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(D6i v6i truomg hop dinh chinh hozc thay thé thong tin da cong bd can giai trinh 18 nguyén nhan
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TECHCOMBANK €9 e
sé: 094 12026/QB-HPQT-TCB Hi Noi ngay - thing 5 nim 2026
QUYET PINH

Ny

(V& vige sia d6i lin 1 ndm 2026 va ban hanh Diéu 1é Ngén hang thuong mgi c6 phin
Ky Thwong Viét Nam)

_ CHU TICH HOI DONG QUAN TRI
NGAN HANG TMCP KY THUONG VIET NAM

- Can cie Ludt Doanh nghiép nam 2020

- Can cir Ludt cac To chirc tin dung ndm 2024,

- Can ci Gidy phép’thf}nh ldp va hoat dong 6 12/GP-NHNN ngay 186/3/2026 ( duore cdp doi Gidy
phép hoat dong so 38/GP-NHNN ngay 06/3/2018) cua Ngén hang TMCP Ky Thirong Viét Nam
(Techcombank);

_ Cén cir Diéu lé Ngén hang TMCP Ky Thuong Viét Nam (Techcombank);

- Cancit Nghi quyét Pai hoi dong c6 dong thieong nién cua Techcombank ngay 25/4/2026,

QUYET DINH

Piéu 1. Ban hanh kém theo Quyét dinh nay la toan van “Piéu 1& Ngan hang Thuong mai ¢ phan Ky
thuong Viét Nam (Diéu 18 Techcombank)”.

Piéu 2. Diéu 1é dugc Dai hoi ddng cb dong thong qua ngay 25 thang 4 nam 2026 va c6 hiéu luc ap

dung ké tir ngy 25/4/2026.

Pidu 3. Thanh vién Hoi dong quan tri, Ban kiém soat, Tong giam doc, Giam dbc cac Khoi/ don vi,

céc ca nhan lién quan chiu trach nhiém thuc hién Quyét dinh nay.
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CONG HOA XA HOI CHU NGHIA VIET NAM
Déc 1ap - Tu do - Hanh phic

kXkkhAE

PIEU LE
NGAN HANG THUONG MAI CO PHAN KY THUONG VIET NAM

PHAN MO DPAU

Ngén hang Thuong mai C6 phan K§ thuong Viét Nam (sau day goi tit 1a “Techcombank ”,
hodc “TCB” ) la mét t6 chirc tin dung duge thyc hién hoat dong ngan hang va cac hoat dong kinh
doanh khac ¢6 lién quan vi muc tiéu loi nhusn, gép phan dap tmg nhu ciu dich vu ciia céc td chure, ca
nhén va phat trién kinh t&, x4 hoi. TS chirc va hoat dong cua Techcombank dugc thuc hién theo Didu
1¢ nay, cac quy dinh hién hanh ctia Ngén hang Nha nudc Viét Nam va cic quy dinh cua phép luat
khéc c6 lién quan.

NOoi dung tai Didu 1¢ da dugc Pai Hoi Ddng C5 Pong thong qua ngay 26/04/2026.

CHUONG I
NHUNG QUY PINH CHUNG

MUCI
GIAI THICH THUAT NGU TRONG PIEU LE
Piéu 1: Pinh nghia
1. Trong Didu 18 nay, trir trudmg hop ngit canh cu thé ¢6 quy dinh khic, cac tir ngit dudi day dugc
hiéu nhur sau:

a. “Phap luat”: c6 nghia 14 tit ca cac luat, phap 1énh, nghi dinh, quy dinh, thong tu, quyét dinh
va cdc vén ban phap ludt khac dugce céc co quan Nha nude Viét Nam ban hanh theo timng thoi
ky lién quan dén c4c hoat dong ciia Techcombank.

b. “Ngin hang Nha nwée”: 1a Ngan hang nha nudc Viét Nam.

c. “Vén diéu 16”: 14 téng ménh gia cb phin ctia Techcombank d4 ban cho cb déng.

d. “Vén phap dinh”: 1a mirc vén tdi thiéu phai c6 theo quy dinh cuia lust phap dé thanh 1ap ngan
hang.

e. “Cd tirc”: 1a khoan loi nhuan rong duoc tra cho mdi c¢b phin bing tién mit hodc béng tai san
khéc.
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“C$ ddng sdng 1ap”: c6 nghia 1a cd dong s& hiru hop phap it nhat mot hodc mot s6 c6 phan

hd thong va ky tén trong danh sach cb ddng sang 1ap cuia Techcombank.

p g

“Cé dong”: la td chirc hodc c4 nhan sé hiru hop phdp mét hodc mot sb ¢cb phin cua

Techcombank va da dugce ding ky tén trong sb dang ky cb dong ctia Techcombank.

«C§ dong 16m”: 1 cb dong ctia Techcombank s6 hitu tir 05% sb c& phan c6 quyén biéu quyét

trd 1én ciia Techcombarnk, bao gdm ca s ¢6 phin c¢b ddng d6 so hi gién tiép.

“Gidy to phap ly ciia c4 nhin” 12 mot trong céc loai gidy t& sau ddy: thé Can cude cong dan,

Gidy chimg minh nhan dan, Ho chiéu, gidy t& chimg thyc ca nhan hop phép khéc.

“Gidy to phép Iy ciia to chirc” 12 mt trong cac loai gidy to sau day: Quyét dinh thanh I4p,

Gidy chimg nhén ding ky doanh nghiép, tai liéu tuong duong khéc.

“C6 phan” 14 vbn didu 1¢ dugc chia thanh cac phin bang nhau.

“Cd phiéu” 14 but toan ghi s5 xdc nhan quyén so hitu mét hodc mot s6 ¢6 phan cua

Techcombank.

. “S$ ding ky cb dong” 1a tai lidu bing vin ban giy, tép dit lidu dién tir ghi nhan thong tin vé

s& hitu c6 phén cia cac ¢b déng cong ty. Sb ding ky cb dong phai c6 cac ndi dung chu yéu

theo quy dinh cua Luit Doanh nghiép.

“Nguwdi didu hanh Techcombank”: bao gém Téng Giam dbc, cac Phé Téng Giam dbc (néu

¢6), Ké toan trudng, Gidm dbc chi nhanh, va Giam dbc Khbi Khéi Quan tri rii ro.

“Nguoi quan Iy Techcombank”: bao gdm Cha tich, thanh vién khac cua Hoi ddng quén tri,

Tdng giam dde.

“Ngudi ¢ lién quan”: duge dinh nghia theo khoan 24 Diu 4 Luat Céc t§ chuc tin dung cho

cac véan d& vé t6 chirc, hoat ddng ctia Techcombank ma duge quy dinh boi phip luat vé cac td

chirc tin dung. D1 v6i viée cong bb théng tin va cac vAn dé khac ma phép lut vé c4c 5 chirc
tin dung khéong quy dinh, ngudi c6 lién quan duge xac dinh twong tmg theo quy dinh cua Luét

Doanh nghiép va Luat Chimg khoan.

“Ngudi ndi bo”: duge dinh nghia theo Khoan 45 Pidu 4 Luat Chimng khoan.

“Nguwdi 6 quan hé gia dinh”: duge dinh nghia theo Khoan 22 Piéu 4 Luat Doanh nghiép.

“Céng ty con ciia Techcombank” 12 c6ng ty thudc mot trong cic trudng hop sau déy:

(i) Techcombank hoic Techcombank va ngudi c6 lién quan ciia Techcombank s& hiru trén
50% vén didu 16 hoic trén 50% sb b phan c6 quyén bidu quyét ciia cong ty do;

iiy Techcombank ¢ quyén bd nhiém da s hodc tit ca thanh vién Héi dong quan trj, Hi

quy! .
ddng thanh vién, Téng giam ddc (Gidm ddc) ciia cong ty do;

(iii) Techcombank cd quyén sira dbi, b sung Pidu 1¢ cia cong ty do;

(iv) Techcombank hoic Techcombank va ngudi c6 lién quan cua Techcombank tryc tiép
hoac gian tiép kiém soat viéc théng qua nghi quyét, quyét dinh ctia Dai hoi dong cb
d6ng, Hbi ddng quan tri, Hoi ddng thanh vién ctia céng ty do.
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Diéu I¢ Ngan hang TMCP Ky Thuwong Viét Nam (Techcombank)

“Cong ty lién két ciia Techcombank”: 14 cong ty ma Techcombank hodc Techcombank va

ngudi c6 lién quan ctia Techcombank s hiru trén 11% vén diéu 18 hoic trén 11% s& ¢b phin

c6 quyén biéu quyét, nhung khong phai la céng ty con ciia Techcombank.

“Thanh vién Hji ddng quén tri doc lap”: 12 thanh vién Hoi ddng quan tri ddm bao cac tidu

chuén, diéu kién theo quy dinh tai Khoan 6 Didu 29 cta Diéu 18 nay.

"Thoi gian hoat ddng": c6 nghia 14 khoang thoi gian Techcombank duogc tién hanh cac hoat

dong kinh doanh theo quy dinh ctia phéap luat, ké tir ngdy duoc Ngan hang Nha nuée cip Gidy

phép thanh 14p va hoat dong. Techcombank dugc gia han thoi han hoat dong trén co s& quyét

dinh ciia Dai hdi dong ¢ dong va phai dugc Ngan hang Nha nudc chip thuan theo quy dinh

cua phap luét.

“Hoat dong ngan hang”: 1a viéc kinh doanh, cung img thuong xuyén mot hodc mét sb nghiép

vu sau day:

(i) Nhan tién giri;

(i) Cép tin dung;

(ii1) Cung tng dich vu thanh toan qua tai khoan;

(1iv) Céc nghiép vu/hoat dong ngén hang khac phu hgp véi quy dinh cia phap luit tai timg
thoi ky.

“Viét Nam™: c6 nghia la nuéc Cong hoa xd hdi Chi nghia Viét Nam.

“Vg, chdng, cha, me, con, anh, chi, em” cia c4 nhin 14 vo, chdng; cha me dé, cha me nudi,

cha dugng, me ké, cha me vo, cha me chéng; con dé, con nudi, con riéng cua vg hoac chéng,

con dau, con ré; anh, chij, em cung cha me; anh, chi, em cung cha khic me; anh, chi, em cung

me khéc cha; anh vg, chi vo, em vo, anh chdng, chi chdng, em chdng, anh ré, em ré, chi dau,

em diu cuia ngudi cung cha me hodc cing cha khac me, ciing me khac cha cua ca nhéan dé.

Trong Diéu 1& nay, bit ky din chiéu néo toi bt cir quy dinh hodc van ban phép luat nao s& bao
gbm ca nhimg stra d8i hodc vin ban phap lujt thay thé cta chung.

Céc tiéu dé (Chuong, Muc, Diéu) trong Diéu 16 ndy duge sir dung nhim thuan tién cho viée theo
doi va khong anh huéng téi ndi dung ciia Didu 18 nay.

Céc tir ngit, thuat ngit, khai niém chua dugc dinh nghia trong Diéu 18 nay, s& dugc hiéu theo céc

quy dinh phép luat ¢é lién quan.

MUC II
TEN GOI, TRU SO, MUC TIEU VA PHAM VI HOAT PONG

Piéu 2: Tén, hinh thirc, tru s& chinh, mang lwéi hoat dong va thoi han hoat dong

L.

Tén Ngan hang:

Tén diy du bing tiéng Viét: Ngan hang Thuong mai C3 phan K§ thuong Vidt Nam.
Tén viét tit bang tiéng Viét: Ngan hang K¥ thuong Viét Nam
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Bié‘u!_g_é_‘__{}’gdn hang TM_CP Ky Thwong Viét Nam (Techcombank) e

5.

e Tén ddy du bing tiéng Anh: Vietnam Technological and Commercial Joint Stock Bank
e Tén viét tit bang tiéng Anh: Techcombank

Tru s& chinh:

e Diachi . S6 6 phé Quang Trung, phudng Cira Nam, thanh phé Ha Noi, Viét Nam

e Diénthoai :(8424)394463 68

e Fax 1 (8424) 3944 63 62

e Telex : 411349HSBCTCB

e Email : ho@techcombank.com.vn
e Website : www.techcombank.com.vn
o SWIFT : VTCB VNVX

Hinh thirc: Techcombank thudc loai hinh cdng ty ¢d phén, c6 tu cach phap nhén phi hop véi phap
luat ciia Viét Nam.

Techcombank duoc md chi nhanh, vin phong dai dién, don vi su nghiép, phong giao dich, may
giao dich ty déng (viét tht 1a ATM), céc cong ty con/cong ty lién két va céc hinh thirc hién dién
thuong mai khac dé thyuc hién cac muc tiéu hoat dong clia Techcombank phii hop véi quy dinh
ctia phép luat va theo Diéu 16 nay.

Thoi han hoat dong 1 99 nim va c6 thé dugc gia han theo quy dinh cta phap lut.

Piéu 3: Nguoi Pai dién theo phap luat

1.
2.

Techcombank c6 mdt (01) ngudi dai dién theo phap luét 1a Cha tich Hoi ddng Quan tri.

Ngudi dai dién theo phap luit ciia Techcombank c6 toan quyén dai dién cho Techcombank thuc
hién c4c quyén va nghia vu phat sinh tir giao dich ctia Techcombank, dai dién cho Techcombank
v6i tu cach ngudi yéu cau giai quyét viée dan sy, nguyén don, bi don, ngudi c6 quyén loi, nghia
vu lién quan true Trong tai, Toa 4n va cic quyén va nghia vu khéc theo quy dinh ciia phap lut.
Ngudi dai dién theo phap luit ciia Techcombank 12 dai dién Techcombank (dai dién chi tai khoan)
ddi vé6i cac Tai khoan Nostro, tai khoan thanh toan, tai khoan khac cua Techcombank.

Ngudi dai dién theo phép ludt cia Techcombank duoc uy quyén lai cho ngudi khac thuc hién cac
cdng viéc clia ngudi dai dién theo phap luat theo quy dinh cia phép luat va quy dinh ndi bd cia

Techcombank, néu cé.

Piéu 4: Muc tiéu cita Techcombank

Muc tiéu hoat dong va phat trién cia Techcombank la:

1.

Chuyén d5i nganh tai chinh, ning tAm gi4 tri séng.

2. DAin dét hanh trinh s héa clia nganh tai chinh, tao déng luc cho mi c4 nhan, doanh nghiép va t

chirc phat trién bén vitng va biit pha thanh cong.

Diéu 5: Pham vi hoat dong




Diéy I¢ Ngan hing TMCP Ky Thuong Viés Nam (Techcombank)

1. Techcombank dugc phép tién hanh tat ca cac hoat dong kinh doanh theo Gidy phép thanh lap va
hoat dong, Gidy chitng nhén ding ky doanh nghiép va ding ky thué va Diéu 18 nay phu hop véi
quy dinh cua phdp ludt va thyc hién cac bién phdp phi hop dé dat duoc céc muc tidu cua
Techcombank.

2. Techcombank c6 thé tién hanh hoat dong kinh doanh trong céc linh vuc khac dugc phép luit cho
phép va duoc Dai hoi ddng cb dong thong qua hoic Hoi ddng quan tri quyét dinh theo quy dinh
tai Didu 18 nay.

3. Techcombank c6 pham vi kinh doanh va hoat ddng ca trong nudc va nudc ngoai.

MUC 111
CAC HOAT PONG CHINH CUA TECHCOMBANK
Piéu 6: Hoat dong Vay, Nhan tién gii
1. Nhan tién giri khong ky han, tién giri ¢6 ky han, tién gwi tiét kiém va cac loai tién guri khac;
2. Phét hanh chimg chi tién giri;
3. Vay, nhan tién giri v6i t chirc tin dung, chi nhanh ngan hang nudc ngoai theo quy dinh ciia Ngan
hang Nha nudc;
4. Vay nudc ngoai theo quy dinh ciia phap luat;
5. Vay Ngén hang Nha nudc dudi hinh thirc tai cip vén;
6. Céac hinh thirc khac phit hgp véi quy dinh cua phap luat.
Piéu 7: Hoat déng Cip tin dung
Techcombank cip tin dung dudi cac hinh thire sau:
1. Cho vay;
. Chiét khéu, ti chiét khau;

. Bao lanh ngén hang;

2

3

4. Phat hanh thé tin dung;

5. Bao thanh todn trong nudc; ban thanh toan quic té;
6. Thu tin dung;

7

Cho vay véi t5 chirc tin dung, chi nhanh ngan hang nudc ngoai thuc hién theo quy dinh ciia Ngan
hang Nha nuéc;

8. Céc hinh thirc cép tin dung khéc theo quy dinh cua Ngan hang Nha nuéc va quy dinh phap luat
c6 lién quan.

Piéu 8: Hoat dong Cung trng phwong tién, dich vu thanh toin

1. M¢ tai khoan thanh toan cho khach hang;

2. Cung tmg cac phuong tién thanh todn;

g



Btéu 1¢ Ngin hang TMCP Ky Thu'o’l?g Vi¢t Nam (Techcombank) -

3.

Cung (rng céc dich vu thanh todn qua tai khoan sau dy:
(1)  Thuc hién djch vu thanh toan trong nudc bao gbm séc, 1énh chi, Gy nhiém chi, nh thu, ty

nhiém thu, chuyén tién, thé ngan hang, dich vu thu hd va chi hg;

(i) Thuc hién dich vu thanh toan quéc t& theo quy dinh ciia Ngan hang Nha nudc.

Pbieu 9: Giti tien, mua, ban giay to ¢ gia

1.
2.

Techcombank duoc mua, ban gidy to cé gia voi Ngan hang Nha nude.

Techcombank duge giri tién, mua, ban c6 ky han gify to ¢6 gia voi t6 chirc tin dung, chi nhanh
ngan hang nuéc ngoai theo quy dinh ciia Ngén hang Nha nude.

Piéu 10: Mé tai khoan

1.
2.

Techcombank phai mé tai khoan thanh toan tai Ngan hang Nha nude.

Techcombank duoc mé tai khoan thanh toan tai td chirc tin dung dwgc cung Umg dich vy thanh
toan qua tai khoan.

Techcombank dugc mé tai khoan thanh toan & nudc ngoai theo quy dinh ctia phap luat vé ngoai

hoi.

Pidu 11: Té chirc va tham gia cac hé thong thanh todn

1.

Techcombank duoc t6 chirc thanh toan ndi bd va tham gia hé thong thanh ton lién ngén hang
qudc gia.

Techcombank dugc tham gia hé théng thanh todn qudc té khi dap tmg diéu kién theo quy dinh
cua Chinh phil va duge Ngan hang Nha nudc chép thuén bang vin ban.

Diéu 12: Gop von, mua co phan

1.

Techcombank chi dugc ding vén didu 18 va quy dy trit dé g6p von, mua c¢b phén theo quy dinh

tai Diéu 18 nay.

Techcombank phai thanh 1dp, mua lai cong ty con, cdng ty lién két khi thuc hién hoat dong kinh

doanh sau day:

(i)  Bao lanh phat hanh chitng khoan, méi giGi ching khoan; quan 1y, phan phéi chimg chi quy
dau tu chimg khoan; quan Iy danh muc dau tu chimg khoan va mua, ban cb phiéu;

(ii)  Cho thué tai chinh;

(iii) Bao hiém.

Techcombank dugc thanh 14p, mua lai cong ty con, cong ty lién két hoat dong trong linh vuc quén

1y ng va khai thac tai san, kidu héi, vang, bao thanh todn, phét hanh thé tin dung, tin dung tiéu

dung, dich vu trung gian thanh toan, thdng tin tin dung.

Techcombank gép vén, mua cb phan ctia doanh nghiép hoat dong trong cac linh vuc sau day:

(i)  Bao hiém, chimg khoén, kidu héi, ving, bao thanh toan, phat hanh thé tin dung, tin dung
tiéu dung, dich vy trung gian thanh toan, thong tin tin dung;




(i)  Linh vuc khac khong quy dinh tai diém (i) khoan nay sau khi duoc Ngan hang Nha nudéc
chip thuan bang vén ban.

5. Techcombank thanh lap, mua lai cong ty con, cong ty lién két theo quy dinh tai khoan 2 va khoan
3 Piéu nay sau khi duoc Ngan hang Nha nuée chip thuan bing van ban.

6. Techcombank, cong ty con ciia Techcombank dugc mua, ndm giit ¢d phan cia t§ chirc tin dung
khéc véi diéu kién va trong gi6i han quy dinh ciia Ngan hang Nha nudc.

Diéu 13: Kinh doanh ngoai héi, cung itng dich vu ngoai héi va sin phim phai sinh

1. Techcombank kinh doanh, cung (mg cho khach hang & trong nuéc va nudce ngoai cac dich vu, san
phém vé ngoai héi trong pham vi do Ngan hang Nha nudc quy dinh.

2. Techcombank kinh doanh, cung tng cho khach hang & trong nudc va nude ngoai cac dich vu, san
pham phai sinh vé 13 sut.

3. Techcombank cung tmg san pham phai sinh gia ca hang héa.

Diéu 14: Hoat djng ngin hang diu tw
Techcombank tryc tiép hodc thong qua céc cong ty con, cong ty lién két theo quy dinh phap luat
dé thuc hién cac hoat dong ngén hang dau tu phit hop véi quy dinh phép ludt va Piéu 18 nay.

Piéu 15: Nghiép vu iy thac va dai ly, giao dai ly

1. Techcombank dugc quyén iy thac, nhén iy théc, dai 1y trong hoat dong ngén hang, giao dai ly
thanh toan theo quy dinh ctia Ngin hang Nha nudc.

2. Techcombank dugc thuc hién hoat dong dai 1y bao hiém theo quy dinh cua phép Iuat vé kinh
doanh bao hiém, phit hop véi pham vi hoat dong dai 1y bao hiém theo quy dinh ctia Ngan hang
Nha nudec.

Diéu 16: Cac hoat déng kinh doanh khic

1. Techcombank dugc thuc hién cic hoat dong kinh doanh khéc sau day theo quy dinh ciia Théng
ddc Ngan hang Nha nudc:

a. Dich vy quéan Iy tién mat; dich vy ngan qu cho t3 chirc tin dung, chi nhanh ngan hang nudc
ngoai; dich vu bao quan tai san, cho thué tu, két an toan;

b. Cung tmg cic dich vu chuyén tidn, thu hd, chi ho khdng qua tai khoan;

c. Mua, ban tin phiéu Ngén hang Nha nudc, trai phiéu doanh nghiép; mua, ban céng cu ng cia
Chinh phd, trai phiéu Chinh phu bao 1anh, trai phiéu chinh quyén dia phuong va céc gidy to
c6 gié khac;

d. Dich vu méi gi6i tién té;

e. Kinh doanh vang;

f. Dich vu khéac lién quan dén bao thanh toan, thu tin dung;

g. Tu vén vé hoat ddng ngan hang va hoat dong kinh doanh khac quy dinh trong Gidy phép.

2. Techcombank thuc hién cic hoat dong kinh doanh khéc sau day theo quy dinh cta phép luit ¢

lién quan:
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iét Nam (Techcombank)

a. Phat hanh trai phiéy;
b. Luu ky chimg khoén;
Dai Iy quan 1y tai san bao dam cho bén cho vay la t& chirc tai chinh quéc té, t chirc tin
dung nudc ngoai, to chirc tin dung, chi nhanh ngan hang nuéc ngoai.
3. Techcombank thuc hién dau tw hop ddng twong lai tréi phiéu Chinh phu theo quy dinh phap luét.

4. Techcombank dugc thuc hién mua no theo quy dinh cia Ngan hang Nha nudc va quy dinh phap
luét c6 lién quan.

5. Techcombank duoc thuc hién cdc hoat ddng kinh doanh khac li€n quan dén hoat ddng ngan hang
ngoai cic hoat dong quy dinh tai khoéan 1, khoan 2, khoan 3, va khoan 4 Piéu nay theo quy dinh
cta Théng déc Ngan hang Nha nude, quy dinh khic cla phép ludt ¢6 lién quan.

Pidu 17: Céc han ché dé dam bao an toan trong hoat dong

Trong qué trinh hoat ddng, Techcombank phai tuén thii cac quy dinh vé bao dam an toan va cic quy
dinh khac cta phap ludt c6 lién quan.

CHUONG 11
VON PIEU LE, CO PHAN, CO PHIEU, TRAI PHIEU

MUC I
VON PIEU LE
Diéu 18: Vén diéu 18

1. Vén didu 1& ciia Techcombank 1a: 70.862.404.140.000 ddng (bang chit: Bdy micoi nghin tdm trdm
séu muoi hai ty bén trdam linh bén triéu mét trdm bon muoi nghin dong).

2. Vén didu 1& s& dugc didu chinh va ghi nhén trong Gidy phép thanh 13p va hoat dong cua
Techcombank tai timg thoi diém.

3. Vén didu 18 duoc hach toan bang ddng Viét Nam (VND).
Diéu 19: Thay d6i vén diéu 1é

Viae thay ddi vin didn 18 eiia Techeomhank (ting hode giam) phai divgre thire hign trén cor sév quyét
dinh cua Pai hoi ddng cb dong va phai duge Ngan hang Nha nude chép thuin bang vin ban trudc
khi the hién viée thay dbi vén diéu 16 theo ding quy dinh cta phép luét.

1. Céc hinh thirc ting vén diéu 18 ciia Techcombank:

a. Tang tu Quy du trit bb sung vbn diéu 18; Quy thing du vbn ¢b ph?m; lgi nhuan dé lai va cac
ngudn khéc theo quy dinh ctia phép luat;

b. Phat hanh cd phiéu ra cong ching, phat hanh cb phiéu riéng 1¢;
c. Chuyén dbi tir trai phidu chuyén dbi da phat hanh thanh cb phiéu ¢ thong;
d. Thuc hién chi tra ¢d tirc bing cb phiéu méi ciia Techcombank;

e. K&t chuyén ngudn thing du vén dé bd sung ting vén diéu 1¢;
11




f. Véndo cb dong gop thém;

g. Phat hanh ¢ phiéu méi lam co s& chao ban chimg chi luu ky tai nuée ngoai.

h. Céc hinh thitc khic do Pai hoi ddng cb dong quyét dinh, phii hop vé6i quy dinh cia phép luat.

Céc hinh thirc giam vén diéu 16 cua Techcombank:

a. Techcombank mua lai va hiy bd s6 huong cb phiéu c6 ménh gia tuong tmg véi sé vén du
kién duoc diéu chinh giam;

b. Techcombank thu hdi va hity bo sb lwong cb phiéu c6 ménh gia twong tmg véi s6 von du kién
dugc diéu chinh giam;

c. Céc hinh thirc khac do Pai hdi dong cb dong quyét dinh, phit hop vi quy dinh ciia phap lut.

Trinh ty, tha tuc, hd so xin chip thusn thay dbi vbn didu 16 thuc hién theo quy dinh cua Ngéin

hang Nha nudc va theo quy dinh ctia phap luat.

Hoi dong quan trj phai chiu trach nhiém trudc phap luat vé viéc thdm dinh hd so, thii tuc, didu

kién d& Techcombank thay ddi vbn diéu 18 theo diing quy dinh cta phép luat va Diéu 18 nay.

MUC II
CO PHAN, CO PHIEU, TRAI PHIEU

Piéu 20: C§ phan

1.
2.

Mot cb phan cita Techcombank c6 ménh gia 14 10.000 ddng (Mudi nghin ddng).

Tai thoi diém thong qua Diu 18 nay, toan b cb phan cta Techcombank 13 cé phan phd thong; tat
ca cic cb dong ciia Techcombank 12 ¢d dong phd thong.

Techcombank c6 thé phat hanh céc loai cb phén wu dai hodc cb phin vu dai kém chirmg quyén khi
c6 sy chap thuan ciia Pai hoi ddng cb dong va phi hop v6i quy dinh cia phap luat.

M3di cb phén cia cling mot loai déu tao cho ngudi s& hitu n6 cic quyén, nghia vu va loi ich ngang
nhau.

Viéc mua, ban, chuyén nhurong ¢b phén cna ¢ dong s& theo cac quy dinh cta phép luat lién quan
vé chung khoan.

C6 phén phd théng phai dwoc uu tién chio ban cho cac ¢b dong hién hiru theo ty 18 tuong Gmg voi
ty 18 s& hitu ¢ phan phé théng cia mbi ¢ dong trong Techcombank, trir trudong hop Pai hoi dong
cb dong quyét dinh khac.

Piéu 21: C6 phiéu

1.

2.

Viéc phat hanh, quan 1y ¢ phiéu Techcombank dudi hinh thirc but toan ghi sb. C6 phiéu cua
Techcombank c6 cac ndi dung theo quy dinh ciia phap luét;

Cb phibu cta Techcombank khéng duoc sir dung dé cim cb tai chinh Techcombank.

Piéu 22: Ty 16 s hiru ¢b phin

Trir trudmg hop phap ludt cé quy dinh khac, ty 16 so hitu cd phén cu thé tai Techcombank nhu sau:
12



Diéu ¢ Ngan hang TMCP Ky Thirong Vigt Nam (Techcombank)

6.

Mot ¢d dong 13 ca nhan khéng dugc sé hitu cb phan vugt qua 05% vbn diéu 18 ctia Techcombank.
Mot cd dong 1a tb chirc khong duoc sé hitu ¢b phan vugt qua 10% vbn didu 1é cua Techcombank.
Cb dong va ngudi c6 lién quan cua ¢d dong d6 khdng duge sé hitu c¢b phan vuot qua 15% vén

didu 18 ctia Techcombank. Cé dong 16n ctia Techcombank va ngudi ¢6 lién quan cia cd dong do

khong dugc sé hitu cd phﬁn tir 05% von diéu 16 trd 1én cla mot td chirc tin dung khéc.

Quy dinh tai khoan 2 va khoan 3 Diéu nay khéng 4p dung dbi véi cac truong hop sau day:

a. S& hitu cb phén tai cong ty con, cong ty lién két 12 t5 chuc tin dung quy dinh tai khoan 2 va
khoan 3 Diu 111 ciia Luit Céc t5 chirc tin dung;

b. S& hirucd phén ctia nha dau tu nude ngoai quy dinh tai khoan 7 Piéu 63 Luat Cac td chic tin
dung.

Ty 1€ s6 hitu cb phén quy dinh tai cac khoan 1 va khoén 2 Diéu nay bao gém casdch phén sé hitu

gian tiép. Ty 1€ s& hitu cb phén quy dinh tai khoan 3 Piéu nay bao gém cacd phén do cb déng uy

thac cho td chirc, ¢4 nhan khac mua cb phﬁn va khéng bao gém s6 hitu cb phé‘m clia nguoi c6 lién

quan la cdng ty con cua ) dong do theo quy dinh tai diém a khoan 9 Piéu 4 ciia Luat C4c 6 chirc

tin dung.

Ty 18 s& hitu nudc ngoai tdi da tai Techcombank 12 22,5386%.

Pidu 23: Chao ban cb phin va Chuyén nhwong c6 phin

1.

2.

Techcombank c6 thé ting thém sb luong c¢b phin, loai cb phan duge quyén chao ban dé tang

vbn diéu 18 theo céc hinh thirc sau day:

a. Chao ban cb ph?m ra cong chung;

b. Chao ban cb phin riéng 18;

¢. Céc hinh thirc chao ban, phat hanh cb phan khac va cho céc d6i tuong khéc theo quy dinh clia
phap luat.

Cjc hinh thitc chdo ban theo khoan 1 Diéu nay dugc Techcombank thuc hién theo quy dinh cia

phéap luit c6 lién quan.

Cb dong la ca nhan, cb dong 1a td chic ¢6 nguoi dai dién phﬁn vbn gop tai Techcombank 14 thanh

vién Hbi ddng quan tri, thanh vién Ban kiém soat, Téng giam déc (Giam ddc) ctia Techcombank

khong duoc chuyén nhuong ¢6 phén clia minh trong thai gian dam nhifm chite wy

Trong thoi gian dang xir 1y hiu qué do trdch nhiém ca nhan theo nghi quyét, quyét dinh cua Pai

hoi déng cb doéng hodc theo quyét dinh ctia Ngan hang Nha nudc, thanh vién Hoi déng quén tri,

thanh vién Ban kiém soat, Téng giam dbe khong dugc chuyén nhuong ) phén, trir mot trong
cac trudong hop sau day:

a. Thanh vién Hoi ddng quan tri, thanh vién Ban kiém soét, Téng gidm dbc 1a dai dién theo uy
quyén cta cb dong la tb chirc bi sap nhap, hop nhét, chia, tach, giai thé, pha san theo quy dinh
cua phap luit;

b. Thanh vién Hoi déng quan tri, thanh vién Ban kiém soat, T6ng giam dbe bi budc chuyén

nhuong cb phin theo ban 4n, quyét dinh ciia Toa 4n da c6 hiéu lwc phap ludt;
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c. Thanh vién Hbi ddng quan tri, thanh vién Ban kidm soat, Téng giam dc chuyén nhuong cd
phan cho nha d4u tu khac nhdm thyc hién phuong an phuc hdi, phuong 4n chuyén nhugng
toan bo phan vén gbp, phuong an chuyén giao bt budc da duoc phé duyét.

Diéu 24: Ph4t hanh/ting thuéng/Bin/phin phdi, thu hdi/mua lai ¢b phin va cdc loai chirng

khodn khac theo chwong trinh lya chon danh cho Cén b nhén vién, ngudi lao déng va ngwdi

Iam viéc tai Techcombank

1. Techcombank c6 quyén ép dung phat hanh/ting thudng/ban/phan phdi cd phin va cac loai chimg
khoédn khac do Techcombank ban, phat hanh theo chuong trinh lya chon danh cho Can b nhan
vién, ngudi lao ddng, nguoi lam viéce tai Techcombank va do Techcombank thu hit tir bén ngoai.
Céc loai chimg khoan, c4c tidu chudn, diéu kién duoc ting thuéng cd phan/ban/phén phdi cb phan
va cac loai chiing khoén khac do Techcombank béan, phat hanh s& thirc hién theo quy dinh do Hoi
dong quan tri ban hanh.

2. Techcombank cé quyén thuc vién viée mua lai/thu hdi cd phén va cac loai chimg khoan khac do
Techcombank phat hanh d6i véi Can bd nhén vién, nguoi lao dong va nguoi lam viée tai
Techcombank nghi viéc, vi pham ky luat..., theo quy dinh sau:

a. Tong sb lwong cd phiéu ctia ngudi lao dong di duoc Techcombank mua lai d& giam vén
diéu 16 phai dugc béo cio tai Pai hodi déng cb dong thudng nién;

b. Techcombank phai lam tha tuc giam vén diéu 1é twong tmg voi tdng gia tri tinh theo ménh
gia s6 cd phiéu dugc Techcombank mua lai trong thoi han 10 ngay ké tir ngay bao cdo Pai
hoi ddng ¢ dong thudng nién theo quy dinh tai diém a khoan nay.

Céc trudng hop, diéu kién mua lai, thu hdi cd phin va céc loai chimg khoan khéc do

Techcombank d& phat hanh cho céc dbi tugng niy dugc thuc hién theo quy dinh do Hoi ddng

quan tri ban hanh.

3. Viéc phat hanh/ting thudng/ban/phan phdi, thu hdi/mua lai ¢4 phin va cac loai chimg khoan khéc
do Techcombank phéat hanh ddi véi can b nhan vién, ngudi lao dong va ngudi lam vide tai
Techcombank thuc hién theo cic quy dinh ctia phap luit va quy dinh ndi bd ciia Techcombank.

Diéu 25: Thira ké cb phin

1. Viéc thira ké cb phén cia cd dong c4 nhén thuc hién theo quy dinh cua Piéu 18 nay va cac quy
dinh phap lut khac c6 lién quan.

2. Sau khi xudt trinh ddy di cc cac gidy to chirng minh tu cach thira ké hop phap, ngudi thira ké
thuc hién va sau khi hoan thanh c4c nghia vu theo quy dinh ciia phap luat v& thira ké va tha tuc
ding ky cac loai ¢b phﬁn duoc thira ké hodc nhén thira ké céc loai cb phén da luru ky, niém yét
trén san giao dich chimg khoan theo quy dinh ciia phap lut va co quan c6 thim quyén s& trd
thanh ¢ déng ctia Techcombank, duoc hudng cac quyén loi va nghia vu cia cd déng ma ho thira
ké phi hop v6i quy dinh tai Pidu 18 nay va cic quy dinh ctia phap luat c6 lién quan.

3. Ngudi thira ké cb phdn cta cic ¢d dong c4 nhan 1a thanh vién Hoi ddng quan tri, Ban Kiém soét,
Téng Gidm dbc va céc chie danh quan ly khac cia Techcombank khéng duong nhién dugc thira
ké quyén nim giit cc chirc danh dé.

Diéu 26: Mua lai ¢6 phin, cb phiéu
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1. Viéc Techcombank mua lai ¢d phiéu ctia chinh minh phai dép Gmg cac diéu kién sau day:

a.

C6 quyét dinh ciia Dai hoi ddng cé dong thong qua viéc mua lai ¢b phiéu dé giam vén didu
1€, phuong 4n mua lai, trong do néu rd s6 luong, thoi gian thue hién, nguyén tic x4c dinh
gi4d mua lai;

C6 di ngudn d mua lai c6 phiéu tir cac ngudn sau ddy: thing du vbn ¢b phin, quy dau tu
phaét trién, loi nhuén sau thué chua phén phéi, qu§ khac thudc vbn chii s& hiru duoc sir
dung dé b sung vén diéu 1¢ theo quy dinh ciia phap luét;

C6 cong ty chitng khoan duoc chi dinh thuc hién giao dich;

Dap tng cac diéu kién theo quy dinh clia phép lut trong truong hop Techcombank thuge

nganh, nghé d4u tu kinh doanh c6 diéu kién;

Khéng thude cac trudng hop sau day:

(i) Techcombank dang cé ng phai trd qua han cén cir vao bdo cdo tai chinh nim gan
nhét duoc kiém toan; trudng hop thoi diém du kién mua lai cd phiéu qua 06 thang
ké tir thoi diém két thic nim tai chinh, viéc x4c dinh ng quéa han dwoc cin cir vao
bao c4o tai chinh 06 thang gin nhét dugc kiém toan;

(ii) Techcombank dang trong qua trinh chao ban, phat hanh cb phiéu dé huy dong thém
vbn;

(iiiy Cb phiéu ciia Techcombank dang 13 d8i trgng chao mua cong khai;

(iv) Techcombank da thuc hién viéc mua lai ) phiéu cuia chinh minh trong thoi han 06
thang k& tir ngay bao céo két qua mua lai hodc vira két thuc dot chio ban, phat hanh
cb phiéu dé tang vdn khong qua 06 thang ké tir ngay két thic dot chao ban, phat
hanh.

Trir trudng hop mua lai cb phiéu tuong tng véi ty 18 s& hitu trong Techcombank hogc mua

lai ¢6 phiéu theo ban 4n, quyét dinh ciia Toa 4n da c6 hidu lyc phap luat, quyét dinh ciia

Trong tai hodc mua lai ¢ phiéu théng qua giao dich thuc hién theo phuong thitc khép

1énh, Techcombank khong durge mua lai ¢b phiéu cia cac dbi twong sau day:

(i) Ngudindibd va ngudi cé lién quan ciia ngudi ndi bd theo quy dinh cia Luét Chimg
khoan;

(i) Ngudi s hiru cb phiéu c6 han ché chuyén nhuong theo quy dinh cua phap ludt va
Diéu 18 nay;

(iii) Cb ddng 16n ciia Techcombank.

2. Caéc truong hgp Techcombank mua lai cb phiéu:

a.

Mua lai ¢6 phén, c6 phiéu theo yéu cau clia Techcombank:

Techcombank ¢6 quyén mua lai khong qua 30% tdng sb cb phin phd thong da ban, mot

phén hodc toan bd ¢b ph?m vu dai ¢b tirc da ban theo quy dinh ctia phap luat. Hoi ddng

quén tri c6 quyén quyét dinh mua lai khong qué 10% tdng s6 cb phan cia timg loai da ban

trong thoi han mudi hai (12) thang. Trong trudng hop khéc, viéc mua lai ¢b phan do Pai

hoi ddng ¢ dong quyét dinh. Quyét dinh mua lai c¢b phan cua Hoi ddng quan tri hodc Dai
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hoi ddng cb déng phai bao gdm nhimg ndi dung duoc xac dinh nhu sau: Sé luong ¢6 phan
hodc ty 1& c¢b phin s& mua lai; Ngudn vén ding mua lai ¢d phan; cach thoc mua lai cé
phén; gi4 mua lai ¢ phin hodc nguyén téc xac dinh gi4 mua lai c¢6 phin; quyén loi, trach
nhiém ctia c¢b dong; cdc van dé khac phit hop quy dinh ctia phép luat.

Mua lai ¢6 phan, c6 phiéu theo yéu cau cta cb6 dong:

(i) Cb dong da bidu quyét khong thong qua quyét dinh v& viée t5 chirc lai Techcombank hoiic
thay dbi quyén, nghia vu cta cd déng quy dinh tai ban Didu 18 nay c6 quyén yéu cau
Techcombank mua lai ¢ phan ciia minh. Yéu ciu phai bang vin ban, trong d6 néu r3 tén,
dia chi cta cb dong, sb lugng ) phén timg loai, gi4 du dinh ban, 1y do yéu céu
Techcombank mua lai. Yéu ciu phai dugc giri dén Tru s chinh ciia Techcombank trong
thoi han mudi (10) ngay, ké tir ngay Dai héi déng c¢d dong thong qua quyét dinh v& c4c

van dé néu trén.

(i) Techcombank phai mua lai ¢d phan theo yéu ciu cia c¢b déng quy dinh tai diém a khoan

2 néu trén trong thoi han chin muoi (90) ngay, k& tir ngay nhan dugc yéu cau véi mirc gia
do hai bén thoa thuén. Trudong hop hai bén khdng thoa thuin dugc vé gia thi cb déng do
c6 thé ban cb phin cho ngudi khéc, hodic cac bén c6 thé yéu ciu mot t& chirc thdm dinh
gia dinh gid. Techcombank s& gidi thiéu it nhét ba t§ chirc thAm dinh gia dé cb doéng lya
chon mét trong sb ba td chirc d6 va lya chon nay 14 quyét dinh cudi cling.
Mua lai c¢b phiéu ciia ngudi lao dong theo quy ché phat hanh cb phiéu cho ngudi lao dong
ctia Techcombank, mua lai c6 phiéu 1& theo phuong an phat hanh ¢ phiéu dé tra cb tirc,
phat hanh c6 phiéu tir ngudn vén cha sé hiru.
Viéc mua lai ¢b phidu duoc néu tai didm b, ¢ khoan 2 Piéu nay dugc mién trir didu kién
quy dinh tai cic diém a, b, ¢, d khoan 1 Diu nay.

3. Piéu kién thanh toan va xit I ¢4 phin dwoc mua lai:

a.

