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DlTTHAO QUY CHE

BAU BO SUNG THANH VIEN HOI DONG QUAN TRI
NGAN HANG THlTONG MAI CO PHAN NGOAI THlTONG VIET NAM

Can cu:

- Ludt Doanh nghiep so 68/2014/QH13 duoc Quoc hoi nude Cong hod
xahoi chu nghia Viet Nam khod 13 thong qua ngay 26/11/2014;

- Ludt ede to chuc tin dung so 47/2010/QH12 duoc Quoc hoi nude Cong

hoa xa hoichu nghia Viet Nam thong qua ngay 16/06/2010;

- Thong tu so 06/2010/TT-NHNN ngay 26/2/2010 cua Ngdn hang Nha
nude Viet Nam hudng dan ve to chuc, quart tri, dieu hanh, von dieu le, chuyen
nhuong cophan, suadoi bo sung gidyphep, dieu le ngdn hang;

- Thong tu 121/2012/TT-BTC ngay 26/07/2012 cua Bo Tdi chinh quy
dinh ve qudn tri cong ty dp dung cho ede cong ty daichung;

- Cong van so 324/NHNN-TTGSNH ngay 18/01/2012 cua Ngdn hang
Nha nude ve viee chap thudn dukien nhdn su TCTD, ehi nhdnh ngdn hang nude

ngodi;

- Cong van so 649/NHNN-TTGSNH ngay 25/01/2013 cua Ngdn hang
Nha nude sua doi mot so noi dung tai cong van 324/NHNN-TTGSNH ngay

18/01/2012;

- Dieu le ve to chuc vd hoat dong cua Ngdn hang TMCP Ngoai thuong

Viet Nam (Vietcombank) duoc thong qua hop le theo nghi quyet so
09/TN2016/NQ-DHDCD cua Dai hoi dong co dong thuang nien ngay

15/04/2016 vd duoc Ngdn hang Nha nude xdc nhdn dang ky theo cong van so

880/NHNN-TTGSNH ngay 17/02/2017;

- Quy che qudn tri noi bo Ngdn hang TMCP Ngoai thuang Viet Nam
duoc ban hanh kern theo quyet dinh so 620/QD-NHNT.HDQT ngay 31/10/2012

cua Hoi dong qudn tri Ngdn hang TMCP Ngoai thucnig Viet Nam,
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I. Bau cu- bo sung thanh vien Hoi dong quan tri nhiem ky 2013 - 2018

1. So lugng thanh vien Hoi dong quan tri dugc bo sung bau:

So thanh vien Hoi dong quan tri cua Ngan hang TMCP Ngoai thuang Viet
Nam dugc bau bo sung cho thai gian con lai cua nhiem ky 2013-2018 cua Hoi
dong quan tri du kien la: 03 (ba) thanh vien.

2. Nhiem ky cua thanh vien Hoi dong quan tri dugc bau bo sung:

Nhiem ky cua thanh vien Hoi dong quan tri dugc bau b6 sung la thai gian
con lai cua nhiem ky 2013-2018.

3. Tieu chuan va dieu kien tra thanh thanh vien Hoi dong quan tri:

3.1. Nhung truong hap sau day khong dugc la thanh vien Hoi dong quan

tri7.

a) Nguai chua thanh nien, nguai bi han che hoac bi mat nang lire hanh vi
dan su;

b) Nguai dang bi truy cuu trach nhiem hinh su, dang chap hanh ban an,
quyet dinh ve hinh su cua Toa an;

c) Nguai da bi ket an ve toi tu toi pham nghiem trong tra len;

d) Nguai da bi ket an ve toi xam pham sa huu ma chua dugc xoa an tich;

e) Can bg, cong chuc, nguai quan ly tu cap phong tra len trong cac doanh
nghiep ma Nha nuac nam tu 50% v6n dieu le tra len, tru nguai dugc cu lam dai
dien quan ly phan von gop cua Nha nuac tai to chuc tin dung;

f) Sy quan, ha sy quan, quan nhan chuyen nghiep, cong nhan quoc phong
trong cac ca quan, dan vi thuoc Quan doi nhan dan Viet Nam; sy quan, ha sy
quan chuyen nghiep trong cac ca quan, don vi thuoc Cong an nhan dan Viet
Nam, tru nguai dugc cu lam dai dien quan ly phan von gop cua Nha nuac tai

Vietcombank;

g) Nguai thuoc doi tuang khong dugc tham gia quan ly, dieu hanh theo quy

dinh cua phap luatve can bo, cong chuc va phap luatve phong, chong tham nhung;

h)Nguai da tung la chu doanh nghiep tu nhan, thanh vien hop danh cua

cong ty hop danh, Tong giam doc (Giam doc), thanh vien Hoi dong quan tri,
thanh vien Hoi dong thanh vien, thanh vien Ban kiem soat cua doanh nghiep,

