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CONTENT TIME

Reception and delivery of materials, Voting Cards/Ballots to shareholders 7:30-8:30

A. OPENING PROCEDURES 8:30-09:15

1.  Statement of reasons - Introduction of attendees and Shareholders’ 5
Eligibility Verification Committee

2. Report on the results of verification of shareholders’ eligibility and
announcement of the percentage of shareholders attending the 2026 5
Extraordinary General Meeting of Shareholders
Introducing the Presidium members 5

4.  Introducing the Secretariat of General Meeting of Shareholders and the 5>
Supervisory Team

5. Presentation and voting to approve the following matters: 20°
5.1. Approval of the Regulations on the conduct of the 2026 Extraordinary ,

: 10
General Meeting of Shareholders
5.2. Approval of the Proposal on election of members of the Vote Counting
Committee for the 2026 Extraordinary General Meeting of 5’
Shareholders
5.3. Approval of the 2026 Extraordinary General Meeting of Shareholders 5
Agenda

6.  Opening remarks of the Meeting 5

B. CONTENT OF THE MEETING 09:15-10:20

. Presentation of the Proposals to the General Meeting of Shareholders 15

1.  Proposal of the Board of Directors on the approval of the draft
amended Charter and the amended documents relating to corporate 5
governance at Eximbank

2. Proposal of the Board of Directors on dismissal from position of 5
members of the Board of Directors for Term VIII (2025 - 2030)

3. Proposal of the Board of Directors on election of additional and
replacement of members of the Board of Directors and election of 5
additional members of the Supervisory Board of Eximbank for Term
VI (2025 - 2030)
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CONTENT TIME
Il.  Discussion and Voting 50°
1.  The Meeting conducts discussion and voting to approve the Proposals;
Election of members of the Board of Directors and the Supervisory Board 20°
of Eximbank for the V111 term (2025 - 2030).
2.  The Meeting takes a break - The Vote Counting Committee compiles the
voting results and the election results of members of the Board of Directors 20°
and the Supervisory Board of Eximbank for the V111 term (2025 - 2030).
3. The Vote Counting Committee announces the Meeting's voting results on
the Reports and Proposals of the Meeting and the election results of 10°
Members of the Board of Directors and the Supervisory Board
of Eximbank for term V111 (2025 - 2030)
C. MEETING CONCLUSION 10:20 - 10:40
1.  The Secretariat presents the draft Minutes of the General Meeting of 5
Shareholders to the Meeting
2. Approval of the Minutes of the General Meeting of Shareholders 5
3. Statement of State Bank representative (if any) 5
4. Summary and Closing of the General Meeting of Shareholders 5 }»/
7% A
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SOCIALIST REPUBLIC OF VIETNAM
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DRAFT Hanoi, July 24, 2026

REGULATIONS

ON THE CONDUCT OF THE 2026 EXTRAORDINARY GENERAL MEETING OF
SHAREHOLDERS OF EXIMBANK

Chapter |
GENERAL PROVISIONS

Article 1. Scope of regulation and subjects of application

1. These Regulations apply to the organization of the General Meeting of Shareholders
extraordinary 2026 (hereinafter referred to as the “Meeting”) of Vietnam Export
Import Commercial Joint Stock Bank (“Eximbank ™) held on July 24, 2026.

2. These Regulations specifically provide for the rights and obligations of shareholders
and persons attending the Meeting, and the conditions and procedures for conducting
the Meeting.

Chapter 11
RIGHTS AND OBLIGATIONS OF SHAREHOLDERS AND PARTICIPANTS OF
THE MEETING

Article 2.  Rights and obligations of shareholders
1.  Conditions for attending the Meeting:

Shareholders attending the Meeting are the shareholders, or the legally authorized
representatives of shareholders, whose names appear on the list of shareholders entitled
to attend as of the record date for shareholders entitled to attend the Meeting (hereinafter
referred to as “shareholders”).