Techcombank chi durge mua lai ¢ phin cia cb dong néu sau khi thanh toan hét s tién twong
g voi sb ¢ phan dwoc mua lai ma vAn bao dam cac ty 1€ an toan trong hoat ddng ngan hang
va gié trj thyc ctia v6n didu 16 khong giam thip hon mirc vén phéap dinh cita tb chirc tin dung.
C6 phiéu dugc mua lai theo quy dinh tai Didu nay duoc ban ra ngay sau khi mua lai trong cac
trudng hop sau diy:

(i) Techcombank mua li 08 phibu 16 thoo phuong én phdt hanh o phibu dé tra o tiro,

phuong 4n phat hanh cb phiéu tir ngudn vén chii s& hiru;
(i)  Techcombank mua lai c& phidu 16 1¢ theo yéu cau ctia cb dong.
Viéc mua lai theo Diéu nay céc cb phin da luu ky va niém yét trén san giao dich chimg khoan
thuc hién theo quy dinh ciia phap lust v& chimg khoan va san giao dich chimg khoan lién
quan.
Sau khi thanh toan hét s6 cb phin mua lai, néu tong gié trj tai san dugc ghi trong sb ké toan
clia Techcombank giam hon 10% thi Techcombank phai théng bao cho tit ca cic chil ng biét
trong thdi han mudi lim (15) ngay, k& tir ngay thanh toan hét s6 ¢ phin mua lai.
Khi thyc hién mua lai ¢ phiéu ciia chinh minh theo quy dinh tai Khoan 1 va diém b Khoan
16
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2 Piéu nay, Techcombank phai thuc hién thi tuc giam vbn diéu 18 twong Gng véi téng gia tri
tinh theo ménh gi4 s c6 phiéu duoc Techcombank mua lai trong thoi han 10 ngay ké tir ngay
hoan thanh viéc thanh todn mua lai ¢b phiéu.

Techcombank phai tidu hity ngay C3 phiéu x4c nhan quyén so hifu cb phin d3 dugc mua lai

sau khi c¢b phén twong ting d4 dugc thanh toan du.

4. Béo céo mua lai cb phiéu, cong b thong tin va thuc hién viéc mua lai cb phiéu: thuc hién theo
quy dinh cia phéap luat Chimg khoan va cac quy dinh do chp c6 thdm quyén cia Techcombank
ban hanh trong ting thoi ky.

Diéu 27: Phét hanh Trii phiéu

Ngoai viéc tuén thi theo cac quy dinh cua phap luat vé ching khodn, viéc phat hanh trai phiéu chuyén
ddi, trai phiéu kém chimg quyén va céc loai trai phiéu khéc ctia Techcombank phai ddm bao céc quy
dinh sau:

1. Tuén thi cic quy dinh cia Ludt Cac td chirc tin dung va céc quy dinh phép luét khéc c6 lién quan;

2. Déivai trai phibu chuyén ddi, trai phiéu kém chiing quyén:

a.

Trai phiéu chuyén dbi 14 loai trai phiéu do Techcombank phét hanh va c6 thé dugc chuyén
dbi thanh cb phiéu phé thong ciia Techcombank theo céc diéu kién da duge x4c dinh trong
phuong an phat hanh;

Tr4i phidu kém chimg quyén 12 loai trai phiéu dugc Techcombank phét hanh kém theo chimg
quyén, cho phép ngudi s& hitu chimg quyén duoc quyén mua mot s6 ¢ phiéu phd thong cna
Techcombank theo didu kién, diéu khoan da duoc xéc dinh tai phuong an phét hanh trai phiéu.
Phuong 4n Techcombank phat hanh trai phiéu chuyén dbi, trai phiéu kém chimg quyén phai
duoc Pai hoi ddng cb dong thong qua va duge co quan Nha nudce c6 thidm quyén chép thuan
bang vin ban;

Hbi Pdng Quan Tri Techcombank quy dinh cu thé c4c ndi dung chura dugc quy dinh chi tiét
trong phuong an phat hanh trai phidu chuyén dbi, trai phiéu kém chimg quyén va cac ndi
dung khéc lién quan dén viéc phat hanh trai phiéu;

Thu tuc, hd so xin phét hanh trai phiéu chuyén dbi, trai phiéu kém chimg quyén dugc thuc
hién theo quy dinh ctia Co quan Nha nudc cé thim quyén va c4c quy dinh cta phép luat hién
hanh khac c6 lién quan.

CHUONG III
CG CAU TO CHUC QUAN LY TECHCOMBANK

MUC I
CO CAU TO CHUC QUANLY

Piéu 28: Co ciu td chirc quan Iy

Co chu td chirc quan 1y cua Techcombank bao gom:
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1. Dai hdi dong cb dong;
Hbi ddng quan tri;
Ban kiém soat;

Chu tich Hoi Pdng Quan Tri;

“oR W

Tong giam doc.

MUCII
TIEU CHUAN, PIEU KIEN POI VOI NGUOI QUAN LY, NGUOI PIEU HANH
VA MOQT SO CHUC DANH KHAC CUA TECHCOMBANK

Piéu 29: Tiéu chuén va diéu kién ddi véi thanh vién Hpi ddng quan tri

Thanh vién Hoi ddng quan trj phai dp tmg du cAc tidu chun va didu kién sau:

1. Khong thudc trudng hop khong duge dam nhiém chitc vu quy dinh tai khoan 1 Piéu 33 Pidu 1&
nay;

2. C6 dao dirc nghé nghiép theo quy dinh cia Théng dbc Ngan hang Nha nudc;

3. Cé trinh d5 tir dai hoc trd 1én;

4. C6 mdt trong céc diéu kién sau day: c6 it nhat 03 nam 1 ngudi quan 1y, ngudi didu hanh t chirc
tin dung; c6 it nhit 05 nam la ngudi quan ly doanh nghiép hoat dong trong nganh tai chinh, ké
toan, kiém to4n hoic cua doanh nghiép khéc ¢ vén chu sé hiru t61 thidu bing mirc vén phéap dinh
d6i v6i ngan hang thuong mai ¢b phin; c6 it nhat 05 ndm lam viéc truc tiép tai bo phan nghiép
vu ctia tb chirc tin dung, chi nhanh ngan hang nudc ngoai; c6 it nhat 05 nam lam viéc truc tiép tai
bd phan nghiép vu vé tai chinh, ngén hang, ké toan, kiém toan.

5. Khéng duoc 1a ngudi cé quan hé gia dinh ciia Tdng Gidm dbc va thanh vién Ban Kiém soat cua
Techcombank;

6. Déi véi thanh vién Hoi ddng quan tri doc lap, ngoai nhitng tiéu chuin, didu kién néu tai Khoan
1,2,3,4va5 Diéu nay, thanh vién Hoi ddng quén tri doc 14p phai dam bao yéu ciu vé tiéu chuén
va tinh doc lap nhu sau:

a. Khong phai la ngudi dong 1am viée cho Techcombank hodc Céng ty con cia Techecombank
ho#c da lam viéc cho Techcombank hoic Cong ty con ciia Techcombank trong 03 nim lién
ké trude do;

b. Khong phai la nguoi dang hudng luong va thi lao thudng xuyén cia Techcombank ngoai
nhitg khoan dugc hudng theo tiéu chudn thanh vién Hbi ddng quén tri dugc hudng theo quy
dinh;

c. Khéng c6 vo, chdng, cha, me, con, anh, chi, em va vo, chdng cia nhitng ngudi nay 1a ¢ dong
16n cua Techcombank, ngudi quan 1y hodc kiém so4t vién, thanh vién Ban kiém soat cia
Techcombank ho¥c cong ty con ctia Techcombank;

d. Khéng dai dién s& hitu ¢ phan ciia Techcombank; khong ciing v&i ngudi c6 lién quan s& hiru
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truc tiép, gidn tiép tir 01% vén didu 18 hodc vén cd phin ¢ quyén biéu quyét trér 1én cia
Techcombank;
e. Khong phai 1a ngudi quan 1y, thanh vién Ban kiém soét ciia Techcombank tai bat ky thoi

diém nao trong ndm (05) nam lién ké trude ds.

Diéu 30: Tiéu chuin va diéu kién doi véi thanh vién Ban Kiem soat

Thanh vién Ban Kiém sodat phai dap ung di cac tidu chuan va di€u kién sau:

1.

(8]

® N o woa

Khéng thudc triudmg hop khong duge ddm nhiém chire vu quy dinh tai Khoan 1 Piéu 33 Diéu 18
nay;

C6 dao dtrc nghé nghiép theo quy dinh ctia Théng ddc Ngan hang Nha nudc;

C6 trinh d6 tir dai hoc tr& 16n v& mot trong cic nganh tai chinh, ngin hang, kinh t&, quan trj kinh
doanh, luat, ké toan, kiém toan;

C6 it nhat 03 ndm lam viée tryc tiép trong linh vyc tai chinh, ngén hang, ké toan, kiém toan;
Khéng phai la ngudi ¢6 lién quan cua ngudi quan 1y Techcombank;

Trudng ban kiém soat phai cu trii tai Viét Nam trong thodi gian duong nhiém;

Khéng thudc trudng hop khong ciing ddm nhiém chirc vu quy dinh tai Diéu 34 Diéu 18 nay.

Khéng 1a thanh vién hay nhéan vién cua t chirc kiém toan dugc chip thuin thyuc hién kiém toan
céc bao cdo tai chinh ciia Techcombank trong 03 nam lién trude do.

Khong duge 1a ngudi dai dién phan vbn ciia doanh nghiép tai Techcombank.

Diéu 31: Tiéu chuan va dieu kién doi véi Tong Giam doc

Tong Giam doc phai dap tmg du céc tiéu chuéan va dicéu kién sau:

1.

Khong thude trudng hop khéng duge ddm nhiém chirc vu quy dinh tai Khoén 1 Pidu 33 Diéu 18

nay;

C6 dao dtrc ngh nghiép theo quy dinh cita Théng déc Ngan hang Nha nudc trén co s& tudn thi

quy dinh tai Pidu 16 ciia Techcombank va quy dinh cua phap luat vé trach nhiém cong khai céac

loi ich ¢6 lién quan va nghia vu ciia ngudi quan ly d6i v6i Techcombank théa man diéu kién quy

dinh tai Bicu 38 Dicu l¢ nay:

C6 trinh db tir dai hoc tré 1én v& mét trong cac nganh tai chinh, ngan hang, kinh té, quan trj kinh

doanh, luat, k& toan, kiém to4n;

C6 trinh d6 chuyén mén va kinh nghiém, thé hién qua viéc dap (rng mét trong céc diéu kién sau:

a. C6 it nhat 05 ndm 13 nguoi diéu hanh cia td chire tin dung; hoic

b. C6 it nhét nim (05) nim lam Téng gidm dbc (Gidm dbc), Phé Tdng gidm dée (Phd gidm dbc)
doanh nghiép c6 vbn chii s hiru t51 thiéu bang mirc vbn phép dinh ctia ngan hang thuong mai
b phin va c6 it nhat 05 nim lam viéc truc tiép trong linh vuc tai chinh, ngan hang, ké toan,

kiém toan; hoic
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c. C6 it nhat mudi (10) nam lam viée truc tiép trong linh vuc tai chinh, ngan hang, ké toén hodc
kiém toan;

5. Cu tri tai Viét Nam trong thoi gian duong nhiém; Khong thude dbi tuong khéng dugc cung dam
nhiém chirc vu quy dinh tai Didu 34 Diéu I& nay.

6. Khoéng duoc 1a ngudi ¢ quan hé gia dinh ctia ngudi quan 1y, thanh vién Ban kiém soat cia
Techcombank.

7. Khéng dugc 13 ngudi dai dién phin v6n ciia doanh nghiép tai Techcombank.

Diéu 32: Tiéu chuén diéu kién di véi Pho Téng giam dbc (néu c6), Ké toan truéng, Giam déc

Chi nhanh, Téng giam dbc (Giam dbc) cong ty con va cac chirc danh twong dwong:

Phé Téng Giam dbc, Ké Toan Trudng, Gidm dbc Chi nhanh, Téng giam dbc (Gidm dbc) cdng ty con

va ngudi giit cac chirc danh tuong dwong theo quy dinh tai Piéu 1§ clia Techcombank phai dép img

dii cac tiéu chuén va didu kién sau:

1. Khéng thuée trudmg hop khéng duge dam nhiém chirc vu quy dinh tai khoan 2 Piéu 33 cia Didu
1¢ nay; d6i v6i Phé Tong gidm déc phai khong thude trudng hop khong duoc dam nhiém chire vu
quy dinh tai khoan 1 Diéu 33 cua Diéu 16 nay;

2. C6 mdt trong cac diéu kién sau dy: c6 trinh do tir dai hoc tr& 16n v& mot trong cac nganh tai
chinh, ngan hang, kinh té, quan trj kinh doanh, luat, k& toan, kiém toan hodc nganh khac thudc
linh vyc chuyén m6n ma minh s& dam nhiém; c6 trinh d6 tir dai hoc trd 16n v& nganh khac va c6
it nhat 03 nam lam viéc trie tidp trong linh vuc tai chinh, ngan hang hodc linh vuc chuyén mén
ma minh s& dam nhiém;

3. Cu tru tai Viét Nam trong thoi gian duong nhiém;

4. Kétoan truémg con phai dap (g céc tiéu chudn, didu kién theo quy dinh cia phap luat v& ké toan.

MUC III
NHUNG TRUONG HOP KHONG PUGC PAM NHIEM CHUC VU - KHONG CUNG PAM
NHIEM CHUC VU - PINH CHI, TAM PINH CHI
Piéu 33: Nhirng trudng hop khong dugc dim nhiém chirc vu
1 Nhitng ngirtvi san day khang dirae 13 thanh vidn Hal déng Quén tri, thanh vién Ran kifm soét,
Tbéng giam dbc, Phé Tbng giam dbc (ndu ¢6) va chirc danh tuwong duong theo quy dinh tai Didu
1€ cua Techcombank:
a. Thuoc dbi tugng quy dinh tai khoan 2 Diéu nay;
b. Ngudi thudc dbi tuong khéng duoc tham gia quan 1y, didu hanh doanh nghiép, hop tac xa
theo quy dinh ciia phép lut vé can bd, cong chirc, vién chirc va phap luat v& phong, chéng
tham nhiing;

c. Ngudi da timg 1a chit doanh nghiép tu nhén, thanh vién hop danh cta céng ty hop danh, Téng
gidm déc (Giam dbc), thanh vién Hoi ddng quan tri, thanh vién Hoi ddng thanh vién, kiém
soat vién, thanh vién Ban kiém soat ciia doanh nghiép, thanh vién Hbi dong quan trj va Téng
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giam dbc (Giam déc) hop tac x4 tai thdi diém doanh nghiép, hop tac xa d6 bi tuyén bd pha
san, trlr truong hop dugc cu, chi dinh, bd nhiém tham gia quan 1y, didu hanh, kiém soat doanh
nghiép, hop tac x4 14 t& chirc tin dung bi tuyén b phé san theo yéu cAu nhiém vy;

Nguoi da timg bi dinh chi chirc danh Chil tich, thanh vién khac cua Hoi ddng quan tri, Chu
tich, thanh vién khéc ctia Hoi ddng thanh vién, Trudng ban, thanh vién khic ciia Ban kiém
soat, Téng gidm dbc (Giam déc) cua td chirc tin dung theo quy dinh tai Diéu 47 Lu4t Cac tb
chure tin dung hoéc bi co quan ¢6 thdm quyén x4c dinh ngudi d6 ¢6 vi pham din dén viéc td
chirc tin dung bi thu hdi Gidy phép;

Ngudi ¢é lién quan cua thanh vién Hoi ddng quéan tri, Tbng gidm déc (Giam dbc) cia
Techcombank, trir trudmg hop quy dinh tai khoan 4 Didu 54 ctia Diéu 1é nay;

Nguoi phai chiu trach nhiém theo két luan thanh tra dan dén viéc tb chire tin dung, chi nhéanh
ngan hang nudc ngoai bj xir phat vi pham hanh chinh trong Iinh vyc tién t& vA ngan hang &
khung phat tién cao nhét dbi voi hanh vi vi pham quy dinh vé gidy phép, quan tri, didu hanh,
cd phan, c¢b phidu, gép v6n, mua cb phén, cép tin dung, mua trai phiéu doanh nghiép, ty 1&
bao dam an toan theo quy dinh cta phép luat vé xi 1y vi pham hanh chinh trong linh vurc tién

t€ va ngén hang.

2. Nhitng nguoi sau ddy khong dugc 1a Ké toan trudng, Gidm déc chi nhanh, Téng giam d6c (Gidm

déc) cong ty con cua td chirc tin dung:

a.

Ngudi chua thanh nién; ngudi c6 kho khin trong nhén thirc, 1am cht hanh vi; ngudi bi han
ché hodc bj mit ning luc hanh vi dan su;

Nguodi dang bi truy ciru trach nhiém hinh su, dang chip hanh hinh phat t; dang chip hanh
bién phap xir Iy hanh chinh tai co s& cai nghién bt budc, co s& gido duc bit budc; dang bi
Tda 4n cAm dam nhiém chie vy, cdm hanh nghé hoic 1am cong viée nhét dinh;

Ngudi di bi két 4n v2 t5i xAm pham s& hifu ma chua dugc x6a 4n tich; ngudi da timg bi két
an vé céc toi tir t6i pham nghiém trong tré 1én;

Céan bd, cOng chirc, vién chitc, ngudi quan ly tir cép phong tr& 1én trong doanh nghiép ma
Nha nuréc ndm giit tir 50% vén didu 18 trd 1én, trir ngudi dugc cir Iim dai dién quan 1y phin
vbn g6p cia Nha nudc, ciia doanh nghiép ma Nha nudc nim gift tir 50% vén diéu 1§ tro 1én
tai t6 chirc tin dung hodc duoc cir, chi dinh, bd nhiém tham gia quan 1y, diéu hanh, kiém soat
té chire tin dung theo yéu cau nhi¢m vy,

St quan, ha sf quan, quan nhan chuyén nghiép, céng nhéan, vién chic qubc phong trong co
quan, don vi thuéc Quéan ddi nhan dan Viét Nam; sT quan, ha sT quan chuyén nghiép, cong
nhén cbng an trong co quan, don vi thudc Cong an nhan dan Viét Nam, trir ngudi dugc cur
lam dai dién quén 1y phén vén gbp clia Nha nude, ciia doanh nghiép ma Nha nudce nim gitt
tir 50% vbn diéu 18 tr& 18n tai Techcombank;

3. Vo, chdng, cha, me, con, anh, chi, em cia thanh vién Hoi ddng quan tri, Tdng giam dbc
Techcombank va v, chdng cia nhing ngudi ndy khong dugc 12 K& toan trudng hodc 1a ngudi
phu trach tai chinh ciia Techcombank.

Piéu 34: Nhitng truwdong hgp khong cing dim nhiém chirc vu
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Chu tich Hoi ddng quan tri cia Techcombank khong duoc ddng thoi 13 ngudi diéu hanh, thanh
vién Ban kiém soat cua Techcombank va td chirc tin dung khac, ngudi quan ly doanh nghiép
khac.

Thanh vién Hoi ddng quén tri khong phai la thanh vién doc 14p ctia Techcombank khong duoc

d@)ng thodi ddm nhiém mét trong cic chirc vu sau day:

a. Ngudi didu hanh Techcombank, trix truong hop 14 Tong gidm déc ctia Techcombank;

b. Ngudi quan Iy, ngudi didu hanh t5 chirc tin dung khac, ngudi quan 1y doanh nghiép khac, trir
trudng hop 14 ngudi quan 1y, ngudi diéu hanh cong ty con ciia Techcombank hoic ciia cong
ty me ciia Techcombank hogic truong hop thue hién phuong 4n chuyén giao bit budc di duoc
phé duyét;

c¢. Kiém soat vién, thanh vién Ban kiém soat cta tb chirc tin dung khac, doanh nghiép khic.

Thanh vién doc 1ap Hoi ddng quan trj ciia Techcombank khéng dwoc ddng thoi dam nhiém mot

trong céc chirc vu sau day:

a. Ngudi diéu hanh Techcombank;

b. Ngudi quan 1y, ngudi diéu hanh t chirc tin dung khac; ngudi quan 1y trén 02 doanh nghiép
khac;

c. Kiém soat vién, thanh vién Ban kiém so4t cta t8 chuc tin dung khéc, doanh nghiép khéc.

Thanh vién Ban kiém so4t cua Techcombank khong duoc dong thdi dam nhiém mot trong cic

chirc vu sau dy, trir trudng hop 14 ngudi quan 1y, ngudi didu hanh, nhan vién cia td chirc tin

dung nhén chuyén giao bét budc theo phuong an chuyén giao bét bude da duoc phé duyét:

a. Ngudi quan 1y, ngudi didu hanh Techcombank, té chitc tin dung khac, doanh nghiép khac;
nhén vién ctia Techcombank hoic cOng ty con ciia Techcombank;

b. Nhén vién clia doanh nghiép ma thanh vién Hoi ddng quan tri ctia Techcombank 1 thianh
vién Hbi ddng quan tri, ngudi didu hanh hoic 14 ¢ déng 16n cua doanh nghiép do.

Téng gidm dbc, Phé Téng gidm dbc va céc chirc danh tuong dwong theo quy dinh tai Didu 18 ciia

Techcombank khong duge dong thoi 13 ngudi quan 1y, ngudi didu hanh, kidm soat vién, thanh

vién Ban kiém soat cia td chirc tin dung khéac, doanh nghiép khéc, trir truomg hop Phé Téng giam

dbc va cac chirc danh twong dwong theo quy dinh tai Diéu 16 ciia Techcombank 13 ngudi quan 1y,

ngudi didu hanh céng ty con ctia Techcombank hodc ciia cong ty me ctia Techcombank.

Piéu 35: Puwong nhién mit tr cich thanh vién Héi dbéng quén tri, thanh vién Ban Kiém soit,

Tong giam doc

L.

CAc trudng hop duong nhién mét tu cach:

a. Thu§c mét trong céc trudmg hop khéng duoc ddm nhiém chirc vu quy dinh tai Piéu 33 cua
bidu 18 nay;

b. Langudi dai dién phin vén gép ctia mot td chire 1a ¢d dong ciia Techcombank khi té chire
d6 bi chdm dut ton tai;

c. Khéng con 13 ngudi dai dién phin vén gép theo iy quyén ciia ¢ dong 1a t8 chirc;
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Diéu I¢ Ngin hing TMCP Ky Thuong Viét Nam (Techcombank)

d. Bi truc xuét khoi lanh thd nudc Cong hoa xa hoi chil nghia Viét Nam;
e. Khi Techcombank bj thu hdi Gidy phép;

f.  Khi hop ddng thué Tdng giam dbc hét hiéu luc;

g. Chét;

h. Céc trudng hop khac theo quy dinh cua phap luét va Diéu 18 nay.

2. Hoi ddng quan trj cia Techcombank phai ¢6 vin ban bdo cdo kém tai liéu chimg minh v& viée cac
nhén su duong nhién mét tu cach theo quy dinh tai cdc diém a, b, ¢, d, f, g, h khoan 1 Diéu nay
guri Ngin hang Nha nudc trong thoi han nam (05) ngay lam viéc, ké tir ngay nhan sy deong nhién
mét tu cach va chiu trach nhiém vé tinh chinh x4c, trung thuc clia bdo cdo nay; thuc hién cac thu
tuc bau, bd nhiém chirc danh bj khuyét theo quy dinh ctia phap lut.

3. Sau khi duong nhién mat tu c4ch, thanh vién Hoi ddng quan tri, thanh vién Ban kiém soat, Téng
giam dbc ciia Techcombank van phai chiu trach nhi¢m vé céc quyét dinh ctta minh trong tho1i gian
duong nhiém.

Piéu 36: Bii nhiém, mién nhiém thanh vién Hoi déng quan tri, thanh vién Ban Kiém soit, Téng

giam dbc

1. Trir trudmg hop dwong nhién mét tu cach quy dinh tai Diéu 35 cua Diéu 18 nay, Chu tich, thanh
vién khéc ctia Hoi déng quan tri; Trudng ban, thanh vién khéc cia Ban kiém soat; Téng giam dbc
ciia Techcombank bi mién nhiém, bai nhiém khi thudc mdt trong céc truong hop sau day:

a. Mién nhiém khi c6 don xin tir chirc (trong d6 néu rd ly do xin tir chirc) giri H6i ddng quan tri,
Ban kiém soat cia Techcombank;

b. Bai nhiém khi khong tham gia hoat dong ctia Hoi ddng quan trj, Ban kiém soat trong 06 thdng
lién tuc, trir truong hop bt kha khang;

c. Bai nhiém khi khéng bao dam tiéu chuin, diéu kién quy dinh tai Didu 29, 30, 31 cua Diéu 1¢
nay va phap luit c6 lién quan;

d. Bai nhiém khi thanh vién doc 1ap Hoi déng quan tri khéng dép ng quy dinh tai khoan 6 biéu
29 va khoan 3 Piéu 34 cta Diéu 1¢ nay va phép luat c6 lién quan .

e. Céc truong hop mién nhiém, bai nhiém khéc theo quy dinh tai Diéu 1é nay va theo quy dinh
cia phap luat.

2. Sau khi bi mién nhiém, bii nhiém, Chi tich, thanh vién khic cia Hoi ddng quan tri; Trudng ban,
thanh vién khac ciia Ban kiém so4t; Téng giam dbc cta Techcombank van phai chiu trach nhiém
vé cac quyét dinh cua minh trong thoi gian dwong nhiém.

3. Trong thdi han mudi ngay (10) ngay ké tir ngay théng qua quyét dinh mién nhiém, bai nhiém dbi
v&i cac nhén su theo quy dinh tai khoan 1 Diéu nay, Hoi ddng quén tri cia Techcombank c6 van
ban kém tai liéu 1ién quan bdo cdo Ngén hang Nha nudce.

Piéu 37: Pinh chi, tam dinh chi viéc thwrc hién quyén, nghia vu ciia thanh vién Hoi déng quan

tri, Ban kiém so4t va nguoi diéu hanh Techcombank

1. Ngan hang Nha nudc ¢é quyén dinh chi, tam dinh chi viéc thuc hién quyén, nghia vu ctia Chu
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tich, thanh vién khéc ctia Hoi ddng quan tri; Trudng ban, thanh vién khac cua Ban kiém soat;
ngudi diéu hanh Techcombank vi pham quy dinh tai Diéu 34, khoan 10 Diéu 39 cia Pidy 1€ nay
hodc quy dinh khac cia phép ludt ¢6 lién quan trong qua trinh thuc hi¢n quyén, nghia vu duoc
giao hoiic khong bao dam tiéu chuan, didu kién quy dinh tai Didu 29, Piu 30, Diéu 31, Diéu 32
ctia Diéu 1¢ nay; yéu ciu co quan c6 thAm quyén mién nhiém, bai nhiém, by, bd nhiém nguoi
thay thé hogc chi dinh ngudi thay thé néu xét thiy cin thiét,

2. Ban kiém soat dac biét c6 quyén dinh chi, tam dinh chi viéc thuc hién quyén, nghia vu ctiia Chu
tich, thanh vién khéc ciia Hoi ddng quan tri; Trudng ban, thanh vién khac cia Ban kiém soat;
nguoi didu hanh Techcombank néu Techcombank duge kiém sodt dic biét néu xét théy cén thiét.

3. Ngudi bi dinh chi, tam dinh chi viéc thuc hién quyén, nghia vu theo quy dinh tai khoan 1 va khoan
2 Piéu nay phai tham gia xtr 1y céc tdn tai va vi pham c6 lién quan dén trach nhiém c4 nhan khi
c6 yéu cdu ctia Ngan hang Nha nude, Hoi ddng quan tri, Ban kiém soét cia Techcombank hoic

Ban kiém soat dic biét.

MUC IV

NGAN NGUA XUNG POT LQI iCH VA CONG KHAI LOI iCH LIEN QUAN, NGHIA VU
CUA CAC THANH VIEN
Piéu 38: Quy dinh vé ngin ngtra xung dot lgi ich va cong khai cac loi ich c6 lién quan
1. Thanh vién Hoi dong quén tri, thanh vién Ban kiém soat, Téng Giam dc va nhitng ngudi quan
ly khac ciia Techcombank phai cong khai céac lgi ich lién quan cua ho véi Techcombank theo
diing quy dinh tai Diéu 164 Luét Doanh nghiép va c4c quy dinh phap luit khac c6 lién quan; cu thé:
a. Thanh vién Hoi ddng quan tri, thanh vién Ban kiém soat, Tng giam dbc, Phé Téng giam déc
va chitc danh tuwong duong theo quy dinh tai Piéu 18 ciia Techcombank phai cung cép cho

Techcombank cac thong tin sau diy:

() Tén, ma sé doanh nghiép, dia chi tru s& chinh cia doanh nghiép, t6 chuc kinh & khac
ma minh hodc minh va ngudi ¢6 lién quan dimg tén s& hitu phin vn gbp, cd phén tir
05% vbn didu 18 tr& 1én, bao gbm ca phin vén gép, cb phin ty quyén, uy thac cho t6
chirc, c4 nhan khac dimg tén;

() Tén, mf aA donnh nghidp, din chi try 9& chinh ovin daanh nghidp, t ohire Irinh t8 khao
ma minh va ngudi cé lién quan la thanh vién Hoi ddng quan tri, thanh vién Hoi ddng
thanh vién, kiém soat vién, thanh vién Ban kiém soét, Téng giam dbe (Giam déc);

(iii)  Théng tin v& ngudi c6 lién quan 1a c4 nhan, bao gdm: ho va tén; s6 dinh danh c4 nhan;
quc tich, s& ho chiéu, ngay cip, noi cip ddi voi ngudi nude ngoai; méi quan hé véi
ngudi cung cap thong tin;

(iv)  Thong tin vé ngudi c6 lién quan 13 t5 chirc, bao gém: tén, ma s6 doanh nghiép, dia chi
tru s& chinh ciia doanh nghiép, s& Gidy chimg nhan ding ky doanh nghiép hoic gidy
(& phdp ly (wong duong; ngudi dai dién theo phap ludl, mdi quan bé voi ngudi cung
chp thong tin.

b. Déi tuong quy dinh tai diém a) khoan 1 Piéu nay phai guri Techcombank bang vin ban cung
24

7



Diéu I¢ Ngan hang TMCP Ky Thiong Vigt Nam (Techcombank)

cAp thong tin 14n d4u va khi c6 thay ddi céc thong tin nay trong thoi han 07 ngay lam viée Kké
tir ngay phat sinh hodc ¢ thay d6i thong tin.

2. Cb ddng s& hitu tir 01% vén diéu 18 tro 1én ciia Techcombank phai cung cip cho Techcombank
céc thong tin sau day:

a. Ho va tén; sb dinh danh c4 nhén; qudc tich, sb ho chibu, ngay cép, noi cép cia cd dong 1a
ngudi nude ngoai; sé Gidy chimg nhén ding ky doanh nghiép hoic gidy t& phap 1y twong
dwong cua cb déng 13 td chic; ngay cAp, noi chp clia gidy to nay;

b. Théng tin vé& ngudi cé lién quan theo quy dinh tai muc (iii) va (iv) diém a) khoan 1 Piéu nay;
c. S& Iwong, ty 18 so hitu ¢6 phén ciia minh tai Techcombank;
d. S8 Iwong, ty 18 so hitu ¢6 phan cita ngudi ¢ lién quan ctia minh tai Techcombank.
Dbi tuong quy dinh tai khoan 2 Didu nay phai giri Techcombank bang vin ban cung cAp thong tin
14n d4u va khi ¢6 thay déi c4c thong tin nay trong thoi han 07 ngay lam viée ké tir ngay phat sinh
hoic c6 thay dbi thong tin. Déi véi thong tin tai diém c va diém d khoan 2 Diéu nay, cb déng chi
phai cung cép théng tin cho Techcombank khi c6 mic thay dbi v& ty 18 s¢ hiru ¢b phin ctia minh,
ty 16 s6 hitu ¢ phin ctia minh va ngudi ¢6 lién quan tir 01% vén didu 18 tr& 1én ciia Techcombank
so v6i 1an cung cép lién trude.

3. Techcombank phai niém yét, luu gift thong tin quy dinh tai diém a) khoan 1 va khoan 2 Diéu nay
tai tru s& chinh ciia Techcombank va giri bdo c4o bang vin ban cho Ngan hang Nha nudc trong
thoi han 07 ngdy 1am viée ké tir ngay Techcombank nhén duge thong tin cung cAp. Pinh ky hing
nim, Techcombank c6ng b thong tin quy dinh tai cic muc (i), (ii) va (iv) diém a khoan 1 va c4c
diém a, ¢, d khoan 2 Didu nay véi Pai hoi ddng cb dong ciia Techcombank.

4. Techcombank phai cong bd cong khai thong tin vé ho va tén c4 nhén, tén td churc 14 ¢b déng s&
hitu tir 01% vén diéu 1¢ tré 1én cha Techcombank va thong tin quy dinh tai diém ¢ va diém d
khoan 2 Diéu nay trén trang thong tin dién tit ctia Techcombank trong thdi han 07 ngay lam viée
k& tir ngay Techcombank nhan duogc théng tin cung cip.

5. Dbi tugng cung cp, cong bb cong khai théng tin phai bao dam thong tin cung chp, cong bb cong
khai trung thuc, chinh x4c, ddy du, kip thoi va phai chiu trach nhiém v& viéc cung cép, cong bd
cOng khai thong tin do.

6 Techeamhank e trach nhidm 4p dung céc hién phép cin thiét dé ngan nglra thanh vién Hoi dong
quén tri, thanh vién Ban kiém soat, Téng gidm dbc, ngudi quan 1y khéc cia Techcombank, cb
déng va nhiing ngudi 6 lién quan can thiép vao hoat ddng cuia Techcombank, gy t6n hai cho loi
ich ctia Techcombank; tuén thi cdc quy dinh vé giao dich véi cd dong, ngudi quan ly
Techcombank va ngudi cé lién quan ciia céc dbi tugng nay; bao dam quyeén, loi ich hop phap cua
ngudi c6 quyén loi lién quan dén Techcombank.

7. Techcombank cé nghia vu bao céo, cdng bd day di1, chinh x4c va kip thoi thong tin dinh ky, théng
tin bat thudmg vé tinh hinh hoat dong san xuét, kinh doanh, tai chinh, tinh hinh quén tri cong ty
cho ¢4 ddng, cong chiing v céc thong tin khac néu thong tin d6 c6 kha nang anh hudng dén gia
chimg khoan, quyét dinh ciia ¢b dong va nha dau tu.

Pidu 39: Nghia vu ciia thanh vién Hoi ddng quan tri, thinh vién Ban kiém soat, ngudi diéu
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hanh, Giam dbc chi nhanh, Gidm dbc cong ty con, Giam dbc don vi sw nghiép
Thanh vién Hoi ddng quén tri, thanh vién Ban kiém soat, ngudi diéu hanh, Giam déc chi nhénh, Giam
dbe cong ty con, Giam dbc don vi su nghiép c6 nghia vu:

1. Tuén thi phap luat, Piéu I¢ ciia Techcombank, nghi quyét, quyét dinh ctia Pai hoi dong cb dong
cua Techcombank.

2. Thuc hién quyén, nghia vu duoc giao mot cach trung thuc, c4n trong, vi lgi ich ctia Techcombank,
cb dong ciia Techcombank.

3. Khong sir dung thdng tin, bi quyét, co hodi kinh doanh cua Techcombank, lam dung dia vi, chirc
vu va tai san ctia Techcombank dé thu lgi c4 nhan hodc dé phuc vu lgi ich cia t chirc, c4 nhan
khac lam tén hai t6i loi ich cta Techcombank, cb d6ng ctta Techcombank.

4. Chiu trach nhiém trong viéc chép hanh cac quy dinh han ché dé bao d¢am an toan trong hoat dong
ngan hang cia tb chirc tin dung theo quy dinh ciia Luét Cac t& chirc tin dung.

5. Béo dam luu trit hd so cta Techcombank dé cung cép duge céac sb lidu phuc vu cho hoat dong
quan ly, didu hanh, kiém sodt moi hoat dong ctia Techcombank, hoat dong thanh tra, giam sat,
kiém tra ciia Ngén hang Nha nuéc.

6. Am hiéu vé& céc loai i ro trong hoat ddng cia Techcombank.

7. Thong bao kip thoi, day du, chinh xac cho Techcombank vé quyén loi ciia minh tai td chirc khac,
giao dich véi t§ chirc, ca nhan khéc c6 thé giy xung d6t véi loi ich cta Techcombank va chi
duge tham gia vao giao dich d6 khi duoc Hoi ddng quan trj chép thuan.

8. Khong dugc tao diéu kién dé ban than hoidc ngudi co lién quan cia minh vay vbn, str dung cac
dich vu ngan hang khac ciia Techcombank véi nhitng diéu kién wu dii, thun lgi hon so véi
quy dinh chung ctia Techcombank.

9. Khéng duge ting thit lao, luong hodc yéu ciu tra thudng cho ngudi quan 1y, ngudi diéu hanh
khi Techcombank bi 15.

10. Trong pham vi quyén, nghia vu dugc giao, ¢6 trach nhiém thuc hién yéu cau bang vin ban cia
Ngan hang Nha nudc dbi véi cac ndi dung thude thim quyén ciia Ngan hang Nha nudc. Thuc
hién khuyén nghi, canh bdo riii ro va an toan hoat dong, canh béo nguy co din dén vi pham
phép lujt vé tién 6 va ngéan hang; két luén, kién nghi, quyét dinh xtr ly vé thanh tra.

11. Quyén, nghia vu khac theo quy dinh ciia phap luat va Diéu 1§ ctia Techcombank.

Diéu 40: Tién lirong, thi lao, thwéng va loi ich khic cia thanh vién Hgi dong quan tri, thinh
vién Ban kiém sodt

Tién luong, thu lao, thudng va loi ich khac cuia thanh vién Hoi ddng quan tri, thanh vién Ban Kiém
soat va ngan sach hoat dong ciia Hoi ddng quan tri, Ban Kiém soat do Pai hoi ddng cd déng xem xét,
quyét dinh trén co s& phit hop v&i quy dinh tai Diéu 163 va 172 Lujt Doanh nghiép.

MUC V
CO PONG
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Diéu 41: C6 dong

1. C& ddng 12 nguoi sé hir ¢b phan ciia Techcombank, c6 cac quyén va nghia vu twong tng véi sé
c¢b phin va loai ¢c6 phan ma ho s& himu.

2. Cb d6ng chi duoc cong nhan chinh thirc khi thong tin v& ¢b déng quy dinh tai Diéu 44 Piéu 1é
nay duoc ghi vao S8 ding ky cb déng cita Techcombank hodc theo quy dinh cua phap luat vé
ching khoan (d6i véi c6 dong ndm giit ¢ phin duge luu ky va niém yét trén san giao dich chimg
khoan)

3. Techcombank phai c6 téi thidu 100 cd déng va khong han ché sb Iugng tdi da, trir trudong hop
phap ludt c6 quy dinh khéc.

Diéu 42: Quyén ciia cb dong

1. Cb dong phd théng cé cac quyén sau:

a. Tham du, phét bidu y kién trong cac cudc hop Dai hoi dbng cb dong va thyc hién quyén bidu
quyét thdng qua céc hinh thirc sau véi mdi cb phan phd théng c6 mét phiéu biéu quyét:
(i) Tham du va bidu quyét truc tiép tai cudc hop;
(ii) Uy quyén cho ngudi khac tham dy va biéu quyét tai cudc hop;
(iii) Tham dur va biéu quyét thong qua hop truc tuyén, bo phiéu dién tir hodc hinh thirc dién
tir khac;
(iv) Gui phiéu biéu quyét dén cudc hop théng qua thu, thur dién ti;
b. Duoc nhan cd tirc véi mirc theo quyét dinh cda Pai hdi ddng cb dong;
¢. Puogc vu tién mua ¢ phin méi chao ban tuong img vdi ty 18 cb phén phd thong ctia timg cb
d6ng tai Techcombank;

d. Puoc chuyén nhuong cb phén, quyén mua cb phan cho cb déng khéc ctia Techcombank hodc
t chirc, ¢4 nhan khéc theo quy dinh ctia phap luft va Diéu 18 nay;

e. Xem, tra ciru, trich luc théng tin vé tén va dia chi lién lac trong danh sach cb dong c6 quyén
bidu quyét; yéu cu sira dbi thong tin khong chinh x4c cta minh;

£ Xem, tra ctru, trich luc, sao chup Diéu 1¢ ctia Techcombank, sd bién ban hop Dai hdi dong ch
déng, nghi quyét, quyét dinh ctia Pai hoi ddng cb dong;

g. Puoc chia phin tai san con lai twong mg véi ty 1& s& hiru cb phan tai Techcombank khi
Techcombank giai thé hoic ph4 san;

h. Puoc iy quyén bing vin ban cho ngudi khéc thuc hién céc quyén, nghia vy ctia minh; ngudi
dugc iy quyén khong duge Gmg cir v6i ti cach cla chinh minh;

i. Puoc tmg ctr, d& cir ngudi vao Hoi ddng quan tri, Ban kiém so4t theo quy dinh ctia phép luét
va cua Techcombank. Hoi ddng quén tri qui dinh v& thd tuc d& ctr, tmg cir, thoi han tiép nhan

don dé cir, Umg cir va cac van dé khac lién quan;
j.  Céac quyén khac theo quy dinh ciia Phap luit va cia Ngan hang Nha nudc.
2. Cb dong 16m hodc nhém cd dong s& hiru tir 05% sb cb phén phd thong trdy 1én c6 cac quyén sau:
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Ditu If Ngin hing TMCP Ky Thuong Vi¢t Nam (Techcombank)

a. D& cu, img cir ngudi vao Hoi dong quan tri va Ban kiém soat;
b. Yéu ciu tridu tip Pai hoi déng cb dong trong trudmg hop quy dinh tai khoan 3 Piéu nay;

c. Xem xét, tra ctu, trich luc sb bién ban va nghi quyét, quyét dinh cia Hoi ddng quan tri, bdo
cao tai chinh giita ndm va héng ndm, b4o cdo cia Ban kiém soat, hop déng, giao djch phai
thong qua Hoi dong quén tri va tai liéu khéc, trir tai liéu lién quan dén bi mat thuong mai, bi
mat kinh doanh cta Techcombank;

d. Yéu cu Ban kiém soat kiém tra timg van dé cu thé lién quan dén hoat dong kinh doanh cua
ngan hang khi xét thiy can thiét. Yéu cu phai 1ap bang vin ban, trong d6 ¢é cic noi dung
gdm: ho, tén, dia chi lién lac, quéc tich, sé gidy to phép 1y ciia c4 nhan dbi véi c6 dong 1a c4
nhén; tén, ma sb doanh nghiép hodic sb gidy t phap 1y cuia td chirc, dia chi try s& chinh dbi
v6i cb dong 1a t6 chirc; sb luong cd phan va thdi diém dang ky cb phén ciia timg ) déng, tong
s6 ¢b phan ciia ca nhoém ¢ dong va ty 18 s& hiru trong tong sb cb phin cta céng ty; van dé
kiém tra, muc dich kiém tra.

3. Cb dbng hodc nhém cb dong quy dinh tai khoan 2 Pidu nay c6 quyén yéu cAu tridu tap hop Pai

hoi ddng cb déng trong trudng hop Hoi ddng quan tri vi pham nghiém trong quyén cua cb dong,
nghia vu ctia ngudi quan 1y hodc ra quyét dinh vuot qua thidm quyén dugc giao.
Yéu cdu triéu tap hop Pai hoi ddng cb ddng phai dugc 1ap bang vin ban va phai bao gbm céc nodi
dung sau day: ho, tén, dia chi lién lac, qudc tich, sb gidy t& phép 1y clia c4 nhan d6i v6i cb dong
14 c4 nhéan; tén, ma sb doanh nghiép hoic s gidy t& phép 1y ctia td chirc, dia chi try s& chinh déi
v6i cd dong 1a t chirc; s lugng cb phin va thoi diém ding ky ¢ phin ciia timg cb dong, tong sd
cb phan ciia c4 nhém cd dong va ty 18 s& hiru trong tdng s6 ¢ phan ciia Techcombank, cén cir va
1y do yéu ciu triéu tap hop Pai hoi dong ¢ dong. Kém theo yéu cAu triéu tap hop phai cé cac tai
lidu, chimg cir vé& cac vi pham ctia Hoi ddng quan tri, mirc d6 vi pham hodc vé& quyét dinh vuot
qua thdm quyén.

