng trieu tap hop Hoi dong Quan tri theo de nghi thi phai chiu trach nhiem ve
nhOng thiet hai xay ra doi vai MSB, tru trudng hgp khong trieu tap hop dugc vi ly
do bat kha khang; trong trudng hop nay, ngudi de nghi hgp Hgi dong Quan tri co
quyen trieu tap hop Hoi dong Quan tri, cac thanh vien Hoi dong Quan tri du hop bo
phieu bau chu tpa cupc hpp.

4.Thong bao mdi hpp, phieu lay y kidn thanh vien Hoi dong Quan tri va cac tai lieu
kem theo phai dugc giri den thanh vien Ban Kidm soat cung thai dilm va theo

phuong thiic nhu doi vdi thanh vien Hoi dong Quan tri.

Thanh vien Ban Kiem soat co quyen dg cac cupc hpp cua Hoi dong Quan tri; co
quyen thao luan nhung khong dugc bieu quyet.

5.Cac nghi quydt, quy^t dinh va bien ban hpp cua Dai hoi dong c6 dong, Hoi dong
quan tri phai dugc gui den cho cac kiem soat vien cung thai diem va theo phuang
thuc nhu doi vdi co dong, thanh vien Hoi dong quan tri.

6.Bao cao cua Tong Giam doc trinh Hoi dong Quan tri hoac tai lieu khac do MSB
phat hanh dugc gui dSn thanh vien Ban Kiem soat cung thai diem va theo phuang
thuc nhu doi vdi thanh vien Hoi dong Quan tri.

7.Thanh vien Ban Kiem soat co quyen tiep can cac ho so, tai lieu cua MSB luu giu
tai tru sd chinh, chi nhanh va dia diem khac; cd quyen den cac dia diem nai ngudi

'==^='''| 31
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quan ly va nhan vien cua MSB trong gib lam viec.

8.Hoi dong Quan tri, thanh vien Hoi dong Quan tri phai cung cip d^y du, chinh xac
va kip thai thong tin, tai lieu ve cbng tac quan ly, dieu hanh va hoat dong kinh
doanh cua MSB theo yeu cau ciia Ban Kiem soat.

9.Kip thbi thong bao cho Hoi dong Quan tri khi phat hien Ngubi quan ly MSB co
hanh vi vi pham; yeu cau ngubi vi pham cham dut ngay hanh vi vi pham va co giai
phap khac phuc hau qua (neu co).

Bieu 45.   Phoi hffp hoat dng giua Hoi dong Quan tri va Tong Giam doc

1.Tong Giam doc la ngubi dieu hanh cao nhat cua MSB, chiu su giam sat cua Hoi
dong Quan tri, chiu trach nhiem trudc Hoi dong Quan tri va truac phap luat ve viec
thirc hien quyen va nhiem vu phu hop quy dinh cua phap luat va Bieu le MSB.

2.Tong Giam doc to chiic thirc hien cac nghi quyet, quyet dinh cua Hoi dong Quan
tri.

3.Tong Giam doc lap va trinh Hpi dong Quan tri thong qua hoac de bao cao cap co
tham quyen thong qua bao cao tai chinh. Chiu trach nhiem ve tinh chinh xac, trung
thuc cua bao cao tai chinh, bao cao thong ke, so lieu quyet toan va cac thong tin tai
chinh khac.

4.Tong Giam doc bao cao Hoi dong Quan tri ve hoat dong va ket qua kinh doanh cua
MSB.

5.Tong Giam doc quyet dinh ap dung bien phap vuot tham quyen cua minh trong
truong hop thien tai, dich hpa, hoa hoan, su co va chiu trach nhiem ve quyet dinh
do va kip thai bao cao Hpi dong Quan tri.

6.Tong Giam doc kien nghj, de xuat co cau to chuc va hoat dong ciia MSB trinh Hoi
dong Quan tri quyet dinh theo tham quyen.

7.Chii tich Hoi dong quan tri phai trieu tap hop Hoi dong quan tri bdt thubng khi co
de nghi cua Tong Giam doc. Be nghi phai duoc lap thanh van ban, trong do neu ro
muc dich, van de can thao luan va quyet dinh thupc tham quyen cua Hoi dong quan
tri.