2. Rights of shareholders attending the Meeting:

a) To vote on all matters within the authority of the Meeting in accordance with
the Charter of Eximbank and the provisions of law;

b)  Tobe publicly informed by the Organizing Committee of the Meeting of the contents
of the Meeting agenda;

c) At the Meeting, each shareholder shall receive one set of Voting Card and
Voting Ballot and Election Ballot after registering to attend the Meeting with
the Shareholders’ Eligibility Verification Committee;

d) The voting value of the Voting Card, Voting Ballot and Election Ballot
corresponds to the percentage of voting shares that such person owns or
represents, as registered for attending the Meeting, relative to the total number
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9)

h)

of voting shares of the shareholders present at the Meeting;

When attending the Meeting, shareholders may discuss and vote to approve the
matters set out in the Meeting agenda;

To have the right to speak and contribute opinions on the matters put to a vote at
the General Meeting of Shareholders in accordance with these Regulations and
under the direction of the Presidium;

A shareholder or authorized representative who arrives after the Meeting has
opened may still register and shall have the right to participate in voting
immediately at the Meeting after completing the registration procedures. The
Presidium is not obliged to suspend the Meeting to allow late shareholders to
register, and the validity of the matters already voted on shall not be affected,;

Other rights as provided for in the Charter of Eximbank and the provisions of law.

Obligations of shareholders when attending the Meeting:

a)

b)

d)

Shareholders/authorized persons, when attending the Meeting, must bring all
the dossiers and documents as required in the Announcement of Invitation to
the Meeting in order to register to attend the Meeting;

Shareholders/legal representatives of shareholders: shall follow the instructions
on the procedures for registering to attend the Meeting set out in the
Announcement of Invitation and the relevant Resolution(s) of the Board of
Directors (“BOD”); shall fully complete the information on the Attendance
Confirmation Form in the Eximbank template, sign and clearly state their full
name, and return it to the Organizing Committee of the Meeting;

To comply with the provisions of these Regulations, with the direction of the
Presidium and the guidance of the Shareholders’ Eligibility Verification
Committee;

During the Meeting, shareholders should limit leaving the venue; in the event a
shareholder needs to leave or to depart early and does not directly participate in
the approval of the Minutes of the Meeting (which reflect the proceedings and
the voting results carried out by the attending shareholders) the shareholder
must notify the Organizing Committee of the Meeting in order to carry out
authorization procedures or to record any other adjustments/changes (if any)
relating to the attending shareholder's information. In the event the shareholder
does not carry out authorization procedures or does not record
changes/adjustments relating to attendance with the Shareholders’ Eligibility
Verification Committee, then the shareholder shall be deemed to have waived
the right to approve the Minutes of the Meeting, and the shareholder may not
file any complaint regarding this matter;

To strictly comply with the regulations of the Organizing Committee of the
Meeting in accordance with the provisions of law and the Charter of Eximbank,



f)

Article 3.

and to respect the outcomes of the Meeting;

Other obligations as provided for in the Charter of Eximbank and the provisions
of law.

Rights and obligations of the Presidium and Meeting Secretariat

1. Presidium:

a)

b)

The Chairperson of the BOD shall act as chairperson of the Meeting, or may
authorize another member of the BOD to act as chairperson of the General
Meeting of Shareholders convened by the BOD. In case the Chairperson of the
BOD is absent, the member of the BOD authorized by the Chairperson of the
BOD shall act as chairperson of the General Meeting of Shareholders. If the
Chairperson of the BOD does not authorize any member or is temporarily
incapacitated, the remaining members of the BOD shall elect one among them
to act as chairperson of the meeting on a majority basis; in case no chairperson
can be elected, the Head of the Supervisory Board shall preside so that the
General Meeting of Shareholders elects the chairperson of the meeting, and the
person with the highest number of votes shall act as chairperson of the meeting
(hereinafter referred to as the “Chairperson of the Meeting”).

The Chairperson of the Meeting may introduce / appoint a Presidium to jointly
preside over and conduct the Meeting.