4. Cb dong 1a t chirc c6 quyén ctr mot hodc mot sb ngudi dai dién theo uy quyén thuc hién céc
quyén cb déng cita minh theo quy dinh ctia phép luat; truomg hop c6 nhidu hon mét ngudi dai
dién theo By quyén duoc cir thi phai xac dinh cu thé sb cb phén va sb phiu bau ctia m&i ngudi
dai dién. Viéc ctr, chAm durt ho#c thay déi nguoi dai dién theo try quyén phai duge thong bao bang
vin ban dén Tru so chinh cia Techcombank trong thdi han sém nhét. Thong bao phai ¢ cac ndi
dung theo quy dinh ctia phép luét.

5. Viéc dua ra yéu chu va td chirc thyuc hién cac yéu clu cta cb dong tuan theo cdc quy dinh do cap

¢6 thdm quyén ciia Techcombank ban hanh trong timg thai k.

Piéu 43: Nghia vu ciia c6 dong
1. C6 dong cia Techcombank phai thuc hién cac nghia vu sau:

a. Thanh toan du s ¢b phan cam két mua trong thoi han do Techombank quy dinh; chiu trach
nhiém vé& céc khoan ng va nghia vu tai san khac cia Techcombank trong pham vi sb vén da
g6p vao Techcombank;

b. Khéng dugc rat vén cd phin da gép ra khoi ngan hang didi moi hinh thirc din dén viée giam
vén didu 16 ciia Techcombank, trir truomg hop quy dinh tai diém a) Khoan 3 Didu 26 ctia Diéu
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Piéu I Ngan hang TMCP Kj Thuong Vigt Nam (Techcombank)

J-

1¢ nay;

Chiu trach nhiém trudc phap ludt vé tinh hop phép cia ngudn vén gdép, mua, nhan chuyén
nhuong ¢b phan tai Techcombank; khong st dung ngué)n vbn do td chitc tin dung, chi nhanh
ngén hang nudc ngoai cip tin dung, ngudn vén do phat hanh tréi phiéu doanh nghiép dé mua,
nhin chuyén nhwong cb ph?m cua Techcombank; khong dugc gop vbn, mua cb phin ctia
Techcombank dudi tén ciia c4 nhan, phap nhan khac dudi moi hinh thirc, trir trudng hop uy
thac theo quy dinh cta phap luét;

Tuén tha Diéu 16 va cac quy dinh ndi bo ctia Techcombank;

Chip nhan nghi quyét, quyét dinh ctia Dai hdi ddng cb dong, Hoi ddng quan tri;

Chju trach nhiém khi nhin danh Techcombank dud¢i moi hinh thirc dé thuc hién hanh vi vi
pham phép luat, tién hanh kinh doanh va céc giao dich khac dé tw loi hoc phuc vu loi ich cia
td chirc, c4 nhan khac;

C3 dong 16n khong dugc loi dung uu thé clia minh gy anh hudng dén cac quyén, loi ich ciia
cdng ty, ciia cac cb dong khéc theo quy dinh ctia phap ludt va Diéu 18; c6 nghia vu céng bd
thong tin theo quy dinh cuia phép luat;

Bao mat cac thong tin dugc Techcombank cung cp theo quy dinh tai Piéu 18 va phap luit;
chi sir dung théng tin dugc cung chp @& thuc hién va bao vé quyén va loi ich hop phéap cia
minh; khong pbat tan hoic sao, gtri thong tin dugc Techcombank cung clp cho t6 chirc, ca
nhéan khéc;

Ping ky dia chi thu dién tir va dia chi lién lac khac va cép nhat khi c6 thay déi d& nhan cac
thong tin, tai liéu, théng bao tir Techcombank, bao gbm nhung khéng giéi han cac thong bao
mdi hop Pai hoi ddng cb dong, phiéu ldy ¥ kién ¢ dong bang vin ban va cac tai lidu lién quan
khac;

Céc nghia vy khac theo quy dinh tai Diéu 16 nay va cac quy dinh phap Iuét khac c6 lién quan.

2. Cb dong nhan ay thac ddu tu cho td chirc, c4 nhan khac phai cung cap cho Techcombank thong
tin v& cha so hiru thuc su cia sb ¢b ph?m ma minh nhén gy thac dau tu trong Techcombank.
Techcombarnk c6 quyén dinh chi quyén cb dong cia cac cb déng nhén ty thac dau tur trong trudng
hop cb dong nay khéng cung cAp thong tin hodc cung cép thong tin khong day du, khong chinh
xéc vé chi s¢ hitu thuc su cac ¢b phin.

Piéu 44: S8 ding ky cb dong va xdc lap danh sich co déng

1. Sb ding ky cd déng duoc 1ap va luu giit dudi dang vin ban gidy, tap dif liéu dién tir ghi nhén
théng tin v& s& hitu c6 phin cia céc cb dong . Sb dang ky c6 dong phai c6 cac ndi dung chu yéu

sau déy:

a.

b.

Tén, dia chi tru s& chinh ctia Techcombank;

Téng s6 ¢ phin dugc quyén chio ban, loai cb phin dugc quyén chao ban va s6 ¢ phan duoc
quyén chao ban cua timg loai;

Téng s6 ¢b phén d3 ban ctia timg loai va gia tri v6n cb phéan da gép;

Ho, tén, dia chi lién lac, quc tich, s6 gidy to phap Iy cia cé nhan dbi voi cb dong 1 c4 nhan;
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tén, ma s6 doanh nghiép hodc sb gidy to phép ly ctia t6 chirc, dia chi tru s& chinh déi véi cb
déng 14 t5 chirc;
e. S& lugng cd phin timg loai cia mdi ¢ déng, ngay dang ky ¢ phan.

2. S dang ky cb déng duoc Iuu giit tai tru so chinh ciia Techcombank hodc céc td chirc khac c6
chirc nang luu giit sb ding ky ¢ dong. Cb dong c6 quyén kiém tra, tra ctru, trich luc, sao chép tén
va dia chi lién lac cua cb dong Techcombank trong s6 dang ky cb dong trong gitr 1am viée cia td
chirc luu giit s6 ding ky c¢b dong.

3. Trudng hop ¢b dong c6 thay ddi dja chi lién lac thi phai thong béo kip thdi voi Techcombank dé
cép nhit vao sb dang ky cb dong. Techcombank khéng chiu trach nhiém vé viéc khong lién lac
dugc vé6i cb dong do khong dwoc thong béo thay dbi dia chi lién lac ciia cb dong. Techcombank
phai cap nhat kip thoi thay déi cd dong trong sb ding ky ¢b déng theo yéu ciu ciia c¢b dong c6
lién quan theo quy dinh tai Diéu 1& cong ty.

4. Xéc lap danh sach cb dong:

a. Hoi ddng quan tri quy dinh cu thé vé thoi diém xéc 14p danh sach cac cb dong duge huong
céc quyén cua cb dong va phai dam bao cb dong c6 du thoi gian dé dang ky nhitng thay d6i
vé ban than va s6 cb dong ma minh s& hitu v6i Techcombank trude thoi diém néi trén;

b. Cac giao dich chuyén nhuong cb phan phat sinh trong khoang thoi gian tir sau ngay chét danh
sach cb dong dén ngay quyén ciia c¢b dong dwoc thuc hién, ngudi chuyén nhugng 13 ngudi

dugce hudng cac quyén clia c6 dong.

MUC VI
PAI HOI PONG CO PONG
Piéu 45: Pai hoi dong cb dong
1. Dai hoi ddng cb dong gdm tht ca cb dong c6 quyén bidu quyét, 1a co quan quyét dinh cao nhét
cua Techcombank.
2. Pai hoi ddng ¢ dong thong qua céc quyét dinh thudc thAm quyén bang hinh thire: (i) biéu quyét
tai cudc hop; hoic (ii) 1dy y kién bing vin ban.
3. Dai hoi ddng cb dong phai hop thudng nién trong thoi han 04 thang, ké tir ngay két thic nim tai
chinh.
Diéu 46: Nhiém vu va quyén han Dai hi dong cb dong
1. Dai hoi ddng cb dong c6 cac quyén va nghia vu sau ddy:
a. Théng qua dinh huéng phéat trién ciia Techcombank;
b. Thong qua Pidu 18, quyét dinh sira dbi, bd sung Diéu 18 Techcombank;
c. Théng qua quy ché quéan tri ndi bd; quy dinh vé tb chitc va hoat dong ctia Hoi ddng quan tri,
Ban kiém soat;

d. Quyét dinh s lvong thanh vién Hoi ddng Quan tri, Ban kidm so4t timg nhiém ky; Biu, mién
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Diéu I¢ Ngin hang TMCP Ky Thuong Viét Nam (Techcombank)

nhiém, bii nhiém, biu bd sung, thay thé thanh vién Hbi déng Quan trj, thanh vién Ban Kiém
so4t phit hop v6i cac didu kién va tiéu chudn theo quy dinh cua Diéu 1é ndy va theo quy dinh
cua phéap luat;

e. Quyét dinh mirc thi lao, thudng va cac loi ich khac déi vdi thanh vién Hoi déng Quan tri,
thanh vién Ban Kiém so4t va ngan sach hoat dong ctia Hoi déng Quan tri, Ban Kiém soat;

£ Xem xét va xir Iy theo thim quyén c4c vi pham ciia Hoi ddng Quan tri, Ban Kiém soat gay
thiét hai cho Techcombank va ) dong ctia Techcombank;

g. Quyét dinh co cau t6 chirc quan ly cia Techcombank;

Thong qua phuong 4n thay dbi mirc vén diéu 18, théng qua phuong an chao ban cb phin, bao
gdm loai cb phan va s6 lugng cb phin méi s& chio ban;

i. Chép thuin phuong 4n mua lai ¢ phin da ban theo quy dinh cua phap ludt;

j. Thong qua phuong &n phat hanh trai phiéu chuyén dbi, trai phiéu kém chiing quyén;

k. Thong qua phuong an quy dinh tai Diéu 143 ciia Luét Cac t5 chirc tin dung;

1. Thdng qua bao céo tai chinh hdng niim, phuong 4n phan phéi loi nhuén sau khi da hoan thanh
nghia vu thué va nghia vu tai chinh khéc clia Techcombank;

m. Théng qua bao cdo cia Hoi ddng Quan tri, Ban Kiém soét vé& viéc thuc hién nhiém vu quyén
han dugc giao;

n. Quyét dinh thanh lap hoic chuyén ddi cac hinh thirc phép 1y hién dién thuong mai & nudc
ngoai, cdng ty con cuia Techcombank;

o. Thong qua phuong 4n gbp vén, mua, ban cb phan, phén vén gép clia Techcombank tai doanh
nghiép, t6 chirc tin dung khac ma gia tri gép vbn, gia mua du kién hodc gid tri ghi s6 trong
truong hop ban cb phén, phin vén gop c6 gia tri tir 20% vén diéu 18 trd 1én ctia Techcombank
ghi trong bao cdo tai chinh da dugc kiém to4n gin nhét;

p. Thong qua quyét dinh dAu tu, mua, ban tai san cb dinh cia Techcombank ma mtrc dau tu, gia
mua du kién hojic nguyén gia trong trudng hop ban tai san cb dinh c6 gia tri tir 20% vbn diéu
Ié trd 1én ciia Techcombank ghi trong bao cao tai chinh da duoc kidm toan gin nhit;

q. Thong qua hop ddng, giao dich khéc c6 gid tri tir 20% vbn didu 16 trd 1én cia Techcombank
ghi trong béo c4o tai chinh dd dugc kiém toan gin nhit giita Techcombank véi thanh vién Hoi
ddng quén tri, thanh vién Ban kiém soat, Téng giam ddc, c6 déng 16n cia Techcombank;
ngudi cé lién quan clda ngudi quan ly, thanh vién Ban kiém soat, cd dong 16n cia
Techcombark; cong ty con, cong ty lién két ctia Techcombank;

r. Quyét dinh viéc chia, tach, hop nhét, sép nhép, chuyén ddi hinh thirc phép 1y, giai thé hoic
yéu cau Tda 4n mé thy tuc phé san Techcombank;

S. Quyét dinh lua chon t8 chirc kidm toan ddc lap theo quy dinh tai Didu 77 coa Didu 1¢;

t. Quyét dinh giai phéap khic phuc bién dong 16n vé tai chinh ctia Techcombank;

u. Quyét dinh mirc ty 18 s& hitu nuéc ngoai t8i da tai Techcombank vao timg thoi ky; va

v. Céc quyén va nhiém vy khéc theo quy dinh tai Piéu 18 nay va quy dinh phap luét c6 lién quan.
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2. Diéu kién v hinh thirc thong qua nghi quyét ctia Dai hoi dong cb dong:

a. Trir trudng hop quy dinh tai céc diém b, ¢, d khoan nay, quyét dinh ctia Dai hdi déng cé déng
dwoc thong qua khi duoc sé ¢ dong dai dién trén 50% tong sb phiéu biéu quyét cua tt ca cd
dong du hop chép thuén hodc khi dugc sb ¢b dong dai dién trén 50% tdng s6 phiéu biéu quyét
clia tit ca cb déng chép thuén trong trudng hop 14y y kién bing vin ban;

b. Pbi véi quyét dinh v& ndi dung quy dinh tai diém h va diém p khoan 1 Piéu nay thi phai duoc
s6 ¢b dong dai dién trén 65% tdng sb phiéu biéu quyédt cia tat ca cd déng du hop chip thuan
hoic khi duogc sb c¢b dong dai dién trén 65% tong sb phiéu biéu quyét clia tat ca cb déng chip
thuén trong truong hop ly ¥ kién bang vin ban;

c. D&ivéi quydt dinh vé& ndi dung quy dinh tai diém r khoan 1 Piéu ny thi phai duge sb cb dong
dai dién trén 65% tdng sb phidu bidu quyét cua tit ca cd dong du hop chép thuan;

d. Viéc bu thanh vién Hbi ddng quén tri va Ban kiém soét phai duoc thuc hién dudi hinh thirc
bau don phiéu theo quy dinh cua phép luat.

3. Quyét dinh v& noi dung quy dinh tai cac didm a, d, f va r khoan 1 Didu nay phai dugc théng qua
béng hinh thirc biéu quyét tai cudc hop Pai hoi ddng cb déng.

Diéu 47: Thim quyén triéu tip hop Pai hdi dong ¢b dong

1. Daihoi ddng cb dong hop thudng nién dwoc td chirc m3i ndm mot 1an do Hbi ddng quan tri tridu
tap hop trong thdi han bdn (04) thang ké tir ngay két thiic nam tai chinh. Hoi ddng quan tri quyét
dinh gia han hop Dai h6i déng cd d6ng thudng nién trong trudng hop can thiét, nhung khéng qua

06 thang ké tir ngay két thic nim tai chinh.

2. Pai hoi ddng cb dong hop thudng nién thao ludn va théng qua cac van dé sau day:

a. K& hoach kinh doanh hing nam cta Techcombank;

b. Béo cdo tai chinh hing nim da duoc kiém toan;

c. Béo cdo cna Hoi ddng quan tri v& quan tri va Két qua hoat déng ndm cua Hoi d6ng quan tri

va timg thanh vién Ho6i ddng quan tri;

d. Béo céo cia Ban kiém soat vé két qua kinh doanh cta Techcombank, vé két qua hoat dong
nam cua Hoi ddng quan tri, Téng giam dbc;

e. Bao céo tir danh gia két qua hoat dong nim ctia Ban kiém soat va thanh vién cia Ban Kiém

soat;

f. Mirc ¢ tirc dbi véi mbi cd phin clia timg loai;

g. Phuong an phan phéi loi nhuén trong nim tai chinh;

h. Céc van dé khéc thudc thim quyén.

3. Hoi ddng quan trj phai tridu tap hop Pai hdi ddng cb ddng bét thudng trong cic trudng hop sau:

a. Hoi ddng quan tri xét thay can thiét vi loi ich clia Techcombank;

b. Sé luong thanh vién Hoi ddng quan tri, Ban Kiém Soat con lai it hon sb luong thanh vién tbi
thiéu theo quy dinh ctia phap luat;
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10.

11.

12.

c. Theo yéu cu bang vin ban ctia cd dong hodc nhém c6 dong s hitu tir 05% tong s6 ¢6 phan
phd théng ciia Techcombank tré 1én. Vin ban yéu cau triéu tip hop phai néu 13 1y do va muc
dich cia cudc hop, c6 du chit ky ciia cac co dong lién quan;

d. Theo yéu cau cia Ban kiém soat;

e. Quyét dinh ndi dung theo yéu cau ctia Ngan hang Nha nudc khi xay ra sy kién anh huwdng

dén an toan hoat déng cta Techcombank;
f.  Céc trudng hop khéac theo quy dinh tai Diéu 18 nay va quy dinh cua phép luét.

Hbi ddng quan tri phai triéu tap hop Pai hoi ddng cb dong trong thdi han ba muoi (30) ngay ké
tir ngay sb thanh vién Hoi ddng quén tri, thanh vién Ban Kiém soat con lai nhu quy dinh tai diém
b khoan 3 Didu nay hosc nhan dugc yéu ciu quy dinh tai diém c, d khoan 3 Diéu nay.

Trudng hop Hoi ddng quan tri khong triéu tap hop Dai hdi dbng cb ddng theo quy dinh tai khoan
4 Didu nay thi trong thdi han ba muoi (30) ngay tiép theo, Ban kiém soat dugc thay thé Hoi ddng
quén tri triéu tap hop Dai hoi dong c¢b dong.

Trudng hop Ban kiém soat khong tridu tip hop Pai hoi ddng cb déng theo quy dinh tai Khoan 5
Didu nay thi ¢ dong hodc nhém cb ddng quy dinh tai diém c khoan 3 Pidu niy di yéu cdu c6
quyén dai dién Techcombank triéu tap hop Pai hoi ddng cb dong theo quy dinh ciia Luét Doanh
nghiép. Trong trudng hop niy, cb dong hoic nhém cb ddng triéu tap hop Dai hoi dong cb dong
c6 thé dé nghi co quan ding ky kinh doanh gidm sat viéc triu tip va tién hanh hop néu xét thiy
cAn thiét.

Nguoi triéu tap phai 1ap danh sach cb dong co quyén du hop Pai hoi ddng cb dong, cung cap
thong tin va giai quyét khiéu nai lién quan dén danh sach ¢b dong, 1ap chuong trinh va ndi dung
cudc hop, du thao nghi quyét Pai hoi ddng cb dong theo ndi dung du kién cuia cudc hop; danh
séch va thong tin chi tiét clia cac tmg ctr vién trong trudng hop bau thanh vién Hdi ddng quan tri,
Ban kiém soat, chuén bi ti liéu, x4c dinh thoi gian va dia didm hop, gui thong bédo mdi hop dén
timg ¢ dong c6 quyén du hop theo quy dinh tai Diéu 18 nay va cac quy dinh phap luét c6 lién
quan.

Chi phi hop 1y va hop phap cho vic triéu tap va tién hanh hop Pai hdi ddng c6 déng theo quy
dinh tai cac khoan 4, 5 va 6 cuia biéu nay s& dugc Techcombank hoan lai.

Trudong hop Hoi ddng quan tri, Ban kiém soat khong triéu tap hop Pai hoi ddng cb dong nhu quy
dinh tai khoan 4, 5 Diéu nay thi Hoi ddng quan tri, Ban kiém so4t phai bdi thudng thiét hai phat
sinh d6i v&i Techcombank.

Dia diém hop Dai hoi ddng cb ddng duoc x4c dinh 14 noi chi toa dy hop va phai & trén lanh thé
Viét Nam.

Thanh vién Hbi ddng quan tri va thanh vién Ban kiém soat phai tham du hop Pai hoi ddng cb
dong thudng nién dé tra 161 cac cau hoi cla cb dong tai cude hop (néu c6); truong hop bt kha
khang khong tham dur duoc, thanh vién H6i dong quan trj va thanh vién Ban kiém so4t phai béo
c40 bang vin ban véi Hoi ddng quan trj va Ban kiém soét.

Trudng hop Béo céo kiém toan bio céo tai chinh nim cta Techcombank cé cac khoan ngoai trir
trong yéu, ¥ kién kiém toéan trai nguwroc hosc tir chdi, Techcombank phai moi dai dién td chirc
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kidm toan duoc chép thuan thuc hién kiém toén bao cdo tai chinh ciia Techcombank du hop Pai

hoi ddng cb dong thudng nién va dai dién t§ chirc kidm todn duoc chép thuin néu trén c6 trach

nhiém tham du hop Pai hoi ddng cb déng thudng nién ciia Techcombank.
Diéu 48: Danh sich cb dong c6 quyén dw hop, chwong trinh, ni dung va gidy moi hop Pai hoi
dong cb dong
1. Danh sach ¢6 déng c6 quyén dy hop:

a. Danh sach cb dong c6 quyén du hop Pai hoi ddng cb déng duoc 1ap dua trén sb dang ky cb
dong ciia Techcombank. Danh sach cb dong c6 quyén du hop Pai hoi ddng cb dong dugc lap
khéng quéa 10 ngay trude ngay giri thong bao moi hop Dai hoi ddng cb dong. Techcombank
cong b thong tin vé viéc 1ap danh séch cb dong c6 quyén tham du hop Dai hoi dong cb dong
tdi thiéu hai muoi (20) ngay trude ngay ding ky cudi cling.

b. Danh sach cb dong c¢6 quyén du hop Pai hoi ddng cb dong phai c6 ho, tén, dia chi lién lac,
qubc tich, s gidy to phap 1y ctia c4 nhan dbi voi cb dong 13 ¢4 nhan; tén, ma sé doanh nghiép
hoic sb gidy to phéap 1y cua t5 chirc, dia chi tru s& chinh dbi véi cd dong 14 td chirc; s6 lwong
cb phan timg loai, sb va ngdy ding ky cb doéng cia timg cb dong.

c. Cb6 dbng c6 quyén kidm tra, tra ciu, trich luc, sao chép tén va dia chi lién lac cia cb dong
trong danh sach c¢b déng c6 quyén du hop Pai hoi déng cb dong; yéu ciu sira dbi thong tin sai
1éch hoiic bd sung thong tin can thiét vé& minh trong danh sach ) doéng cé quyén du hop Pai
hoi ddng cb dong.

2. Chuong trinh va néi dung hop Dai hoi ddng cb dong:

a. Ngudi triéu tip hop Dai hoi ddng cb dong phai 1ap danh sach cb dong c6 quyén du hop va
biéu quyét; chudn bj chuong trinh, n6i dung, tai liéu cudc hop va du thao nghi quyét dbi véi
timg van dé trong chuong trinh hop; x4c dinh thoi gian, dia diém hop va giri théng bio moi
hop dén cac ¢ dong c6 quyén du hop.

b. C6 dong hodc nhém cd déng s& hitu tir 05% tdng sb ¢b phan phé thong cta Techcombank trd
1én c6 quyén kién nghj van d& dua vao chuong trinh hop Pai hoi ddng ¢ dong. Kién nghi
phai bang vin ban va dugc giri dén Techcombank cham nhit ba ngay 1am viéce trude ngay khai
mac. Kién nghi phai ghi 15 tén ¢ dong, s lugng tirng loai cb phin cia cb dong, vin dé kién
nghi dua vao chuong trinh hop.

c. Trudng hop ngudi tridu tip hop Pai hoi ddng ¢ dong tir chdi kién nghi quy dinh tai diém b
khoan 2 Diéu nay thi chdm nhét 1a 02 ngay lam viéc trudc ngay khai mac cudc hop Pai héi
ddng c6 d6ng phai tra 161 bing vin ban va néu rd 1y do. Ngudi triéu tap hop Pai hoi dong cb
dong chi duoc tir chéi kién nghi néu thudc mot trong céac trudng hop sau day:

()  Kién nghi dugc giri &én khong dung quy dinh tai didm b khoan 2 Diéu nay;
(i)  Vén dé kién nghi khong thudc thdm quyén quyét dinh ctia Pai hoi ddng cd dong;
(iii) Kién nghi ctia cb dong khong vi loi ich chung ctia Techcombank.

d. Ngudi triéu tép hop Dai hdi dong ¢ dong phai chip nhén va dua kién nghi quy dinh tai Khoan
2 Piéu nay vao du kién churong trinh va ndi dung cudc hop, trir truedng hgp quy dinh tai Khoan
3 Piéu nay; kién nghi dugc chinh thirc bd sung vao chuong trinh va ndi dung cudc hop néu
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3.

duoc Pai hoi dong ¢ dong chép thuén.
Moi hop Pai hoi ddng cb dong
a. Ngudi triéu tap hop Dai hdi ddng cb dong phai gui thong bao mdi hop dén tat ca cb dong 6
quyén dy hop chdm nhét 1a hai muoi mbt (21) ngdy trudc ngay khai mac, cu thé nhu sau:

(i)  Thong béo mdi hop phai c6 tén, dia chi tru s& chinh, s va ngay cap Gidy chimg nhan
ding ky doanh nghiép, noi diang ky kinh doanh clia Techcombank; tén, dia chi try s&
chinh, sb gidy t& phép 1y ctia t chitc d6i véi cb dong 14 tb chirc; tén, dia chi lién lac déi
v6i cb dong 13 c4 nhan; hoic thong tin ngudi dai dién theo uy quyén clia c¢b dong; thoi
gian va dia diém hop;

(i) Thong bdo duoc giri bing phuong thirc d& bao dam dén duoc cb dong nhu thong qua
thu dién tr hodc dia chi lién lac hodc hinh thitc khic ma cb dong da ding ky véi
Techcombank hodc t6 chitc luu ky chimg khoan. Ddong thdi, thong bao moi hop duoc
dang tai trén trang thong tin dién tir cia Techcombank;

Chuong trinh hop Pai hoi ddng cb dong, céc tai liéu lién quan dén céc van d s& dugc biu

quyét tai dai hoi dugc gii cho cac cb dong hodc/va ding trén trang thong tin dién tir cia

Techcombank. Trong trudng hop tai liéu khong duge giri kém thong bao hop Dai hoi ddng cb

déng, thong bao moi hop phai néu 15 dudng dén dén toan b tai liéu hop dé cac cb dong c6

thé tiép cén, bao gdm:

(1)  Chuong trinh hop, cac tai liéu sir dung trong cudc hop;

(i)  Danh sach va thong tin chi tiét cta c4c (ing vién trong trudng hop bau thanh vién Hoi
ddng quén tri, thanh vién Ban kiém soat;

(iii) Phiéu bidu quyét;
(iv) Du thao nghi quyét dbi véi timg van d trong chuong trinh hop.

b. Ngudi triéu tap hop Pai hoi ddng cb déng phai giri thong béo mdi hop dén cac dbi tugng can

thiét theo quy dinh tai Khoan 11 va Khoan 12 Diéu 47 cua Piéu 18.

Piéu 49: Quyén du hop Pai hi ddng ¢b dong

L.

C& d6ng 13 c4 nhan, ngudi dai dién theo uy quyén ctia ¢ dong 1a t8 chire tryc tiép hodc uy quyén
bang van ban cho mot hodc mot s6 c4 nhan, t chirc khac du hop Pai hoi ddng cb déng hodc du
hop thong qua mot trong c4c hinh thirc quy dinh tai Khoan 3 Didu nay. Trudng hop ¢ dong 1a td
chirc khéng c6 ngudi dai dién theo uy quyén theo quy dinh tai Khoan 4 Diu 42 Diéu 18 nay thi
uy quyén ngudi khéc du hop Pai hoi ddng cb dong.

Viéc uy quyén cho cé nhan, t chirc dai dién du hop Pai hoi ddng cb dong phai 13p thanh van
ban. Vin ban ty quyén duoc 1ap theo quy dinh ctia phap luat vé& dan sy va phai néu 16 tén cb dong
Uiy quyén, tén c4 nhan, t§ chirc dugc iy quyén, sb lugng cb phin dugc dy quyén, ndi dung dy
quyén, pham vi ty quyén, thoi han ty quyén, chit ky ctia bén dy quyén va bén duge Gy quyén.

Ngudi duoc iy quyén dur hop Pai hoi dong cb dong phai nop vin ban iy quyén khi dang ky du
hop. Trudng hop tiy quyén lai thi ngudi tham du hop phai xudt trinh thém vin ban uy quyén ban
déu ciia cb dong, ngudi dai dién theo ay quyén cta cb déng 1a t8 chirc (néu trude d6 chua ding
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ky vi Techcombank).
3. Cb dong duogc coi la tham du va bidu quyét tai cudc hop Pai hoi ddng cb déng trong trueong hop
sau day:
a. Tham du va bidu quyét truc tiép tai cudc hop;
b. Uy quyén cho c4 nhén, t5 chirc khac tham du va bidu quyét tai cude hop;
c¢. Tham du va biéu quyét théng qua hoi nghi truc tuyén, bo phiéu dién tir hodc hinh thirc dién
tir khac;
d. Guri phiéu biéu quyét dén cudc hop thong qua giri thu, fax, thu dién .
Pi¢u 50: Cac didu kién tién hanh hop Pai hdi ddng c6 dong va bién ban
1. Hinh thitc hop Pai hdi dong cb dong:
a. Cudc hop cua Dai héi déng cb déng dugc tién hanh thong qua hinh thirc hop tryc tiép hodc
hop truc tuyén. Nguoi triéu tap hop Pai héi dong cb dong cb quyén quyét dinh hinh thirc hop

phit hop v6i tinh hinh va didu kién thyc té, riéng hinh thirc hop tryc tuyén chi dugc ap dung
khi Techcombank c6 du didu kién v& hé théng k¥ thuét phuc vu hop va biéu quyét truc tuyén.

b. Viéc hop va bidu quyét truc tuyén ciing phai tudn thi cic nguyén tic, quy dinh tai Diéu 1&
nay nhu hinh thirc hop truc tiép. Téng Giam déc chiu trach nhiém v& hé théng k¥ thut nhim
dam bao viéc hop va bidu quyét trirc tuyén tudn thi cic nguyén tic, quy dinh nay.

2. Cudc hop Dai hoi ddng ¢b ddng duoc tién hanh khi c6 s6 cb déng du hop dai dién trén 50% tong
s6 phiéu bidu quyét. Truomg hop cudc hop lan thir nhit khong du diéu kién tién hanh theo quy
dinh trén thi thong bao moi hop 14n thir hai dugc giri trong thdi han 30 ngay, ké tir ngay du dinh
hop 14n thir nhét. Cudc hop Pai hoi ddng cd dong 14n thir hai dugc tién hanh khi c6 sb c¢b dong du
hop dai dién tir 33% tdng s phiéu bidu quyét tr 1én. Trudng hop cudc hop 1an thir hai khong du
diéu kién tién hanh theo quy dinh trén thi thong bdo mdi hop lan thir ba phai duge giri trong thoi
han 20 ngay ké tir ngay du dinh hop lan thir hai. Cudc hop Pai hoi ddng ¢ dong lan thir ba dugc
tién hanh khong phu thudc vao téng s6 phiéu biéu quyét ciia cac cb déng dur hop.

3. Chi tich Hoi ddng quan tri lam chi toa hodc ity quyén cho thanh vién Hoi ddng quan tri khac lam
chu toa cudc hop Pai hbi déng cd d6ng do Hoi ddng quan tri triéu tép. Trudng hop Chu tich Héi
d6ng quan tri ving mit thi thanh vién Hbi ddng quan tri duge Chi tich Hoi ddng quén tri uy quyén
s& chu toa hop Pai hoi ddng cb dong. Néu Chu tich Hoi ddng quéan trj khéng uy quyén cho bat ky
thanh vién nao hodc tam thoi mat kha ning lam viéc, thi sau khi c6 du s6 ¢ déng va ngudi duge
uy quyén dai dién s6 ¢ phin c6 quyén biéu quyét theo quy dinh du hop, cac thanh vién Hoi dong
quan tri con lai bau mot ngudi trong s ho 1am chu toa cude hop theo nguyén téc da sb; trudng
hop khéng biu duoc ngudi 1am chu toa thi Truong Ban kidm soét didu hanh dé Pai hoi dong cb
dong bau chii toa cude hop va ngudi c6 sb phidu bau cao nhit 1am chi toa cude hop. Chii toa duge
Pai hoi ddng cb dong bau s& cir thu ky dé 14p bién ban Dai héi ddng cb dbng.

4. Trudng hop, Pai hoi ddng cb dong duge tridu tip béi Ban Kiém soat hosic cd dong 16n thi sau khi
c6 dit s6 cb ddng va ngudi duge uy quyén dai dién s6 ¢b phin c¢6 quyén biéu quyét theo quy dinh
du hop, ngudi tridu tap Pai hoi ddng cb dong c6 trach nhiém td chirc dé Pai hoi dong cb dong
tién hanh biéu quyét nhim biu mét ngudi lam chu toa hop Pai hoi ddng cb dong trong sb cac )
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dong du hop. Chii toa duge Pai hoi ddng c¢b dong bau sé dé cir thu ky dé 1ap bién ban hop Pai hoi

ddng cb dong.

5. Chii toa hop Dai hdi ddng Cb dong va thu k¥ chju trach nhiém bao quan cic bién ban va chuan bj
giri cho tt ca cac ¢ dong ngay khi Pai hoi C6 dong két thic, va cac bién ban nay dugc coi la
nhiimg bang ching mang tinh két luan vé cong viéc dugc tién hanh tai Pai hdi d6. Bién ban nay
phai dugc 1ap bing tiéng Viét, duge chu toa cita Pai hi va thu k¥ ky tén chi yéu gdm cac noi
dung sau day:

a.  Tén, dia chi tru s& chinh, sb va ngay cép Gidy chimg nhan ding ky doanh nghiép, noi ding
ky kinh doanh,;

b.  Thdi gian v dja diém t6 chirc Pai hoi C6 dong;

c.  Chuong trinh va ndi dung hop;

d.  Chutoa vathu ky;

d.  Tém tit dién bién cudc hop va cac y kién phét biu tai tai Pai hoi déng Cé dong vé timg van
dé trong ndi dung chwong trinh hop;

e.  Sbcd dong va tdng sb phiéu biéu quyét ctia cac cb ddng du hop, phu luc danh séch dang ky
cb dong, dai dién cb dong du hop vdi s& cb phin va sb phiéu biu tuong tmg;

g.  Tbng sb phiéu biéu quyét dbi vdi timg van dé biéu quyét, trong d6 ghi rd s6 phiéu tan thanh,
khong tan thanh va khong c6 ¥ kién, ty 18 twong g trén téng s& phiéu biéu quyét cua cb
dong dy hop;

h. Cac quyét dinh d3 dugc thong qua;

i.  Ho tén va chir ky cia Chu toa va thu ky.

Trudng hop chu toa, thu ky tir chéi ky bién ban hop thi bién ban niy ¢6 higu luc néu dugce tat ca

thanh vién khic cia Hoi dong quan tri tham du hop ky va c6 ddy du noi dung theo quy dinh tai

khoan nay. Bién ban hop ghi r3 viéc chu toa, thu ky tir chdi ky bién ban hop.

6. Bién ban hop Pai hoi deng cb dong phai lam xong va thong qua trudc khi bé mac cube hop. Bién
bén s& 1 bang chimg cho cac ndi dung cong viée da dugc thyc hién tai Pai hoi ddng ¢ dong.

7. Bién ban hop Dai héi ddng cb dbng, phu luc danh sach ¢ dong dang ky du hop, toan van Nghi
quyét da dugc théng qua va cic tai liéu c6 lién quan giri kém theo thong bio mdi hop phai dugc
luu gifr tai tru sé cia Techcombank.

8. Khi tién hanh ding ky, Techcombank s& cép cho mdi c¢b ddéng hodc ngudi dugc uy quyén dy hop
thé bidu quyét, trén do c6 ghi s ding ky, tén ciia cd dong va ngudi dai dién uy quyén va sb phiéu
bidu quyét ma cb dong d6 c6. Bidu quyét tai Pai hoi s& dugc tién hanh bang bibu quyét tan thanh,
khéng tin thanh va khéng c6 y kién. Tdng s phiéu ing hé mot vén dé&, phu quyét mot van dé,
hosc khong bidu quyét, s& duoc chu toa thong béo ngay sau khi biéu quyét mot quyét dinh.

9. Viéc bidu quybt ciing c6 thé tién hanh bang cach gio tay néu duge Dai hoi ddng cb d6ng nhét tri,
khi d@6 ngudi chiu trach nhi€ém kiém phiéu s& cin cit danh sich cic cb déng du hop va sb phiéu
dugc uy quyén dé xac dinh tng sb phiéu duoc biéu quyét. Pai hoi s& tu chon trong sb dai biéu
nhitng ngudi chiu trach nhiém kiém phiéu hodc giam st kiém phiéu va néu dai hoi khong chon
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thi chu toa s& chon nhiing ngudi do.

10. Céc cb dong hodc ngudi duge Gy quyén du hop dén Dai hoi ddng c6 dong mudn cé quyén dang
ky ngay va sau d6 c6 quyén tham gia va biéu quyét ngay tai Dai hoi, nhung chu toa khong ¢6
trach nhiém ding dai hoi d6 dé cho nhimg c6 déng ndy ding ky va higu luc cta cac dot bidu quyét
d tién hanh khong bi anh hudng.

Diéu 51: Théng qua quyét dinh ciia Pai hi ddng cé déng dwéi hinh thirc iy ¥ kién bing vin ban

1. Quyét dinh ciia Dai hoi ddng cb dong c6 thé duoc thong qua dudi hinh thirc 14y ¥ kién bang vin
ban theo quy dinh tai khoan 2 Diéu 45, khoan 2 Piéu 46 Diéu 1é nay.

2. Nghj quyét cta Pai hoi ddng cb dong duoc théng qua dudi hinh thirc 14y ¥ kién bing vin ban c6
gia tri nhu nghi quyét dugc Dai hoi ddng cb déng truc tiép biéu quyét théng qua tai cude hop Pai
hoi dong cb dbng.

3. Céac ndi dung khac lién quan dén viéc 1ay y kién béng vén ban, tudn theo quy dinh cua phap luét.

4. Hoi ddng quan tri phai chuin bj phidu liy v kién, du thao nghi quyét Pai hoi ddng cb dong, cac
tai liéu giai trinh du thao nghi quyét va giri dén tit ca cb dong c6 quyén biéu quyét cham nhét 10
ngdy trudc thoi han phai giri lai phiéu lay y kién. Yéu ciu va cach thirc giri phiéu 13y ¥ kién va tai
liéu kém theo thyc hién theo quy dinh tai Khoan 3 Diéu 48 cua Diéu lé.

5. Bién ban kiém phiéu duoc ding tai trén trang thong tin dién tir ctia Techcombank trong vong hai
muoi tu (24) gidy, ké tir thoi diém két thic kiém phiéu.

Piéu 52: Yéu ciu huy bé quyét dinh ciia Dai hi ddng cb déng

1. Trong thdi han chin muoi (90) ngay, ké tir ngdy nhan dugc nghi quyét hoic bién ban hop Pai hai
ddng cb dong hoic bién ban két qua kiém phiéu ly ¥ kién Dai hoi ddng cd dong, c¢b déng, nhém
c¢b déng theo quy dinh tai khoan 3 Piéu 42 Pidu 16 nay c6 quyén yéu ciu Toa 4n hoic Trong tai
xem xét, huy bé nghi quyét hodc mot phin ndi dung nghi quyét Dai hoi ddng cb dong trong céc
trudng hop sau day:

a. Trinh tir, thi tyc triéu tdp hop va ra quyét dinh cia Pai hoi ddng cb dong vi pham nghiém
trong quy dinh ciia Diéu 1& nay va Luat Doanh nghiép, trir trudng hop quy dinh tai khoan 2
Diéu 53 ciia Didu 16 nay;

b. N&i dung nghi quyét vi pham phap luit hosc Diéu 18 nay.

2. Trinh tu, thi tuc giai quyét vu viéc tai co quan Tda 4n, Trong tai thuc hién theo céc quy dinh phap
luét c6 lién quan.

Piéu 53: Hiéu lrc cic nghi quyét ciia Pai hoi dong cb dong

1. Céc nghi quyét ciia Pai hdi ddng cb dbéng c6 hiéu luc k& tir ngay duoc thong qua hosc tir thoi
diém hiéu luc ghi tai nghi quyét dé.

2. Céc nghi quyét cua Pai hoi ddng ¢ dong duge théng qua bang 100% téng s6 cb phan c6 quyén
bidu quyét 1a hop phép va c6 hidu luc ngay c khi trinh tyr, th tuc triéu tip hop va thong qua nghi
quyét d6 vi pham quy dinh cia Piéu 18 nay va Luat Doanh nghiép.

3. Trudng hop c6 cb dong, nhém cd dong yéu ciu Toa an hodc Trong tai hiiy bo nghi quyét cta Dai
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hdi ddng cb dong theo quy dinh tai Didu 52 ciia Piéu I8 nay, thi cic nghi quyét d6 van cd higu luc
thi hanh cho dén khi quyét dinh hity bd nghi quyét d6 ctia Toa an, Trong tai c6 hiéu luc, trir truong
hop 4p dung bién phap khin cip tam thoi theo quyét dinh clia co quan ¢6 thdm quyén.

MUC VII
HOQI PONG QUAN TRI

Diéu 54: Thanh phin va nhiém ky Hoi dong quén tri

L.

Hbi ddng quan tri 13 co quan quan tri Techcombank, c6 toan quyén nhan danh Techcombank dé
quyét dinh, thuc hién cic quyén va nghia vy cia Techcombank, trir nhitng véin d& thudc thim
quyén ctia Dai hoi ddng ¢ dbng.

Hoi ddng quan tri cia Techcombank phai c6 t5i thiéu 05 thanh vién va khong qué 11 thanh vién.
S6 lugng thanh vién cua ting nhiém ky do Dai hoi ddng cb dong quyét dinh. Hoi dong quan tri
phai c6 tdi thidu 02 thanh vién doc lap, hai phén ba téng s6 thanh vién phai 14 thanh vién doc 1ap
va thanh vién khong phai 14 ngudi diéu hanh Techcombank.

Nhiém ky ctia Hoi dong quan tri 1a 05 (nim) nim. Nhiém ky cta thanh vién Hoi dﬁ‘)ng quan tri
theo nhiém ky ctia Hoi ddng quan tri. Thanh vién Hoi ddng quan tri c6 thé duoc bau lai hodc bd
nhiém lai v6i s& nhiém ky khong han ché. Nhiém ky ciia thanh vién Hoi dbng quan tri duoc bd
sung hoic thay thé 1a thdi han con lai ctia nhiém ky Hoi ddng quan tri. Hoi ddng quan tri ciia
nhiém ky vira két thuc tiép tuc hoat dong cho dén khi Hoi d6ng quan tri chia nhiém ky méi tiép
quan céng viéc.