1Diku 33 Luat cacTo chuc tin dung 2010
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Chu nhiem va cac thanh vien Ban quan tri hgp tac xa tai thai diem doanh
nghiep, hop tac xa bi tuyen b6 pha san, tru truang hop doanh nghiep, hop tac xa
bi tuyen b6 pha san vi ly do bat kha khang;

i) Nguai dai dien theo phap luat cua doanh nghiep tai thai diem doanh
nghiep bi dinh ehi hoat dong, bi buoc giai the do vi pham phap luat nghiem
trgng, tru truang hap la dai dien theo de nghi cua ca quan nha nuac co tham
quyen nham chan chinh, cung co doanh nghiep do;

j) Nguai da tung bi dinh ehi chuc danh Chu tich Hoi dong quan tri, thanh
vien Hoi dong quan tri, Chu tich Hoi dong thanh vien, thanh vien Hoi dong
thanh vien, Truang Ban kiem soat, thanh vien Ban kiem soat, Tong giam doc
(Giam doc) cua to chuc tin dung theo quy dinh tai Dieu 37 cua Luat cac TCTD
hoac bi ca quan co tham quyen xac dinh nguai do co vi pham dan den viec to
chuc tin dung bi thu hoi Giay phep;

k) Nguai co lien quan cua thanh vien Hoi dong quan tri, thanh vien Hoi
dong thanh vien, Tong giam doc (Giam doc) khong dugc la thanh vien Ban kiem
soat cua cung to chuc tin dung;

1) Nguai co lien quan cua Chu tich Hoi dong quan tri, Chu tich Hoi dong
thanh vien khong dugc la Tong giam doc (Giam doc) cua cung to chuc tin dung;

m) Cac truang hop khac theo quy dinh cua phap luat va Dieu le
Vietcombank.

3.2. Nhung truang hap khong cung dam nhiem chuc vu

Thanh vien HDQT khong dugc dong thai la:

- Thanh vien Ban kiem soat cua Vietcombank;

- Nguai quan ly cua to chuc tin dung khac, tru truang hgp to chuc nay la
cong ty con cua Vietcombank;

- Nguai dieu hanh cua Vietcombank va cua to chuc tin dung khac (doi
vdi vi tri Chu tich Hoi dong quan tri).

3.3. Tieu chuan va dieu kien khac doi vai thanh vien Hoi dong quan tri

a) Co du nang lire hanh vi dan su, khong thuoc doi tugng bi cam quan ly
Vietcombank theo quy dinh cua Luat Doanh nghiep;

2Dieu 34 Luatcac T6 chuc tin dung2010
3Di£u 50 Luat cac to chuc tin dung va BiSu 48 Dieu le VCB
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b) Khong thuoc doi tuong khong dugc la thanh vien Hoi dong quan tri
theo quy dinh cua Luat cac To chuc tin dung va cac quy dinh cua Phap luat ve
ngan hang;

c) La ca nhan sa huu hoac nguai dugc uy quyen dai dien sa huu it nhat
5% von dieu le cua Vietcombank, tru truang hap la thanh vien doc lap cua Hoi
dong quan tri hoac co bang dai hgc tra len ve mot trong cac nganh kinh te, quan
tri kinh doanh, luat hoac co it nhat 03 nam la nguai quan ly cua to chuc tin dung
hoac doanh nghiep hoat dong trong nganh bao hiem, chung khoan, ke toan, kiem
toan hoac co it nhat 05 nam lam viec true tiep tai cac bo phan nghiep vu trong

llnh vuc ngan hang, tai chinh, kiem toan hoac ke toan;

d) Co sue khoe, co dao due nghe nghiep va hieu biet Phap luat.

3.4. Nguai dugc de cu lam thanh vien Hgi dong quan tri cua
Vietcombank:

Phai dugc Ngan hang Nha nuac chap thuan bang van ban va luon dam
bao tuan thu cac tieu chuan, dieu kien theo quy dinh cua phap luat va Dieu le

Vietcombank trong suot thai gian dam nhiem chuc vu.