2. Rights and obligations of the Presidium:

a)

b)

9)

To direct the Meeting in accordance with the agenda and Regulations approved
by the Meeting;

To carry out activities that the Presidium considers necessary to conduct the
Meeting in a valid and orderly manner, or for the Meeting to reflect the wishes
of the majority of attending shareholders;

To guide or to designate personnel to guide the Meeting in discussing and voting
on the matters in the Meeting's agenda and related matters during the Meeting;

To announce, or assign the Vote Counting Committee to announce, the voting
results, including: the number of valid ballots; the number of invalid ballots;
and the total number of “Agree”, “Disagree” and “No opinion” votes
immediately after voting on the relevant matter;

To coordinate the Meeting to work in an orderly and civilized manner, with
speeches made in order and within the permitted time, consistent with the
approved Meeting agenda;

To resolve matters arising throughout the Meeting;

To answer the matters relating to the issues put to a vote at the Meeting for
shareholders who request answers to their questions directly at the Meeting, or
in writing after the Meeting where the Chairperson deems it necessary to gather



further information or where time does not permit;

h)  To require all attendees to undergo inspection or other lawful and reasonable
security measures; to request the competent authorities to maintain order at the
meeting; and to expel from the Meeting those who do not comply with the
chairperson's authority, cause disorder, obstruct the normal progress of the
meeting, or fail to comply with the organizing committee's regulations or the
security inspection requirements, in accordance with Clause 7, Article 146 of
the Law on Enterprises 2020, as amended and supplemented.

Meeting Secretariat:

a)  The Chairperson shall appoint the Secretariat and the Head of the Secretariat to
prepare the minutes of the Meeting.

b)  Rights and obligations of the Secretariat:

(i) To take the minutes of the Meeting and draft the minutes and resolutions
for the Meeting to approve;

(i)  To receive shareholders' “Feedback Forms” for the Presidium to address;

(iii) To perform other tasks as assigned by the Presidium and as provided for
in the Charter of Eximbank.

Article 4.  Rights and obligations of the Vote Counting Committee

1.

Vote Counting Committee:

The Meeting shall elect a minimum of 03 (Three) and a maximum of 05 (Five)
persons to the Vote Counting Committee at the proposal of the Chairperson of the
meeting.

Assisting the Vote Counting Committee are:

a) A technical team supporting vote counting and data entry, comprising
Eximbank officers and employees arranged by the Organizing Committee,
using a system of computers, printers and scanners; and

b) A supervisory team that supervises the vote counting and data entry, reports to
the Head of the Vote Counting Committee and does not interfere with the vote
counting and data entry process, comprising a maximum of 03 (three) persons
who are self-nominated shareholders selected by the Presidium.

The technical team and the supervisory team must comply with the provisions of
points (a), (c) and (f) of Clause 2 of this Article.

Rights and obligations of the Vote Counting Committee:

a) Members of the Vote Counting Committee and the supervisory team must
present to the Meeting Secretariat their Citizen Identity Card, Identity Card,
Passport or other valid personal identification document, and provide contact
information for updating and storing information; must properly perform the



b)

d)

Article 5.

functions and duties and comply with the operating principles of the Vote
Counting Committee under these Regulations before carrying out the vote
counting and supervision.

The vote counting must ensure accuracy, transparency, objectivity and
timeliness and comply with the provisions of law and these Regulations,
resolving shareholders' questions relating to the voting, and casting ballots
within its authority;

Strictly not to propose or engage in any acts obstructing the vote counting, or
any acts not in accordance with the provisions of law and these Regulations.
Not to copy the documents of the Vote Counting Committee, shareholders'
Voting Ballots and Election Ballots, preliminary vote counting results, or the
records of the Vote Counting Committee, and not to provide the vote counting
results to any person other than the Presidium until the record of the results of
the counting of the Voting Ballots and Election Ballots has been announced at
the Meeting and approved by the Meeting;

To prepare a record of the results of the counting of the VVoting Ballots and Election
Ballots, signed by all members of the Vote Counting Committee, except for the case
provided for in point (b), Clause 4, Article 6 of these Regulations;

To announce the results of the counting of the Voting Ballots and Election
Ballots before the Meeting and to hand over all documents to the representative
of the Presidium. The results of the counting of the VVoting Ballots and Election
Ballots shall be recorded in a separate record,;

To comply with these Regulations; if a member of the Vote Counting Committee
or the supervisory team commits a violation, they shall be handled in accordance
with point (b), Clause 4, Article 6 of these Regulations.