C4 nhén va ngudi c6 lién quan cua cd nhan d6 hodc nhitng ngudi dai dién phan vbn gép ctia mot
cb dong 14 tb chirc va ngudi ¢6 lién quan ctia nhitng ngudi ndy dugc tham gia Hoi ddng quan tri,
nhung khong dugc vugt qua 02 thanh vién Hoi ddng quan tri, trir truong hop 13 nguodi dai dién
phan vén gbp ciia nha nude, bén nhén chuyén giao bét budc.

Trudng hop Hoi ddng quan tri c6 s thanh vién it hon s& thanh vién t8i thiéu theo quy dinh cta
phép luat va quy dinh ciia Didu 1€ niy, trong thoi han 90 ngay k& tir ngay khong dii sb thanh vién
t61 thidu, Techcombank phai biu bd sung, bao dam s6 thanh vién t6i thidu, trir trudng hop quy
dinh tai khoan 5 Pidu 166 ciia Luit Cac t chirc tin dung.

Hoi ddng quan tri sir dung con d4u cita Techcombank dé thuc hién nhiém vy, quyén han ctia minh.

Hoi ddng quan tri ¢6 bd phan gitp viéc. Chirc niing, nhiém vu ctia bd phan gitp viéc do Hoi ddng
quan tri quy dinh.
Hoi ddng quan tri thanh 1ap cac Uy ban/Hoi ddng dé gitip Hoi ddng quan tri thuc hién nhiém vu,
quyén han ciia minh theo quy dinh tai Diéu 1§ nay va theo quy dinh cia phap luit. Nhi¢m vy,
quyén han ciia cac Uy ban/Hoi ddng nay do Hbi ddng quan tri quy dinh phu hop véi quy dinh cia
Théng dbc Ngan hang Nha nudc.
Hoi ddng quan trj chi dinh it nhit mdt (01) ngudi 1am Ngudi phy trach quan tri ngan hang dé hd
tro hoat ddng quan tri ngén hang dugc tién hanh mét cach c6 hiéu qua. Nhiém ky, tiéu chuén,
quyén nghia vu clia Ngudi phy trich quan tri duge quy dinh trong Quy ché quan tri ndi bd cia
Techcombank.
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10. Ung cu, dé cir thanh vién Hoi dong quan trj:

a. Trudng hop di xac dinh duoc trude ting cir vién Hoi ddng quan tri, thong tin lién quan dén cac
Umg vién Hoi ddng quan tri dugc cong bd i thidu mudi (10) ngay trude ngay khai mac cude
hop Dai hoi déng ¢ dong trén trang thong tin dién tir cia Techcombank dé cb dong c6 thé tim
hiéu vé céc (g vién nay trudc khi bo phiéu. Ung cir vién Hoi dong quan trj phai ¢6 cam két
béng vin ban vé tinh trung thyc, chinh x4c ctia cac thong tin ca nhan dugce cong bo va phai cam
két thyc hién nhiém vy mét cach trung thuc, cén trong va vi lgi ich cao nhét ciia Techcombank
néu dugc bau lam thanh vién Hoi ddng quan tri. Thong tin lién quan dén dmg vién Hoi dong
quan tri dugc cong bb bao gbm:

@@ Ho tén, ngay, thang, ndm sinh;

(ii)  Trinh d3 chuyén mén;

(ii)  Qua trinh cong tac;

(iv)  Céc chirc danh quan Iy khac (bao gdm cé chirc danh Hoi ddng quan tri tai cong ty khac);

) Loi ich c6 1ién quan t&i Techcombank va cac bén c6 lién quan cia Techcombank;

(vi)  Céc thong tin khac (néu cb).

Techcombank phai c6 trach nhiém c6ng b thong tin vé cic cong ty ma ting ctr vién dang nim
giit chirc vu thanh vién Hoi ddng quan tri, cic chirc danh quan 1y khéc va cac lgi ich c6 lién |
quan t&i cong ty clia (mg ctr vién Hbi ddng quan tri (néu c6).
b.  Cac cb dong nim giir ¢& phin phd thong c6 quyén gdp sb quyén bidu quyét dé dé cir cac img 7
vién Hoi ddng quén tri. C4 dong hodc nhém cd dong ndm giit tir 5% dén dudi 10% tdng sb cb
phin c6 quyén biéu quyét dugc dé cir mot (01) tng vién; tir 10% dén dudi 30% duge dé cir t6i
da hai (02) tmg vién; tir 30% dén dudi 40% duoc dé cir t6i da ba (03) mg vién; tir 40% dén dudi
50% dugce dé cir t6i da bdn (04) img vién; tir 50% dén dudi 60% duge @& cir tdi da nam (05)
{tng vién; tir 60% dén dudi 70% duoc d& cir t5i da sau (06) tng vién; tir 70% dén 80% dugc d&
cir tdi da bay (07) ing vién; va tir 80% dén dudi 90% dugc dé cir tdi da tam (08) ing vién. Cac
cb dong phd thong hop thanh nhém dé d& cir ngudi vao Hoi ddng quan tri phai thong bio vé
viéc hop nhém cho cac ¢b dong du hop biét trudc khi khai mac Pai hoi ddng ¢ dong.
c.  Trudmg hop sb lugng img vién Hoi ddng quan tri théng qua d& cir, ing cir vin khong di sb
lugng can thiét va/hoic xét théy tmg vién khong dam bao cac tiéu chuin, diéu kién, Hoi dE“mg
quan tri duong nhiém gidi thidu thém mg cir vién hoic t6 chirc dé cir theo quy dinh tai Piéu 18
cdng ty, quy ché ndi bd vé& quan tri cong ty va quy ché hoat dong cua Hbi ddng quan tri. Viée
Hoi dong quén tri duong nhiém giéi thidu thém img cir vién phai dugc cong b 16 rang trudc
khi Pai hoi ddng cb déng bidu quyét bau thanh vién Hoi ddng quan tri theo quy dinh ctia phap
luat.
Diéu 55: Nhiém vu, quyén han ciia Hji déng quan tri
1. Hoi ddng quan tri c6 cac nhiém vu va quyén han sau:
a. Chiju trach nhiém trién khai viéc thanh 18p, khai truong hoat ddng cia Techcombank sau cude
hop Pai hoi ddng ¢b déng dau tién;
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Diéu 1¢ Ngin hing TMCP Ky Thuwong Vigt Nam (Techcombank)

b. Quan Iy toan bd hoat dong ciia Techcombank, cé toan quyén nhan danh Techcombank dé
quyét dinh, thuc hién cdc quyén va nghia vu clia Techcombank, trir nhitng van de thuge thim
quy?n ciia Dai hoi ddng ¢ déng. Chiu trdch nhiém trudc phép luat, truée Dai hdi ddng cb
dong trong viéc thuc hién nhiém vu, quyén han dugc giao;

c¢. Trinh Dai hoi ddng cb déng quyét dinh, thong qua céc vén d& thudc thdm quyén ctia Dai hoi
ddng cb dong theo quy dinh tai Didu 46 Pidu 18 ndy, trir cic vin d& dugc Dai hdi dong cb
déng uy quyén theo quy dinh tai Diéu 1§ nay;

d. Quyét dinh viéc thanh 1ap chi nhanh, van phong dai dién, don vi su nghiép clia Techcombank;

d. BA nhiém, midn nhi¢m vi quyét dinh mtc luong, thit lao, thudng va loi ich khéc ddi véi cac

chirc danh Tdng Giadm déc, Phé Tdng Gidm dbc (néu ¢6), Ké toan trudng, cac chirc danh tryc
tiép tham muru, gitp viéc cho Hoi ddng quan tri (Cé vAn Hbi ddng quén tri, Thu ky Hoi déng
quan tri, 1anh dao Van phong Héi ddng quan trj v&/hodc Ban Trg ly Hoi dong quéan trj, Ngudi
phu trach quén tri...), Gidam dbc chi nhanh, céng ty con, don vi sur nghiép, Truéng van phong
dai dién va c4c chirc danh khac thudc thAm quyén ctia Hoi ddng quan tri;

Ky luat, dinh chi ddi vdi cac chirc danh néu trén va can b khéc theo quy dinh ndi bo ciia Hoi
ddng quan tri trong timg thoi ky.

e. Thong qua phuong an gép vén, mua ban ¢b phan, phin vbn gbp ctia Techcombank tai doanh
nghiép, t6 chirc tin dung khac ma gia tri gép von, gid mua du kién hodc gia tri ghi sb trong
trudmg hop ban ¢b phin, phin vén gop c6 gié tri dudi 20% vén diéu 1é cita Techcombank ghi
trong béo cdo tai chinh da duoc kiém toan gin nhat;

f.  Cir nguoi dai dién theo tiy quyén ciia Techcombank tai doanh nghiép, t chuc tin dung khac
va quyét dinh mirc thi lao va quyén loi khac ciia nhiing ngudi nay (néu co);

g. Quyét dinh dau tu, mua, ban tai san ¢b dinh cta Techcombank ma mic dAu tu, gia mua du
kién hodic nguyén gia trong truong hop ban tai san ¢b dinh ¢6 gia tri tir 10% dén dusi 20%
vbn diéu 16 ciia Techcombank ghi trong béo c4o tai chinh da dugc kiém toan gin nhit;

h. Chép thuan hop ddng, giao dich khac c6 gia tri dudi 20% vbn diéu 1§ ctia Techcombank ghi
trong bao cdo tai chinh da duoc kiém toan gin nhét giita Techcombank vé6i thanh vién Hoi
ddng quan tri, thanh vién Ban kiém soat, Tbng giam dbc, cb dbng 16n ciia Techcombank;
ngudi ¢6 lién quan cua ngudi quan ly, thanh vién Ban kiém soat, cb déng 16n cta
Techcombank; cong ty con, cong ty lién két ciia Techcombank;

i.  Quyét dinh cac khoan cép tin dung theo quy dinh tai khoan 3 Piéu 135, khoan 7 Diéu 136
ctia Lujt cac T chirc tin dung trir cic giao dich thudc thim quyén quyét dinh cta Pai hoi
ddng cb dong;

j.  Thoéng qua hop ddng, giao dich khéc c6 gi4 tri tir 10% von diéu 1¢ tr& 1én ciia Techcombank
ghi trong bao céo tai chinh d3 duoc kidm toan gin nhét;

k. Kiém tra, giam sat, chi dao Tbng gidm dbc thuc hién nhiém vu duoc phan cdng; danh gid
dinh ky hing nim v& hiéu qua lam viéc cta Tbng gidm dbc;

1. Ban hanh cac quy dinh va chinh sach ndi bg lién quan dén t6 chirc, quan tri va hoat ddng cua
Techcombank phut hgp véi cac quy dinh cia phap Iuét c6 lién quan va Piéu 18 nay, trir nhitng
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Diéu I¢ Ngin hang TMCP Ky Thuong Viét Nam (Techcombank)

van dé thudc thAm quyén cua Dai hoi ddng cb dong;

m. Quyét dinh chinh sach quan ly rui ro va gidm sat viéc thuc thi cac bién phap phong ngira roi
ro cua Techcombank;

n. Xem xét, phé duyét bao cdo thuong nién ciia Techcombank theo quy dinh cia phap luit;

0. Quyét dinh chao ban ¢ phin chua ban trong pham vi sé c6 phin duoc quyén chao ban cia
timg loai do Techcombank phat hanh;

p. Quyét dinh gia chao ban cb phin va trai phidu chuyén dbi, trai phiéu kém ching quyén ciia
Techcombank;

q. Quyét dinh mua lai cd phan ciia Techcombank theo phuong 4n duoc duyét va quy dinh c6
lién quan;

r.  Kién nghi Pai hi ddng cb dong quyét dinh phuong an phan phdi loi nhun, mic ¢b tic duoc
trd; quyét dinh thoi han va thu tuc tra ¢d tire hodic xir 1y 15 phat sinh trong qua trinh kinh
doanh;

s. Chudn bi ndi dung, tai liéu lién quan dé trinh Pai hoi dong cb déng quyét dinh, théng qua céc
van dé thude thdm quyén cia Pai hoi dong cd doéng, trir nhitng nd1 dung thudc chirc ning
nhiém vu ciia Ban Kiém soat;

t. Duyét chuong trinh, ké hoach hoat dong ciia Hoi ddng quén tri; chuong trinh, ndi dung, tai
liéu phuc vu hop Pai hoi ddng cb dong; tridu tap hop Pai hoi déng ¢b dong hoic 1y y kién
cd d6ng bang vin ban dé théng qua nghi quyét, quyét dinh ciia Dai hoi ddng cb dong;

u. T& chuc trién khai, kiém tra, giam sat viéc thuc hién cac nghi quyét, quyét dinh cia Pai hoi
ddng cb déng hodc ciia Hoi ddng quan tri, bao gdm nhung khdng giéi han cac nghj quyét cia
Dai hoi dong ¢b dong vé phuong 4n ting vén didu 16 dudi hinh thic phat hanh ¢ phiéu theo
chuong trinh lua chon danh cho Can bd nhin vién, ngudi lao dong va ngudi 1am viée tai
Techcombank va nghi quyét ciia Dai hoi ddng cb dong vé cac phuong an phat hanh, chao ban
cd phin khac...;

v. Théng bao kip thdi cho Ngan hang Nha nude thong tin anh hudng tiéu cuc dén tu cach thanh
vién Hoi ddng quan tri, Ban kiém soat, Tbng giam dbc;

w. Kién nghj Pai Hoi Pdng Cé Déng quyét dinh viéc t6 chirc lai, giai thd hodc yéu cdu pha san
ngén hang;

x. Trinh béo c4o tai chinh hang nam ciia Techcombank 16n Pai hdi déng cb dong;

aa. Quyét dinh vé viéc phat hanh trai phiéu khéng chuyén dbi va khong kém chimg quyén, bao
gbm nhung khong gi6i han: quyét dinh phuong an phat hanh trai phiéu riéng 1&, phuong 4n
phét hanh trai phiéu ra céng chiing, phuong 4n sir dung va tra ng von thu duge tir dot chao
ban trai phiéu ra cong chiing, thong qua viéc niém yét trai phiéu trén hé théng giao dich chimg
khoan, ....;

bb. Quyét dinh thanh 1y tai san va quyét dinh mirc bdi thudng khi thuc hién xi 1y tdn that v& tai
san tai Techcombank. Hoi ddng quan tri c6 thé phan cip vé thdm quyén quyét dinh cu thé
trong pham vi nay, theo cic quy dinh ndi bd ciia Techcombank;
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cC.

dd.

€c.

Quyét dinh v& ké hoach tai chinh hang nam phit hop véi ké hoach kinh doanh va phuong 4n
dau tu;

Xay dung, phé duygt, trién khai, sira d6i va bd sung phuong 4n co céu lai gin véi xir 1y no
x4u ciia Techcombank;

Céac nhiém vu va quyén han khic theo quy dinh cua Piéu 18 nay va theo quy dinh cta phép

luét.

2. Trong trudng hop nghi quyét, quyét dinh do Hoi dong quan tri thong qua trai voi quy dinh cna
phép luat, Diéu 1& nay hodc quyét dinh cia Pai hoi ddng cb ddng ma gy thiét hai cho
Techcombank thi cc thanh vién chip thuin thong qua nghi quyét, quyét dinh d6 phai ciing lién
d6i chiu trich nhiém c4 nhan vé& nghi quydt, quyét dinh d6 va phai dén bu thiét hai cho
Techcombank; thinh vién phan ddi thong qua nghi quyét, quyét dinh néi trén dugc mién trir trach
nhiém.

Diéu 56: Nhiém vu, quyén han ciia Chii tich Hoi ddng quan tri

1. Chu tich Hai ddng quan tri do Hoi déng quan tri bau, mi&n nhiém, bai nhiém trong s6 thanh vién
Hoi ddng quén tri d dugc Pai hoi ddng cb dong bau ra. Chii tich Hoi ddng quan tri phai thudng
tri & Viét Nam trong sudt nhiém k.

2. Nhiém vu va quyén han ctia Chii tich Hbi ddng quan tri nhu sau:

a.

b.

Lép chuong trinh, ké hoach hoat dong cuia Hoi ddng quan tri;
Triéu tap, chu tri va lam chu toa cudc hop Dai héi ddng cb dong, Hoi ddng quan tri;
Thay mat Hoi ddng quan trj ky vin ban thude thim quyén cta Hoi ddng quan tri;
T4 chitc viéc théng qua nghi quyét, quyét dinh ciia Hdi ddng quan tri;
Giam sét, t6 chiic giam sét viéc thuc hién c4c nghi quyét, quyét dinh ctia Hoi ddng quan trj;
Pam bao thanh vién Hbi ddng quén tri nhén dugc thong tin day du, khich quan, chinh x4c va
du thoi gian thao ludn céc van d& ma Hoi ddng quan tri phai xem xét;
Phén cong nhiém vu cu thé cho timg thanh vién Hoi ddng quan tri;
Gidm sét thanh vién Hoi ddng quéan tri trong viéc thuc hién quyén, nghia vu va nhiém vu
dugc phéan cong;
Chi duoc ity quyén cho mot thanh vién khac cia Hoi ddng quan tri thyc hién quyén, nghia vu
ctia Chu tich Hoi ddng quan tri trong thoi gian véng mit hodc khong thé thuc hién nhiém vy;
Dinh ki hing nim, danh gi hidu qua 1am viéc ctia ting thanh vién, cc Uy ban/Hoi ddng ciia
Hoi ddng quén tri va béo céo Pai hdi ddng cb dong vé két qua danh gid nay;
Quyét dinh cac vn d& thudc thdm quyén va trach nhiém quyét dinh ctia cd dong/chi s&
hirw/thanh vién g6p vén tai cAc cong ty con ctia Techcombank theo quy dinh cua phap ludt va
didu 18 cuia cc cong ty con d6;
Quyét dinh cac clp phé duyét, ra quyét dinh va thidm quyén, diéu kién ciia céc cép nay clia
Techcombank trir trudong hop thude thim quyén clia Pai hoi ddng cb dong, Hoi ddng quan
tri, Téng Giam Pdc theo quy dinh ctia phép luat;
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m. Quyét dinh c4c van dé con lai vé quan trj va hoat dong cua Techcombank néu khdng dugc
quy dinh r3 trong Diéu 1¢ nay, trir truong hop van dé d6 thudc thAm quyén quyét dinh cua
Dai hoi ddng cb dong, Hoi ddng quan tri, Téng Giam Ddc theo quy dinh ciia phap lut;

n. Céc quyén va nhiém vu khac thudc thim quyén cta Chu tich Hoi ddng quan tri theo quy dinh
ciia Diéu 16 Techcombank va theo quy dinh cua phép luat.

3. Nguyén tic ty quyén ciia Chu tich Hoi ddng quén tri: Chu tich Hoi ddng quén trj iy quyén bing
vin ban cho mot Phé Chu tich Hbi ddng quan tri hodic mot trong sb thanh vién Hoi dong quan tri
dam nhiém cong viéc ciia minh trong thoi gian ving mat tai Techcombank va/hodc khong tham
gia xur ly cong viéc tai Techcombank.

Piéu 57: Nhiém vu, quyén han cia thanh vién Hpi déng quén tri
Thanh vién Hoi dé)ng Quan tri ¢6 nhiém vy quyén han sau:

1. Cing vdi cac thanh vién khac ctia Hoi ddng quan tri quan tri Techcombank thuc hién nhiém vu,
quyén han theo quy dinh cta phap luit va Diéu 1§ nay;

2. Thyc hién cac nhiém vu va quyén han ctia mét thanh vién Hoi ddng quan tri theo ding quy ché
ndi bd cua Hoi ddong quan tri va sy phan céng cua Chu tich Hoi ddng quan tri mot cach trung
thue, cén trong vi loi ich ciia Techcombank va cb dong; phat huy tinh doc 1ap ciia thanh vién doc
1ap Hoi ddng quan tri trong viéc thyuc hién quyén, nghia vu; chju trach nhiém vé viéc thuc hién
quyén, nghia vu ctia minh;

3. Xem xét bao céo kiém toan béo céo tai chinh do kiém toan vién doc l4p chudn bi, ¢ ¥ kién hoic
yéu cau nguoi diéu hanh Techcombank, kidm toan vién doc lap va kiém toan vién ndi bd giai
trinh, 1am 15 vin dé c6 lién quan dén bao cao;

4. Pé nghi Chu tich Hbi ddng quén tri triéu tip cudc hop Hoi ddng quan tri bit thuong;

5. Tham du céc cudc hop Hoi ddng quan tri, thao ludn va biéu quyét tai cudc hop hosc bang vin ban
vé tat ca cac van dé thudc nhiém vu, quyén han ctia Hoi ddng quan tri theo quy dinh tai Piéu 1¢
nay, chiu trach nhiém truéc Dai hoi ddng cb dong va Hoi ddng quan tri vé quyét dinh cua minh,
Trudng hop néi dung bidu quyét c6 xung dot lgi ich v6i thanh vién nao thi thanh vién d6 khong
dugc tham gia biéu quyét;

6. Thanh vién Hoi ddng quan tri khéng dwoc uiy quyén cho ngudi khac tham du cudc hop Hoi ddng
quén tri & quyét dinh ndi dung quy dinh tai cac khoan 2, 4, 6, 7, 8, 9, 10, 12, 13, 14 va 18 Piéu
70 ctia Luat Cac td chirc tin dung;

7. Trién khai thuc hién céc quyét dinh ciia Pai hoi ddng cb dong va nghi quyét cua Hoi ddng quan
tri;

8. C6 trach nhiém giai trinh trude Pai hoi ddng c¢b dong, Hoi déng quan tri vé viéc thuc hién nhiém
vu duge giao khi duoc yéu cAu;

9. Dugc cung cép thong tin, tai liéu v& tinh hinh tai chinh, hoat dong kinh doanh ciia Techcombank
va ctia cac don vi trong Techcombank. Viéc dua ra yéu cdu va td chirc thuc hién cac yéu clu cla
thanh vién Hoi dong quén trj tudn theo céc quy dinh do cip ¢6 thim quyén ciia Techcombank ban
banh trong tirng thoi ky.
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10.

11.

12.

13.

14.

Béo c4o kip thoi, ddy du véi Hoi ddng quan tri cac khoan thit lao nhdn dugc tir cac cong ty con,
cong ty lién két va céac td chic khac;

Béo c4o, cong bd thong tin khi thuc hién giao dich c6 phiéu ctia Techcombank theo quy dinh cia
phap luét;

Bé4o c4o Hbi dong quan trj tai cude hop gin nhét cac giao dich gifta Techcombank, cong ty con,
cong ty do Techcombank nim quyén kiém soét trén 50% tr& 1én vbn didu 18 v6i thanh vién Hoi
ddng quan tri va nhitng ngudi c6 lién quan ctia thanh vién d6; giao dich giita Techcombank véi
cbng ty trong do6 thanh vién Hoi ddng quan tri 13 thanh vién séng 1ap hodc 14 ngudi quan 1y doanh
nghiép trong thoi gian 03 niam gin nhét trude thdi diém giao dich;

Thanh vién Hoi ddng quén tri doc 14p cia Techcombank phai 14p béo cdo danh gia vé hoat dong
cta Hoi ddng quén tri;

Céc nhiém vu va quyén han khéc theo quy dinh tai Piéu 1& nay va c4c quy dinh phap lujt co lién

quan.

Didu 58: Cac cudc hop cia Hpi dong quan tri

1.

2.

Quy dinh v& hop va céc hinh thirc hop:

a. Hoi ddng quan tri c6 thé hop dinh ky hogic bat thuong. Cude hop cta Hoi dong quén tri do
Chu tich Hoi ddng quan tri hodc thanh vién H6i dong quan tri duoc Chu tich Hpi ddng quan
tri Gy quyeén triéu tap.

b. Phién hop dinh ky: Hoi ddng quan trj hop dinh ky it nhét m3i quy mét 1an.

c. Dia diém hop: Hbi ddng quan tri c6 thé hop tai try s& chinh hogc & c4c noi khac.

d. Cubc hop Hbi ddng quéan tri c6 thé tb chirc theo hinh thirc nghi su gitta tat ca hodc mot sb
thanh vién Hoi ddng quan tri dang & nhimg dia diém khac nhau vi diéu kién mdi thanh vién
tham gia hop déu c6 thé:

(i) Nghe thanh vién Hbi ddng quan tri tham gia phat biéu trong cudc hop.

(i) Néu mudn, ngudi d6 c6 thé phat biéu véi tit ca cac thanh vién tham dy khic mot cach
ddng thoi.

(111) Viéc trao dbi gifra cac thanh vién c6 thé thuc hién mot cach truc tiép qua dién thoai hodc
bang phuong tién lién lac thong tin khéc hojc 1a két hop tAt ca nhitng phuong thirc nay.

Thanh vién Ho6i ddng quéan tri duge coi 1 tham dyu va biéu quyét tai cudc hop trong trudng hop

sau day:

a. Tham du va bidu quyét truc tiép tai cudc hop;

b. Uy quyén cho ngudi khac dén dur hop va biu quyét theo quy dinh tai khoan 2 Diéu 59 Diéu
1€ nay;

c¢. Tham du va biéu quyét théng qua hdi nghj truc tuyén, bé phiéu dién tir hodc hinh thirc dién tir
khéc;

d. Gui phiéu bidu quyét &én cudc hop théng qua thu, fax, thu dién tir.
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Trudng hop giri phiéu bidu quyét dén cudc hop thong qua thu, phiéu bidu quyét phai dung trong
phong bi d4n kin va phai dwoc chuyén dén Chu tich Hoi ddng quan tri chdm nhat mét gid trude
khi khai mac. Phiéu biéu quyét chi duoc mé trudce su ching kién cta tAt ca nhitng ngudi dy hop.

3. Quy dinh vé cudc hop dau tién ciia Hoi ddng quan tri:

Chu tich Hoi déng quan trj dugc bau trong cudc hop dau tién cia Hoi ddng quan tri trong thoi han
07 ngay lam viéc ké tir ngay két thiic bau cir Hoi ddng quén trj d6. Cude hop nay do thanh vién
¢6 s6 phiéu bau cao nhét hodc ty 18 phiéu biu cao nhét tridu tap va chi tri. Trudng hop c6 nhidu
hon mot thanh vién c6 sé phiéu biu hosc ty 18 phiéu bau cao nhét va ngang nhau thi cac thanh
vién bau theo nguyén tic da sb dé chon 01 ngudi trong sb ho triéu tap hop Hoi d@)ng quan tri.

4. Quy dinh vé cugc hop bit thuong ciia Hoi dong quan tri
Chu tich Hbi ddng quan tri triéu tip hop Hoi ddng quan tri bt thudomg khi xét thiy can thiét hozic
c6 mot trong céc truong hop sau:

a. C6 dé nghi cta Ban kiém soat hodc thanh vién doc lap Hoi déng quén tri;

b. C6 dé nghi cua Tong gidm dbc hodc it nhat nam ngudi quan 1y khac;

c. C6 dé nghi cia it nhit hai thanh vién Hoi ddng quan tri;

Dé nghi phai duoc 1ap thanh van ban, trong d6 néu rd muc dich, vin d& cin thao luan va quyét
dinh thuéc thim quyén ciia Hoi ddng quan tri. Ngudi c6 thAm quyén triéu tip hop Hoi ddng quan
tri c6 quyén tir chi d& nghi néu trén néu van d& cin thao lusn va quyét dinh khong thudc thdm
quyén cia Hoi ddng quan tri.

5. Chu tich Hoi ddng quan trj hogc thanh vién Hoi ddng quan tri duge Chi tich uy quyén phai triéu
tap hop Hoi ddng quan trj trong thoi han bay (07) ngay lam viéc, ké tir ngay nhan dugc dé nghj
theo quy dinh tai Khoan 4 Pidu nay. Trudng hop Chu tich hodc ngudi dwoc iy quyén khéng triéu
tap hop Héi dong quén trj theo d& nghi thi phai chju trach nhiém vé nhitng thiét hai xay ra déi v&i
ngén hang, trir trudng hop khong triéu tap hop duoc vi Iy do bt kha khang; trong truedng hop nay,
ngudi d& nghi hop Hoi dong quan tri ¢6 quyén tridu tap hop Hoi ddng quan tri, cac thanh vién Hoi
ddng quan tri du hop bo phidu bu chit toa cude hop.

6. Chi tich Hoi ddng quén tri s& quy dinh cu thé cac trurdng hop hop khin cip, thoi han théng bao
va hinh thirc thong bao mdi hop Hoi ddng quan trj trong trudng hop cin hop khan cip.

7. Thanh vién phai tham dy diy di cac cude hop ciia Hoi dong quan tri. Thanh vién dugc Gy quyén
cho ngudi khac du hop néu dugc da s6 thanh vién Hoi ddng quan tri chip thusn.

8. Chi tich Hoi ddng quan tri quyét dinh va mdi ngudi khac khong phai 1a thanh vién Hbi déng quan
tri du cac cude hop ciia Hoi ddng quan tri. Nhimg ngudi nay dugc quyén phét biéu tai cudc hop
néu dugc chi toa phién hop moi va phai tuyét d1 tuan thu céc quy dinh vé cudc hop cua Hoi ddng
quan tri.

Piéu 59: Piéu kién tién hanh cudc hop Hoi ddng quan tri

1. Cudc hop Hoi dong quan tri duoc tién hanh khi ¢6 tir ba phin tur (3/4) téng sé thanh vién trd 1én du
hop. Trudng hop cudc hop duoc triéu tip theo quy dinh khoan nay khong du s6 thanh vién du hop
theo quy dinh thi duoc triéu tip l4n thir hai trong thoi han 07 ngay, ké tir ngay du dinh hop lan thir
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nhét. Trudng hop nay, cude hop duge tién hanh néu c6 hon mot nira s5 thanh vién Hoi dong quan tri
du hop. Trudng hop khéng truc tip du hop, thanh vién Hoi ddng quan tri ¢6 quyén uy quyén biéu
quyét cho mot thanh vién Hoi dong quan tri khac hodc gui ¥ kién biéu quyét bang vin ban, Truong
hop bidu quyét bang viin ban, phiéu biéu quyét phai dung trong phong bi kin va phai dugc chuyén dén
Chui tich Hoi ddng quan tri cham nhét 01 gidy trudc i khai mac. Phiu biéu quyét chi duge mé trude
su chirng kién cua tht ca nhiitng thanh vién truc tiép du hop.

2. Thanh vién Hbi ddng quan trj dugc ty quyén cho ngudi khac khong phai 1a thanh vién Hoi ddng quan
tri dy hop néu duoc da sb thanh vién Hoi ddng quén tri chép thuan. Viée tiy quyén phai tuAn thi khoan
6 Pidu 57 ctia Biéu 1¢ nay.

Pidu 60: Thong bao va chuin bi ndi dung hop, hinh thirc t6 chirc hop Hoi dong quan trj

1. Chu tich Hoi ddng quén tri hodc ngudi triéu tap hop Hoi déng quan tri phai gui thong béo moi
hop cham nhit ba (03) ngay 1am viéc trude ngay hop. Thong bao moi hop dugc xc dinh cu thé
thoi gian va dia diém hop, chuong trinh, cac vén dé thao luin va quyét dinh. Kém theo thong bao
moi hop ¢6 tai liéu, vin ban st dung tai cudc hop.

2. Thoéng bao moi hop Hoi ddng quan tri c6 thé dugc giri bang gidy mdi, dién thoai, fax, phuong tién
dién tir hodc phuong tién khac, nhung phai bao dam dén dugc dia chi cua timg thanh vién Hoi
ddng quan tri duoc ding ky tai Techcombank.

3. Chu tich Hoi dong quan tri hodc ngudi triéu tdp phai gii thong bao moi hop va céc tai liéu kém
theo dén céc thanh vién Ban kiém soédt va Tdng gidm dbc nhu déi v6i thanh vién Hoi ddng quan

4. Thanh vién Ban kiém soat, Téng giam dc khong phai 1a thanh vién Hoi ddng quan tri, cc can
bo quan 1y, cac chuyén vién khac c6 quyén dy cac cude hop cua Hoi ddng quén tri, c6 quyén thao
luan nhung khéng duoc biéu quyét.

Piéu 61: Bién ban hop Hoi dong quan tri

1. Céc cudc hop Hoi ddng quén trj phai dugc ghi bién ban v c6 thé ghi 4m, ghi va lvu giit dudi hinh
thirc dién tir khac. Bién ban phai ¢6 cic ndi dung chi yéu sau day:

a. Tén, dia chi tru s& chinh, s§ va ngay cép Gidy chimg nhan ding ky doanh nghiép, noi dang ky
kinh doanh;

b. Muc dich, chuong trinh va ndi dung hop;

c. Thoi gian, dia diém hop;

d. Ho, tén timg thanh vién du hop hodc ngudi duge uy quyén dy hop; ho, tén cac thanh vién khong
du hop va ly do;

e. Céac van d& dugc théo ludn va biéu quyét tai cudc hop;

f.  T6ém tit phat bidu ¥ kién ciia timg thanh vién du hop theo trinh tur di&n bién ciia cudc hop;

g. Két qua biéu quyét trong d6 ghi 15 nhitng thanh vién tan thanh, khéng tan thanh va khong c6 y
kién;

h. Céc quyét dinh da duoc théng qua va ty 18 bidu quyét thong qua tuong tmg;
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i. Ho, tén, chit ky ciia tit ca thanh vién hodc dai dién theo uy quyén du hop va ngudi ghi bién ban.

2. Biénban cudc hop Hoi dng quan tri phai duoc lap bang tiéng Viét va c6 thé 1ap thém bing mot tha
tiéng nurdc ngodi (bang tiéng Anh) va hai ban nay c6 gia trj phap Iy ngang nhau. Trudng hop hai bién
ban nay c6 sw khac biét vé ndi dung thi ndi dung trong ban tiéng Viét c6 hiéu luc 4p dung.

3. Truong hop chu toa, ngudi ghi bién ban tir chdi ky bién ban hop nhung néu duoc tit ca thanh vién
khéc ctia Hoi ddng quan tr tham du va ddng y thong qua bién ban hop ky va c6 ddy du noi dung
theo quy dinh tai cic diém a, b, ¢, d, e, f, g va h khoan 1 Didu nay thi bién ban nay cé hiéu luc.
Bién ban hop ghi 15 viéc chil toa, ngudi ghi bién ban tir chdi ky bién ban hop.

4. Chu toa, ngudi ghi bién ban va céc thanh vién Hoi dong quan tri ky tén trong Bién ban hop phai
chiu trach nhiém vé tinh chinh x4c v trung thuc ciia Bién ban hop Hoi ddng quan tri. Chim nhét
sau bay (07) ngay ké tir ngay hop Hoi ddng quén tri, Vin phong Hoi dong quan tri vi/hoic Ban
Tro 1y Hoi dong quan trj ¢6 trach nhiém giri bién ban hop cho tit ca cac thanh vién tham dy.

5. Bién ban hop Héi ddng quén trj va tai lidu sir dung trong cudc hop phai dugc huu giif tai tru chinh ciia
Techcombank.

Piéu 62: Quyét dinh théng qua tai cudc hop Hji ddng quan tri

1. Quyét dinh ctia Hoi ddng quén tri duoc théng qua néu duoc da sb phiéu tan thanh, bao gdm ca
phiéu biéu quyét bing van ban va bidu quyét theo uy quyén; truomg hop sé phiéu ngang nhau thi
quyét dinh cudi cling thudc v& phia c6 y kién cia nguoi chi toa cude hop.

2. Thanh vién Hoi ddng quan tri c6 quyén loi lién quan t6i vin d& duoc dua ra Hoi ddng quan tri
quyét dinh s& khéng dugc phép tham gia biéu quyét d6i v6i vin d& d6 va khéng duoc tinh vao sb
luong dai biéu yéu cdu c6 mit tai cudc hop, ddng thoi ciing khong dugc nhan uy quyén cua thanh
vién Hoi ddng quén tri khéc dé tham gia biéu quyét van dé dé.

Diéu 63: Té chirc 1iy ¥ kién thanh vién Héi ddng quan trji bing vin ban

1. Chu tich Hbi ddng quan trj quyét dinh viéc 14y ¥ kién thanh vién Hoi ddng quan tri bing vén ban.

2. Vin phong Hbi dong quén tri chun bi phiéu 4y y kién, cac tai liéu cin thiét c6 lién quan dén noi
dung xin ¥ kién. Phiéu 14y ¥ kién va tai liéu kém theo phai duoc giri bing phuong thitc bao dam
dén dia chi lién lac cta timg thanh vién Hoi dong quan tri.

3. Phiéu lay ¥ kién phai c6 cac ndi dung chi yéu sau day:
a. Tén, dia chi tru so chinh, sb va ngay cap Gidy phép thanh 1ap va hoat dong;
b. Muc dich l4y ¥ kién;
c. Ho, tén va dia chi lién lac ciia thanh vién Hoi dong quan tri;
d. Vén dé cin ldy ¥ kién;
e. Phuong 4n biéu quyét, bao gdm: tan thanh, khoéng tan thanh va khong c6 ¥ kién;
f. Thoi han giri phiéu ldy y kién da duoc tra 101 vé Techcombank;
g. Ho va tén, chit ky ctiia Chu tich Hoi déng quan tri.
4. Phiéu liy y kién da duoc tra 16 phai c6 chit ky ciia thanh vién Hoi ddng quan tri va gii vé
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Techcombank theo quy dinh ctia Techcombank. Phiéu 14y v kién duoc kiém ngay khi nhan duoc

va vén d& 14y v kién c6 thé duoc thong qua sau khi nhén di s phiéu tan thanh can thiét.

Cha tich Hoi ddng quan tri, Thu ky Héi ddng quan tri/linh dao Vin phong Hoi dong quan tri

kidm phiéu va 13p bién ban kiém phiéu. Bién ban kidm phiéu phai c6 céc ndi dung chu yéu sau

day:

a. Tén, dia chi tru s& chinh, sb va ngay cap Gidy phép thanh 18p va hoat dong;

b. Muc dich va céc van dé cAn 14y y kién;

c. Téng sb phiéu biu quyét giri di, tdng sb phiéu bibu quyét thu vé, s6 phiéu biéu quyét hop 18,
s6 phidu bidu quyét khong hop 18 tinh dén thoi diém 14p Bién ban kiém phiéu. Bién ban phai
¢6 phu luc danh sach thanh vién Hoi ddng quan tri dd tham gia biéu quyét tinh dén thoi diém
1ap Bién ban kiém phiéu;

d. Téng sb phiéu tan thanh, khong tan thanh va khong c6 ¥ kién déi véi timg vén dé duoc xin ¥
kién tinh dén thoi diém l4p Bién ban kiém phiéu;

e. Ho, tén, chit ky ciia ngudi phu trach kiém phiéu, ngudi giam sat.

Chu tich Héi ddng quan tri, Thu ky Hoi ddng quan tri/lanh dao Van phong Hoi dong quén tri

tham gia vao viéc l4y ¥ kién thanh vién Hoi ddng quan tri bdng van ban phai lién d6i chiu trach

nhiém vé tinh trung thuc, chinh x4c cua bién ban kiém phiéu; lién d6i chiu trach nhiém vé cac
thiét hai phéat sinh tir cac quyét dinh dwoc thong qua do kiém phiéu khong trung thuc, khong chinh

Xac.

Bién ban két qua kiém phiu kém nghi quyét, quyét dinh ctia Hoi ddng quan tri théng qua dwa

trén két qua kiém phiéu phai dugc gir dén cac thanh vién Hoi ddng quan tri trong thoi han mudi

lam (15) ngay, ké tir ngay két thic kiém phiéu.

Phiéu 14y ¥ kién da duoc tra 101, bién ban kidm phiéu, nghi quyét da dugc thong qua va tai ligu

¢6 lién quan giri kém theo phidu 1dy ¥ kién déu phai dugc luu gifr tai tru s chinh cia

Techcombank.

Quyét dinh duogc théng qua theo hinh thirc 14y ¥ kién thanh vién Hoi ddng quan tri bang van ban

c6 gié tri nhu quyét dinh duoc thong qua tai cude hop Hoi ddng quan trj.

MUC VIII
BAN KIEM SOAT

Picu 64: Ban Kiém soat va co’ cau Ban Kiém soat

1.

Ban Kiém soét thuc hién giam sat, danh gia viéc chap hanh quy dinh cia phép ludt, quy dinh néi
b6, Diéu 1& va nghi quyét, quyét dinh ctia Pai hdi ddng cb dong, Hbi ddng quan tri.

Ban Kiém so4t ctia Techcombank c6 ti thiéu nam (05) thanh vién.

Ban kiém so4t c¢6 bo phin Kiém toan noi bd va b phén tu van, tham muru, gifip viéc truc thude
Ban kiém soat, dugc sir dung cac ngudn luc ctia Techcombank, duge thué chuyén gia va to chic
bén ngoai dé thuc hién nhiém vu clia minh.
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Diéu ¢ Ngan hang TMCP Kj Thuong Viét Nam (Techcombank)

4. Nhiém ky cua Ban Kiém soét 14 ndm (05) ndm. Nhiém ky cia thanh vién Ban Kiém soat theo
nhiém ky ctia Ban Kiém so4t. Ban Kiém soat ciia nhiém ky vira két thiic tiép tuc hoat ddng cho
dén khi Ban Kiém so4t ciia nhiém ky m&i duoc bau va nhan nhiém vu. Trudng hop co6 thanh vién
dugc bé sung hogic thay thé thanh vién bj duong nhién mat tu céch, mién nhiém, bai nhiém trong
tho1 han nhi¢m ky thi nhiém ky cua thanh vién d6 1a thoi han con lai cia nhiém ky Ban Kidm
soat.

5. Truong hop sb thanh vién Ban Kiém soat khéng dii s thanh vién t6i thiéu theo quy dinh cua phap
lugt thi trong thoi han chin muoi (90) ngay, ké tir ngay khong du sé lugng theo quy dinh,
Techcombank phai bau b6 sung, bdo dam sé thanh vién t6i thiéu theo quy dinh, trir truomg hop
quy dinh tai khoan 5 Piéu 166 ciia Luét Céc t chic tin dung.

6. Viéc tng ctr, d& cir thanh vién Ban Kiém soét:

a. Trudng hop da xac dinh duge trude ting vién, thong tin lién quan dén cc img vién Ban Kidm
soét dugc cong bd t5i thiéu muvi (10) ngdy trudc ngay khai mac cugc hop Pai hoi ddng cb dong
trén trang thong tin dién tir cia Techcombank dé cb dong c6 thé tim hidu vé cac ing vién nay
trude khi bé phiéu. Ung vién Ban Kiém soat phai c6 cam két bing van ban vé tinh trung thuc,
chinh xdc cta cAc thong tin c4 nhin dugc cong bb va phai cam két thuc hién nhiém vu mét cach
trung thuc, can trong va vi loi ich cao nhét ctia Techcombank néu dugc bau lam thanh vién Ban
Kiém soat. Thong tin lién quan dén (mg vién Ban Kiém Soat dugc cong bé bao gdm:

(1) Ho tén, ngay, thang, nim sinh;

(ii) Trinh d6 chuyén mon;

(iti)  Qua trinh cong tac;

(iv)  Céc chirc danh quan 1y khac va chirc danh thanh vién Ban Kiém Soét tai cong ty khac;

V) Céc loi ich ¢6 lién quan t&i Techcombank va cac bén ¢ lién quan ciia Techcombank
(néu cb);

(vi)  Céc théng tin khac (néu c6).