8.Chu tich hoac thanh vien Hoi dong Quan tri dupe Chu tich uy quyen phai trieu tap
hop Hoi dong Quan tri trong thai han 07 ngay, ke tu ngay nhan dupe de nghi theo
quy dinh tai Khoan 7 Bieu nay. Truong hop Chu tich hoac ngubi dupe uy quyen
khong trieu tap hop Hoi dong Quan tri theo de nghi thi phai chiu trach nhiem vg
nhung thiet hai xay ra doi voi MSB, tru truong hpp khong trieu tap hop dupe vi ly
do bat kha khang; trong trubng hpp nay, ngubi de nghi hpp Hoi dong Quan tri co
quyen trieu tap hpp Hoi dong Quan tri, cac thanh vien Hoi dong Quan tri du hpp bo
phieu bau chii tpa cube hpp.

9.Chu tich Hoi dong Quan tri hoac ngubi trieu tap phai gui thong bao mbi hpp va cac
tai lieu kem theo den Tong Giam doc nhu doi vdi thanh vien Hoi dong Quan tri.

Tong Giam doc khong phai la thanh vien Hoi dong Quan tri, co quyen du cac cube
—'I 32^^

Tai lieu nay la tai s6n cua MSB, Chi dupe phip iifu hdnh npi b$ va cung cap ra bin ngodi theo quy dinh cua MSB va Pb6p luat

f\/~\  F\ a /^^ O^N9^" h^™9 ™cp H"^ H^i vi?> Nam (MSB)
/-^\ liVvH^^lSl5^A Nguyen Chi Thanh Qu^n Dong Oa, Ha N6I
ONJ/O B'i*Do^lU'Tel: (024) 3771 RgSTI • Fax: (024) 3771 8899



hop cua Hoi dbng Quan tri; co quyln thao luan nhung khong dupe bieu quyet.

Dilu 46.   Ph6i hop hoat dong giua Ban Kiem soat va Tong Giam doc

1.Tong Giam d6c la nguoi didu hanh cao nhdt cua MSB, chiu sir giam sat cua Ban
Kiem soat.

2.Tong Giam d6c bao cao Ban KiSm soat vS horit dong va k^t qua kinh doanh ciia

MSB.

3.Bao cao cua T6ng Giam d6c trinh Hoi dbng Quan tri hoac tai lieu khac do MSB
phat hanh diroc giii dSn thanh vien Ban KiSm soat cung thai dilm va theo phuang

thirc nhu doi vai thanh vien Hoi dong Quan tri.

4.T6ng Giam d6c phai cung cgp d^y du, chinh xac va kip thbi thong tin, tai lieu ve
cong tac quan ly, dieu hanh va hoat dong kinh doanh cua MSB theo yeu cau cua
Ban Ki^m soat.

Chuong X:

DANH GIA HANG NAM DOI VOT HOAT DQNG KHEN THlTONG VA KY
LUAT D6l VOT THANH VIEN HQI DONG QUAN TRI, THANH VIEN BAN

KIEM SOAT, TONG GIAM DOC VA NGUOT DIEU HANH KHAC CUA MSB

Dieu 47.   Phuong thuc danh gia hoat dyng cua thanh vien Hoi dong quan tri,
thanh vien Ban Kiem soat, Tong Giam doc va Ngiroi dieu hanh khac

1.Tuy thuoc vao quyet djnh ciia Hoi dong quan tri, viec danh gia hoat dong cua thanh
vien Hoi dong quan tri, thanh vien Ban kiem soat, Tong Giam doc va cac Ngudi
dieu hanh khac co the duoc thuc hien theo mot hoac mot so each thuc sau day:

a)Tu nhan xet danh gia;

b)Danh gia hoat dpng dinh ky 06 thang;

c)Danh gia hoat dpng hang nam duoc tien hanh vao dip cuoi nam;
d)T6 chuc lfiy phi^u tham do, tin nhiem dot xuk;

e)Cach thiic khac do Hoi dong quan tri lya chpn vao tirng thbi diem.

2.Hoi dong Quan tri se tien hanh danh gia hoat dong cua cac thanh vien Hoi d6ng
Quan tri, Tong Giam d6c va Ngubi dieu hanh khac do Hoi dong Quan tri b8u, b6
nhiem.

3.Ban Ki&n soat se tign hanh danh gia hoat dong cua thanh vien Ban Kiem soat va
Kiem toan Noi bo.