Chapter 111
PROCEDURE FOR CONDUCTING THE MEETING

Conditions for conducting the Meeting

Pursuant to Clause 2, Article 46 of the Charter of Eximbank, the Meeting shall be
conducted when the attending shareholders represent more than 50% (fifty percent) of the
total voting shares according to the list of shareholders entitled to attend the Meeting as of
the record date for shareholders entitled to attend the Meeting.

Article 6.

Manner of conducting the meeting and voting at the Meeting

1.  Procedure and conduct of the Meeting:

3)

Procedure of the Meeting:

The Meeting shall proceed in accordance with the Meeting agenda. The Meeting
shall successively discuss and approve the matters set out in the Meeting agenda
under the direction of the Presidium.



b)  Conduct of the Meeting:

(i) Meeting attendees shall sit in appropriate seats as instructed by the
Organizing Committee.

(i)  No smoking in the meeting room.
(iif) Telephones shall be set to silent mode.

(iv) No filming, photographing or audio recording without the consent of the
Chairperson during the Meeting.

(v) Notransmission of information to the outside in any form until the meeting
has concluded.

Giving opinions at the Meeting:

Shareholders attending the Meeting have the right to give contributing opinions or to
request answers to questions in an orderly and civilized manner consistent with the
approved Meeting agenda, under the direction of the Presidium, by speaking directly
for a maximum of 3 (three) minutes at the Meeting and without duplicating content,
S0 as to ensure the right to speak of many shareholders, or by summarizing the content
of their speech in a “Feedback Form” and returning it to the Secretariat for
compilation and transfer to the Presidium. The giving of contributing opinions or
requests for answers to questions must be done in order, from the attendee's seat, and
within the time of the agenda approved by the Meeting.

The Presidium shall consider the appropriateness of the content of speeches before
the Meeting and shall, at the same time, discuss and address shareholders' opinions.

Voting:
a)  General principles:
(i) Every shareholder is guaranteed the right to vote;

(i) Shareholders exercise their voting right directly or through an authorized
representative attending the meeting;

(iif) Voting shall be carried out by Voting Cards, Voting Ballots and Election
Ballots;

(iv) In case the set of ballots is lost, a wrong vote is cast, or the voting
information is filled in incorrectly, the shareholder shall go to the counter
to request the reprinting of the set of ballots:

The shareholder must go to the same ballot printing counter used for the
first print to carry out the procedure for reprinting the set of ballots for
subsequent rounds. In case the Vote Counting Committee is carrying out
the vote counting, the shareholder must go to the printing counter outside
the Vote Counting Room to reprint the ballots. At that time, only ballots
with content on which the Meeting has not yet voted shall be reprinted.

The reprinting of Cards/Ballots must be recorded in a record with the
shareholder's confirmation. The staff printing the Cards/Ballots must keep



the record, recover the original set of ballots and stamp it as cancelled (in
case the shareholder filled in incorrect information or cast a wrong vote
and wishes to reprint another set of ballots).

For Cards/Ballots printed multiple times, only the most recently printed
Cards/Ballots shall be valid (the software only allows updating the
information of the latest Card/Ballot).

b)  Method of voting:

(i)

Shareholders shall vote on matters by Voting Ballot or VVoting Card in the
Eximbank template. The Voting Card shall be used for voting under the
direction of the Presidium on matters within the authority of the General
Meeting of Shareholders for which the pre-printed VVoting Ballots do not
contain voting content.

Voting Card:

Each shareholder receives a Voting Card, which contains the full serial
number according to the meeting invitation, registration number, full name
of the shareholder, full name of the authorized representative, legal
document number of the individual/organization, address, number of
shares, total number of voting shares of that shareholder. When voting,
shareholders gather at the Technical Team's table to have their Voting
Cards scanned in turn. For each voting issue, shareholders will give their
"Agree" or "Disagree" opinions. When voting by Voting Card at the
Meeting, the number of "Agree" cards is counted first, the number of
"Disagree" cards is counted later, the remaining shareholders who do not
participate in the vote are considered to have "No opinion™ on the issue to
be voted on, and finally, the decision is based on the total number of
"Agree" or "Disagree" Voting Cards.