Techcombank phai c6 trach nhiém céng bd thng tin vé cac cong ty ma {mg cir vién dang nim

giir chirc vy thanh vién Ban Kiém Soat, cac chirc danh quan 1y va céc loi ich ¢6 lién quan t&i

cong ty ciia img ctr vién Ban Kiém Soat (néu co).

b. Céc cb dong nim giir cd phin phé théng c6 quyén g6p s quyén biéu quyét dé dé cir cac timg
vién Ban Kiém soat. Cb dong hodc nhém cb dong nim giir tir 5% dén dudi 10% téng sb cb phén
c6 quyén biéu quyét dugc dé cir mot (01) tng vién; tir 10% dén dudi 30% duoc dé ctr t5i da hai
(02) vng vién; tir 30% dén dudi 40% duge d& cir tdi da ba (03) tng vién; tir 40% dén dudi 50%
duogc dé cir tdi da bén (04) tmg vién; tir 50% dén dudi 60% duoc d& cir t5i da nam (05) ing vién;
tir 60% dén dudi 70% dugc dé cir t6i da sdu (06) img vién; tir 70% dén 80% dugc d& cir tdi da
bay (07) img vién; va tir 80% dén dudi 90% dugc d cir t6i da tam (08) img vién. Céc cb dong
phd théng hop thanh nhém dé d& cir ngudi vao Ban Kiém Soét phai thong béo v& viée hop nhém
cho cac ¢ dong du hop biét trudce khi khai mac DPai hoi d@)ng cd doéng.

c. Trudng hop s lugng cic (g vién Ban kiém sodt théng qua dé cir v img ctr khéng dii s8 Iuong
cin thiét va/hodc xét théy Ung vién khong dam bao cac tiéu chuén, diéu kién, Ban kiém soat
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duong nhiém c6 thé d& cir thém émg vién hozc td chirc dé cir theo quy dinh tai Didu 18 cong ty,
quy ché ndi bd vé quan tri cong ty va quy ché hoat dong ciia Ban kiém soat. Viéc Ban kiém so4t
dwong nhiém gidi thiéu thém Gng vién phai dugc cong b 15 rang trudc khi Dai hoi df‘)ng cb dong
bidu quyét bau thanh vién Ban kiém soét theo quy dinh clia phép luat.

Diéu 65: Nhiém vu va quyén han cia Ban Kiém soat

Ban Kiém soat ¢6 nhiém vu va quyén han sau:

1.

Giam sat hoat ddng quan tri, diéu hanh Techcombank trong viéc tuén tht phéap luét, quy dinh n6i
b, Didu 18 va nghj quyét, quyét dinh cia Pai hoi ddng cb déng, Hoi ddng quan tri; chju trach
nhiém trude Pai hoi dong cb dong trong viéc thuc hién nhi€ém vu, quyén han dugc giao theo quy
dinh ctia Luat Céc td chirc tin dung va Piéu 1é cia Techcombank;

Ban hanh Quy dinh ndi by cua Ban Kiém soat. Dinh ky hang nim, xem xét lai Quy dinh ndi b
ciia Ban Kiém soét, quy dinh ndi bo cua Techcombank vé ké toan, bao cao;

Té chic thuc hién kidm toan ndi bd; dirge tiép cn, cung clp déy du, chinh x4c, kip thoi céc thong
tin, tai liéu lién quan dén hoat dong quan tri, diéu hanh Techcombank, c6 quyén st dung cac
ngudn lye ctia Techcombank dé thuc hién nhiém vu, quyén han dugc giao; dugc thué chuyén gia,
tur vén ddc 14p va tb chitc bén ngoai dé thyc hién nhiém vu nhung van phai chiu trdch nhiém vé
viéc thuc hién nhiém vu ciia Ban kiém soat;

Gidm sét thyc trang tii chinh, thdm dinh bao céo tai chinh séu (06) thang dau nim va hang ndm
cua Techcombank, bao gém ca bdo cdo tai chinh di dugc kiém toan béi t chirc kiém toan doc
1ap thuc hién. Béo cdo Pai hoi dong cb dong vé két qua thdm dinh bdo céo tai chinh hing nam,
danh gia tinh hop 1y, hop phap, trung thuc va mirc 46 cén trong trong cong tac ké toan, théng ké
va 14p bao céo tai chinh. Ban Kiém sodt c6 thé tham khao y kién cua Hoi ddng quan tri trudc khi
trinh bao cdo va kién nghj 1én Pai hoi ddng cb dong;

Giam sét viéc thong qua va thuc hién du 4n dAu tu, mua, ban tai san cb dinh, hop ddng, giao dich
khac ciia Techcombank thudc thdm quyén quyét dinh ctia Pai hoi ddng cb dong, Hoi ddng quan
tri. Pinh ky hing nim, 1ap va giri bdo cdo két qua gidm sat cho Pai hoi dong cd dong, Hoi ddng
quan tri.

Giam sat viéc chip hanh cac quy dinh tai Chuong VII ciia Luat Céc td chire tin dung vé cc han
ché dé bao dam an toan trong hoat dong cla t6 chirc tin dung.

Kiém tra sb sach ké toan, céc tai liéu khac va cdng viéc quan ly, diéu hanh hoat dong cla
Techcombank khi xét thiy cin thiét hosc trong céc trudng hop sau day:

Theo nghi quyét, quyét dinh ciia Dai hoi ddng cb dong;

Theo yéu cau ciia Ngan hang Nha nudc hoic cia cb dong 16n, nhém cd dong 16n phit hop v6i quy
dinh cua phép luét. Viéc kiém tra dugc thuc hién trong thdi han 07 ngay lam viéc ké tir ngay nhan
duge yéu cau. Trong thoi han 15 ngay ké tir ngay két thuc kidm tra, Ban kiém soét phai bao céo,
giai trinh v& nhiing vin dé duoc yéu cAu kiém tra dén t6 chirc, c4 nhan c6 yéu cAu.

Kip thoi thong bao cho Pai hoi ddng cb dong, Hoi ddng quan tri khi phat hién ngudi quan 1y,
ngudi diéu hanh Techcombank c6 hanh vi vi pham phap lut, vi pham Piéu 18, quy dinh noi bd
cta Techcombank, nghj quyét, quyét dinh ctia Pai hoi ddng cb dong, Hbi ddng quan tri; yéu cau
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ngudi vi pham chdm dirt ngay hanh vi vi pham va c6 giai phép khéc phuc hau qua (néu co);

9. Lap danh sich cb déng sang lap trong thoi han 05 nim ké tir ngay la cb dong sng lap, ¢ dong
s6 hiru tir 01% vén didu 18 tré 1én va nguoi c6 lién quan cua thanh vién Hoi dong quan tri, thanh
vién Ban kiém soét, Téng gidm dbc cua Techcombank, cb dong s& hitu tir 01% vén didu 16 try
1én; luu giif va cap nhat thay ddi ciia danh sach nay;

10. D& nghi Hoi dong quén trj hop bat thudng holic dé nghj Hoi ddng quan tri triéu tap Pai hoi déng
cb dong hop bt thudng theo quy dinh tai Diéu Ié nay;

11. Triéu tap hop Dai hoi dong cd dong bét thudng trong trudng hop Hbi ddng quan tri cé quyét dinh
vi pham nghiém trong quy dinh ctia phap luat, ciia Didu 18 nay va truomg hop khéc theo quy dinh
tai Diéu 1¢ nay;

12. B4 nhiém, mién nhiém, ky luat, dinh chi va quyét dinh mirc lwong, loi ich khac dbi voi cac chire
danh thudc bd phan kiém toan ndi bd va bo phén tu van, tham muu, gitip viéc cho Ban kiém soat;

13. Kip thoi bao cdo Ngan hang Nha nuéc vé cac hanh vi vi pham quy dinh tai céc khoan 6, 8 va 11
Diéu nay va c4c hanh vi vi pham vé ty 1€ s& hiru c¢6 phan, phin vbn gép, ngudi c6 lién quan theo
quy dinh cia Luat Céc tb chirc tin dung.

14. Ra soat hop ddng, giao dich véi ngudi c6 lién quan thudce thim quyén phé duyét ciia Hoi ddng
quén tri hodc Dai héi déng cd déng va dura ra khuyén nghi vé hop ddng, giao dich cin c6 phé
duyét ctia Hoi ddng quan tri hodc Pai hoi ddng cb dong.

15. Cac nhiém vu va quyén han khéc theo quy dinh tai Diéu 1& nay va quy dinh phap luét cé lién
quan.

Piéu 66: Nhiém VU va quyén han ciia Truéng Ban Kiém sodt

Truéng Ban Kiém soét c6 nhiém vu va quyén han sau déy:

1. T chirc trién khai viée thuc hién nhiém vu, quyén han ctia Ban Kiém soat theo quy dinh tai Didu
1¢ nay;

2. Chuin bj chuong trinh cho céc cudc hop ctia Ban Kiém sot trén co s& xem xét cac vin dé va mébi
quan tAm ciia tit ca thanh vién Ban Kiém soat lién quan dén nhiém vu, quyén han ciia Ban Kiém
soat; triéu tip va lam chu toa cudc hop Ban Kiém so4t;

3. Thay mit Ban Kiém so4t ky c4c vin ban thudc thAm quyén ciia Ban Kiém soat;

4. Thay mit Ban Kiém soat triéu tap Dai hdi ddng cd dong hop bét thudng hodc d& nghi Hoi ddng
quén tri hop bt thudng theo quy dinh tai Didu 1€ nay;

5. Tham du cudc hop Hoi ddng quan tri, c6 quyén phat bidu ¥ kién nhung khong duoc biéu quyét;

6. Yéu cau ghi lai ¥ kién ctia minh trong bién ban cudc hop Hbi ddng quan tri néu ¥ kién ciia minh
khac v6i nghi quyét, quyét dinh ctia Hoi ddng quéan trj va bdo cdo trude Dai hoi ddng cb dong;

7. Chuén bj ké hoach lam viéc ctia Ban Kiém soat va phéan c6ng nhiém vu cu thé cho timg thanh
vién Ban Kiém soét theo Quy dinh ndi bd ctia Techcombank;

8. Pam bao cac thinh vién Ban Kiém so4t nhén dugc thong tin ddy du, khach quan, chinh x4c va da

thoi gian thao ludn cac vin dé ma Ban Ki€ém soét phai xem xét;
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9. Giam sat, chi dao cac thanh vién Ban Kiém soét trong viéc thuc hién cac cong viéc duge phan

cong va nhiém vuy, quyén han cua Ban Kiém soat;

10. Chi duoc ity quyén cho mdt thanh vién khac cua Ban kiém so4t thuc hién quyén, nghia vu cua
Trudng ban kiém soét trong thoi gian véng mit hojc khong thé thyc hién nhiém vy,

11. Cac nhiém vu va quyén han khac theo quy dinh tai Diéu 1é nay va quy dinh phap lut.

Piéu 67: Nhiém vu va quyén han ciia thanh vién Ban Kiém soat

1. Thanh vién Ban Kiém soat c6 nhiém vu va quyén han sau déy:

a. Tuén tha phap luét, Piéu 18 ciia Techcombank, quy dinh ndi bd cia Ban kiém soat va thuc hién
nhiém vy theo phéin cdng cua Trudng ban kidm so4t dé trién khai nhiém vu, quyén han ctia Ban
kiém so4t mot cach trung thuec, can trong vi loi ich ciia Techcombank va clia cb dbng; chiu trach
nhiém v& viéc thuc hién quyén, nghia vu ciia minh;

b. BAu mot thanh vién Ban kiém soat 1am Trudng Ban Kiém so4t;

¢. Yéu chu Trudng Ban Kiém soat triéu tip hop Ban Kiém soat bat thuong;

d. Kiém soat cac hoat dong kinh doanh, kiém tra sd sach ké toan, tai san, cac bao cdo tai chinh va
kién nghi khic phuc cac sai pham néu c6;

e. Yéu cu ngudi quén Iy bio céo, giai trinh vé thyc trang tai chinh, két qua kinh doanh ctia céng ty
con, ké hoach, du an, chuong trinh du tu phét trién va quyét dinh khéc trong quan 1y, diéu hanh
Techcombank;

f. Yéu ciu ngudi quan 1y, ngudi diéu hanh, nhan vién ctia Techcombank cung cap s6 lidu va giai
trinh cac hoat ddng kinh doanh dé thuc hién nhiém vu dwgc phén cong;

g. Baéo cao Trudng Ban Kiém soat vé cc hoat dong tai chinh bét thuong ciia Techcombank va chju
trach nhiém c4 nhén v& nhimg dénh gid va két luén cia minh;

h. Tham dv cac cudc hop cia Ban Kiém soét, tham gia gép y va bidu quyét v& céc van d& thude
nhiém vu, quyén han ctia Ban Kiém soét, trir nhimg van d c6 xung dot 1oi ich v&i thanh vién do;

i. Céc nhiém vu va quyén han khac theo quy dinh tai Pidu 18 ndy va quy dinh phap luat.

2. Viéc dua ra yéu ciu va td chitc thuc hién cac yéu cAu ctia thanh vién Ban Kiém soét tuén theo cac
quy dinh do cép c6 thim quyén ciia Techcombank ban hanh trong timg thoi ky.

Diéu 68: Cudc hop va liy ¥ kién bang viin ban ciia thanh vién Ban Kiém soat
1. Ban Kiém soat hop dinh ky it nhat m3i quy mot 13n va c6 thé dugc triéu tap hop bit thuong dé
kip thoi giai quyét nhitng cong viée dot Xut.
2. Cudc hop bét thudng ctia Ban Kiém so4t dugc tién hanh theo d& nghi cta:
a. Chu tich Hoi dong quan tri;
b. [t nhét hai phin ba s6 thanh vién Hbi déng quan tri;
c¢. Truéng Ban Kiém soat;

d. It nbt hai phin ba s thanh vién Ban Kiém soat tr& 1én;
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e. Tong Giam doc;

f. Cac trudng hop khéc theo quy dinh ctia phap lujt.

3. Ban Ki€m soat ban hanh quy dinh ndi bd vé cac ndi dung khac (ngoai cac ndi dung néu tai khoan

1, khoan 2 Piéu ndy) c6 lién quan dén cudc hop Ban Kiém soat (thé thirc thong béo, triéu tap hop,
thé thirc t6 chirc cudc hop, bidu quyét, bién ban hop, 1iy ¥ kién c4c thanh vién bing van ban) trén
co s& phit hop quy dinh phap luit va quy dinh tai Diéu 16 nay.

Diéu 69: Théng qua quyét dinh ciia Ban Kiém soat

1.

Ban Kiém so4t thong qua quyét dinh bang biéu quyét tai cude hop hoic 1iy ¥ kién bing vin ban.
MQi thanh vién Ban Kiém so4t c6 mot phiéu bidu quyét.

Thanh vién Ban Kiém so4t c6 quyén loi lién quan téi vén dé dwoc dua ra Ban Kiém soat quyét
dinh s& khong duoc phép tham gia biéu quyét dbi véi van d& d6 va khong dugc tinh vao sé lugng
dai biéu yéu ciu c6 mit tai cudc hop Ban Kiém so4t, dbng thoi cling khong duoc nhan uy quyén
ctia thanh vién Ban Kiém so4t khac dé tham gia biéu quyét van d& do.

Thanh vién Ban Kiém so4t néu theo sy hiéu biét ctia minh thiy c6 lién quan di Ia truc tiép hay
gi4n tiép t6i mot hop ddng, mot thoa thuan hay mot hop ddng dyr kién hodc mét thoa thudn dy
kién giao két v6i Techcombank phai khai béo ban chit quyén 1¢i lién quan véi Hbi ddng quan tri
va Ban Kiém soat d& Hoi dong quan tri va Ban Kiém soat xem xét viée c6 giao két cac hop ddng
hozc thoa thuan dé khong. Néu nhu sau khi Hop ddng, giao dich da dugc ky két méi biét vé su
tdn tai quyén loi d6 clia minh hay trong bét cir trudng hop nao khac, thanh vién d6 phai thong
béo ngay tai cudc hop gin nhit ciia Hoi ddng quén tri va cude hop gén nhét cua Ban Kiém so4t
sau khi thanh vién d6 biét dugc da c6 quyén loi lién quan.

MUC IX
TONG GIAM POC

Piéu 70: Tong giam déc va bé may gidp viéc

1.

Téng Giam dbc do Hoi ddng quan tri bd nhiém. Tng gidm déc 13 ngudi didu hanh cao nhét cong
viéc kinh doanh hang ngay clia Techcombank, chiu su gidm sat ciia Hoi ddng quan tri, chju trach
nhiém trudc Hoi déng quan tri va trude phap luat vé viée thue hién quyén va nhiém vu dugc giao.
Nhiém ky ctia Téng Gidm déc khong qué 05 nam. Téng Gidm déc c6 thé duge bd nhiém lai v&i
s6 nhiém ky khong han ché.

Grup viéce cho Téng Giam ddc 1a cac Pho Tdng giam dbc (néu c6), Ké todn trudng, Giam dbc,
Trudng céc Khdi/don vi tai Hoi s& chinh; Gidm déc cac Chi nhanh va cac chirc danh khac theo
quy dinh ctia Techcombank.

Viéc bd nhiém Téng Giam dbc ciia Techcombank duoc thuc hién theo quy dinh ciia Ngan hang

Nha nude.

Piéu 71: Nhiém vu va quyén han ciia Téng Giam dbc

1.

Tong Giam doc c6 cac quyén va nhiém vu sau day:
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Piéu I? Ngan hang TMCP Ky Thiwong Vigt Nam (Techcombank)

a. Quyét dinh céc van dé thude thdm quyén lién quan dén cong viéc kinh doanh hang ngay cia
Techcombank;

b. T4 chirc thuc hién céc nghi quyét, quyét dinh cta Dai hoi dbng cb déng, Hoi ddng quan tri,
chu tich Hoi ddng quan tri;

c. Xay dung ké hoach tai chinh hang n&m phi hop v6i ké hoach kinh doanh trinh Hi ddng quéan
trj thong qua; T4 chirc thuc hién ké hoach tai chinh, k& hoach kinh doanh va phwong 4n dau
tu ctia Techcombank;

d. Thiét 13p, duy tri hé thong kiém so4t ni bd hoat dong c6 hiéu qua;

e. Kién nghi phuong 4n co cdu tb chirc, quy ché quan 1y ndi by ciia Techcombank v trinh Hoi
ddng Quan tri hodc Dai hoi cb dong quyét dinh theo thim quyén;

f B nhiém, midn nhiém, bdi nhiém cAc chirc danh quan Iy, diéu hanh tai Techcombank, trir
céc chirc danh thudc thdm quyén quyét dinh cia Dai hoi dbng cb dong, Hoi ddng quan tri va
Chi tich Hoi ddng Quan tri;

g. Tuyén dung lao dong, quyét dinh luong, thudng va phu clp (néu c6) dbi véi ngudi lao dong
trong Techcombank, trir trudng hop thude thim quyén ctia Hoi dong quan tri, Chu tich Hoi
dbng Quan tri;

h. Ban hanh theo thdm quyén quy ché, quy dinh ndi bd; quy trinh, thi tuc tic nghiép dé van
hanh hé théng diéu hanh kinh doanh, hé théng thong tin quan I;

i. Kién nghj phuong an tra c6 titc ho#ic xir Iy 15 trong kinh doanh;

j.  Léap va trinh Hoéi ddng quan tri thdng qua hodc bao céo clp c6 thAm quyén théng qua céc béo
c40 ti chinh. Chiu trach nhiém vé tinh chinh x4c, trung thyuc cla cac bao céo tai chinh, bdo
céo théng ké, s6 liéu quyét ton va cac thong tin tai chinh khac;

k. Thiét lap cc quy trinh, th tuc, tac nghip d& v4n hanh hé théng diéu hanh kinh doanh, h¢
théng thong tin bio c4o;

1. Bao céo v6i Hoi ddng quan tri, Ban Kiém soat, Dai hoi dong cd dong va cc co quan nha
nude c6 thdm quyén vé hoat dong, hiéu qua va két qua kinh doanh ctia Techcombank theo
quy dinh cta phap luét va Diéu 18 nay;

m. Quyét dinh 4p dung céc bién phép vugt thAm quyén ctia minh trong trudng hop khén cép
(thién tai, dich hoa, hoa hoan, su c6) va chiju trich nhiém vé nhitng quyét dinh do6, sau d6 phai
bao céo ngay Hoi ddng quén tri dé giai quyét tiép.

n. Kién nghi, d& xuét viée t chirc, quan tri va hoat dong ngin hang nhim ning cao chét luong,
hiéu qua hoat ddng ctia Techcombank trinh Hoi ddng quan tri hodc Dai hoi dbng cb déng
quyét dinh theo thim quyén;

o. D& nghij triéu tap hop Hoi ddng quan tri bit thuomg theo quy dinh tai Diéu 1§ nay;

p. Thanh lap, quy dinh v& 5 chirc va hoat dong, b6 nhiém, mién nhiém, bai nhiém céc thanh
vién clia cac co quan tham muu, gitip viéc cho Tdng Gidm ddc theo quy dinh ciia phép luat
hoic thudc thim quyén quyét dinh ciia Téng Gidm dbc theo quyét dinh Diéu Lé va quy dinh
ndi bd cia Techcombank;
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q. Céc quyén va nhiém vu khéc theo quy dinh ctia phap luét, Diéu 18 nay va quyét dinh cia Hoi
déng quén tri, Chi tich Hoi ddng quan tri.

2. Khi thyc hién nhiém vu va quyén han ciia minh, Téng Giam déc phai tuan thii quyét dinh cua bai
hoi ddng cb déng, Hoi déng quan tri, Cht tich Hoi ddng quén tri; tuan thi ding quy dinh cua
phép luat, Didu 1¢ nay, va céc quy dinh ciia hop ddng lao dong cua Tdng Giam dbc ky vé6i
Techcombank, néu c6. Néu didu hanh tréi v&i quy dinh nay ma gdy thiét hai cho Techcombank
thi Téng Giam dbc phai chiu trach nhiém truéc phép luat va phai bdi thudong thiét hai cho
Techcombank.,

CHUONG IV
MOI QUAN HE GIUA TECHCOMBANK VOI CONG TY CON, CONG POAN
VA NGUOI LAO PONG

Piéu 72: Méi quan h¢ giira Techcombank véi Cong ty con

1. Chu tich Hi ddng quéan tri trinh Dai Hoi Pdng Cb Pong quyét dinh viéc thanh 1ap cac Cong ty
con & trong nude va & nude ngoai dé hd tro hoat ddng ciia Techcombank phu hop quy dinh phap

luat.

2. Chu tich Héi dong quan tri Techcombank quyét dinh va thuc hién quyén va nghia vu cia cb
d6ng/chu s& hitu/thanh vién gép von tai cac Cong ty con theo quy dinh tai Didu 18 nay, Didu 1¢
cua Cong ty con va cac quy dinh khac c6 lién quan cua phap luat.

Piéu 73: Ngudi lao dong va cong doan

1. Vigc thanh 14p va hoat dong cong doan cua ngudi lao dong tai Techcombank thyuc hién theo quy
dinh cia phap luat.

2. Hbi dong quan tri ¢6 trach nhiém xay dung hosc phan cip ity quyén xay dung quy ché, quy dinh
lién quan dén viéc tuyén dung, thué lao dong, luong, bao hiém x4 hoi, phic loi, khen thudng - ky
lut va céc véan dé lién quan déi v6i ngudi lao dong ciia Techcombank ciing nhu quan hé giira
Techcombank véi td chirc cong doan, trinh Hoi ddng quan tri théng qua trén co s& tudn thu quy
dinh cta phép ludt va phit hop v6i quyét dinh ciia Dai hoi ddng ¢ dong.

CHUONG V
CHE PO TAI CHINH - KE TOAN, THONG TIN - BAO CAO

MUCI
TAI CHINH, HACH TOAN VA BAO CAO
Piéu 74: Ché dd tai chinh, nim tai chinh
1. Ché db tai chinh cia Techcombank thuc hién theo quy dinh ctia Chinh phit va huéng din ciia B6
Tai chinh, Ngan hang Nha nuéc va cdc quy dinh phép luat khic c6 lién quan.
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Diéu I¢ Ngan hang TMCP Ky Thuong Viét Nam (Techcombank) ... |

2. Cin ot vao céc vin ban hudng dan v& ché do tai chinh, Téng giam dbc xay dung quy dinh vé ché

d6 tai chinh ctia minh trinh Hoi dong quan tri phé duyét dé lam can cu thuc hién.

Hoi ddng quan tri, Ban Kiém soat, Téng Giam d8c ctua Techcombank chiu trach nhiém trudc
phép ludt, trude cac co quan quan ly Nha nuéce v& viéc chip hanh ché d6 tai chinh, kiém toan, ké
toan cia Techcombank.

Nam tai chinh cta Techcombank bét dau tir ngay 01 thang 01 va két thiic vao ngay 31 thang 12
nidm duong lich.

Techcombank tu chu v& tai chinh, tu chju trach nhiém tai chinh vé hoat dong kinh doanh ciia
minh, thyc hién nghia vu va cdc cam két ctia minh theo quy dinh cia phép luat.

Didu 75: Hé thong ké toan

1.

Techcombank str dung Hé théng ké toan theo quy dinh cua B9 Tai chinh, Ngén hang Nha nudc
va cac quy dinh phap luét khac cé lién quan.

Techcombank 1ap sb sach ké toan bang tiéng Viét. S4 sach ké toan duoc lap theo loai hinh kinh
doanh; c4c sb sach d6 phai chinh xac, cip nhat, c6 hé théng va dii dé chimg minh va giai trinh
cac giao dich.

Techcombank thuc hién hach toan theo hé théng tai khoan ké toan do Ngén hang Nha nudc quy
dinh.

Diéu 76: Bdo cdo tai chinh

1.

Techcombank 14p cac bdo céo tai chinh theo quy dinh cla phap Iudt v& ké toan, thdng ké va bao
c4o hoat d6ng nghiép vu dinh ky theo quy dinh ciia Ngan hang Nha nudc.

Trong thdi han 90 ngay ké tir ngay két thiic nim tai chinh, Techcombank phai giri bdo céo héng
nam cho Ngin hang Nha nudc theo quy dinh cia phép lujt.

Trong thoi han 120 ngay ké tir ngay két thiic nam tai chinh, Techcombank phai cong khai cac béo
cdo tai chinh theo quy dinh ctia phéap luit.

Piéu 77: Kiém toan déc lap

1.

Trude khi két thiic nim tai chinh, Techcombank phai lva chon tb chirc kiém todn doc 1ap dap img
yéu cAu theo quy dinh ciia Théng d6c Ngan hang Nha nude dé& kiém toan béo céo tai chinh va
thue hién dich vu bao dam dbi v6i hoat dong clia hé théng kiém so4t ndi bo trong viée 1ap va trinh
bay béo cdo tai chinh trong nim ti chinh tiép theo.

Trong thdi han ba muoi (30) ngdy, ké tir ngly quyét dinh chon t chirc kiém toan ddc lap,
Techcombank phai théng bao cho Ngan hang Nha nudc vé td chirc kiém toan doc 1ap duge lua

chon.

Diéu 78: Sir dung vén

1.

Techcombank duoc sir dung vén @ phuc vu hoat dong kinh doanh, dau tu xdy dung, mua sam
tai san cb dinh theo quy dinh cia phéap lut va Didu 1€ nay.
Techcombank dugc quyén thay dbi co cAu vbn va tai san phuc vu cho viéc phat trién hoat dong

theo quy dinh cta phap luat va Pidu 18 nay.
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3. Techcombank duoc dieu dong von va tai san giita cac cong ty con.

MUC II
TRICH LAP CAC QUY VA PHAN CHIA LOI NHUAN

Diéu 79: Trich Iap cac quy

1. Sau khi trich 1ap c4c quy, loi nhuin ctia Techcombank durgc sir dung dé tra ¢6 tirc theo quyét dinh
cta Pai hoi dong cb dong, phu hop véi quy dinh cta phép luét.

2. Techcombank dugc trich 1ap c4c quy sau:

a. Quy du trit bd sung von Didu 1¢;

b. Quy du phong tai chinh;

c. Quy dau tir phét trién nghiép vy;

d. Quy du phong trg cdp mét viée lam;

e. Quy khen thudng;

f. Quy phuc loi;

g Céc quy khéc theo quy dinh n6i bd ctia Techcombank phit hop véi quy dinh cuia phép luit.

3. Céac van d8 lién quan dén viéc trich 18p va sir dung cac quy néu trén dugc thuc hién theo cac quy
dinh ciia phap luét va quy dinh ndi bo ctia Techcombank.

Piéu 80: Tra cb tirc

1. Cb tirc duge chia theo quyét dinh ciia Dai hoi ddng cb dong trén co s& dé nghi ctia Hoi dong quan
tri, phit hop véi cac quy dinh phép lujt c6 lién quan.

2. Cb tuc tra cho cb phén wu dai duoc thuc hién theo céc didu kién ap dung riéng cho mdi loai ¢
phin wu dar.

3. Cb tuc tra cho c¢b phan phd théng duoc xéc dinh can cir vao sé loi nhusn rong da thuc hién va
khoan chi tra ¢ titc duoc trich tir ngudn loi nhuén giif lai clia Techcombank. Techcombank chi
duoc tra cb tirc cna cd phén phé thong khi ¢ di cac didu kién sau day:

a. Techcombank da hoan thanh nghia vu thué va cac nghia vu tai chinh khac theo quy dinh cta
phap luat;

b.  Da trich 14p cac quf Techcombank va bir dép 15 trude dé theo quy dinh cua phép luat va Diéu
1€ nay;

c. Ngay sau khi tra hét s6 ¢6 tirc, Techcombank van bao dam thanh toan di céc khoan noy va
nghia vu tai san khac dén han.

4. Cb tirc c6 thé duge chi tra bing tién mat, bing ¢ phan ciia Techcombank hoic bang tai san khéc
theo quyét dinh ciia Dai héi ddng cb dong. Néu chi tra bing tién mat thi phai dugc thuc hién bang
déng Viét Nam va theo cac phurong thirc thanh toén theo quy dinh ctia phép luét. C5 tirc ¢ thé
dugc thanh toan bang chuyén khoan qua ngén hang khi ¢ dong ding ky va cung cép thong tin
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tai khoan véi Techcombank. Trudng hop Techcombank da chuyén khoan theo ding cic théng tin
tai khoan ma cb dong cung cAp thi Techcombank khong chiu trich nhi¢m vé cac thigt hai phat
sinh tlr viéc chuyén khoan dé.

Trudng hop chi tra cd tirc bing cd phén, Techcombank khong phai lam thi tuc chao ban c¢b phan
theo quy dinh ctia phép ludt v& chao béan cb phan. Techcombank phai dang ky/chdp thuén ting
vén didu 18 tuong tmg v6i tdng ménh gia céc cb phén ding dé chi tra cb tire theo quy dinh coa
phap luét.

Trudng hop cb phiéu Techcombank durgc niém yét tai S&/Trung tAm giao dich chimg khoan, vige
thanh toén ¢b tirc déi véi cdc cb phan da nidm yét c6 thé dwoc tién hanh théng qua Céng ty chiing
khoén, Tdng cong ty liu ky va bu trir chimg khoén Viét Nam.

Sau khi duoc Dai hi dong cb dong thong qua ty 16 chi tra cb tirc trong nam, Hoi dong quan tri
¢6 thé quyét dinh cho tam (g c¢b tirc giita ky néu xét thdy viéc tam img nay phil hop véi tinh
hinh kinh doanh, lgi nhuén ctia Techcombank va céc quy dinh phap lujt c¢6 lién quan.

MUC I
CHE PO THONG TIN, BAO CAO

Piéu 81: Thong tin va bao mat thong tin

L.

Techcombank cung cip cho chi tai khoan thong tin v& giao dich va s§ du trén tai khoan cua chi
tai khoan theo théa thudn véi chn tai khoan.

Techcombank duoc trao ddi thong tin vé hoat dong ngén hang theo quy dinh phép luat.

Cén bd, nhén vién, ngudi quan 1y, ngudi diéu hanh cia Techcombank va nhitng ngudi c6 lién
quan khéng duoc tiét 16 bi mét kinh doanh cta Techcombank ma minh biét.

Diéu 82: Bio cdo va cong bb thong tin ra cong ching

1.

Techcombank phai 1ap va giri cdc bao cdo dinh ky hodc dot xuét cho Ngan hang Nha nudc, Uy
ban ching khoan Nha nuéc va cdc co quan hitu quan khac theo diing quy dinh cta phap luét.

2. Techcombank c6 trach nhiém cung cdp théng tin cho céc co quan Nha nuéc, cong b5 théng tin

ra cOng ching theo diing cac quy dinh phép luat.

Diéu 83: Ché d¢ lru giir tai liéu

L.

Techcombank phai lvu giit c4c tii liéu sau day tai Tru s& chinh clia Techcombank:
a. Didu 18 Techcombank, bao gdm c cdc vin ban stra dbi, bd sung Didu 1&;
b. Quy ché quan ly ndi bo cia Techcombank; Sé dang ky cb dong;
c. Gily phép hoat ddng; Gidy chimg nhan ding ky doanh nghiép; cac gidy phép va giy chimg
nhén khéc (néu co);
d. Tai liéu, gidy t x4c nhin quyén s& hitu tai san cita Techcombank;
Phiéu biéu quyét, bién ban kiém phiéu, bién ban hop Pai hoi ddng cb dong, Hoi ddng quan
tri; cac quyét dinh ctia Techcombank;
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Diéu I¢ Ngan hang TMCP Ky Thuong Viét Nam (Techcombank) e )

f. Ban cdo bach dé chao ban hojc niém yét chimg khoan (néu c6);

g. Bdo cdo ctia Ban kiém soat, két luan cua co quan thanh tra, két luan cha td chirc kiém toan
ddc lap;

h.  S6 ké toan, chimg tir ké toan, bao cdo tai chinh hing nam;

i.  Céc tai liu khac theo quy dinh cta phap luat.

Thot han, cach thire luu gitt cac tai liéu néu trén thuc hién theo quy dinh phép luat.

Téng Gidm ddc chiu trach nhiém td chitc thuc hién viéc liu giit, quan 1y hd so, tai liéu tai

Techcombank theo diing quy dinh tai Didu 18 nay va cdc quy dinh phap luat c6 lién quan.

CHUONG VI
GIAI QUYET TRANH CHAP, TO CHUC LAl GIAI THE, PHA SAN

Diéu 84: Giai quyét tranh chip noi bo

1.

Tranh chép ndi bd 1a céc tranh chap, khiéu nai giita C4 déng v6i Techcombank, gitta C6 dong
v6i Hoi dong quan tri, Ban kiém soat, Tbng Giam dbc hodc nhimg ngudi quén ly khac cua
Techcombank c6 lién quan dén t&i td chirc, hoat dong cua Techcombak hodc lién quan téi cac
quyén ctia cb déng quy dinh tai Piéu 16 nay v/hoic cac van ban phép luit c6 lién quan.

Khi tranh chdp ndi b phét sinh, trudc hét, cac bén tranh chip phai ciing nhau giai quyét thong
qua thuong lirong, hoa giai, trén co s ton trong quyén loi clia nhau va tuén thi quy dinh cia phap
luét. Trir trudmg hop tranh chép lién quan téi Hoi ddng quéan tri hay Chit tich Hoi ddng quan tri,
Cha tich Hoi déng quan trj s& chi tri hogc iy quyén cho ngudi khéc dai dién giai quyét tranh chép
va s& yéu cau mdi bén trinh bay céc yéu t6 thuc tién lién quan dén tranh chép trong vong hai muoi
mdt (21) ngay lam viéc ké tir ngay phét sinh tranh chip. Néu tranh chép lién quan t6i Hoi ddng
quan tri hay Chii tich Hoi dong quan tri, bt cir bén nao déu c6 thé yéu ciu co quan c6 thim quyén
dé giai quyét. M3i bén tu chiu cac chi phi ciia minh phat sinh trong qua trinh hoa giai.

Truong hop khong thé hoa giai dugc trong vong sau (06) tudn k& tir khi bt ddu qua trinh hoa
giai, cac bén c¢6 quyén dua tranh chép d6 ra giai quyét tai Toa 4n nhan dan c6 thim quyén theo
ding quy dinh ciia phép luit. Bén phai chiu 4n phi do Toa an quyét dinh phi hop véi quy dinh
ctia phap lut.

Diéu 85: Té chirc lai Techcombank

Techcombank duge t6 chirc lai dudi hinh thirc chia, tich, hop nhét, sap nhap, chuyén ddi hodc cac
hinh thirc khac sau khi dugc Ngan hang Nha nudce chip thuin vang vin ban.

Diéu 86: Giai thé

1.

Techcombank bj giai thé trong céc trudng hop sau:

a. Techcombank khdng dé nghi gia han hoic d& nghi gia han nhung khéng dugc Ngan hang Nha
nudc ch?ip thuén b?mg vin ban khi hét thdi han hoat dong;

b. Techcombank bi thu hdi Gidy phép;
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2.

c. Techcombank tu nguyén giai thé néu c6 kha ning thanh toan hét no va dugc Ngan hang Nha
nudc chap thuén bang vin ban;

d. Techcombank thudc trudong hop dugc can thiép sém hodc dugc kiém so4t dic biét c6 td chire
tin dung tiép nhén toan bd nghia vy ng.

Piéu kién, thi tuc va cac van dé khac 1ién quan dén viée gidi thé Techcombank thuc hién theo

cac quy dinh phap luét cé lién quan.

Didu 87: Kiém soat dic biét va pha sin

1.

Techcombank c6 thé bi dit vao tinh trang kiém soét dic biét theo quyét dinh cia Ngan hang Nha
nudce trong cac truong hop theo quy dinh tai Khoan 1 Diéu 162 cia Luat Cac td chirc tin dung.
Céc ndi dung khac lién quan dén thi tuc kiém soat dic biét thuc hién theo cac quy dinh phap ludt
c6 lién quan.

Céc ndi dung lién quan dén viéc pha san Techcombank dugc thyuc hién theo quy dinh ctia Luét
Céc t chirc tin dung va cac quy dinh phap luat lién quan.

. CHIT(?N GVII
PIEU KHOAN THI HANH

Dieu 88: Hiéu luc ciia Dieu 1¢

1.

No6i dung tai Didu 18 duoc Pai hoi ddng c¢b dong thong qua ngay 25 thang 04 ndm 2026 va Piéu
1€ nay cé hiéu luc ké tir ngay 25 thang 4 nim 2026.

Ban Diéu 1& duoc ban hanh theo Quyét dinh s§ 0007/2024/QB-HPQT-TCB ngay 10/01/2024 cua
Chi tich Hbi ddng quan tri Techcombank da hét hiéu Iuc thi hanh, trir viéc thuc hién cdc quy dinh
chuyén tiép theo quy dinh tai Pidu 210 Luéat Céc td chirc tin dung s6 32/2024/QH1S ngay
18/01/2024.

Céc van d& chua duoc d& cép trong Diéu 1¢ nay s& dugc thuc hién theo céc quy dinh ciia phap ludt
¢6 lién quan. Khi c6 ndi dung nio ctia Didu 1¢ nay trai véi cac quy dinh ctia phép luit, thi duong
nhién hét hiéu luc thi hanh va Techcombank s& tw dong 4p dung quy dinh ctia phap luit tuong
ung.

Diéu 16 nay gém 07 chuong, 88 didu, dugc lap thanh nhiéu ban ¢6 gia tri nhu nhau, va dugc ndp
cho Uy ban Chimg kho4n Nha nuéc, Ngan hang Nha nude, céc co quan chirc ndng khéc va dugc

Iru gifr tai Techcombank.

DALDTEN THEO PHAP LUAT CUA
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SOCIALIST REPUBLIC OF VIETNAM
Independence - Freedom - Happiness
Qo

VIETNAM TECHNOLOGICAL AND
COMMERCIAL JOINT-STOCK BANK

TECHCOMBANK €9

No.: 0214/2026/Qb-HDBQT-TCB

DECISION
(On the first amendment in 2026 and issuance of the Charter of Vietnam Technological and
Commercial Joint-Stock Bank)

CHAIRMAN OF THE BOARD OF DIRECTORS
VIETNAM TECHNOLOGICAL AND COMMERCIAL JOINT-STOCK BANK

- Pursuant to the 2020 Law on Enterprises
- Pursuant to the 2024 Law on Credit Institutions;

- Pursuant to the Establishment and Operation License No. 12/GP-NHNN dated March 18, 2026
(replaced with the Operation License No.38/GP-NHNN dated March 6, 2018) of Vietnam
Technological and Commercial Joint-Stock Bank (Techcombank),;

- Pursuant to the Charter of Vietnam Technological and Commercial Joint-Stock Bank
(Techcombank),;

- Pursuant to the Resolution of the Annual General Meeting of Shareholders of Techcombank
dated April 25, 2026,

DECIDES

Article 1. The full text of the “Charter of Vietnam Technological and Commercial Joint-Stock Bank
(Techcombank Charter)” is issued together with this Decision.

Article 2. The Charter was approved by the General Meeting of Shareholders on April 25, 2026 and
takes effect from April 25, 2026.

Article 3. Members of the Board of Directors, the Supervisory Board, the Chief Executive Officer,
Chiefs of Divisions/Heads of Units, and relevant personnel are responsible for the proper

implementation of this Decision.

LEGAL REPRESENTATIVE
VIETNAM TECHNOLOGICAL AND
COMMERCIAL JOINT STOCK BANK
CHAIRMAN OF THE BOARD OF DIRECTORS
Recipients:
- As specified in Article 3;
- Chief Executive Officer; (Signed)
- BOD Office.

Ho Hung Anh

Hanoi, May 7, 2026
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CHARTER
of

VIETNAM TECHNOLOGICAL AND COMMERCIAL JOINT STOCK BANK -
TECHCOMBANK

INTRODUCTION

Vietnam Technological and Commercial Joint Stock Bank — Techcombank (hereinafter referred
to as "Techcombank" or “TCB”) is a credit institution allowed to carry out banking activities and
other related business activities for profit purposes, contributing to meeting the service needs of
organizations and individuals and socio - economic development. Techcombank’s organization and
operation are in accordance with this Charter, the current regulations of the State Bank of Vietnam
and other relevant laws.

Charter content was duly approved by the General Meeting of Shareholders on 26 April 2025.
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CHAPTER 1

GENERAL REGULATIONS

SECTION I
DEFINITIONS AND INTERPRETATION

Article 1: Definitions

1. In this Charter, unless otherwise stipulated by the context, the following terms shall be construed
as follows:

a. "Laws'": mean all laws, ordinances, decrees, regulations, circulars, decisions and other legal
instruments issued by the State agencies of Vietnam from time to time in relation to the Bank’s
operations of Techcombank.

“State Bank”: means the State Bank of Vietnam.

c. “Charter Capital”: means the total par value of shares of Techcombank which are sold to
shareholders.

d. “Legal Capital”: means the minimum statutory amount of capital to establish a bank in
accordance with the laws.

e. “Dividend”: means the net benefit amount paid to each share in cash or in the form of other
assets.

f. “Founding Shareholder”: means a shareholder who lawfully owns one or a number of
common shares of Techcombank, and whose name is registered in Techcombank’s Register
of Shareholders as a founding Shareholder.

g. “Shareholder”: means an organization or individual which lawfully owns one or a number
of shares of Techcombank, and whose name is registered in Techcombank’s Register of
Shareholders as a holder of share(s).

h. “Major Shareholder”: shall mean a shareholder of Techcombank who owns 5% or more of
share capital with voting right of Techcombank, including the number shares indirectly owned
by that shareholder.