Dieu 48.   Tieu chi danh gia hoat dong

Tieu chi danh gia hoat dong cua cac thanh vien Hoi dong Quan tri, thanh vien Ban
Kiem soat, Tong Giam doc va Ngubi dieu hanh khac bao gom:

1. Ket qua thuc hien cong viec dupe giao bao gom miic do hoan thanh, khoi luomg,
chat luong, hieu qua cong viec cua ca nhan va sir phat trien, ket qua hoat dong cua
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don vi.

2.Phlm chit dao due, loi song, nhan thiic, tu tudng, viec tuan thu va chap hanh Bieu
le ciia MSB, quy dinh, chinh sach ciia MSB va quy dinh ciia phap luat.

3.Tinh thin hoc tap nang cao trinh do, tinh trung thuc, cau thi trong cong tac, y thiic
to chirc, ky luat, tinh than trach nhiem trong cong viec dugc giao va vi tri dang dam
nhiem.

4.Kha nang quan ly, phong each, thai do trong quan ly cong viec.

5.Boan ket, phoi hop trong don vi vdi cac don vi khac va muc do tin nhiem vdi nhan
vien.

Bieu 49.   Khen thudng

1.Cac thanh vien Hoi dong Quan tri, thanh vien Ban Kiem soat, Tong Giam doc va

Nguai dieu hanh khac co thanh tich trong viec quan tri, dieu hanh MSB va cac
nhiem vu khac dugc giao se dugc xem xet, khen thuong theo quy dinh ciia phap
luat va MSB.

2.Cac hinh thuc khen thuong, tieu chuin cu the ve hinh thiic khen thudng, trinh tu,
thu tuc khen thudng se dugc thuc hien theo quy dinh ve thi dua khen thudng ciia
MSB tai timg thai ky.

Bilu 50.   Ky luat

1.Cac thanh vien Hoi dong Quan tri, thanh vien Ban KiSm soat, Tdng Giam doc va
Ngudi didu hanh khac trong qua trinh thuc thi nhiem vu cua minh ma vi pham quy
dinh cd lien quan ciia phap luat, Bieu le va cac quy dinh khac co lien quan ciia
MSB, tuy theo tinh chat, muc do va hau qua ciia hanh vi vi pham se bi xu ly ky luat
theo quy dinh ciia phap luat va quy dinh ciia MSB.

2.Nguyen tac xir ly vi pham ky luat, cac hinh thiic xii ly vi pham ky luat, trinh tu, thii
tuc xii ly vi pham ky luat se dugc thuc hien theo quy dinh ciia phap luat va Ngi quy
Lao dong ciia MSB tai tung thai ky.

Chuo-ng XI:

DIEU KHOAN THI HANH

Bi^u 51.    Bilu khoan thi hanh.

1.Quy cite nay da dugc Bai hoi dong Co dong thong qua tai phien hop thu 27 ngay
23 IA 12019, cd hieu luc kl tu ngay 23/ 4 /2019.

2.Nhung van de chua dugc de cap trong Quy che nay, se dugc thuc hien theo cac
quy dinh khac cd lien quan ciia Phap luat va ciia Bieu le MSB. Trudng hop cd
nhung noi dung nao trong Quy che nay trai vdi quy dinh ciia phap luat hoac Bieu
le thi noi dung do duong nhien het hieu luc va phdi can cii vao phap luat va Bieu le
de thuc hien, dong thai dan vi soan thao phai bao cao ngay cho cdp ban hanh van

ban de chi dao xii ly kip thai.
^,.   2^
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TM.HOI DONGUAN TKfc^

Nai nhan:
-Cac TV HBQT; TV BKS;
-Hpi dong Dieu hanh;
-T6ng Giam d6c NHCD;
-Giam d6c Kh6i/Ban; CVP MSB;

-Giam d6c CN;
-KTNB;
-Luu VT; VP MSB.
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3.Viec siia d6i, b6 sung va thay the Quy chS nay se phai dirge Dai hoi dong Co dong

thong qua.

4.Hoi dong Quan tri, T6ng Giam doc, cac Pho T6ng Giam doc, cac Giam doc Khoi
va Truong cac Phong, Ban co lien quan co trach nhiem thuc hien Quy che nay.