Shareholders are only allowed to vote once for one of the items “Agree”
or “Disagree” within the time the Chairperson requests the corresponding
vote (after the shareholder has scanned the Card for an item, the software
serving the Meeting will not count the subsequent card scans (if any)). The
total number of “Agree” cards, “Disagree” cards and “No opinion” cards
for each issue will be announced by the Chairperson immediately after
voting on that issue.

Voting Ballot:

Each shareholder receives a Voting Ballot with the full serial number
printed according to the meeting invitation, registration number, full name
of the shareholder, full name of the authorized representative, legal
document number of the individual/organization, address, number of
shares, total number of voting shares of that shareholder, the content to be
voted at the Meeting and the part for the shareholder to mark the opinion
"Agree", "Disagree” or "No opinion". Including:

- Voting Ballot with one issue: Voting shall be carried out by validly



marking the Voting Ballot. The Organizing Committee shall collect
the Voting Ballots once only, and then carry out the vote count right
in the Meeting Hall, clearly stating the voting method, the total
number of valid and invalid ballots, votes in favor (agree), votes
against (disagree) and no opinion. The voting results shall be
displayed on the screen in the Meeting Hall and shall be publicly
announced before the Meeting by the Chairperson or a representative
of the Vote Counting Committee.

Voting Ballot with more than one issue: VVoting shall be carried out by
validly marking each voting matter on the Voting Ballot. The Vote
Counting Committee shall collect the Voting Ballots once only, and
then the Vote Counting Committee shall enter the Vote Counting
Room to count the votes, clearly stating the voting method, the total
number of valid and invalid ballots, votes in favor (agree), votes
against (disagree) and no opinion. The voting results shall be publicly
announced before the Meeting by the Chairperson or a representative
of the Vote Counting Committee.

% Avalid Voting Ballot is:

+ A ballot issued by the Organizing Committee in the correct
prescribed template;

+ A Voting Ballot marked (with an X or V) in one of the boxes
“agree”, “disagree” or “no opinion” for the voting matters
announced before the Meeting;

% Aninvalid Voting Ballot is:

+ A ballot not issued by the Organizing Committee in the correct
prescribed template;

+ A ballot that is erased or torn;

+ A ballot not marked (with an X or V) in any box, or marked in
more than 1 (one) box among “agree”, “disagree” or “no
opinion”, or marked otherwise than prescribed for each voting
matter;

+ A ballot that is crossed out or has other content added over any
of the pre-printed content in the VVoting Ballot.

+ A ballot that a shareholder used in the wrong voting order for a
voting matter (this ballot shall not be counted in the voting results).

% Partially valid and invalid ballots (applicable to Voting Ballots
with more than one voting matter):

For the voting on any matter, where there is no mark (X or V) in
one of the boxes “agree”, “disagree” or “no opinion” and/or a



mark in more than one (01) box among the option boxes for that
voting matter and/or a mark otherwise than prescribed, or it is
crossed out and/or other content is added, then the vote on that
matter shall be invalid. Other matters marked in accordance with
the regulations shall be recognized as valid.

(i)  For the voting to elect additional and replacement members of the BOD

and the Supervisory Board (“SB”) of Eximbank for term VIII (2025-
2030):

Content of the Election Ballot:

Each shareholder shall receive 02 (two) Election Ballots, on which the
following content is pre-printed: the name of the ballot: Ballot for the
election of members of the BOD for term VIII (2025 - 2030); and Ballot
for the election of members of the SB for term VIII (2025 - 2030); the full
name of the shareholder; the full name of the authorized representative;
the legal document number of the individual/organization; the address; the
number of shares owned; the total number of votes; the names of the
candidates; and a box to fill in the voting percentage for each candidate.

Method of voting:

The election of members of the BOD and members of the SB of Eximbank
for term VII1 (2025 - 2030) shall be carried out by the cumulative voting
method provided for in Clause 4, Article 42 of the Charter of Eximbank,
point dd, Clause 4, Article 67 of the Law on Credit Institutions 2024, and
Clause 3, Article 148 of the Law on Enterprises 2020.