1. “Personal legal papers” refer to one of the following papers: identification cards, citizen
identity cards, passports, and other legal personal identification papers.

J-  “Institutional legal papers” refer to one of the following papers: incorporation decisions,
Enterprise Registration certificates, and other equivalent papers.

k. “Share” means equal portions into which the Charter Capital is divided.

. “Share Certificate” means a book entry certifying ownership of one or a number of its shares.

m. “Register of Shareholders” is a written document or electronic data file recording
information about share ownership of shareholders. The register of shareholders must contain
the main contents as prescribed by the Law on Enterprises.

n. "Executive Officers of Techcombank': include the Chief Executive Officer, Deputy Chief
Executive Officers) (if any), Chief Accountant, Directors of Branches, and Chief Risk Officer.

0. “Managers of Techcombank”: include the Chairperson, other members of the Board of
Directors and Chief Executive Officer.

p. “Related person”: is defined in Clause 24, Article 4 of the Law on Credit Institutions for
issues relating to the organization and operation of Techcombank prescribed by laws on credit
institutions. Regarding information disclosure and other issues that are not regulated by laws
on credit institutions, related persons shall be determined in accordance with the Law on
Enterprises and Law on Securities.

g. “Insider”: is defined in accordance with Clause 45, Article 4 of the Law on Securities.

r. “Family relation”: is defined in accordance with Clause 22, Article 4 of the Law on
Enterprises.

s. “Subsidiary of Techcombank” is an enterprise fall into one of the followings:
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(1). more than 50% of its charter capital or more than 50% of number of shareswith voting
right are owned by Techcombank or Techcombank and Techcombank’s related person;

(i1). Techcombank has the right to appoint the majority or all members of the Board of
Directors, Members’ Councils, General Director (Director) of the that enterprise;

(ii1). Techcombank has the right to amend, supplement to the Charter of that enterprise.

(iv). Techcombank or Techcombank and Techcombank's related persons directly or
indirectly control the adoption of resolutions and decisions of the General Meeting of
Shareholders, Board of Directors, Members’ Council of that enterprise.

“Affiliate of Techcombank”: means a company in which Techcombank owns or

Techcombank and Techcombank’s related persons own more than 11% of its charter capital

or over 11% of its number of shares with voting rights, which however is not a Subsidiary of

Techcombank.

“Independent Member of Board of Directors”: is a member of the Board of Directors who

meets the standards and conditions as stipulated in Clause 6, Article 29 of this Charter.

"Term of operation": means the period when Techcombank is allowed to conduct business

activities in accordance with the laws, from the date of issuance of the Establishment and

Operation License by the State Bank to the Bank. Techcombank is allowed to extend its term

of operation based on a decision of the General Meeting of Shareholders and it must be

approved by the State Bank in accordance with the laws.

“Banking operations”: is the regular business or supply of one or several of the following

professional operations:

(1). Receipt of deposits;

(i1). Grant of credits;

(ii1). Provision of payment services via accounts;

(iv). Other banking operations/ activities in accordance with the laws from time to time.

“Vietnam”: means the Socialist Republic of Vietnam.

"Wife, husband, father, mother, children, brother, sister" of an individual means husband

and wife; biological parents, adoptive parents, stepfather, stepmother, parents-in-law;

biological children, adopted children, stepchildren of spouses, daughters-in-law, sons-in-law;
brothers, sisters of the same parents; half-brothers, half-sisters; brother-in-law, sister-in-law
of a person of the same parents or half-father or half-mother of that individual.

2. Inthis Charter, any references to one or more other provisions of any law or legal document shall
include the amendments of, additions to, or those replacing such provisions or documents.

3. The headings (Chapters, Sections and Articles of this Charter) are for convenience only and shall
not affect the contents of this Charter.

4. Any word, term or concept defined in the relevant laws shall have similar meanings in this Charter
if such words, terms or concepts are not yet defined herein.

SECTION 11
NAMES, HEAD OFFICE, OBJECTIVES AND SCOPE OF OPERATION

Article 2: Name, Form, Head Office, Network and Term of Operation
1. Name of the Bank:

Full name in Vietnamese: Ngan hang Thuong mai C6 phan K§ thuong Viét Nam.
Abbreviated name in Vietnamese: Ngan hang Ky thuong Viét Nam

Full name in English: Vietnam Technological and Commercial Joint Stock Bank
Abbreviated name in English: Techcombank

2. Head office of the Bank:



Charter of Vietnam Technological & Commercial Joint Stock Bank (Techcombank)

e Address : No. 6 Quang Trung Street, Cua Nam Ward, Hanoi City, Vietnam
e Telephone :(8424) 39 44 63 68

e Fax :(8424) 39 44 63 62

o Telex :411349HSBCTCB

e FEmail : ho@techcombank.com.vn

e  Website : www.techcombank.com.vn

e SWIFT : VTCB VNVX

Form of the Bank: Techcombank is a joint stock company, having a legal status in accordance
with the laws of Vietnam.

Techcombank is allowed to open branches, representative offices, non-business professional
units, transaction offices, automated trading machines (abbreviated as “ATM”), and to establish
Subsidiaries/ Affiliates and other forms of commercial presence to fulfil Techcombank’s
operational objectives in accordance with the laws and this Charter.

The term of operation of the Bank shall be ninety-nine (99) years from the Date of Establishment
and may be extended in accordance with the laws.

Article 3: Legal representative of the Bank

l.
2.

Techcombank has one (01 legal representative being the Chairperson of the Board of Directors.
Techcombank’s legal representative has the full authority to represent Techcombank in exercising
rights and obligations arising from Techcombank’s transaction; to represent Techcombank as one
who requests resolution of civil matters, plaintiff, defendant, person with related rights and
obligations before Arbitration, Court; and to perform other rights and obligations in accordance
with the laws.

Techcombank’s legal representative is Techcombank representative (account holder
representative) for Nostro accounts, payment accounts and other accounts of Techcombank;
Techcombank’s legal representative may authorize another person to perform the duties of the
legal representative in accordance with the laws and internal regulations of Techcombank, if any.

Article 4: Objectives of Techcombank

Techcombank’s operation and development objectives are:

1.

Change banking, change lives.

2. Lead the digital transformation of the financial industry, enabling individuals, businesses, and

corporations to progress and thrive sustainably.

Article 5: Scope of Operation

1.

Techcombank is permitted to carry out all business activities as set out in the Establishment and
Operation License, the Enterprise Registration and Tax Registration Certificate, and this Charter
in accordance with the laws and to take appropriate measures to achieve the objectives of
Techcombank.

Techcombank may carry out business activities in other fields permitted by the laws, and
approved by the General Meeting of Shareholders or the Board of Directors in accordance with
this Charter.

Techcombank can carry out business activities and operate both domestically and overseas.

SECTION III
MAJOR OPERATIONS OF TECHCOMBANK

Article 6: Borrowing and taking deposits
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1. Taking demand deposits, term deposits, savings deposits and other types of deposit;

2. Issuing certificates of deposit;

3. Borrowing and taking deposits from credit institutions, foreign bank branches according to
regulations of the State Bank of Vietnam;

Obtaining foreign loans according to regulations of the laws ;

Borrowing from the State Bank in the form of capital refinancing;

Other forms in accordance with the laws;

4
5.
6.
7

Article 7: Credit Granting Operations

Techcombank shall provide credit in the following forms:

1. Lending;

2. Discounting and re-discounting;

3. Bank guarantee;

4. Issuing credit cards;

Domestic factoring; international factoring;

5. Letter of credit;

6. Other forms of providing credit according to regulations of State Bank of Vietnam;

7. Lending to credit institutions and foreign bank branches shall comply with the regulations of the
the State Bank of Vietnam and relevant laws and regulations.

Article 8: Activities of providing payment instruments and services

1. Opening current accounts for clients;
2. Providing payment instruments;
3. Providing the following account payment services:

(1). Providing domestic payment services, including checks, payment orders, payment
authorization, collection orders, collection authorization, money transfer, bank cards,
collection and payment services;

(i1). Providing international payment services in accordance with the regulations of the State
Bank of Vietnam;

Article 9: Money depositing, trading of valuable papers

1. Techcombank is allowed to buy and sell valuable papers with the State Bank of Vietnam..
2. Techcombank is allowed to deposit money, buy and sell valuable papers with term with credit
institutions and foreign bank branches according to the regulations of the State Bank of Vietnam.

Article 10. Account opening

1. Techcombank must open a current account at the State Bank of Vietnam.

2. Techcombank may open current accounts at credit institutions entitled to provide account
payment service.

3. Techcombank can open current accounts in foreign countries in accordance with the laws on
foreign exchange.

Article 11. Organization of and participation in payment systems

1. Techcombank is allowed to organize internal payment system and participate in the national inter-
bank payment system.

2. Techcombank can participate in the international payment system upon meeting conditions
according to regulations of the Government and getting written approval from the State Bank.

Article 12: Capital contribution and share purchase

1. Techcombank can only use its charter capital and reserves to contribute capital and purchase

9



Charter of Vietnam Technological & Commercial Joint Stock Bank (Techcombank)

2.

shares in accordance with this Charter.

Techcombank must establish, acquire subsidiaries and affiliates while carrying out the following

business activities:

(1).  Securities underwriting, securities brokerage; management and distribution of fund
certificates of securities investment; management of portfolio of securities investment, and
stock purchase and sale;

(i1). Financial leasing;

(ii1). Insurance.

Techcombank is allowed to establish and acquire subsidiaries and affiliates operating in the field

of debt and asset management, foreign exchange remittance, gold, factoring, credit card issuance,

consumer credit, payment intermediary services, credit information.

Techcombank contributes capital to and purchases shares of enterprises operating in the following

areas:

(1). Insurance, securities, foreign exchange remittance, gold, factoring, credit card issuance,
consumer credit, payment intermediary services, credit information;

(i1).  Other areas not yet specified in Point (i) of this Clause after approved in writing by State
Bank Governor.

Techcombank establishes, acquires subsidiaries and affiliates under the provisions of Clauses 2 and 3

of this Article after obtaining written approval from the State Bank.

Techcombank and Techcombank’s Subsidiaries can purchase and hold shares of other credit

institutions on condition and within the limits set forth by the State Bank Governor.

Article 13: Foreign exchange trade and provision of foreign exchange services and derivative

3.

products

Techcombank can trade and provide services to domestic or foreign customers with the foreign
exchange products and services as per the State Bank’s regulations.

1.

Techcombank can trade and provide domestic and foreign customers with interest rate derivative
products and services.

Techcombank can provide customers with commodity derivative products.

Article 14: Investment banking activities

Techcombank directly or through Subsidiaries and Affiliates in accordance with the laws
implement the investment banking activities in accordance with regulations of the laws and this
Charter.

Article 15: Entrustment and agency, agency appointment

1.

Techcombank has the right to entrust, be entrusted, act as an agent in banking activities, assigning
payment agent according to regulations of State Bank Governor.

Techcombank has the right to implement insurance agency activities according to regulations of
the laws on insurance trading, in line with the scope of insurance agency activities according to
regulations of State Bank Governor.

Article 16: Other business activities

1.

Techcombank has the right to carry out other following business activities according to
regulations of State Bank Governor:

a. Cash management services; treasury services for credit institutions, foreign bank branches;
Asset preservation services, cabinet, safes rental;
b. Providing services of non-account-based money transfer, collection, and payment services;
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c. Buy and sell State Bank bills and corporate bonds; buy and sell government debt instruments,

government-guaranteed bonds, municipal bonds and other valuable papers;

Currency brokerage service;

Gold trading;

Other services related to factoring and letters of credit;

Consulting on banking activities and other business activities specified in the Operating
License.

© o o

2. Techcombank can carry out the following other business activities in accordance with relevant
laws:
a. Bond issuance;
b. Securities depository;
c. Collateral management agent for lenders that are international financial institutions, foreign
credit institutions, credit institutions, and foreign bank branches.

[98)

Techcombank can invest in government bond futures in accordance with the laws.

4. Techcombank can buy debts in accordance with the State Bank’s regulations and other relevant
laws.

5. Techcombank can carry out other related banking activities in addition to the activities

specified in paragraphs 1, 2, 3 and 4 herein in accordance with the State Bank Governor’s

regulations and other relevant legal regulations.

Article 17: Restrictions to ensure safety in operation

During its term of operation, Techcombank shall comply with the regulations on safety assurance and
other relevant provisions of the laws.

CHAPTER II
CHARTER CAPITAL, SHARE, SHARE CERTIFICATE, BOND

SECTION I
CHARTER CAPITAL

Article 18: Charter Capital

1. The Charter Capital of Techcombank is: VND 70.862.404.140.000 (7n word: Seventy thousand
eight hundred and sixty two billion, four hundred and four million, one hundred and forty
thousand dong).

2. The Charter Capital of the Bank shall be adjusted and recorded in Techcombank’s License of
establishment and operation from time to time.
3. Charter capital is accounted in Vietnamese Dong (VND).

Article 19: Change of Charter Capital

The change (Increase and decrease) of Techcombank’s Charter Capital shall be made only on the
basis of a decision of the General Meeting of Shareholders and written approval from the State Bank
issued before changing the Bank’s Charter Capital in accordance with the laws.

1. Methods to increase Techcombank’s Charter Capital:

a. Increase from the additional reserve fund for Charter capital; Equity surplus fund; retained

profits and other sources as prescribed by the laws;

Public offering of shares, private placement;

Conversion of issued convertible bonds into ordinary shares;

Payment of dividends by new shares of Techcombank;

Transfer from accumulated capital surplus sources to supplement the Charter Capital;

©o a0
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f. Capital additionally contributed by shareholders;

g. Issuance of new shares as the basis for offering international depository receipts;
h. Other forms decided by the General Meeting of Shareholders in accordance with the
provisions of the laws.
2. Methods to decrease Techcombank’s Charter Capital:
a. Techcombank redeems and cancels the number of shares with par value corresponding to the
estimated reduction amount of capital;
b. Techcombank withdraws and cancels the number of shares with par value corresponding to
the estimated reduction amount of capital;
c. Other forms decided by the General Meeting of Shareholders in accordance with the
provisions of the laws.
3. The order, procedures and application dossiers for approval of changes in the Charter Capital
shall be in accordance with the State Bank's regulations and provisions of the laws.
4. The Board of Directors shall be responsible before the laws for assessment and appraisal of
dossiers, procedures and conditions for Techcombank to change its Charter Capital in accordance
with the laws and this Charter.

SECTION II
SHARE, SHARE CERTIFICATE, BOND

Article 20: Share

1. Each share of Techcombank has the par value of VND10,000 (in words: ten thousand Vietnamese
Dongs).

2. On the date of approval of this Charter, all the shares of Techcombank are ordinary shares, and
all shareholders of Techcombank are common shareholders.

3. Techcombank may issue various preference shares or preference shares with warrants upon
approval of the General Meeting of Shareholders and in accordance with the relevant provisions
of the laws.

4. Each share of the same class will entitle its holders to the equal rights, obligations and interests.

5. The purchase, sale, transfer of shares by shareholders will follow the provisions of the relevant
laws on securities.

6. Ordinary share offering must be prioritized for existing shareholders in proportion to their
ordinary share ownship ratio at Techcombank, unless otherwise decided by the General Meeting
of Shareholders.

Article 21: Share certificate

1. Techcombank’s share certificates will be issued and managed in the form of book entries.
Techcombank’s share certificates have the contents as prescribed by the laws;
2. Techcombank’s shares cannot be used for pledging at Techcombank.

Article 22: Share ownership ratio

Unless otherwise stipulated by the laws, share ownership ratio in Techcombank is specified as

follows:

1. An individual Shareholder is not allowed to own shares exceeding more than five (5) % of
Techcombank’s Charter Capital.

2. An institutional Shareholder is not allowed to own share exceeding more than ten (10) % of
Techcombank’s Charter Capital.

3. Shareholder and its related persons are not allowed to own shares exceeding more than fifteen
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(15)% Charter Capital of Techcombank. Major shareholder of Techcombank and its related

persons are not allowed to own shares from 05% charter capital or more of another credit

institution.

Regulations in Clause 2 and 3 of this Article shall not apply in following cases:

a. Share ownership in subsidiaries, affiliates which are credit institution as provided in Clauses
2 and 3, Article 111 of the Law on Credit Institution;

b. Owning shares by foreign investors as stipulated in Clause 7 Article 63 of the Law on Credit
Institutions.

The share ownership ratio specified in Clauses 1 and 2 of this Article includes the number of

indirectly owned shares. The share ownership ratio specified in Clause 3 of this Article includes

shares entrusted by shareholders to other organizations and individuals to purchase shares and

does not include ownership of shares by a related person who is a subsidiary of that shareholder

as prescribed in point a, Clause 9, Article 4 of the Law on Credit Institutions

6. The maximum foreign ownership ratio at Techcombank is 22.5386%.

Article 23: Share Offering and Transfer

1.

Techcombank may increase the number of shares and share types entitled to offer to increase its
Charter Capital in one of the following forms:

a. Public offering;

b. Private placement;

c. Other forms of offering for sales or issuing shares, to other subjects as prescribed by the laws.
Techcombank’s forms of offering under Clause 1 of this Article shall comply with the relevant
laws.

An individual Shareholder, or an institutional shareholder whose capital representative is a
member of the Board of Directors, a member of the Supervisory Board or the Chief Executive
Officer of Techcombank must not transfer its shares during term of office.

In the course of handling consequences due to individual responsibility according to a resolution,

decision of the General Meeting of Shareholders or a decision of the State Bank, shares of a

member of the Board of Directors, a member of the Supervisory Board, or the Chief Executive

Officer can not be transferred, except in one of the following cases:

a. The member of the Board of Directors, member of the Supervisory Board, or the Chief
Executive Officer is the authorized representative of an institutional Shareholder which is
merged, consolidated, divided, separated, dissolved or bankrupt in accordance with the laws;

b. The member of the Board of Directors, member of the Supervisory Board, or the Chief
Executive Officer is forced to transfer shares according to judgements, decisions of the Court
which came into effects;

c. The member of the Board of Directors, member of the Supervisory Board, or the Chief
Executive Officer transfers shares to other investors in order to implement the plan for
recovery, the plan for transferring the entire capital contribution, and the plan for forced
transfer which were approved.

Article 24: Issuance/Reward/Sale/Distribution, recovery/redemption of shares and other
securities according to the selective program for officers, employees of Techcombank

1.

Techcombank is entitled to apply issuance/reward/ sale/ distribution of shares and other securities
sold or issued by Techcombank under a selective program reserved for officers, employees,
labourers and workers of Techcombank and those attracted by Techcombank from outside. Types
of securities, standards, conditions for awarding/ selling/ distributing shares and other types of
securities sold or issued by Techcombank will comply with the regulations issued by the Board
of Directors.
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2. Techcombank is entitled to perform the redemption/ recovery of shares and other types of

securities issued by Techcombank for officers, employees, labourers and workers of
Techcombank who stop working for Techcombank, breach discipline, etc., with the following
requirements:

a.  Total shares of employees redeemed by Techcombank for Charter Capital decrease must
be reported at the Annual General Shareholders’ Meeting;

b.  Techcombank must follow procedure for charter capital decrease which is relevant to the
total value based on the face value of shares redeemed by Techcombank within 10 days
from the date on which documents are submitted to Annual General Shareholders’ Meeting
as set forth in point a hereof.

The issuance/reward/sale/distribution, redemption, recovery of shares and other securities issued
by Techcombank to eligible persons, and the conditions for these activities shall follow Board of
Directors ’s regulation(s).

Article 25: Share inheritance

1.

The share inheritance of a Shareholder being an individual shall be carried out in accordance with
this Charter and other relevant provisions of the laws.

Upon the presentation of sufficient papers evidencing the legal status of inheritance, after
fulfilling the obligations under the laws on inheritance and completing procedures for registering
inherited shares or inheriting all types of shares that have been deposited, listed on the stock
exchange in accordance with the laws and the regulations of competent authority, the inheritor
shall become a Shareholder of Techcombank, entitled to all the rights and obligations of the
Shareholder from whom he or she inherited in accordance with this Charter and relevant
provisions of the laws.

A person who inherits shares held by an individual shareholder who is a member of the Board of
Directors, member of the Supervisory Board, the Chief Executive Officer and other managers of
Techcombank shall not inherently be a successor of such membership.

Article 26: Redemption of shares

1.

Techcombank’s redemption of shares must meet the following conditions:

a. Obtain General Shareholders’ Meeting’s Resolution on share redemption for charter capital
decrease, redemption plan, stating the volume, time and principle of determining the price
for redemption of shares;

b. Have enough funding to redeem shares from one of the following funding sources: equity
surplus, investment and development fund, retained earnings, other equity-based funding used
for Charter Capital increase according to the applicable law;

c. Designate a securities firm to perform the transaction;

d. Meet regulatory requirements if Techcombank operates in conditional business sectors;

e. Not included in the following cases:

(1) Techcombank is incurring an overdue debt according to the latest audited financial
statement; if it is more than 6 months from the end of the financial year to the proposed
redemption of shares, whether a debt is determined to be overdue or not shall be based
on the latest audited interim financial statement;

(i1) Techcombank is in the course of offering and issuing shares for additional capital raising;

(ii1)) Techcombank’s shares are going through a public bid;

(iv) Techcombank has recently redeemed its shares (within 06 months from the date of report
of share redemption) results,, or has recently issued new shares to increase its capital
(within 6 months from the end of such issue).

f. Unless the redemption of shares is conducted on a pro-rata basis or under the Court’s decision
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or Arbitrator’s award, or such redemption of shares is conducted via order matching,
Techcombank shall not redeem its shares from:
(1) Insiders and related persons of the insiders as defined by the Securities Law;
(i1) Shareholders under restricted transfer as stipulated by applicable law and this Charter;
(ii1)) Techcombank’s major shareholders.

Techcombank may redeem its shares in the following cases:

Share redemption at Techcombank’s request:

Techcombank is entitled to redeem no more than 30% of outstanding common shares, part or all

of outstanding preferred sharesaccording to applicable law. The Board of Directors may decide

on redemption of no more than 10% of total shares by class which were sold in twelve (12) months
time-limit. In other cases, the redemption of shares shall be decided by a General Meeting of

Shareholders’ resolution. Decision on share redemption by the Board of Directors or General

Meeting of Shareholders must include the following contents: volume of shares or ratio of share

to be redeemed; funding source used for share redemption; method of share redemption; price for

redemption of shares or principle of determining the price for redemption of shares; rights and
responsibilities of shareholders; other relevant issues according to applicable law.
b. Redemption of shares at the request of a shareholder:

(1) A Shareholder voted not to pass the re-organization of Techcombank or against a change in
the rights and obligations of Shareholders stipulated in this Charter has the right to request
Techcombank to redeem his/her shares. The request must be in writing and clearly state the
full name, address of the Shareholder, the number of shares of each class, the proposed
selling price and reasons for such request for redemption of shares by Techcombank. The
request must be sent to Techcombank’s head office within ten (10) working days, from the
date on which the General Meeting of Shareholders approved the decision on the matters
mentioned above.

(i1) Techcombank must redeem shares upon request by Shareholder as stipulated in Point a,
Clause 2 of this Article at a price agreed by both parties within ninety (90) days from the
date of receipt of such request. If an agreement on the price cannot be reached, either the
Shareholder can sell the shares to another person or the parties may request a valuation
organization to determine the price. Techcombank shall recommend at least three (3)
valuation companies for the Shareholder to select from and such selection shall be final.

c. Redemption of shares of employees according to Techcombank’s Statute on issuance of shares to

Techcombank’s employees, redemption of shares under the plan of issuance of shares for

dividend payment, and issuance of shares from equity.

d. The redemption of shares specified in points b and ¢ of Clause 2 hereof shall not be subject to the
conditions stated in points a, b, ¢ and d of Clause 1 above.
3. Conditions for payment and dealing with the redeemed shares:

a. Techcombank may only redeem shares from Shareholders if after payment of a
corresponding amount of money for such shares, it shall still ensure safety ratios in its
banking operation and maintain the actual value of the Charter Capital not be lower than the
legal capital requirement for credit institution.

b. All shares that are redeemed in accordance with this Article shall be offered for sale as soon
as the redemption of shares is completed in the following cases:

c. Techcombank’s redemption of separated shares under the plan of issuance of shares for
dividend payment, and issuance of shares from equity capital;

Techcombank’s redemption of separated shares at the request of a shareholder.

e. This redemption of shares kept in custody and listed on the stock exchange under this Article
shall be carried out in accordance with the relevant provisions of the laws on securities and
stock exchange.
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f.

If a full payment for redeemed shares resulted in a more than ten (10) per cent decrease in
the total value of Techcombank’s assets recorded in the accounting books, Techcombank
must notify all of its creditors within fifteen (15) days from date on which the redeemed
shares are fully paid for.

In accordance with Article 26.1 and Article 26.2(b) herein, Techcombank shall follow
procedure for decrease of charter capital in proportion with total value based on the face
value of the number of shares redeemed by the Bank within 10 business days from the date
on which redeemed shares are fully paid for.

Techcombank shall dispose of the Shares indicating the ownership of shares, which have
been repurchased as soon as the corresponding_number of shares have been fully paid for.

4. Share redemption report, information disclosure and share redemption shall be conducted in

accordance with Law on securities and regulations of Techcombank from time to time.

Article 27: Issuance of bonds

In addition to complying with laws on securities, Techcombank’s issuance of convertible bonds,
bonds with warrants and other types of bonds must comply with the following provisions:

1.

Compliance with the provisions of Law on Credit Institutions and other relevant provisions of
the laws;
With respect to convertible bonds and bonds with warrants:

a.

Convertible bond means bonds issued by Techcombank and may be converted into ordinary
shares of Techcombank under the conditions specified in the issuance plan;

Bonds with warrants are bonds issued with warrants by Techcombank, allowing warrant
holders to purchase certain common shares of Techcombank in accordance with the terms
and conditions prescribed in bond issuance plans.

Techcombank’s plan of issuance of convertible bonds and bonds with warrants must be
approved by the General Meeting of Shareholders and so in writing by the competent State
authorities;

Techcombank’s Board of Directors shall lay down provisions which are not detailed in plans
of issuance of convertible bonds and bonds with warrants issuance and other provisions
relating to bond issuance;

Procedures for and application dossiers of issuance of convertible bonds and bonds with
warrants shall comply with the regulations of competent State authorities and other relevant
provisions of the current laws.

CHAPTER III
TECHCOMBANK GOVERNANCE STRUCTURE

SECTION I
GOVERNANCE STRUCTURE

Article 28:Governance Structure

The governance structure of Techcombank includes:

A

General Meeting of Shareholders;
Board of Directors;

Supervisory Board;

Chairperson of the Board of Directors;
Chief Executive Officer.

SECTION 11
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CRITERIA AND CONDITIONS FOR MANAGER, EXECUTIVE OFFICER AND OTHER

TITLES OF TECHCOMBANK

Article 29: Criteria and conditions to act as a member of the Board of Directors

A member of the Board of Directors must satisfy all the following criteria and conditions

1. Not being those who are not allowed to hold positions as provided in Clause 1, Article 33 of this
Charter.

2. Having professional ethics according to regulations of State Bank Governor;

Having a university degree or higher;

4. Meeting one of the following conditions: having at least 03 years as a manager or operator of a
credit institution; having at least 05 years as a manager of an enterprise operating in the finance,
accounting, auditing industry or of another enterprise with equity capital at least equal to the legal
capital for a joint stock commercial bank; having at least 05 years working directly in the
professional department of a credit institution or foreign bank branch; having at least 05 years
working directly in the professional department of finance, banking, accounting, auditing;

5. Notbeing a Family relation of the Chief Executive Officer and member of the Supervisory Board
of Techcombank;

6. For independent members of the Board of Directors: in addition to the those specified at Clauses
1,2, 3,4 and 5 of this Article, they must satisfy the criteria and requirement for independence as
follows:

a. Not being persons who are working for Techcombank or Subsidiaries of Techcombank or
worked for Techcombank or Subsidiaries of Techcombank in three (3) preceding years;
b. Not being persons who are earning regular salaries and remunerations in Techcombank

(98]

except for amounts earned according to criteria of members of the Board of Directors under
regulations;

c. Do not have husband, wife, father, mother, children, brother, sister and spouses of such
persons are (i) major shareholders of Techcombank, or (i1)) managers or members of the
Supervisory Boards of Techcombank or Techcombank’s subsidiaries;

d. Do not represent Techcombank's share ownership; do not, with related persons, own directly
or indirectly 01% or more of charter capital or voting share capital of Techcombank;

e. Not being managers, members of the Supervisory Board of Techcombank at any time in five
(5) preceding years.

Article 30: Criteria and conditions for a member of the Supervisory Board

A member of the Supervisory Board shall have to satisfy all the following criteria and conditions:

1. Not being those who are not allowed to hold positions as provided in Clause 1, Article 33 of this

Charter;

Having professional ethics according to regulations of the State Bank Governor;

Having a university degree or higher in one of the fields of finance, banking, economics, business

administration, law, accounting, auditing;

Having at least 03 years working directly in the fields of finance, banking, accounting, auditing;

Not being a related persons of a manager of Techcombank;

The Head of the Supervisory Board must reside in Vietnam during his term of office;

Not being those who are not allowed to simultaneously hold certain positions as specified in

Article 34 of this Charter.

8. Not being a member or employee of an auditing institution permitted to audit the financial
statements of Techcombank in 03 immediately preceding years.

9. Not being a representative of the capital contribution of enterprises at Techcombank.

bl

N n ks

Article 31: Criteria and conditions for Chief Executive Officer
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The Chief Executive Officer must satisfy all the following criteria and conditions:

1.

6.
7.

Not being those who are not allowed to hold positions specified in Clause 1, Article 33 of this

Charter;

Having professional ethics according to regulations of State Bank Governor in compliance with

Techcombank’s Charter and the provisions of the laws on a Manager’s responsibility for public

disclosure of relevant interests and obligations to Techcombank as defined in Article 38 of this

Charter;

Having university degree or higher in one of the fields of finance, banking, economics, business

administration, law, accounting, auditing;

Being professionally qualified and experienced, specifically by meeting the following conditions:

a. Having at least 05 years’ experience of acting as an executive of a credit institution; or

b. Having at least five (5) years’ experience of acting as the Chief Executive Officer (Director),
Deputy Chief Executive Officer (Deputy Director) of an enterprise of which the minimum
equity is equal to the legal capital level for commercial joint-stock banks and having at least
five (5) years of working directly in the fields of finance, banking, accounting or auditing; or

c. Having at least ten (10) years' experience of working directly in the fields of finance, banking,
accounting or auditing;

Residing in Vietnam during his/her term of office; Not being those are not allowed to

simultaneously hold certain positions specified in Article 34 of this Charter.

Not being a family relation of a manager or member of the Supervisory Board of Techcombank.

Not being a representative of the capital contribution of enterprises at Techcombank.

Article 32: Criteria and conditions for a Deputy Chief Executive Officer (if any), Chief
Accountant, Branch Director, General Director (Director) of a Subsidiary, and equivalent titles

Deputy Chief Executive Officer, Chief Accountant, Director of Branch, General Directors (Directors)
of Subsidiaries and similar position holders according to Techcombank’ Charter shall fully meet the
following standards and conditions:

1.

Not being those who are banned from holding positions specified in Clause 2, Article 33 of this
Charter; for Deputy Chief Executive Office, must not be those who are banned from holding
positions specified in Clause 1, Article 33 of this Charter;

Having one of the following conditions: have university degree or higher in one of the fields of
finance, banking, economics, business administration, law, accounting, auditing or other majors
in the specialized field that he will be responsible for; have university degree or higher in another
field and have at least 03 years of direct work in the field of finance, banking or the professional
field that he will be responsible for;

Residing in Vietnam during his/her term of office;

The chief accountant must also meet the standards and conditions prescribed by law on
accounting.

SECTION III
PERSONS TO BE BANNED FROM HOLDING CERTAIN POSITIONS - DOUBLE
HATTING - SUSPENSION, TEMPORARY SUSPENSION

Article 33: Persons to be banned from holding certain positions

1.

The following persons are not allowed to be a member of the Board of Directors, member of

Supervisory Board, Chief Executive Officer, Deputy Chief Executive Officer (if any) or to hold

equivalent positions according Techcombank’s Charter at Techcombank:

a. Those specified in Clause 2 of this Article;

b. Those who are not allowed to participate in management and administration of enterprises,
cooperatives under the laws on cadres and civil servants and laws on anti-corruption;
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C.

Persons who used to be owners of private enterprises, members of partnerships, General
Director (Director), members of the Board of Directors, members of the Board of Members,
controlling members of enterprise, members of Board of Directors and chief executive officer
of cooperative at the time that enterprises, cooperatives were declared bankrupt, except in
cases of being appointed, assigned to participate in the management, administration, and
control of enterprises or cooperatives that are credit institutions declared bankrupt according
to task requirements;

Those who used to be suspended from the position of chairperson, other members of the
board of directors, chairperson, other members of the board of members, head of supervisory
board, other member of supervisory board, chief executive officer of a credit institution
according to the provisions in Article 47 of the Law on Credit Institutions or is defined by
competent authorities that such person had a violation which leads to the revocation of the
credit institution’s license;

Related persons of members of Board of Directors, chief executive officer of Techcombank,
except for the case regulated in Clause 4 Article 54 of this Charter.

The person who is held responsible according to the inspection conclusion which leads to the
credit institution or foreign bank’s branch being sanctioned for administrative violations in
the monetary and banking fields within the highest fine frame for acts of violation of
regulations on licenses, governance, administration, shares, stocks, capital contribution,
share purchase, credit grant, purchase of corporate bonds, safety assurance ratio in
accordance with the laws on dealing with administrative violations in the monetary and
banking fields.

2. The following persons must not act as the Chief Accountant, Director of a Branch, or Director of
a Subsidiary of the credit institution:

a.

Minors; people with difficulty in cognition and behavior control; people with limited civil
act capacity or lost civil act capacity;

People who are being prosecuted for criminal liability or are serving prison sentences; are
serving administrative measures at compulsory detoxification facilities or compulsory
educational establishments; being banned by the Court from holding certain positions,
practicing certain professions or doing certain jobs;

Those who are convicted of crimes of infringing upon property ownership whose criminal
records are not yet expunged; those who used to be convicted of crimes of serious or more
serious degree;

Cadres, civil servants, and managers at departments level or higher in enterprises of which
more than 50% of the charter capital is owned by the State, except for those designated to act
as the capital representatives of the State, of enterprises that the State holds 50% charter
capital or more at the credit institution or being assigned, appointed to participate in
management, operation, supervision of the credit institution according to task requirement;
Officers, non-commissioned officers, career army men and defence workers, official in
agencies and units of the Vietnam People's Army; professional non-commissioned officer,
police workers in agencies and units of the Vietnam People's Police, except those appointed
as representatives to manage the state capital contribution of the State and of enterprises that
the State holds from 50% or more of charter capital at Techcombank;

3. Wife, husband, father, mother, children, brother, sister of members of the Board of Directors and
Chief Executive Officer and spouses of these people must not act as the Chief Accountant of
Techcombank.

Article 34: Persons to be banned from double hatting

1. The Chairman of the Board of Directors of Techcombank must not simultaneously be an
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executive, a member of the Supervisory Board of Techcombank and other credit institutions, or
a manager of another enterprise.

Members of the Board of Directors of Techcombank who are not independent members are not
allowed to simultaneously hold one of the following positions:

a. Executives of Techcombank, except for the case of Chief Executive Officer of
Techcombank;

b. Managers, executives of other credit institutions, managers of other businesses, except in the
case of being a manager or executive of a subsidiary of Techcombank or of Techcombank's
parent company or in the case of implementing an approved plan of compulsory transfer;

c. Controllers, members of the Board of Control of other credit institutions and other
enterprises.

Independent members of Techcombank's Board of Directors may not simultaneously hold one of

the following positions:

a. Techcombank’s executive;

b. Managers and executive of other credit institutions; managers of 02 other businesses;

c. Controllers, members of the Supervisory Board of other credit institutions and other
enterprises.

A member of Techcombank's Supervisory Board is not allowed to simultaneously hold one of

the following positions, except for being a manager, executive, or employee of the credit

institution receiving the mandatory transfer according to the approved transfer plan:

b. Managers, operators of Techcombank, other credit institutions, other businesses; employee of
Techcombank or a subsidiary of Techcombank;

c. Employees of an enterprise where a member of Techcombank's Board of Directors is a
member of the Board of Directors, an executive or a major shareholder of that enterprise.
The General Director, Deputy General Director and equivalent positions as prescribed in
Techcombank's Charter must not simultaneously be a manager, executive, controller, or member
of the Supervisory Board of other credit institutions, enterprises, except in cases where the
Deputy General Director and equivalent positions as prescribed in Techcombank's Charter are
the managers and executives of Techcombank's subsidiaries or of Techcombank's parent

company.

Article 35: Automatic disqualification of a member of the Board of Directors, a member of
Supervisory Board or Chief Executive Officer

1.

A member of the Board of Directors, a member of Supervisory Board or Chief Executive Officer
of Techcombank shall become automatically disqualified in one of the following circumstances:

a. Falling into one of situations that is not allowed to hold certain positions as provided in Article
33 of this Charter;

b. Being the capital representative of an institutional shareholder of Techcombank while the

existence of this organization ends;

No longer being the authorized capital representative of an institutional shareholder;

Being expelled from the territory of the Socialist Republic of Vietnam,;

Revocation of the Techcombank’s license;

Termination of the contract for employment of the Chief Executive Officer;

That person’s death;

Other cases prescribed by the laws and this Charter.

R omoe a0

Within five (5) working days from the date that the status is automatically lost according to point
a, b, c,d, f, g, h Clause 1 of this Article, the Board of Directors of Techcombank shall send a
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report thereon accompanied by evidencing documents to the State Bank, and take responsibility
before the laws for the accuracy and truthfulness of such report; and shall carry out procedures to
elect and appoint other persons to vacant positions in accordance with the laws.

After losing his/her status automatically, a member of the Board of Directors, a member of the
Supervisory Board, or Chief Executive Officer of Techcombank shall still bear the liability for
the decisions which have been made during his/her term of office.

Article 36: Dismissal and release from duty of a member of the Board of Directors, a member
of the Supervisory Board, or the Chief Executive Officer

1.

Except for the case of automatic disqualification specified in Article 35 of this Charter, the
Chairman and other members of the Board of Directors; Head and other members of the
Supervisory Board; The General Director of Techcombank is dismissed, released from duty
in one of the following cases:

a. Released upon resignation application (clearly stating reasons therefor) sent to the Board of
Directors or Supervisory Board of Techcombank.

b. Dismissed upon failing to participate in activities of the Board of Directors, Supervisory
Board (for members of the Supervisory Board) for 6 consecutive months, except for force
majeure.

c. Dismissal when not meeting the standards and conditions specified in Articles 29, 30, 31 of
this Charter and relevant laws;

d. Released upon the independent Member of Board of Directors fails to meet requirements
according to Clause 6 Article 29 and Clause 3 Article 34 of this Charter and relevant
provisions of the laws.

e. Other cases of dismissal, release stipulated in this Charter and by the laws.

After being dismissed or released from duty, the Chairperson, other members of the Board of

Directors; Head, other members of the Supervisory Board, or Chief Executive Officer of

Techcombank shall still bear liability for the decisions which have been made during his/her term

of office.

Within ten (10) days from the date on which a decision on dismissal or release from duty to

positions holders specified in Clause 1 of this Article is approved, the Board of Directors of

Techcombank shall send a report thereon accompanied by relevant documents to the State Bank.

Article 37: Suspension and temporary suspension of implementation of rights and obligations
of the members of Board of Directors, Supervisory Board and executive officers of
Techcombank

1.

In case Chairperson, other members of the Board of Directors, Head, other members of the
Supervisory Board, or executive officers of Techcombank violates Article 34, Clause 10 Article
39 of this Charter or other relevant provisions of the laws in the course of performing his/her
assigned tasks or fail to meet conditions, criteria stipulated in Article 29, 30, 31, 32 of this Charter,
the State Bank may suspend or temporarily suspend his/her task performance or power exercise;
request competent authority to dismiss, release, elect, and appoint a substitute, when deemed
necessary.

The Special Supervisory Board may suspend or temporarily suspend the performance of tasks or
exercise of powers of the Chairperson, other members of the Board of Directors; the Head, other
members of the Supervisory Board; executive officers of Techcombank if Techcombank is placed
under special control, when deemed necessary.

The persons who are suspended or temporarily suspended from performing their tasks or
exercising their powers under Clause 1 and Clause 2 herein must participate in handling problems
and violations related to their personal liability when so requested by the State Bank, the Board
of Directors and the Supervisory Board of Techcombank or the Special Supervisory Board.
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SECTION 1V

PREVENTION OF CONFLICT OF INTEREST AND PUBLIC DISCLOSURE OF

RELATED INTERESTS, OBLIGATIONS OF THE MEMBERS

Article 38: Prevention of conflict and public disclosure of related interests

1.

Members of the Board of Directors, members of the Supervisory Board, the Chief Executive

Officer, and other managers of Techcombank must declare their related interests to Techcombank

in accordance with Article 164 of the Law on Enterprises and other relevant provisions of the

laws; in particular:

a. Members of the Board of Directors, members of the Supervisory Board, the Chief Executive
Officer, Deputy Chief Executive Officer and equivalent positions according to
Techcombank’s Charter must provide Techcombank with following information:

(1) Name, enterprise code, head office address of the enterprise or other economic
organization in which he or he with his related persons own capital contributions or shares
of 05% or more of charter capital, including capital contributions, shares that they
authorize, entrust other organizations, individuals to own;

(i) Name, enterprise code, head office address of the enterprise or other economic
organization of which he and his related persons are members of the Board of Directors,
members of the Board of Members, controllers, Member of the Supervisory Board,
General Director (Director);

(ii1)Information about related persons which are individuals, including: full name; personal
identification number; nationality, passport number, date of issuance, place of issuance
for foreigners; relationship with the information provider;

(iv)Information about the related persons which are organizations, including: name, business
code, head office address of the business, number of Business Registration Certificate or
equivalent legal documents; legal representative, relationship with information provider.

b. Subjects specified in Point a) Clause 1 of this Article must send to Techcombank in writing
information provided for the first time and when there is a change of such information within
07 working days from the date of occurrence or change.

2. Shareholders owning 01% or more of Techcombank's charter capital must provide Techcombank

with the following information:

a. Full name; personal identification number; nationality, passport number, date of issuance,
place of issuance of foreign shareholders; number of Business Registration Certificate or
equivalent legal documents of the shareholder being an organization; date and place of
issuance of this document;

b. Information about related persons as prescribed in sections (iii) and (iv) point a) Clause 1 of
this Article;

c. Number and percentage of ownership of shares at Techcombank;

d. Number and percentage of shares owned by his related person at Techcombank.

Subjects specified in Clause 2 of this Article must send to Techcombank written document to

provide information for the first time and when there is a change in this information within 07

working days from the date of occurrence or change. For information at points ¢ and d, Clause 2

of this Article, shareholders must only provide information to Techcombank when there is a

change in share ownership ratio of them or of them and their related person to 01% or more of

Techcombank's charter capital compared to the previous provision.