II. Ho so* de cu* ling cir vien vao Hoi dong quan tri

1. Co dong hoac nhom co dong du dieu kien de cu va co nhu cau de cu
thanh vien Hoi dong quan tri phai gui cho Vietcombank ho sa gom cac tai lieu

sau day:

a) Thong bao decu gui Hoi dong quan tri Vietcombank (theo mau: 03 ban)

b) Ly lich ca nhan cua ung cu vien (theo mau: 03 ban)

c) Phieu ly lich tu phap cua ung cu vien (03 ban)

Truang hap ung cu vien thanh vien Hoi dong quan tri khong co quoc tich
Viet Nam, Phieu Ly lich tu phap (hoac van ban co gia tri tuang duang) phai
dugc ca quan co tham quyen cua nuac ma nguai nuac ngoai cu tru truac khi
den Viet Nam cap. Truang hop nguai nuac ngoai hien da cu tru tai Viet Nam tu

du sau (06) thang tra len thi Phieu ly lich tu phap do Sa Tu phap cua Viet Nam

nai nguai nuac ngoai dang cu tru cap;

d) Ban sao co chung thuc cac van bang chung minh trinh do chuyen mon

cua ung cu vien dap ung cac dieu kien theo quy dinh (03 ban/ 1 van bang)
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e) Bao cao cong khai lgi ich lien quan cua ung cu vien theo quy dinh tai
Dieu 39 Luat cac to chuc tin dung 2010 va Dieu 159 Luat Doanh nghiep 2014

(theo mau: 03 ban)

f) Ban khai nguai co lien quan doi vai ung cu vien theo quy djnh tai
khoan 28 Dieu 4 Luat cac to chuc tin dung 2010 (theo mau: 03 ban)

Ghi chu: Cac mau duoc dang tai tai dia ehi website cua Vietcombank
(Trang Nha Dan tu/Thong bao, thong tin khac):

http://www. vietcombank. com, vn/Investors/Information,asm

2. Cac van ban trong ho sa phai dugc lap bang Tieng Viet. Van ban lap a
nuac ngoai phai dugc hgp phap hoa lanh su va dich sang tieng Viet. Cac ban sao
tieng Viet va cac ban dich tu tieng nuac ngoai sang tieng Viet phai dugc ca
quan co tham quyen chung thuc theo quy dinh cuaphap luat.

III. Noi va thai gian nhan ho so* de cu- ung cu- vien vao Hoi dong
quan tri (da dugc thong bao trirac cho co dong tai Thong bao de cu bau bo
sung thanh vien Hoi dong quan tri):

1. Nai nhan ho sa de cu : Ho sa de cu thanh vien tai Diem II Quy che nay

phai dugc gui true tiep hoac qua dudng buu dien (co dam bao) ve dja ehi sau:

Ngan hang TMCP Ngoai thuang Viet Nam

Ban Chien luge & Thu ky Tong hgp

Tang 18, Toa nha Vietcombank, so 198 Tran Quang Khai, Hoan kiem,

Ha noi;

Dienthoai: 04 39343137 (May le: 1834, 1822, 1507, 1509)

2. Thai gian nhan ho sade cu: cham nhat 17h00 ngay 11/04/2017. Cac h6
sa de cu ma Ngan hang thuang mai co phan Ngoai thuang nhan dugc sau thai

gian tren deu khong co gia tri.

IV. Nguyen tac bau thanh vien Hoi dong quan tri:

1. Thuc hien theo phuong thuc bau don phieu, theo do moi co dong co

tong so phieu bau tuang ung vai tong so co phan sa huu nhan vai so thanh vien

dugc bau cua Hgi dong quan tri va co dong co quyen don het tong so phieu bau

cua minh cho mot ung cu vien hoac phan chia phieu bau cho mot hoac mot so

ung cu vien;
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2. Nguai trung cu thanh vien Hoi dong quan tri dugc xac dinh theo so
phieu bau tinh tu cao xuong thap, bar. dau tu ung cu vien co so phieu bau cao
nhat cho den khi du so thanh vien va phai dat it nhat 51% tong so phieu bau cho
tung ung cu vien tren tong so c6 phan co quyen bieu quyet cua co dong tham du
hgp Dai hoi dong co dong;

3. Co dong bau cho ung vien nao thi viet so phieu muon bau cho ung vien
do vao cot "So phieu bau";

4. Neu c6 dong khong bau cho mot hoac mot so ung vien thi de trong
hoac gach cheo vao cot "So phieu bau";

5. Tong so phieu bau cho cac ung vien cua mot c6 dong khong dugc vugt
qua tong so phieu bau dugc phep cua c6 dong do (bang so c6 phan xso thanh
vien dugc bau);

6. Phieu bau ghi san ten cac ung cu vien.

V. Cong bo ket qua trung cu-

1. Can cu vao Bien ban kiem phieu, ket qua bau cu thanh vien Hoi dong

quan tri dugc Ban kiem phieu cong bo ngay tai Dai hoi;

2. Ket qua nay se dugc ghi nhan tai Nghj quyet cua Dai hoi.

VI. Hieu lire

Quy che nay co hieu lire ngay sau khi dugc Dai hgi dong co dong thuang
nien nam 2017 thong qua va ehi ap dung cho viec bau bo sung thanh vien Hoi
dong quan tri nhiem ky 2013-2018 tai Dai hoi nay.

TM. DAI HOI DONG CO DONG

CHU TOA