Each shareholder or authorized representative shall have a total number of
votes equal to the total number of shares they own or represent multiplied
(X) by the number of members to be elected to the BOD or the SB.

A shareholder has the right to cumulate all or part of their total votes for
one or several candidates.

To provide convenience and reduce errors for shareholders in calculating
and filling in the number of votes for candidates, the ballot is designed for
filling in the percentage of votes for candidates. The total number of voting
rights owned by the shareholder is converted to 100%. When the
shareholder fills in the voting percentage on the ballot, the software shall
calculate the corresponding number of votes for each candidate.

The shareholder fills in the Election Ballot as follows: fill in the specific
voting percentage for the candidates the shareholder votes for. The total
percentage of votes for the candidates must not exceed 100%.

Method of calculating the voting percentage:



The shareholder fills in the voting percentage for each candidate on the
ballot, and the computer program shall calculate the corresponding
number of votes for each candidate by multiplying this voting percentage
by the total number of votes. The program shall discard the decimal part
(fraction) in the result (if any). For example: if the calculated result is
2.789,1 votes, the program shall take 2.789 votes and discard 0,1. In case
two candidates have an equal number of votes, the discarded decimal part
(up to 9 decimal places) shall be used for comparison.

A valid Election Ballot:
A valid Election Ballot must satisfy the following conditions:

- Anballot issued by the Organizing Committee in the prescribed printed
template;

- A ballot with no added names or crossed-out candidate names;

- An Election Ballot whose total percentage of votes for the candidates
does not exceed 100%.

Invalid Election Ballot:
An invalid Election Ballot is a ballot falling into one of the following cases:

- A ballot not issued by the Organizing Committee in the correct
prescribed template;

- Aballot that is erased or torn;
- A ballot on which pre-printed content has been crossed out;

- An Election Ballot whose total percentage of votes for the candidates is
greater than 100%;

- An Election Ballot with names added beyond the pre-printed candidates,
or that does not vote for any of the candidates pre-printed on the ballot;

- An Election Ballot with unclear figures that cannot be determined and
on which the Vote Counting Committee cannot reach agreement.

Principles for election of members of the BOD and members of the SB
for term V111 (2025-2030):

Those elected as members of the BOD and members of the SB for term
VI (2025 - 2030) shall be determined by the number of votes from
highest to lowest, starting from the candidate with the highest number of
votes until the required number of members is reached, in accordance with
the cumulative voting method provided for in the Law on Credit
Institutions, the Law on Enterprises and the Charter of Eximbank. In case
two (02) or more candidates obtain the same number of votes for the final
positions of the BOD and/or the SB, a re-election shall be conducted
among the candidates with equal votes in accordance with the cumulative
voting principle.

Announcement of election results:

10



Based on the vote counting record, the results of the election of members of
the BOD and members of the SB for term VIII (2025 - 2030) shall be
announced immediately at the Meeting. These results shall be recorded in
the Resolution of the Meeting.

Principles for the operation of the Vote Counting Committee and principles for
casting and counting the Voting Ballots and Election Ballots:

a)

b)

d)

9)

h)

All unauthorized persons are strictly prohibited from entering the Vote
Counting Room, except for members of the Vote Counting Committee, the
technical team and the supervisory team of the Vote Counting Committee;

After the members of the Vote Counting Committee and the supervisory team
are approved, within 5 (Five) minutes the members must be present in the VVote
Counting Room to perform their duties. In case a member of the Vote Counting
Committee and/or the supervisory team is late in entering the Vote Counting
Room, displays an uncooperative attitude/obstructs the vote counting, or
violates these Regulations, as determined by the Vote Counting Committee, the
remaining members of the Vote Counting Committee shall still carry out the
work of the Vote Counting Committee. Thereafter, the Head of the Vote
Counting Committee shall prepare a record of the matter signed by the
remaining members of the VVote Counting Committee and the supervisory team,
and the vote counting shall continue to be carried out under the inspection and
supervision of the remaining members of the Vote Counting Committee and the
supervisory team. In this case, the vote counting record shall remain legally
valid. A member of the Vote Counting Committee and/or the supervisory team
who is absent or uncooperative/obstructs the vote counting shall have no right
to complain about this matter for any reason whatsoever;