Techcombank must post and store the information specified in Point a) Clause 1 and Clause 2 of
this Article at Techcombank's head office and send a written report to the State Bank within 07
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working days from the date Techcombank receives the information provided. Periodically every
year, Techcombank discloses information specified in items (i), (ii) and (iv) point a clause 1 and
points a, ¢, d clause 2 of this Article to the General Meeting of Shareholders of Techcombank.
Techcombank must publicly disclose information about the full names of individuals and
organizations that are shareholders owning 01% or more of Techcombank's charter capital and
the information specified in Points ¢ and d, Clause 2 of this Article on the website within 07
working days from the date Techcombank receives the provided information.

Subjects providing and publicly disclosing information must ensure that the information provided
and publicly announced is truthful, accurate, complete, and timely and must be responsible for
the provision and public disclosure of information.

Techcombank takes responsibility for taking necessary measures to prevent members of the
Board of Director, Supervisory Board Chief Executive Officer, other management positions at
Techcombank, shareholders and related entities from intervening Techcombank’s operations and
influencing Techcombank’s interests; complying with regulation on transaction with
shareholders; Techcombank management and their related entities; and securing legal rights and
interests of Techcombank.

Techcombank takes responsibility for reporting, disclosing sufficient and accurate information
on a regular basis and extraordinary information on manufacturing, business, finance, corporate
governance to shareholders, the pubic and other information if such information may influence
Techcombank stock price, decision of shareholders and investors.

Article 39: Obligations of the members of the Board of Directors, members of the Supervisory
Board, executive officers, Directors of branches, Directors of Subsidiaries, Directors of
professional units

Members of the Board of Directors, members of the Supervisory Board, executive officers, Directors
of branches, Directors of Subsidiaries, Directors of non-business professional units shall have the
following obligations:

1.

10.

Comply with the laws, Techcombank's Charter, resolutions and decisions of Techcombank's

General Meeting of Shareholders.

Exercise assigned rights and obligations honestly and carefully for the benefit of Techcombank

and Techcombank's shareholders.

Not to use the information, business secrets and opportunities of Techcombank, not to abuse his

or her position, title or Techcombank’s assets for his or her personal interests or interests of other

individuals or organizations to harm the interests of Techcombank, shareholders of

Techcombank;

Responsible for complying with restrictive regulations to ensure safety in banking operations of

credit institutions according to the provisions of the Law on Credit Institutions.

To be aware of various kinds of risks in the business of Techcombank;

To notify fully and accurately and in a timely manner to Techcombank of his or her interest,

which may cause conflicts, that he or she gains from other economic organizations, transactions

or other individuals, and shall only use such opportunities when the Board of Directors has

considered and approved of;

Notify Techcombank promptly, fully and accurately about their interests in other organizations,

transactions with other organizations and individuals that may conflict with the interests of

Techcombank and only participate in such transactions upon approval by the Board of Directors.

Not to facilitate himself or herself or his or her related person(s) to obtain any loan from or use

other services of Techcombank on the terms and conditions which are more favourable than the

general provisions of Techcombank;

Not to receive an increase in wage or remuneration or to request for bonuses for managers,

excutives when Techcombank suffers from losses;

Within the scope of assigned rights and obligations, are responsible for implementing written

requests of the State Bank for contents falling under the authority of the State Bank. Implement
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recommendations, warn of risks and operational safety, warn of risks leading to violations of
monetary and banking laws; conclusions, recommendations, and decisions on handling
inspections.

11. Other obligations in accordance with the provisions of this Charter and the laws.

Article 40: Salaries, remuneration, bonuses and other benefits of the members of the Board of
Directors, members of the Supervisory Board

Salaries, remuneration, bonuses and other benefits of the members of the Board of Directors,
members of the Supervisory Board and operating budgets of the Board of Directors and Supervisory
Board shall be considered and determined by the General Meeting of Shareholders in accordance
with provisions in Articles 163 and 172 of the Law on Enterprises.

SECTION V
SHAREHOLDERS

Article 41: Shareholders

1. Shareholders are holders of Techcombank’s shares, having the rights and obligations in
proportion to the respective number and classes of shares under their ownership.

2. A shareholder is officially recognized only when his/her shareholder information as stipulated in
Article 44 hereof is recorded in Techcombank’s Register of Shareholders or in accordance with
the laws on securities (in case of shareholders owning shares which are deposited and listed on
the stock exchange).

3. Techcombank shall have a minimum of 100 shareholders without limitation of the maximum
number of shareholders, unless otherwise stipulated by the laws.

Article 42: Rights of shareholders

1. Ordinary shareholders shall have the following rights:
a. To attend and express opinions in General Meetings of Shareholders, and exercise their right
to vote in the following methods, with one vote corresponding to each ordinary share:

(1) Attending and voting directly in the meeting;

(i1) Authorizing another person to attend and vote in the meeting;

(ii)Attending and voting via electronic meeting, electronic voting or other electronic forms;
(iv)Sending their vote to the meeting by mail or electronic mail

b. To receive dividends at the rate decided by the General Meeting of Shareholders;

c. To be given priority to purchase new shares offered in proportion to the number of ordinary
shares held by each shareholder of Techcombank;

d. To transfer their shares, right to buy shares to other Techcombank’s shareholders or other
organizations or individuals in accordance with the provisions of the laws and this Charter;

e. To view, look up, make an extract of the information about the names and contact addresses
in the list of shareholders with voting rights; to request for an amendment of their incorrect
information,;

f. To view, look up, make an extract, copy of this Charter of Techcombank, book of meeting
minutes of the General Meeting of Shareholders, resolutions, decisions of the General
Meeting of Shareholders;

g. To be shared part of the remaining assets in proportion to the number of shares held in
Techcombank after Techcombank becomes dissolved or bankrupt;

h. To authorize another person in writing to exercise their rights and perform the obligations;
in which the authorized person shall not nominate himself or herself in their own name;
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i.  To nominate themselves or others as candidates to the Board of Directors or the Supervisory
Board in accordance with the provisions of the laws and regulations of Techcombank. The
Board of Directors shall prescribe the procedures for nomination and candidacy, period for
receiving nomination and candidacy applications, and other relevant issues;

j. Other rights in accordance with the provisions of the laws and regulations of the State Bank.

2. A major shareholder or a group of shareholders having been holding 05% or more of the ordinary

shareholders shall have the rights to:

a. Nominate themselves or others as candidates to the Board of Directors or the Supervisory
Board;

b. Request for convening a General Meeting of Shareholders in the cases as stipulated in clause
3 of this Article;

c. Review, look up and extract the book of meeting minutes and resolutions of the Board of
Directors, mid-year and annual financial statements, reports of the Supervisory Board,
contracts, transactions that must be approved by the Board of Directors, and other documents,
except for those relating to trade and business secrets of Techcombank;

d. Request the Supervisory Board to inspect each particular issue relating to the operations of
the bank where it is deemed necessary. The request must be in writing and contain full name,
contact address, nationality, number of personal legal papers with respect to an individual
shareholder; name, number of the incorporation decision or business code or number of
institutional legal papers, head office address with respect to an institutional shareholder; the
number of shares and time of registration of shares of each shareholder; the total number of
shares held by the group of shareholders, and the percentage of ownership in the total number
of shares of the company; issues to be inspected and purposes of the inspection.

The shareholder or the group of shareholders mentioned in clause 2 of this Article shall have the

right to convene a General Meeting of Shareholders where:

The Board of Directors commits a serious violation against the rights of shareholders, obligations
of the managers or makes a decision beyond its assigned power;

The request for convening a General Meeting of Shareholders must be made in writing and must
contain the following information: full name, contact address, nationality, number of personal
legal papers with respect to an individual shareholder; name, enterprise code or number of
institutional legal papers, address of the head office with respect to an institutional shareholder;
the number of shares and time of registration of shares of each shareholder; the total number of
shares held by the group of shareholders, and the percentage of ownership in the total number of
Techcombank’s shares, and grounds and reasons for the request of convening of the General
Meeting of Shareholders. The request for convening the meeting must be accompanied by
documents and evidence of the violations of the Board of Directors, the severity of such
violations, or of the decisions which are beyond its power.

An institutional shareholder shall have the right to appoint a person or several persons to be its
authorized representative to exercise its shareholder’s rights in accordance with laws; in case of
more than one authorized representative, the number of shares and votes of each representative
must be determined particularly. Such appointment, termination or change of authorized
representatives must be notified in writing to the Head Office of Techcombank as soon as
possible. Such notice must contain details as prescribed by laws.

Raise requests and implement request of shareholders in line with regulations issued by
Techcombank’s competent authorities from time to time.

Article 43: Obligations of shareholders

1.

Techcombank’s shareholders must perform the following obligations:
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a.

To make full payment for the shares that they have committed to purchase in a period
stipulated by Techcombank; to be liable for the debts and other property obligations of
Techcombank within the amount of capital contributed to Techcombank;

Not to withdraw the contributed share capital from the Bank in any form resulting in a
decrease in Techcombank’s Charter Capital, except for the cases specified in Point a) Clause
3, Article 26 of this Charter;

To be responsible before the law for the legality of the funds for contributing capital in
Techcombank, purchasing or receiving transfer of Techcombank’s shares; not to use funds
from foreign credit institutions or bank branches, capital from corporate bond issuance to
purchase or receive transfer of Techcombank’s shares; not to contribute capital in
Techcombank or purchase Techcombank’s shares under the name of other individuals or legal
entities in any form, except for the case of entrustment as prescribed by laws;

To comply with the Charter and internal regulations of Techcombank;

To abide with resolutions, decisions of the General Meeting of Shareholders, the Board of
Directors;

To be liable when, in the name of Techcombank in any form, violating the laws, conducting
business and other transactions for their personal benefit or for the benefit of any other
organizations or individuals;

Major shareholders are ineligible to take advantages of their power to influence rights and
interests of the Company and other shareholders in line with applicable laws and the Charter;
and responsible for disclosing information in line with applicable laws.

Ensure the confidentiality of information provided by Techcombank in accordance with this
Charter and the law; only use the information provided to exercise and protect their lawful
rights and interests; not distribute or copy or send information provided by Techcombank to
other institutions or individuals;

Register email addresses and other contact addresses and update of changes to receive
information, documents and notices from Techcombank, including but not limited to
invitation notices for General Meeting of Shareholders, written shareholders' opinion forms
and other relevant documents;

Other obligations in accordance with the provisions of this Charter and other provisions of
relevant laws.

Shareholders entrusted to invest for other organizations or individuals must provide
Techcombank with information about the true owner of the shares they entrust to invest in
Techcombank. Techcombank has the right to suspend the shareholder rights of shareholders
receiving entrusted investments in cases where these shareholders do not provide information or
provide incomplete or inaccurate information about the true owner of the shares.

Article 44: Register of shareholders and establishment of the list of shareholders

1.

The register of shareholders is made and retained either in the form of written document or
electronic file and records information about share ownership of shareholders. The register of
Shareholders must contain the following major contents:

a.
b.

Name and address of the head office of Techcombank;

Total number and classes of shares eligible for offering and total number of shares of each
class eligible for offering;

Total number of sold shares of each class and amount of the paid-up share capital;

Full name, contact address, nationality, number of personal legal papers with respect to an
individual shareholder; name, enterprise code or number of institutional legal papers, address
of the head office with respect to an institutional shareholder;

Number of shares of each class owned by each shareholder and the date on which such shares
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2.

are registered.

The register of shareholders is kept at the head office of Techcombank or other institutions in

charge of keeping such register. Shareholders have the right to check, look up, extract or copy

names and contact addresses of Techcombank shareholders in the register of shareholders during
the working hours of institutions in charge of keeping such register.

Where a shareholder changes his or her contact address, he or she must timely notify

Techcombank of the same for updates in the register of shareholders. Techcombank shall not be

responsible in case of failure to contact a shareholder due to not being notified of the change in

his or her contact address. Techcombank must timely update changes of shareholders in the
register of shareholders at the request of relevant shareholders in accordance with the company’s
charter.

Establishment of the list of shareholders:

a. The Board of Directors shall specifically provide for the time of establishment of the list of
shareholders entitled to shareholder’s rights, and must ensure that shareholders have enough
time to register changes of themselves and the number of shares in Techcombank which they
have held before the time mentioned above;

b. With respect to transactions of share transfer occurring during the period between the date on
which the list of shareholders is established and the date on which shareholder’s rights are
exercised, the transferor shall be entitled to shareholder’s rights.

SECTION VI
GENERAL MEETING OF SHAREHOLDERS

Article 45: General Meeting of Shareholders

1.

The General Meeting of Shareholders, comprising all shareholders with voting rights, is the
supreme decision-making authority of Techcombank.

The General Meeting of Shareholders approves of decisions under its power by way of: (1) voting
in a meeting; or (ii) collecting written opinions.

An ordinary General Meeting of Shareholders shall be held within 4 months from the end of a
fiscal year.

Article 46: Duties and powers of the General Meeting of Shareholders

1.

General Shareholders’ Meeting shall have the following rights and obligations:

a. To determine the amount of remuneration, bonuses and other benefits of members of Board
of Directors and of Supervisory Board, and operating budgets of the Board of Directors and
Supervisory Board;

To adopt Charter, decide on amendments of and supplements to the Charter of Techcombank;

c. To adopt the internal governance statute, regulations on organization and operations of Board
of Directors and Supervisory Board,

d. To determine the number of members of Board of Directors and Supervisory Board for each
term of office; to elect, release from duty, dismiss, additionally elect, replace members of
Board of Directors and of Supervisory Board upon expiration of their terms of office, or
replace members of Board of Directors and of Supervisory Board in accordance with the
conditions and standards under this Charter and in accordance with the laws;

e. To determine the total amount of annual remuneration, bonuses and other benefits of members
of Board of Directors and of Supervisory Board, and operating budgets of the Board of
Directors and Supervisory Board,

f. To consider and deal with, under its power, the violations of the Board of Directors and
Supervisory Board, which have caused damages to Techcombank and Techcombank’s
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u.
V.

shareholders;

To make decisions on the management organizational structure of Techcombank;

To adopt proposals on change in the Charter Capital; to adopt proposals on share offering,
including the class(es) of shares and the number of shares to be offered;

To approve plan on share buyback in accordance with the laws;

To adopt proposals on issuance of convertible bonds and bonds with warrants;

To adopt plan provided in Article 143 of the Law on Credit institutions;

To adopt annual financial statements, proposals on profit distribution after fulfilment of tax
obligations and other financial obligations of Techcombank;

To adopt reports of the Board of Directors and Supervisory Board with respect to performance
of duties and powers as assigned;

Decision to establish or convert legal forms of commercial presence abroad, Techcombank
subsidiaries;

To approve the capital contribution plan, purchase and sale of shares and capital contributions
at other enterprises and credit institutions whose capital contribution value, expected purchase
price or book value in case of selling shares, contributed capital with a value of 20% or more
of Techcombank's charter capital recorded in the most recent audited financial report;

To approve decisions to invest, buy, and sell fixed assets of Techcombank that the investment
level, expected purchase price or original price in case of selling fixed assets with a value of
20% or more of Techcombank's charter capital recorded in the most recent audited financial
report;

To approve other contracts and transactions with a value of 20% or more of charter capital of
Techcombank as recorded in the latest audited financial statements between Techcombank
and members of Board of Directors, members of Supervisory Board, Chief Executive Officer,
major shareholders of Techcombank, related persons of managers, members of the
Supervisory Board, major shareholders of Techcombank; Subsidiaries and Affiliates of
Techcombank;

To make decisions on division, split, merger, consolidation, conversion of legal form,
dissolution of Techcombank or request a Court to initiate bankruptcy proceedings for
Techcombank;

To decide on choosing the independent auditor according to Article 77 of the Charter;

To make decisions on solutions to overcome significant fluctuations in finance of
Techcombank;

To decide the maximum foreign ownership ratio at Techcombank from time to time; and
Other rights and duties in accordance with this Charter and relevant provisions of the laws.

2. Conditions and ways for adopting a resolution of General Meeting of Shareholders:

a.

Except for the case specified in point b, c, d of this clause, a decision of a General Meeting of
Shareholders shall be adopted when it is approved by shareholders representing more than
50% of the total votes of all attending shareholders in case of voting in the General Meeting
of Shareholders, or when approved by the number of shareholders representing more than
50% of the total votes of all shareholders in the case of taking written opinions.

For decisions on the content specified in points h and p, Clause 1 of this Article, it must be
approved by the number of shareholders representing more than 65% of the total votes of all
shareholders attending the meeting or to be approved by the number of shareholders
representing more than 65% of the total votes of all shareholders in the case of taking written
opinions.

For decisions on the content specified in point r, Clause 1 of this Article, it must be approved
by the number of shareholders representing more than 65% of the total votes of all
shareholders attending the meeting;
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d. Voting to elect members of the Board of Directors and of Supervisory Board must be
implemented by way of accumulative voting in accordance with the laws.

3. Decisions on the contents specified in points a, d, f and r, Clause 1 of this Article must be

approved by voting at the General Meeting of Shareholders.

Article 47: Authority to convene a General Meeting of Shareholders

1.

The annual General Meeting of Shareholders shall be held once a year upon convened by the

Board of Directors within four (04) months from the end of a fiscal year. The Board of Directors

shall decide to extend such meeting deadline where necessary, but not exceed six (6) months

from the end of the fiscal year.

The annual General Meeting of Shareholders shall discuss and adopt the following issues:

a. Techcombank’s annual business plan;

b. Annual audited financial statements;

c. Report of the Board of Directors on governance and yearly performance of the Board of
Directors and each member of the Board of Directors;

d. Report of the Supervisory Board on business result of Techcombank, and yearly performance
of the Board of Directors and Chief Executive Officer;

e. Report on self-assessment of yearly performance of the Supervisory Board and each member
of the Supervisory Board;

f. Dividend per share of each class;

g. Proposal on profit distribution for the fiscal year;

h. Other issues under its power.

The Board of Directors must convene an extraordinary General Meeting of Shareholders in the

following circumstances:

a. The Board of Directors deems necessary in the interests of Techcombank;

b. The number of the remaining members of the Board of Directors and Supervisory Board is
less than the minimum number as required by the laws;

c. Atthe request in writing of a shareholder or a group of shareholders holding 05% or more of
the total number of ordinary shares of Techcombank. The written request for meeting must
specify reasons and purposes of the meeting, with full signature of the related shareholders;
At the request of the Supervisory Board;

e. Deciding on the content according to requirement of the State Bank when an event that affects
the safety of Techcombank's operations occurs;

f.  Other circumstances in accordance with provisions of this Charter and the laws.

The Board of Directors must convene a General Meeting of Shareholders within a period of thirty

(30) days from the date on which the number of members of the Board of Directors, the number

of members of the Supervisory Board is remained as stipulated in Point b, Clause 3 of this Article

or the request stipulated in Points ¢ and d, Clause 3 of this Article is received.

If the Board of Directors fails to convene a General Meeting of Shareholders in accordance with

Clause 4 of this Article, the Supervisory Board shall convene a General Meeting of Shareholders

within the following thirty (30) days in place of the Board of Directors.

Where the Supervisory Board fails to convene a General Meeting of Shareholders in accordance

with Clause 5 of this Article, the requesting shareholder or group of shareholders stipulated in

Point ¢, Clause 3 of this Article shall have the right to represent Techcombank to convene such

meeting in accordance with the Law on Enterprises. In this case, the shareholder or group of

shareholders convening a General Meeting of Shareholders may request the business registration
authority to supervise the convening and conducting of the meeting when deemed necessary.

The convener shall have to prepare a list of shareholders entitled to attend and vote in a General

Meeting of Shareholders; to provide information of and resolve complaints against the list of
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10.

1.

12.

shareholders; to prepare the program, agenda, draft resolution of the General Meeting of
Shareholders based on the tentative content of the meeting; list and details of candidates in the
event of election of members of the Board of Directors and Supervisory Board, and documents
for the meeting; to determine time and place of the meeting; to send meeting invitation to each
shareholder entitled to attend the meeting in accordance with this Charter and relevant laws.
Lawful and reasonable costs for convening and conducting a General Meeting of Shareholders
as stipulated in Clauses 4, 5 and 6 of this Article shall be reimbursed by Techcombank.

Where the Board of Directors and Supervisory Board fail to convene a General Meeting of
Shareholders as stipulated in Clauses 4 and 5 of this Article, they must compensate for any
damage incurred to Techcombank.

The venue of a General Meeting of Shareholders must be in a place where the chair is going to
attend such meeting and be in the territory of Vietnam.

Members of the Board of Directors and Supervisory Board must attend annual General Meetings
of Shareholders to answer shareholders’ questions asked at such meetings (if any); where they
cannot attend such meetings due to force majeure, members of the Board of Directors and
Supervisory Board must report on the same in writing to the Board of Directors and Supervisory
Board.

Where Techcombank’s auditing reports and annual financial statements contain material
qualified opinion or differing opinion or rejection, Techcombank must invite representatives of
auditing institutions permitted to audit Techcombank’s financial statements to attending annual
General Meetings of Shareholders, and such representatives shall be responsible for attending
such meetings.

Article 48: The list of shareholders entitled to attend, program, agenda and meeting invitation
of a General Meeting of Shareholders

1.

2.

The list of shareholders entitled to attend a General Meeting of Shareholders:

a. The list of shareholders entitled to attend a General Meeting of Directors is made based on
Techcombank’s register of shareholders. The list of shareholders entitled to attend a General
Meeting of Directors shall be made no more than ten (10) days before the date on which the
invitation notice of that General Meeting of Directors is given. Techcombank shall announce
the list of shareholders entitled to attend a General Meeting of Directors at least twenty (20)
days before the last date for registration.

b. The list of shareholders entitled to attend a General Meeting of Shareholders must contain full
name, contact address, nationality, number of personal legal papers of individual
shareholders; name, business code or number of institutional legal papers, address of the head
office of institutional shareholders; number of shares of each class, number and date of
shareholder registration of each shareholder.

c. Shareholders have the right to check, look up, extract and copy names and contact addresses
of shareholders in the list of shareholders entitled to attend a General Meeting of Shareholders;
to request to correct incorrect information or to add necessary information about themselves
to the list of shareholders entitled to attend a General Meeting of Shareholders.

Program and agenda of a General Meeting of Shareholders:

a. The convener of a General Meeting of Shareholders shall have to prepare a list of
Shareholders entitled to attend and vote in such meeting; to prepare the program, agenda, and
documents for the meeting, and the draft resolutions with respect to each issue included in the
agenda; to determine the time, place of meeting and send meeting invitation notices to the
entitled shareholders.

b. A shareholder or a group of shareholders holding 05% or more of the total ordinary shares of
Techcombank shall have the right to propose issues to be included in the agenda of a General
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Meeting of Shareholders. The proposal must be made in writing and sent to Techcombank at
least three working days before the opening date. The proposal must contain the full names
of the shareholder(s), the number of each class of shares held by the shareholder(s), and the
issues proposed to be included in the agenda.

Where the convener of a General Meeting of Shareholders rejects a proposal mentioned in
point b, Clause 2 of this Article, he or she must provide a written response stating reasons for
such rejection within 02 working days before the opening date of a General Meeting of
Shareholders. Such rejection may only be made in one of the following circumstances:

(1) The proposal is not sent in in accordance with point b, Clause 2 of this Article;

(i1) The proposed issues do not fall within the authority of a General Meeting of
Shareholders for determination;

(iii)  The proposal is not for the common interests of Techcombank.

The convener of a General Meeting of Shareholders must accept and include the proposal
provided in Clause 2 of this Article in the intended program and agenda of the meeting, except
for the cases stipulated in Clause 3 of this Article; such proposal shall officially be added to
the program and agenda of the meeting if approved by General Meeting of Shareholders.

3. Invitation notice for a General Meeting of Shareholders

a.

The convener of a General Meeting of Shareholders must send meeting invitation notices to
all shareholders entitled to attend it no later than twenty-one (21) before the opening date, in
particular:

(1) The meeting invitation notice must contain the name, address of the head office,
number and date of issuance of the Enterprise Registration Certificate, place of
business registration of Techcombank; name, address of the head office, number of
institutional legal papers of an institutional shareholder; full name, contact address of
an individual shareholder; or information of the authorized representative of a
shareholder, date and place of the meeting;

(i1) The meeting invitation notice shall be sent by method that is guaranteed to reach the
shareholders, such as through email or the contact address or another form that the
shareholders has registered with Techcombank or security depository organizations.
At the same time, the meeting invitation notice shall be posted on the website of
Techcombank;

The agenda of a General Meeting of Shareholders, documents related to issues to be voted on
at the meeting shall be sent to shareholders or/and posted on Techcombank’s website. In the
event that such documents are not attached to the invitation notice of the meeting, the
invitation notice must clearly state the link to all meeting documents for shareholders to
access, including:

(1) Meeting agenda and documents;

(ii) List and details of candidates in the event of election of members of the Board of
Directors and Supervisory Board;

(i)  Voting slip;

(iv)  Draft resolution for each issue in the meeting agenda.

b. The convener of a General Meeting of Shareholders must send invitation to required

participants in accordance with Clauses 11 and 12 of Article 47 of this Charter.

Article 49: Right to attend a General Meeting of Shareholders

1. An individual shareholder or an authorized representative of an institutional shareholder shall
authorize, in person or in writing, one or several individuals to attend a General Meeting of
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Shareholders via one of the methods prescribed in Clause 3 of this Charter. Where an institutional

shareholder has no authorized representative in accordance with Clause 4, Article 42 of this
Charter, it shall appoint another person to attend a General Meeting of Shareholders.

The authorization for an individual or institution to attend a General Meeting of Shareholders
must be made in writing. Such written authorization shall be made in accordance with civil laws
and must clearly state the name of the authorized shareholder, the name of the authorized
individual or institution, the number of authorized shares, the content of authorization, the scope
of authorization, the term of authorization, and must contain signatures of the authorizing and
authorized parties.

2. The person authorized to attend a General Meeting of Shareholders must submit written
authorization when registering for such meeting. In the event of re-authorization, meeting
attendees must also present the initial written authorization of a shareholder or the authorized
representative of an institutional shareholder (if not previously registered with Techcombank
before).

3. Shareholders shall be deemed to attend General Meeting of Shareholders and vote in the
following cases:

a. Directly attend the meeting and conduct voting;

b. Authorize another individual or institution to attend the meeting and conduct voting;

c. Attend online meeting and voting or under any online or in any other electronic platform;
d. Send vote to the meeting via mail, fax or email.

Article 50: Conditions for conducting a General Meeting of Shareholders and minutes:

1. Method of General Meeting of Shareholders:

a. A General Meeting of Shareholders may be conducted in person or online. The convener of
General Meeting of Shareholders has right to decide the method of General Meeting of
Shareholders in alignment with Techcombank’s actual situation and condition. Online
meeting shall only be conducted if Techcombank satisfies conditions of technical system for
online meeting and voting.

b. Online meeting and voting must strictly comply with principles and rules for in-person
meeting under this Charter. Chief Executive Officer is responsible for technical system to
ensure the compliance of online meeting and voting with these principles and rules.

2. A General Meeting of Shareholders shall be conducted when the number of attendees represent
more than 50% of the total votes. Where the first meeting cannot be convened because it does not
satisfy the aforesaid condition, invitation for the second meeting shall be sent out within a period
of thirty (30) days as from the intended date of the first meeting. The second General Meeting of
Shareholders shall only be conducted when the number of attendees represent at least 33% of the
total votes. Where the second General Meeting of Shareholders cannot be convened because it
does not satisty the aforesaid condition, invitation for the third meeting shall be sent out within a
period of twenty (20) days as from the intended date of the second meeting. The third General
Meeting of Shareholders shall be conducted regardless of the number of votes of attendees.

3. The Chairperson of the Board of Directors shall act as chairperson of a General Meeting of
Shareholders convened by the Board of Directors or shall authorize a member of the Board of
Directors to do the same. Where the Chairperson of the Board of Directors is absent, a member
of the Board of Directors authorized by the Chairperson of Board of Directors shall act as
chairperson of the General Meeting of Shareholders. If the Chairperson of the Board of Directors
does not authorize any member or is temporarily unable to work, given the sufficient number of
shareholders and authorized persons representing the shares with voting right at the meeting, the
other members of the Board of Directors shall elect a person amongst themselves as chairperson
of the meeting on the basis of majority voting; where they fail to do so, Head of the Supervisory
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Board shall lead the meeting to elect such chairperson, and the one with the highest vote shall act

as chairperson. The elected chairperson shall appoint a secretary to take minutes of the meeting.

4. In the case where a General Meeting of Shareholders is convened by Supervisory Board or (a)
major shareholder(s), after the sufficient number of shareholders and authorized persons
representing the shares with voting right attend the meeting as stipulated, the convener of the
General Meeting of Shareholders shall be responsible for arrangement so that the General
Meeting of Shareholders can vote to elect a person amongst attending shareholders as chairperson
of that General Meeting of Shareholders. The chairperson elected by the General Meeting of
Shareholders shall appoint a secretary to prepare minutes of the General Meeting of Shareholders.

5. The chairperson of General Meeting of Shareholders and secretary shall be responsible for
keeping and sending minutes of meeting to all shareholders when the General Meeting of
Sharcholders is finished, and such minutes shall be considered conclusive evidence of the
business conducted in that General Meeting. Such minutes shall be made in Vietnamese language,
bearing signatures of the chairperson of the General Meeting of Shareholders and secretary, which
contain the following major contents:

a.  Name, address of the head office, number and date of issuance of the Enterprise Registration

Certificate, and place of business registration;

Time and place of the General Meeting of Shareholders;

Program and agenda of the meeting;

The chairperson and secretary;

Summary of the meeting and opinions expressed in the General Meeting of Shareholders

with respect to each issue in the meeting agenda;

e.  The number of attending shareholders and their total votes, an appendix of the list of
registered shareholders, representatives of attending shareholders, with the corresponding
numbers of shares and votes;

g.  Total votes with respect to each issue voted, where the numbers of affirmative, negative
votes and abstentions and their respective percentages of the total votes of the attending
shareholders are clearly stated;

h.  Adopted decisions;

1. Full name and signature of the chairperson and secretary.

Where the chairperson or secretary of the meeting refuses to sign meeting minutes, such minutes

shall be effective if signed by all other members of the Board of Directors attending the meeting

and if they fully contain the contents prescribed herein. Meeting minutes shall clearly state such
refusal.

6. The minutes of a General Meeting of Shareholders must be finalized and adopted before the
meeting is finished. Such minutes shall be evidence for the business conducted in the General
Meeting of Shareholders.

7. The minutes of a General Meeting of Shareholders, the appendix of the list of shareholders
registered to the meeting, full text of the adopted Resolutions and relevant documents enclosed
with the meeting invitation must be kept at the head office of Techcombank.

8. Upon registration, Techcombank shall issue a voting card to each shareholder or person
authorized to attend the meeting, which contain the registration number, full name of the
shareholder and person authorized to attend, and number of votes entitled by that shareholder.
Voting in the General Meeting shall take the forms of agreement, disagreement and abstention.
The total number of affirmative, negative votes and abstentions shall be announced by the
chairperson right after voting with respect to a decision.

9. Voting may also be conducted by way of showing hand if agreed unanimously by the General
Meeting of Shareholders, in that case the person in charge of counting votes shall determine the
total votes casted based on the list of attending shareholders and the number of authorized votes.
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The General Meeting shall select those in charge of counting votes or supervising vote counting

amongst the attendees, otherwise those shall be selected by the chairperson.

10. Shareholders or authorized attendees who are late at a General Meeting of Shareholders shall have
the right to register immediately and then participate and vote in the General Meeting, but the
chairperson has no responsibility to halt the meeting for those shareholders to register and
effectiveness of the conducted voting shall not be affected.

Article 51: Adopting a decision of General Meeting of Shareholders by way of collecting written
opinions

1. A decision of the General Meeting of Shareholders may be adopted by way of collecting written
opinions in accordance with Clause 2, Article 45 and Clause 2, Article 46 of this Charter.

2. A resolution of the General Meeting of Shareholders which is adopted by way of collecting
written opinions shall have the same validity as the same adopted by way of direct voting of the
General Meeting of Shareholders in a General Meeting of Shareholders.

3. Other matters in relation to collecting written opinions shall be in accordance with the laws.

4. The Board of Directors must prepare a form for written opinion, a draft resolution of a General
Meeting of Shareholders, and explanatory documents to such resolution, and must send them to
all voting shareholders at least ten (10) days before the deadline for collecting written opinions.
Requirements and methods for sending opinion taking forms and accompanying documents
comply with the provisions of Clause 3, Article 48 of the Charter.

5. The minutes of counting votes shall be posted on Techcombank’s website within twenty-four (24)
hours, from when the vote counting is completed.

Article 52: Request to cancel a decision of the General Meeting of Shareholders

1. Within ninety (90) days from the date on which the resolutions or minutes of the General Meeting
of Shareholders or the minutes of the results of counting votes by way of collecting written
opinions from the General Meeting of Shareholders are received, a shareholder or group of
shareholders mentioned in clause 3, Article 42 of this Charter shall have the right to request a
court or an arbitration to review and cancel a resolution or part of a resolution of the General
Meeting of Shareholders in the following cases:

a. The order and procedures for convening and making decision of the General Meeting of
Shareholders seriously violate the provisions of this Charter and Law on Enterprises, except
for the cases as stipulated in Clause 2, Article 53 hereunder;

b. Contents of the resolution violate the provisions of the laws or this Charter.

2. The settlement order and procedures at the Court or Arbitration shall be in accordance with the
relevant laws.

Article 53: Effectiveness of resolutions of General Meeting of Shareholders

1. Resolutions of General Meeting of Shareholders shall be valid from the date on which they are
adopted or from the effective time specified in such resolutions.

2. Resolutions of General Meeting of Shareholders which are adopted by 100% of the total shares
with voting right are legal and valid even if the order and procedures for convening such meeting
and adoption of such resolutions violate this Charter and the Law on Enterprises.

3. In the case where a shareholder or group of shareholder requests a Court or an Arbitration to
cancel a resolution of the General Meeting of Shareholders in accordance with Article 52 hereof,
such resolution shall be effective until rulings by the Court or Arbitration to cancel such resolution
take effect, except for the case where an interim injunction is imposed by a competent authority.

SECTION VII
BOARD OF DIRECTORS
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Article 54: Composition and term of office of Board of Directors

1.

Board of Directors is the management body of Techcombank, having the full authority on behalf
of Techcombank to make decisions, to exercise the rights and perform the obligations of
Techcombank, except for the issues under the authority of General Meeting of Shareholders.
Techcombank's Board of Directors must have at least 5 members and no more than 11 members.
The number of members for each term is decided by the General Meeting of Shareholders. The
Board of Directors must have at least 02 independent members, two-thirds of the total members
must be independent members and members who are not Techcombank’s executives.

Board of Directors’ term of office shall be 5 (five) years. Term of office for member of Board of
Director shall follow the term of Board of Directors. Members of Board of Directors may be re-
elected or re-appointed for an unlimited number of terms. The term of office of the additional or
replacement member of Board of Directors shall be the remaining term of office of Board of
Directors. Board of Directors whose term of office has just expired shall continue operating until
the Board of Directors of the new term takes over.

An individual and his related person(s) or those who are representatives for the contributed capital
of an institutional shareholder and their related persons can become members of Board of
Directors, but not exceeding 02 members of Board of Directors, except for the cases of
representing for the State’s contributed capital, mandatory transferee.

In case the Board of Directors has less than the minimum number of members as prescribed by
law and this Charter, within 90 days from the date of insufficiency of member number,
Techcombank must elect to supplement and ensure the minimum number of members, except for
the cases specified in Clause 5, Article 166 of the Law on Credit Institutions.

Board of Directors shall use the seal of Techcombank for performance of its duties and powers.
Board of Directors has supporting department. Functions and duties of the supporting department
shall be determined by the Board of Directors.

Board of Directors shall establish its Committees/Boards to support it in performing its duties
and powers as stipulated in this Charter and provisions of the laws. Duties and powers of those
Committees/Boards shall be stipulated by the Board of Directors in accordance with the
regulations of the State Bank Governor.

Board of Directors shall appoint at least one (1) person to be the Banking administrator to support
the banking governance to work effectively. Term of office, standards, rights and obligations of
that Administrator shall be stipulated in Techcombank’s Regulation on Internal Governance.

10. Candidacy and nomination for a candidate to Board of Directors:

a.

In the case where the Board of Directors candidates have been determined, the information

about such candidates shall be posted on Techcombank’s website at least ten (10) days before

the opening date of the General Meeting of Shareholders so that shareholders may look up the

information about these candidates before casting votes. The candidates to the Board of

Directors must provide a written commitment of the truthfulness and accuracy of their personal

information as published, and undertake that they shall perform their duties in an honest,

prudent manner and shall work to the best interest of Techcombank if elected to be a member

of Board of Directors. The published information about the candidates to Board of Directors

shall include:

(1) Full name, date of birth;

(1)  Professional qualification;

(i)  Employment history;

(iv)  Other management positions (including Board of Directors positions at other
companies);

(v) Interests relating to Techcombank and Techcombank’s related parties;
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(vi)  Other information (if any).

Techcombank shall be responsible for disclosing information of companies where candidates
hold Board of Directors positions and other management positions as well as interests relating
to the companies of Board of Directors candidates (if any).

Shareholders holding ordinary shares shall have the right to combine their total number of
voting rights to nominate a candidate to the Board of Directors. A shareholder or group of
shareholders holding from 5% to below 10% of total number of shares with voting right shall
have the right to nominate one (1) candidate; from 10% to below 30% shall have the right to
nominate no more than two (2) candidates; from 30% to below 40% shall have the right to
nominate no more than three (3) candidates; from 40% to below 50% shall have the right to
nominate no more than four (4) candidates; from 50% to below 60% shall have the right to
nominate no more than five (5) candidates; from 60% to below 70% shall have the right to
nominate no more than six (6) candidates; from 70% to 80% shall have the right to nominate
no more than seven (7) candidates; and from 80% to below 90% shall have the right to nominate
no more than eight (8) candidates. Ordinary shareholders who assemble themselves into groups
to nominate candidates to the Board of Directors must notify attending shareholders of such
assembly before the opening of the General Meeting of Shareholders.

Where the number of candidates to the Board of Directors through nomination and candidacy
are still insufficient as required and/or the candidates are considered unsatisfactory against the
criteria and conditions, the incumbent Board of Directors may recommend additional candidates
or organize nomination in accordance with the company’s Charter, internal regulations on
corporate governance and operating statute of the Board of Directors. Such recommendation
must be articulated before the General Meeting of Shareholders votes to elect members of the
Board of Directors in accordance with the law.

Article 55: Duties and powers of Board of Directors

1. Board of Directors shall have the following duties and powers:

a.

To be responsible for establishment and opening of Techcombank’s operations after the first
General Meeting of Shareholders;

To manage all operations of Techcombank, to have the full authority on behalf of
Techcombank to make decisions, to exercise the rights and perform the obligations of
Techcombank, except for issues under the authority of General Meeting of Shareholders; to
be responsible before the law, before General Meeting of Shareholders for performance of
the assigned duties and powers;

To submit to the General Meeting of Shareholders for its decision on and adoption of issues
under the authority of General Meeting of Shareholders as stipulated in Article 46 hereof,
except for issues authorized by the General Meeting of Shareholders as stipulated in this
Charter;

To make decisions on establishment of branches, representative offices, non-business
professional units of Techcombank;

To appoint, dismiss and determine salaries and remuneration, other benefits for positions of
Chief Executive Officer (CEO), Deputy Chief Executive Officer (Deputy CEO), Chief
Accountant, positions directly providing advices to and support the Board of Directors
(Advisor to the Board of Directors, Secretary of Board of Directors, Head of Board of
Directors’ Office and/or Assistants to Board of Directors, Corporate Governance Officer
etc.) Managers of Branches, subsidiaries, non-business professional units, Chiefs of
Representative Office and other positions under authority of Board of Directors.

Discipline and suspense the aforesaid positions and others in line with the internal regulation
issued by the Board of Directors from time to time.
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c.

To approve of plans for capital contribution or purchase and sale of share, contributed capital
in other enterprises which has the value of contributed capital, expected purchase price or
book value in case of selling shares or contributed capital less than 20% of Techcombank’s
charter capital as recorded in the latest audited financial statements;

To appoint authorized representative(s) of Techcombank at other enterprises, credit
institutions and decide on the remuneration and other benefits for these people (if any);

To decide to invest, buy, sell fixed assets of Techcombank in which the investment level,
expected purchase price or original price in case of selling fixed assets is from 10% to less
than 20% of Techcombank's charter capital recorded in the most recent audited financial
statements;

To approve contracts and other transactions with value of less than 20% of Techcombank's
charter capital recorded in the most recent audited financial report between Techcombank
and members of the Board of Directors, members of the Supervisory Board, and the General
Director , major shareholder of Techcombank; Related persons of managers, members of the
Supervisory Board, major shareholders of Techcombank; Techcombank's subsidiaries and
affiliated companies;

To make decisions on credit provision as stipulated in Clause 3 of Article 135, Clause 7 of
Article 136 of Law on Credit Institutions, except for transactions under the authority of
General Meeting of Shareholders as stipulated in Point m, Clause 1, Article 46 of this Charter;
Approving contracts and other transactions with value of 10% or more of Techcombank's
charter capital recorded in the most recent audited financial report

Inspect, supervise and direct the General Director to perform assigned tasks; Annually
evaluate the General Director's performance;

To issue internal regulations and policies relating to organization, administration and
operation of Techcombank in accordance with the relevant provisions of the laws, except for
the issues under the authority of General Meeting of Shareholders;

To make decisions on the risk management policy and to supervise the implementation of
risk prevention measures of Techcombank;

To review and approve of Techcombank’s annual reports in accordance with the laws;

To make decisions on offering unsold shares within the number of shares allowed to be
offered of each class issued by Techcombank;

To determine the prices at which Techcombank’s shares, convertible bonds and bonds with
warrants shall be offered;

To make decisions on buyback of shares of Techcombank in accordance with approved plan
and the relevant regulations;

To recommend the General Meeting of Shareholders to make decisions on the plan for
distribution of profit and dividend to be paid; to determine time limits and procedures for
payment of dividends or settlement of losses incurred during business operation;

To prepare content and relevant documents to submit to General Meeting of Shareholders for
deciding, adopting issues under the authority of General Meeting of Shareholders, except for
those subject to functions and duties of Supervisory Board;

To approve of operating programs and plans of Board of Directors; program, agenda and
documents for General Meeting of Shareholders; to convene a General Meeting of
Shareholders or to collect written opinions of shareholders for approval of the resolutions,
decisions of the General Meeting of Shareholders;

To arrange for implementation, inspection, supervision over implementation of the
resolutions, decisions of the General Meeting of Shareholders or of Board of Directors,
including but not limited to resolutions of the General Meeting of Shareholders on the plan
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aa.

bb.

CC.

dd.

cc.

to increase charter capital in the form of share issuance under the selection program for staffs,
employees and persons working at Techcombank and resolutions of the General Meeting of
Shareholders on other plans for shares offering and issuance...;

To notify the State Bank in a timely manner about the information negatively affecting the
status of members of Board of Directors and Supervisory Board, Chief Executive Officer;
To recommend to the General Meeting of Shareholders for decision on the restructuring,
dissolution or filing for bankruptcy of the bank;

To submit annual financial statements of Techcombank to General Meeting of Shareholders;
To decide on the issuance of bonds that are non-convertible and without warrants, including
but not limited to: deciding on private bond issuance plans, plans for issuing bonds to the
public, plans for using and repay the debt capital obtained from the bond offering to the
public, adopting the listing of bonds on the securities trading system, ....;

To decide on asset liquidation and decide on compensation levels when dealing with property
losses at Techcombank. The Board of Directors may decentralize specific decision-making
authority within this scope, according to Techcombank's internal regulations;

To decide on the annual financial plan in accordance with the business plan and investment
plan;

Develop, approve, implement, amend and supplement restructuring plans associated with
bad debt handling of Techcombank;

Other duties and powers in accordance with the provisions of this Charter and the laws.

Where a decision adopted by Board of Directors is contrary to the laws, this Charter or decisions
of the General Meeting of Shareholders, which causes losses to Techcombank, members who
have approved of such resolution and decision shall be jointly and personally liable for such
resolution and decision and shall have to compensate for the damages incurred to Techcombank;
members who have objected to such resolution and decision shall be exempted from the liability.

Article 56: Duties and powers of Chairperson of Board of Directors

1.

Chairperson of Board of Directors is elected, released from duty and dismissed amongst members
of Board of Directors elected by the General Meeting of Shareholders. Chairperson of Board of
Directors must reside in Vietnam during his or her term of office.

Duties and powers of Chairperson of Board of Directors are as follows:

a.

b.

To formulate the programs and plans for operation of Board of Directors;

To convene, facilitate and chair General Meetings of Shareholders and meetings of Board of
Directors;

On behalf of the Board of Directors, sign documents under the authority of the Board of
Directors;

To organize the approval of resolutions and decisions of Board of Directors;

To supervise, arrange the supervision on the implementation of the resolutions and decisions
of Board of Directors;

To ensure that members of Board of Directors shall receive sufficient, objective, and accurate
information and have enough time to discuss the issues to be reviewed by the Board of
Directors;

To assign tasks in detail to each members of Board of Directors;

To supervise members of Board of Directors over their performance of the assigned duties
and the general rights and obligations;

Only be allowed to authorized one member of the Board of Directors to perform right and
obligation of Chairperson of the Board of Directors during periods of absence or inability to
perform duties;

To annually and regularly evaluate the performance of each member of Board of Directors,
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3.

Committees/Boards of Board of Directors and to report the evaluation results to General
Meeting of Shareholders;

k. To make decisions on issues under the authority and responsibility of decision of the
shareholder/owner/capital contributor(s) at Techcombank’s Subsidiaries in accordance with
the laws and charters of such Subsidiaries;

l.  To make decisions on the hierarchy of approval, decision-making and authority and
conditions for these levels of hierarchy of Techcombank, except for the cases under the
authority of General Meeting of Shareholders, Board of Directors, Chief Executive Officer
in accordance with the laws;

m. To make decisions on the remaining issues of administration and operations of Techcombank
which are not clearly stipulated herein, except for those under the authority of decision of
General Meeting of Shareholders, Board of Directors, Chief Executive Officer in accordance
with the laws;

n. Other duties and powers under the authority of Chairperson of Board of Directors in
accordance with the provisions of this Charter and the laws.

The principle for authorization by Chairperson of Board of Directors: Chairperson of Board of

Directors authorizes in writing a Deputy Chairperson of Board of Directors or a member of Board

of Directors to take over his/her business during his or her absence from Techcombank and/or

non-participation in handling works at Techcombank.

Article 57: Duties and powers of members of Board of Directors

Members of Board of Directors shall have the following duties and powers:

1.

Together with other members of Board of Directors, to administer Techcombank’s
implementation of its duties and powers in accordance with the provisions of the laws and this
Charter;

To perform the duties and powers of a member of Board of Directors in compliance with the
internal regulations of Board of Directors and tasks assigned by the Chairperson of Board of
Directors in a truthful, cautious manner in the interest of Techcombank and shareholders;
implement the independence of independent members of the Board of Directors in exercising
rights and obligations; take responsibility for exercising its rights and obligations;

To review the report on auditing financial statements prepared by an independent auditor, to
provide opinions or to request the executive officers of Techcombank, independent auditor and
internal auditor(s) to explain, make clear on the issues relating to such statements;

To request Chairperson of Board of Directors to convene an extraordinary meeting of Board of
Directors;

To attend the meetings of Board of Directors, to discuss and vote in a meeting or vote in writing
on all issues under the duties and powers of Board of Directors in accordance with this Charter ,
to be responsible before the laws, General Meeting of Shareholders and Board of Directors for
his/her decisions; In case the voting content conflicts with the interests of any member, that
member is not allowed to participate in the vote;

Members of the Board of Directors are not allowed to authorize another person to attend a
meeting of the Board of Directors to decide on the content specified in Clauses 2, 4, 6, 7, 8, 9,
10, 12, 13, 14. and 18 Article 70 of the Law on Credit Institutions;

To implement the decisions of General Meeting of Shareholders and resolutions of Board of
Directors;

To be responsible for explaining to General Meeting of Shareholders and Board of Directors on
the performance of his/her assigned duties upon request;

Provide information, documents on financial position, business activities of Techcombank and
Techcombank subsidiaries; Making request and organizing the implementation of request by
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10.
1.

12.

13.

14.

Board of Director must comply with regulations issued by Techcombank’s competent authority
from time to time;

Report remuneration from subsidiaries, affiliates and other organizations to Board of Directors;
Report, disclose information upon Techcombank securities transaction in line with applicable
laws;

Report to the Board of Directors in the latest Board meeting on transactions between
Techcombank, its subsidiaries and companies where Techcombank owns more than 50% of their
charter capital and members of the Board of Directors and their related persons; transactions
between Techcombank and companies where a member of the Board of Directors is a founding
member or business manager for the last 03 years prior to the transaction time;

Independent members of the Board of Directors of Techcombank must prepare evaluation reports
on the operation of the Board of Directors;

Other duties and powers in accordance with this Charter and relevant provisions of the laws.

Article 58: Meetings of Board of Directors

1.

2.

Regulations on meeting and forms of meeting:

a. Meetings of Board of Directors may be held on a regular or on an ad-hoc basis. Meetings of
Board of Directors shall be convened by Chairperson of Board of Directors or a member of
Board of Directors authorized by Chairperson of Board of Directors to convene a meeting.

b. Regular meetings: Regular meetings of Board of Directors are organized at least once every
quarter.

c. Place of Meeting: Meetings of Board of Directors may be held at the head office or other
locations.

d. Meetings of Board of Directors may be held in the form of conference call among all or a
number of members of Board of Directors at different locations, provided that each attending
member is able to:

(1) Concurrently hear each other member of Board of Directors expressing opinions in the
meeting.
(i1) If a member wishes, he/she can express his or her opinions at the same time to all other
attending members.
(i11)) Conversation between the members may be made directly by telephone or other means
of communication or by a combination of all such means.
A member of Board of Directors shall be considered having participated and voted at a meeting
if he or she:
a. Attends and votes in person at the meeting;
b. Authorizes another person to attend the meeting and vote in accordance with Clause 2, Article
59 hereof;
c. Attends and votes via online conference, cast electronic votes or other electronic methods;
d. Sends his/her vote to the meeting via mail, fax or email.
In the case where his/her vote is sent to the meeting via mail, the voting slip must be contained in
a sealed envelope and delivered to Chairperson of Board of Directors no later than one hour before
opening. The vote slip shall be opened only at the witness of all attendees.

Regulations on the first meeting of Board of Directors:

The Chairperson of the Board of Directors shall be elected in the first meeting of the Board of
Directors within seven (07) working days from the date on which the election of that Board of
Directors is completed. This meeting shall be convened and chaired by the member who gains
the highest number of votes or highest percentage of votes. Where more than one member gains
the highest and equal number or percentage of votes, members shall elect by a majority vote a
person from amongst themselves to convene a meeting of Board of Directors.
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4. Regulations on an extraordinary meeting of Board of Directors

Chairperson of Board of Directors shall convene an extraordinary meeting when deemed
necessary or one of the following cases occurs:

a. At the request of Supervisory Board or an independent member of the Board of Directors;
b. At the request of Chief Executive Officer or at least five other managers;

c. Atthe request of at least two members of Board of Directors;

The request must be made in writing and specify the purposes and issues to be discussed and
decided under the authority of Board of Directors. The person who has the authority to convene
a meeting of Board of Directors shall have the right to refuse such request if the issues to be
discussed and decided are beyond the authority of Board of Directors.

Chairperson of Board of Directors or a member of Board of Directors authorized by the
Chairperson must convene a meeting of Board of Director within a period of seven (7) working
days from the date on which the request for meeting mentioned in Clause 4 of this Article is
received. If the Chairperson or the authorized person fails to convene a meeting of Board of
Directors as requested, he/she must be responsible for the damages incurred to the bank, unless
where the meeting cannot be convened due to force majeure; in this case, the person who requests
for a meeting of Board of Directors shall have the right to convene a meeting of Board of
Directors, in which the attending members of Board of Directors shall vote to elect a chairperson
of the meeting.

Chairperson of the Board of Directors shall specifically stipulate emergency meetings, deadline
and form of invitation of a meeting of Board of Directors in case of emergency.

Members of Board of Directors must attend all meetings of Board of Directors. A member is
allowed to authorize another person to attend a meeting if agreed by a majority of members of
Board of Directors.

Chairperson of Board of Directors shall decide and invite other people who are not a member of
Board of Directors to attend meetings of Board of Directors. Those people shall the right to
express their opinions in a meeting if invited by the chairperson of the meeting and must strictly
comply with the regulations on meetings of Board of Directors.

Article 59: Conditions for convening a meeting of the Board of Directors

1.

A meeting of Board of Directors shall be conducted if at least three-quarters (3/4) of the members are
present. In the case where a meeting convened in accordance with this clause fails to satisfy the
required number of attendees as prescribed, the meeting shall be convened for a second time within a
period of 07 days from the intended date of the first meeting. In this case, the meeting shall be
conducted when the number of attendees represents more than a half of the total members of Board
of Directors. When a member of Board of Directors cannot directly attend a meeting, that member
shall have the right to authorize another member of Board of Directors or to send his or her voting
opinion in writing. In case of voting opinion, the voting slip must be contained in a sealed envelope
and delivered to Chairperson of Board of Directors no later than one hour before the opening
time. The vote slip shall be opened only at the witness of all attendees.

A member of Board of Directors can authorize another person to attend meeting and vote if this is
agreed by a majority of members of the Board of Directors. The authorization must comply with
Clause 6 Article 57 of this Charter.

Article 60: Meeting invitation and preparation of meeting agenda and organization of meetings
of Board of Directors

1.

Chairperson of Board of Directors or the convener of a meeting of Board of Directors must give
a meeting invitation no later than three (03) working days before the date of meeting. The meeting
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invitation must specify time and venue, agenda, issues to be discussed and decided in the meeting.
Enclosed with the meeting invitation are documents and materials used at the meeting.

The Board of Directors meeting invitation shall be sent in written form, via the telephone, fax,
electronic means or other means, to the address of each member of Board of Directors as
registered with Techcombank.

Chairperson of Board of Directors or the convener must send the meeting invitation and enclosed
documents to members of Supervisory Board and Chief Executive Officer in the same way as to
members of Board of Directors.

Members of Supervisory Board, Chief Executive Officers who is not a member of Board of
Directors, and other managers and specialists shall have the right to attend meetings of Board of
Directors, and to discuss, but shall not have the right to vote.

Article 61: Minutes of meetings of Board of Directors

1.

Meetings of Board of Directors must be minuted and may be recorded, documented and kept in other
electronic forms. Meeting minutes must contain the following major contents:

a. Name, address of the head office, number and date of issuance of the Enterprise Registration
Certificate, place of business registration;

Purposes, program and agenda of the meeting;

Time and venue of the meeting;

Full name of each attending member or person authorized to attend the meeting; full name of
absent members and reasons;

The issues discussed and voted in the meeting;

Summary of opinions of each member of Board of Directors attending the meeting in order;
Result of voting, which indicates members casting affirmative, negative votes and abstentions;
The adopted decisions and their respective voting percentages;

Full names and signatures of all attending members or authorized representatives and minutes
taker.

Minutes of meetings of Board of Directors shall be made in Vietnamese language and may further be
made in a foreign language (in English) and these two versions have the same legal validity. In case
of differences in the content between these two versions, the Vietnamese version shall prevail.
Where the Chairperson, minutes taker refuse to sign meeting minutes but all other members of
the Board of Directors that attend and agree to adopt the meeting minutes sign it and meeting
minutes contain all the contents prescribed in points a, b, ¢, d, e, f, gand h, Clause 1 of this Article,
then meeting minutes shall take effect. The meeting minutes clearly state that the Chairperson
and the minutes taker refuse to sign the meeting minutes.

The Chairperson, minutes taker and members of Board of Directors who sign meeting minutes
shall be responsible for their accuracy and truthfulness. No later than seven (7) days from the date
of meeting of Board of Directors, the Office of Board of Directors and/or Assistants of Board of
Directors shall be responsible for delivering the minutes of meeting to all attending members.
The minutes of a meeting of Board of Directors and documents used in the meeting must be kept at
the head office of Techcombank.

e

&

S0 o

— o

Article 62: Decisions adopted in a meeting of Board of Directors

1.

A decision of Board of Directors shall be adopted if is approved by a majority of votes, including
votes in writing and votes under authorization. In case of tie vote, the final decision shall be the
one supported by the opinion of the chairperson of the meeting.

Members of Board of Directors with interests related to an issue decided by Board of Directors
shall not be entitled to vote for that issue, and not be counted in the required number of attending
members, and not be authorized by another member of Board of Directors to vote for that issue.
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Article 63: Arrangement for collecting written opinions from members of Board of Directors

1.

Chairperson of Board of Directors shall decide upon collecting written opinions from members

of Board of Directors.

Board of Directors Office shall prepare a form of written opinion and other necessary documents

related to the issues being subject to opinion collection. The form of written opinion and enclosed

documents must be delivered to the contact address of each member of Board of Directors.

The form of written opinion must contain the following major contents:

a. Name, address of the head office, number and date of issuance of the Establishment and

Operating License of Techcombank;

Purposes of opinion collection;

Full name and contact address of members of Board of Directors;

Issues subject to opinion collection;

The plan for voting, including approval, disapproval and abstention;

Deadline for returning the completed forms to Techcombank;

g. Full name and signature of Chairperson of Board of Directors.

A completed form must bear the signature of a member of Board of Directors and sent back to

Techcombank as stipulated by Techcombank. Voting ballots are counted as soon as they are

received and the matter may be passed after receiving the required number of votes in favour.

Chairperson of Board of Directors, Secretary of Board of Directors/Head of Board of Directors

Office shall count votes and prepare minutes of vote counting, which must contain the following

major contents:

a. Name, address of the head office, number and date of issuance of the Establishment and
Operating License of Techcombank;

b. Purposes of and issues subject to opinion collection;

c. Total number of vote slips sent and collected, numbers of valid and invalid votes up to the
time making minutes of vote counting. The minutes must include an appendix of the list of
members of the Board of Directors who have casted votes up to the time making minutes of
vote counting;

d. Total numbers of approval, disapproval votes and abstentions with respect to each issue
subject to opinion collection up to the time making minutes of vote counting;

e. Full name and signature of the person in charge of counting votes and the supervisor.

Chairperson of Board of Directors, Secretary of the Board of Directors/Head of Board of

Directors Office engaged in collecting opinions from members of Board of Directors in writing

must be jointly responsible for the truthfulness and accuracy of the minutes of vote counting, and

damages incurred due to the decisions adopted by untruthful or inaccurate vote counting.

A record of the result of vote counting enclosed with a resolution or decision of Board of

Directors, which is adopted as a result of vote counting, must be sent to members of Board of

Directors within fifteen (15) days as from the day when vote counting is completed.
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Completed forms of written opinion, record of vote counting, adopted resolution and relevant
documents sent along the forms of written opinion shall all be kept at the head office of
Techcombank;

Decisions which are adopted by way of collecting written opinions from members of Board of
Directors shall have the same validity as those approved at a meeting of Board of Directors.

SECTION VIII
SUPERVISORY BOARD

Article 64: Supervisory Board and structure of Supervisory Board
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1.

Supervisory Board performs supervision, evaluation of the compliance with the laws, internal
regulations, Charter and resolutions, decisions of General Meeting of Shareholders, Board of
Directors.

Supervisory Board has at least five (05) members.

Supervisory Board has an internal audit unit and consultancy, advisory and assistance unit
directly under the Supervisory Board, is permitted to use Techcombank’s resources and engage
outside professionals and organizations to performs its duties.

Supervisory Board’s term of office shall be five (5) years. The term of office of members of
Supervisory Board shall be the same as the term of office of Supervisory Board. The Supervisory
Board of the preceding term of office shall continue its activities until the Supervisory Board of
the new term of office is elected and takes duties. In case there are new members additionally
appointed or appointed as replacement of those who are automatically disqualified, released from
duty, dismissed, during their terms of office, then the term of office of the new member shall be
the remaining duration of the Supervisory Board’s term of office.

In case the number of members of Supervisory Board is less than the minimum number of
members required by the laws, within a period of ninety (90) days from the date when the number
of members of the Supervisory Board becomes insufficient, Techcombank must elect
additionally, ensure the minimum number of members according to regulations, except for the
cases regulated in clause 5 Article 166 of the Law on Credit institution.

Nomination and candidacy of members of Supervisory Board:

In case the candidates are determined previously, the information related to the candidates for
the Supervisory Board shall be announced ten (10) days prior to the opening date of the General
Meeting of Shareholders on the web page of Techcombank for Shareholders to look them up
before voting. The candidates for the Supervisory Board must pledge in writing truthfulness and
accuracy of the published personal information, and undertake to perform his or her duties in a
truthful, prudent manner and work to the best interest of Techcombank if elected to be a member
of the Supervisory Board. The information related to the candidates for Supervisory Board to be
published shall contain:

(i)  Full name, Date of birth;

(1)  Qualifications;

(iii) Employment history;

(iv)  Other management positions and Supervisory Board positions at other companies;

(v) Interests relevant to Techcombank and Techcombank’s related parties (if any);

(vi)  Other information (if any).

Techcombank must be responsible for disclosing information about companies where
candidates hold Supervisory Board positions, management positions and company-related
interests (if any).

Shareholders who hold ordinary shares shall have the right to accumulate the number of voting
rights of each Shareholder to nominate candidates to the Supervisory Board. A Shareholder or a
group of Shareholders who holds from 5% to less than 10% of the total of shares with voting
rights shall have the right to nominate one (1) candidate; from 10% to less than 30% shall have
the right to nominate maximum two (2) candidates; from 30% to 40% shall have the right to
nominate maximum three (3) candidates; from 40% to less than 50% shall have the right to
nominate maximum four (4) candidates; from 50% to less than 60% shall have the right to
nominate maximum five (5) candidates; from 60% to less than 70% shall have the right to
nominate maximum six (6) candidates; from 70% to less than 80% shall have the right to
nominate maximum seven (7) candidates; and from 80% to less than 90% shall have the right to
nominate maximum eight (8) candidates. Ordinary shareholders who assemble themselves into
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groups to nominate candidates to the Supervisory Board must notify attending shareholders of
such assembly before the opening of the General Meeting of Shareholders.

Where the number of candidates for the Supervisory Board through nomination and/or
candidacy, is insufficient, and/or it is found that the candidates do not meet the criteria and
conditions, the incumbent Supervisory Board may recommend additional candidates or organize
nomination in accordance with the company’s Charter, internal regulations on corporate
governance and operating statute of the Supervisory Board. Such recommendation must be
articulated before the General Meeting of Shareholders votes to elect members of the
Supervisory Board in accordance with the law.

Article 65: Duties and powers of Supervisory Board
Supervisory Board shall have the following duties and powers:

1.

Supervise Techcombank's governance and operations in compliance with laws, internal
regulations, Charter and resolutions and decisions of the General Meeting of Shareholders and
the Board of Directors; Be responsible before the General Meeting of Shareholders for
performing assigned tasks and powers according to the provisions of the Law on Credit
Institutions and Techcombank's Charter;

To issue Internal Regulations of the Supervisory Board. To annually review the Internal
Regulations of the Supervisory Board, internal regulations of Techcombank on accounting and
report;

Organize and carry out internal audit; have access to and be provided with complete, accurate
and timely information and documents related to Techcombank's governance and operations, and
have the right to use Techcombank's resources to carry out assigned tasks and powers; can hire
experts, independent consultants and outside organizations to perform tasks but must still be
responsible for the performance of the Supervisory Board's tasks;

To supervise the financial status, assess the first six (6) month annual financial statements of
Techcombank, including all the financial statements audited by independent auditor. To report to
General Meeting of Shareholders on the results of assessment of the annual financial statement,
to evaluate the reasonability, legality, truthfulness and diligence in accounting, statistic activities
and preparation of financial statements. Supervisory Board can consult Board of Directors before
submitting its reports and recommendations to a General Meeting of Shareholders;

Supervise the approval and implementation of investment projects, purchase and sale of fixed
assets, contracts and other transactions of Techcombank under the decision authority of the
General Meeting of Shareholders and the Board of Directors. Annually, prepare and send reports
on monitoring results to the General Meeting of Shareholders and the Board of Directors;
Supervise compliance with the provisions of Chapter VII of the Law on Credit Institutions on
restrictions to ensure safety in the operations of credit institutions.

To review the accounting books and other documents, management and administration of the of
Techcombank when deemed necessary or in following cases:

According to resolution, decision of the General Meeting of Shareholders;

Upon the request of the State Bank or of major shareholders or groups of major shareholders in
accordance with the provisions of law. The inspection is carried out within 07 working days from
the date of receipt of the request. Within 15 days from the date of completion of the inspection,
the Supervisory Board must report and explain the issues requested to be inspected to the
requesting organization or individual.

Promptly notify the General Meeting of Shareholders and the Board of Directors when detecting
Techcombank managers and executives who have violated the law, the Charter, internal
regulations of Techcombank, resolutions and decisions of the General Meeting of Shareholders
and the Board of Directors; Request the violator to immediately stop the violation and find
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9.

10.

1.

12.

13.

14.

15.

solutions to remedy the consequences (if any);

Prepare a list of founding shareholders within 05 years from the date of being a founding
shareholder, shareholders owning 01% or more of charter capital and related persons of members
of the Board of Directors, members of the Supervisor Board, General Director of Techcombank,
shareholders owning 01% or more of charter capital; maintain and update changes to this list;
To request for an extraordinary meeting of Board of Directors or to request Board of Directors to
convene an extraordinary General Meeting of Shareholders in accordance with the provisions of
this Charter;

To convene an extraordinary General Meeting of Shareholders in the case where the Board of
Directors has made a decision which seriously violates the provisions of the laws, this Charter
and other cases stipulated in this Charter;

Promptly report to the State Bank on violations specified in Clauses 6, 8 and 11 of this Article
and violations of share ownership ratio, capital contribution, related persons according to
regulations of the Law on Credit Institutions.

To appoint, dismiss, discipline, suspend and determine the wage rates and other benefits for titles
under the internal audit unit and consulting, advisory and assistance unit of Supervisory Board;
Review contracts and transactions with related persons within the scope of approval of the Board
of Directors or General Meeting of Shareholders and make recommendations on contracts and
transactions requiring approval of the Board of Directors or General Meeting of Shareholders.
Other duties and powers in accordance with the provisions of this Charter and the relevant
provisions of the laws.

Article 66: Duties and powers of the Head of Supervisory Board
The Head of Supervisory Board shall have the following duties and powers:

1.

10.

1.

To carry out the duties, powers of Supervisory Board in accordance with the provisions of this
Charter;

To prepare the agenda for the meetings of Supervisory Board based on reviewing the matters and
concerns of all members of Supervisory Board in relation to the duties, powers of Supervisory
Board; to convene and chair meetings of Supervisory Board;

To sign, on behalf of Supervisory Board, the documents within the authority of Supervisory
Board;

To convene, on behalf of Supervisory Board, an extraordinary General Meeting of Shareholders
or request for an extraordinary General Meeting of Shareholders in accordance with the
provisions of this Charter;

To attend the meetings of Board of Directors, has the right to provide opinions and
recommendations, but not voting;

To request that his or her opinions are recorded in the minutes of a meeting of Board of Directors
if they are different from the resolutions and decisions of the Board of Directors, and to report
before a General Meeting of Shareholders;

To prepare the work plans of Supervisory Board and to assign specific duties to each member of
Supervisory Board in accordance with the Internal Regulations of Techcombank;

To ensure that the members of Supervisory Board shall receive sufficient, objective, and accurate
information and have sufficient time to discuss the issues to be reviewed by the Supervisory
Board;

To supervise and instruct the members of Supervisory Board to perform their assigned tasks,
powers and duties of Supervisory Board;

Only be allowed to authorize one member of Supervisory Board to perform rights and duties of
the Head of Supervisory Board during his or her absence or inability of performing his duty;
Other duties and powers in accordance with the provisions of this Charter and the laws.
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Article 67: Duties and powers of members of Supervisory Board
1. The members of Supervisory Board shall have the following powers and duties:

a. Comply with the law, Techcombank's Charter, internal regulations of the Supervisory Board
and perform tasks assigned by the Head of the Supervisory Board to develop and deploy the
tasks and powers of the Supervisory Board honestly, cautiously for the benefit of
Techcombank and shareholders; take responsibility for exercising their rights and obligations;

To elect a member of Supervisory Board to be the Head of the Supervisory Board;

c. To request the Head of Supervisory Board to convene an extraordinary meeting of
Supervisory Board;

d. To supervise the business operations; to check the accounting books, assets, financial
statements and to make recommendations to overcome shortcomings, if any;

e. Torequire managers to report and explain the financial status, business results of subsidiaries,
plans, projects, development investment programs and other decisions in the management and
operation of Techcombank;

f. To request managers, executives, employees of the Bank to provide data and clarify the
business activities in order to perform their assigned duties;

g. To report to the Head of the Supervisory Board on the unusual financial activities of
Techcombank and to be personally responsible for his or her own evaluations and
conclusions;

h. To attend meetings of the Supervisory Board, to discuss and vote on all issues within the
duties, power of the Supervisory Board, except for those with which they have a conflict of
interest;

1. Other powers and duties in accordance with the provisions of this Charter and the laws.

2. Making request and organize the implementation of request by Supervisory Board shall comply
with regulations issued by Techcombank’s competent authority from time to time

Article 68: Meetings of Supervisory Board and collecting written opinions of the members of
Supervisory Board

1.

Supervisory Board holds the meeting quarterly and can convene an extraordinary meeting to
timely resolve any unexpected matters.

An extraordinary meeting of Supervisory Board shall be convened at the request of:

The Chairperson of the Board of Directors;

At least two-thirds (2/3) of the members of Board of Directors;

The Head of the Supervisory Board;

At least two-thirds (2/3) of the members of Supervisory Board;

The Chief Executive Officer;

Other cases stipulated by the laws.

Supervisory Board issues internal regulations on other contents (except for those provided in
Clause 1 and Clause 2 of this Article) relating to meeting of Supervisory Board (form of
notification of, convening a meeting, holding a meeting, voting, meeting minutes, collecting
members’ written opinion) in accordance with the provisions of the laws and this Charter.

oo o

Article 69: Adopting the decisions of Supervisory Board

1.

A decision of Supervisory Board shall be adopted by voting or collecting written opinions. Every
member of Supervisory Board shall have one vote.

The member of Supervisory Board who has interests related to the issued to be decided by
Supervisory Board must not participate in voting on such issue and shall not be counted to the
required number of attendees at a meeting of the Supervisory Board, and not be allowed to receive
authorization of other members of the Supervisory Board to vote on such issue, either.
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3.

If the member of the Supervisory Board, to the best of his/her knowledge, is aware of a
relationship, whether it is direct or indirect to a contract or agreement, or an expected contract or
agreement to be entered into with Techcombank, he/she must report the nature of the relevant
interests to the Board of Directors and Supervisory Board so that they could consider entering
into such contracts or agreements or not. If after the contract or transaction has been executed, a
member becomes aware of the existence of his or her such interest or in any other case, that
member must immediately notify at the most recent meeting of the Board of Directors and at the
most recent meeting of the Supervisory Board after he/she so does.

SECTION IX
CHIEF EXECUTIVE OFFICER

Article 70: Chief Executive Officer and assistance unit

1.

Chief Executive Officer is appointed by the Board of Directors. Chief Executive Officer is the
highest executive officer of the day-to-day business operations of Techcombank, is subject to the
Board of Directors’ supervision, is responsible before the Board of Directors and the laws for
performance of the assigned powers and duties.

Chief Executive Officer’s term of office shall not exceed five (5) years. Chief Executive Officer
may be re-appointed with an unlimited number of terms of office.

The Chief Executive Officer shall be assisted by the Deputy Chief Executive Officer (if any), the
Chief Accountant, Chief Officers, Heads of specialized departments and divisions at the Head
office; Directors of Branches and other titles in accordance with the provisions of Techcombank.
Appointment of Chief Executive Officer of Techcombank shall be carried out in accordance with
the provisions of the State Bank.

Article 71: Duties and powers of the Chief Executive Officer

1.

Chief Executive Officer shall have the following duties and powers:

a. To make decisions within the relevant authority on all issues relating to the day-to-day
business operations of Techcombank;

b. To implement the resolutions and decisions of General Meeting of Shareholders, Board of
Directors, and Chairperson of the Board of Directors;

c. Prepare annual financial plan in line with the business plan and submit it to the Board of
Directors for approval; To carry out financial plan, business plan and investment plan of
Techcombank;;

To develop and maintain an efficient system of internal inspection and control;

e. To recommend a plan of organizational structure and internal management regulations of
Techcombank and submit them to the Board of Directors or General Meeting of Shareholders
to decide within his or her authority;

f. To appoint, release from duty, dismiss the managerial, administrative positions of
Techcombank, except for those within the authority of General Meeting of Shareholders,
Board of Directors and Chairperson of the Board of Directors;

g. To recruit, decide on wage rates, bonuses, allowances (if any) and other benefits for the staff
within Techcombank, except for those within the authority of Board of Directors and
Chairperson of Board of Directors;

h. To issue within his or her authority the internal regulations; procedures for operations of the
business management system, management information system;

1. Torecommend a plan to pay dividends or to deal with losses in business;

j. To prepare and submit to Board of Directors for approval or report to authorities for approval

of financial statements. To be responsible for accuracy and truthfulness of financial
statements, statistic report, accounting data and other financial information;
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k. To set up the procedures for operation of the business management system, information
reporting system;

1. To report to the Board of Directors, Supervisory Board, General Meeting of Shareholders
and competent authorities of operation, efficiency and business results of Techcombank in
accordance with the provisions of the laws and this Charter;

m. To make decisions on the measures beyond his or her authority in events of emergency (such
as natural calamities, hostility of enemy, fire, incidents, etc.) and to be responsible for such
decisions, then immediately so report to the Board of Directors for further handling.

n. Torecommend and propose the organization, administration and operation of Techcombank
to improve the operation quality and performance of the bank, and submit them to Board of
Directors or General Meeting of Shareholders to decide within his or her authority;

0. To request for convening an extraordinary meeting of the Board of Directors in accordance
with the provisions of this Charter;

p. To set up, regulate organization and operation of, appoint, release from duty, dismiss
members of units of advisory, assistance to Chief Executive Officer in accordance with the
provisions of the laws or within the authority of Chief Executive Officer in accordance with
the provisions of this Charter and internal regulations of Techcombank;

g. Other powers and duties stipulated in the laws, this Charter and decisions of Board of
Directors, Chairperson of Board of Directors.

2. When performing his/her duties and exercising his/her power, Chief Executive Officer must

comply with the decision of the General Meeting of Shareholders, Board of Directors and
Chairperson of Board of Directors; comply with the provisions of the laws, this Charter, and
provisions of labour contracts into which the Chief Executive Officer has entered with
Techcombank, if any. In the case where the management is contrary to this provision causing
damages to Techcombank, the Chief Executive Officer shall legally be responsible and must
compensate for any damage incurred to Techcombank.

CHAPTER 1V
RELATIONSHIP BETWEEN TECHCOMBANK AND ITS SUBSIDIARIES, TRADE
UNION AND EMPLOYEES

Article 72: Relationship between Techcombank and its Subsidiaries

1.

Chairperson of Board of Directors shall submit to the General Meeting of Shareholders a decision
to establish domestic or overseas Subsidiaries in order to support the operations of Techcombank
in accordance with the laws.

Chairperson of Board of Directors of Techcombank shall decide and perform other rights
obligations of the shareholder/owner/capital contributor at subsidiaries in accordance with the
provisions of this Charter, Charter of Subsidiaries and relevant provisions of the laws.

Article 73: Employees and trade union

1.

Establishment and operation of a union of employees in Techcombank shall be in accordance
with the provisions of the laws.

Board of Directors is responsible to formulate or authorize to formulate regulations and
provisions related to recruitment, hiring, salary, social insurance, welfare, reward and discipline
and other issues related to employees of Techcombank as well as the relationship between
Techcombank and the trade union and submits them to Board of Directors for approval in
compliance with the laws and in accordance with decisions of General Meeting of Shareholders.

CHAPTER V
49



Charter of Vietnam Technological & Commercial Joint Stock Bank (Techcombank)

FINANCIAL REGIME - ACCOUNTING, INFORMATION - REPORTING

SECTION 1
FINANCE, ACCOUNTING AND REPORTING

Article 74: Financial system, fiscal year

1.

The financial system of Techcombank shall comply with the provisions of the Government and
guidance of the Ministry of Finance, State Bank and other relevant laws.

Based on the guiding instruments on financial system, Chief Executive Officer formulates
regulations on financial system and submits them to Board of Directors for approval which then
is a basis for application.

Board of Directors, Supervisory Board and Chief Executive Officer of Techcombank shall be
responsible before the laws and to the State management agencies for compliance of the
Techcombank’s system of finance, auditing and accounting.

The fiscal year of Techcombank shall commence on the 1% January and end on the 31 December
each calendar year.

Techcombank shall be financially autonomous, be financially responsible for its business and
fulfil its obligations and commitments in accordance with the laws.

Article 75: Accounting system

1.

3.

The accounting system used by Techcombank shall be in accordance with the provision of the
Ministry of Finance, State Bank and other relevant provisions of the laws.

Techcombank shall keep its books of account in Vietnamese language. Accounting records are
made based on the types of business; such records shall be accurate, up-to-date, systematic and
sufficient to prove and explain about transactions.

Techcombank shall apply an accounting system stipulated by the State Bank.

Article 76: Financial statements

1.

Techcombank shall make financial statements in accordance with the regulations on accounting
and statistics and periodically report on professional operations in accordance with the
regulations of the State Bank.

Within 90 days from the end of the fiscal year, Techcombank must submit an annual report to
the State Bank in accordance with the provisions of law.

Techcombank shall, within 120 days from the end of the fiscal year, publish its annual financial
report in accordance with the laws.

Article 77: Independent auditing

1.

Before the end of the fiscal year, Techcombank must select an independent auditing organization
that meets the requirements according to the regulations of the Governor of the State Bank to
audit financial statements and perform assurance services for operations of the internal control
system in preparing and presenting financial statements for the next fiscal year.

Within thirty (30) days from the date of selecting an external auditor, Techcombank must notify
the State Bank of the selected independent auditing organization.

Article 78: Use of Capital

1.

Techcombank can use its capital for business activities, constructive investment and procurement
of fixed assets in accordance with the laws and this Charter.

Techcombank is entitled to change their capital and assets structure for the purpose of
development of operations in accordance with the laws and this Charter.

Techcombank is entitled to mobilize capital and assets among subsidiaries.
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SECTION 11
RESERVES AND ALLOCATION OF PROFIT

Article 79: Reserves

1.

After reserves, the profits of Techcombank shall be used to pay dividend according to a decision
of General Meeting of Shareholders and in accordance with the laws.

Techcombank can set aside the following reserves:

Reserve for increasing Charter capital;

Financial reserve;

Reserve for professional development;

Reserve for severance allowance;

Reserve for rewards;

e Ao TP

Welfare resserve;

. Other reserves as per the internal regulations of Techcombank in accordance with the laws.
Other issues related to reserves and using the above-mentioned retained earnings are carried out
in accordance with the provisions of the laws and internal regulations of Techcombank.

Article 80: Payment of dividends

1.

Dividends shall be distributed in accordance with a decision of General Meeting of Shareholders
based on the recommendation of Board of Directors, in accordance with the relevant provisions
of the laws.

The payment of dividends for preference shares shall be made in accordance with the separate
conditions applicable to each class of preference shares.

Dividends to be paid for ordinary shares shall be determined based on the net profit and dividend
payment set aside from the retained profits of Techcombank. Techcombank only pays dividends
for ordinary shares upon satisfaction of the following conditions:

a. Techcombank fulfils its tax obligations and other financial obligations in accordance with
the provisions of the laws;

b. Techcombank makes reserves and provisions for loan losses in accordance with the

provisions of the laws and this Charter;
c. Assoon as all the dividends are paid, Techcombank shall ensure to pay for other due debts
and asset-related obligations.

Dividends may be paid in cash, by shares of the Techcombank or by other assets in accordance
with a decision of General Meeting of Shareholders. Where payment is made in cash, such
payment must be made in Vietnamese Dong using payment methods prescribed by law. The
payment of dividends may be made by bank transfer when the shareholders register and provide
bank account details to Techcombank. In the case where Techcombank has made the transfer
accurately as per account details provided by the shareholders, it shall not be responsible for any
loss arising from that transfer.

In case of paying dividends by shares, Techcombank does not have to conduct procedures for
share offering in accordance with the provisions of the law on share offering. Techcombank must
register/accept to increase the charter capital accordingly to the total par value of shares used for
dividend payment in accordance with the provisions of the laws.

Where the shares of Techcombank are listed in the Stock Exchange or Securities Trading Centers,
the payment of dividends for these shares may be carried out through a securities company or
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Vietnam Securities Depository and Clearing Corporation.

7. After the rate of payment of dividends is approved by a General Meeting of Shareholders, Board
of Directors may decide a mid-term payment of dividends when such payment is appropriate to
the business situation, the profit of Techcombank and in accordance with the provisions of the
relevant laws.

SECTION III
INFORMATION AND REPORTING SYSTEM

Article 81: Information and confidentiality

1. Techcombank provides account holders with information about transactions and balances on the
account holder's account according to the agreement with the account holder..

2. Techcombank may exchange information about banking activities in accordance with the law.

3. Staff, employees, managers, executive officers of Techcombank and related persons shall not
disclose business secrets of Techcombank of which they are aware.

Article 82: Reporting and public disclosure of information

1. Techcombank must make and submit periodical or ad-hoc reports to the State Bank, State
Securities Committee and other authorities in accordance with the laws.

2. Techcombank is responsible to provide information to the State agencies and disclose
information to the public in accordance with the laws.

Article 83: Storage of documents

1. Techcombank must keep the following documents at its head office:
a. Charter of Techcombank and its amendments and supplements;
b. Internal management regulations of Techcombank, Shareholder register book;
c. Operation License; Enterprise Registration Certificate; and other licenses and certificates (if
any);
d. Documents and papers certifying the ownership of assets of Techcombank;
Voting slips, vote counting minutes, minutes of General Meetings of Shareholders, Board of
Directors; decisions of Techcombank;
Prospectus for offering or listing of securities (if any);
g. Reports of Supervisory Board, conclusions of the inspection authorities, conclusions of
independent auditing organizations;
h. Accounting books, accounting documents, annual financial statements;
1. Other documents in accordance with the laws.
2. The duration of storage and methods to store the above-mentioned documents are in accordance
with the laws.
3. Chief Executive Officer of the Bank is responsible to organize the storage, management of
records and documents at Techcombank in accordance with this Charter and the laws.

CHAPTER VI
SETTLEMENT OF DISPUTE, RESTRUCTURE, DISSOLUTION, AND BANKRUPTCY

Article 84: Internal dispute resolution

1. Internal disputes are disputes and complaints between shareholders and Techcombank, between
shareholders and Board of Directors, Supervisory Board, Chief Executive Officer or other
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mangers of Techcombank relating to the organization, operation of Techcombank or relating to
rights of a shareholder as stipulated in this Charter and/or relevant legal documents.

When an internal dispute occurs, firstly, the concerned parties shall attempt to resolve such
dispute via negotiation and reconciliation, on the principle of respecting interest of both parties
and in compliance with the laws. Except for the case where such dispute relating to Board of
Directors or Chairperson of Board of Directors, Chairperson of Board of Directors shall chair or
authorize another person to settle the dispute and shall request each party to present practical
factors relating to the dispute within a period of twenty-one (21) working days from the date on
which the dispute arises. If the dispute is related to Board of Directors or Chairperson of Board
of Directors, any party may refer to a competent authority for resolution. Each part shall bear
their own costs arising from the reconciliation process.

If a reconciliation could not be reached within a time-limit of six (06) weeks from the beginning
of the reconciliation process, parties may bring such dispute to a competent Court in accordance
with the laws. The court shall decide which party has to bear the costs of the Court in accordance
with the laws.

Article 85: Restructure of Techcombank

The restructure of Techcombank in the form of division, split, consolidation, merger, conversion
or in other forms shall be carried out once so approved in writing by the State Bank.

Article 86: Dissolution

1.

Techcombank shall be dissolved in the following cases:

a. Techcombank does not request an extension or requests an extension but does not receive
written approval from the State Bank at the end of the operating term;

b. Techcombank's license was revoked;

c. Techcombank voluntarily dissolves if it has the ability to pay all debts and is approved in
writing by the State Bank;

d. Techcombank is in the case of early intervention or special control with credit institutions
taking over all debt obligations.

2. Conditions, procedures and other issues related to the dissolution of Techcombank comply with

relevant legal regulations.

Article 87: Special control and bankruptcy

1.

Techcombank may be placed under special control by decision of the State Bank in cases
specified in Clause 1, Article 162 of the Law on Credit Institutions. Other contents related to
special control procedures comply with relevant legal regulations.

Contents related to the bankruptcy of Techcombank are implemented in accordance with the
provisions of the Law on Credit Institutions and related legal regulations.
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CHAPTER VII
IMPLEMENTATION PROVISIONS

Article 88: Effectiveness

1.

Charter contents are adopted by the General Meeting of Shareholders on 25 April 2026 and this
Charter shall take effect as from 25 April 2026.

The Charter issued under Decision No.0007/2024/Qb-HPQT-TCB dated 10/01/2024 of the
Chairman of the Board of Directors of Techcombank expired, except for implementation of
transitional regulations as prescribed in Article 210 of the Law on Credit Institutions No.
32/2024/QH15 dated January 18, 2024.

Issues which have not been included in this Charter shall be in accordance with the provisions of
the relevant laws. Where any content of this Charter is contrary to the legal provisions, it shall
naturally be void and Techcombank shall automatically apply the provisions of the relevant laws.
This Charter comprises of 7 Chapters, 88 articles and is made into multiple copies with the same
validity, and submitted to the State Securities Committee, State Bank and other authorities and is
kept at Techcombank.

LEGAL REPRESENTATIVE OF
VIETNAM TECHNOLOGICAL AND COMMERCIAL
JOINT-STOCK BANK
CHAIRPERSON OF BOARD OF DIRECTORS

(Signed)

Ho Hung Anh

NGAN HANG Digitally signed by

NGAN HANG TMCP

TMCP KY KY THUONG VIET
THUONG VlET NAM
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