When entering the Vote Counting Room: in order to avoid noise and disorder
and to ensure safety and confidentiality of information in the Vote Counting
Room, all persons present in the Vote Counting Room are strictly prohibited
from using any electronic device (mobile device, video camera, audio recorder,
camera, smartphone). The Organizing Committee has the right to arrange video
cameras, the footage of which shall be kept confidential to serve post-inspection
upon request;

Before casting begins, the VVote Counting Committee shall inspect the ballot box to
confirm that it is empty and contains no ballots, in the presence of the shareholders;

Casting begins when the Meeting elects the VVote Counting Committee and ends
when the last shareholder casts a ballot into the ballot box within the time
permitted by the Meeting, under the presidency of the Presidium;

The vote counting must be carried out immediately after casting ends;

Any casting after the ballot box has been brought into the VVote Counting Room
shall be invalid;

When counting, classifying ballots and entering ballot information into the
computer, all members of the Vote Counting Committee shall concentrate on

11



fully utilizing the resources provided by the Organizing Committee of the
Meeting, such as: support personnel, computer systems and scanners, on the
principle of ensuring that the vote counting results are correct, accurate,
transparent and compliant with the provisions of law;

i)  After the vote counting is completed, the technical unit shall print the vote
counting record for all members of the Vote Counting Committee to read,
review and sign for confirmation, so that the Head of the Vote Counting
Committee may announce it before the Meeting. At the same time, the
remaining members of the Vote Counting Committee shall seal all VVoting
Ballots/Election Ballots and hand them over to the representative of the
Presidium for safekeeping.

Article 7. Conditions for approving the Resolution of the Meeting

1. All matters on the agenda put forward for approval at the Meeting shall be approved
at the Meeting when the following conditions are satisfied:

Approved by shareholders representing more than 50% (fifty percent) of the total
votes of all attending shareholders, except for the cases provided for in Clauses 2 and
3 of this Article.

2.  The following matters must be approved by shareholders representing more than 65%
(sixty-five percent) of the total votes of all attending shareholders:

a)  Approving the plan to change the charter capital; approving the plan to offer shares,
including the type of shares and the total number of shares to be newly offered;

b)  Approving the decision to invest in, purchase or sell assets of Eximbank where the
investment amount, expected purchase price, or original cost in the case of the sale
of fixed assets has a value of 20% (twenty percent) or more of the charter capital of
Eximbank as recorded in the most recent audited financial statements;

c) Deciding on the division, separation, consolidation, merger, conversion of legal
form, dissolution, or request to the Court to initiate bankruptcy proceedings of
Eximbank;

3. Voting to elect members of the BOD and the SB shall be carried out in accordance
with sub-point (ii), point b, Clause 3, Article 6 of these Regulations.

Article 8.  Minutes of the Meeting

The proceedings of the Meeting shall be recorded in minutes. The minutes must be prepared
in Vietnamese and may also be prepared in English, bearing the confirming signatures of the
Chairperson of the Meeting and the Head of the Secretariat, and shall be prepared and
approved in accordance with the Law on Enterprises and these Regulations.

In case the Chairperson of the Meeting and the Head of the Secretariat refuse to sign the
Minutes of the Meeting, these Minutes shall be valid if signed by all other members of the
BOD attending the Meeting and contain all the content required by law and the Charter of
Eximbank. The Minutes shall clearly state that the Chairperson of the Meeting and the
Head of the Secretariat refused to sign the Minutes.

12



The records, minutes, sharcholders’ attendance register and the authorization documents
to attend must be kept at the head office of the Bank.

Chapter IV
OTHER PROVISIONS

Article 9.  In case the Meeting fails to be held

Pursuant to Clause 2, Article 46 of the Charter of Eximbank, in case the Meeting does not
meet the conditions to be conducted due to the lack of the required quorum as provided for
in Article 5 of these Regulations, the Announcement of invitation for the second meeting
must be sent within thirty (30) days from the date scheduled for the first meeting. The
second General Meeting of Shareholders shall be conducted when the attending
shareholders represent 33% (thirty-three percent) or more of the total voting shares, and
shall have the authority to decide on all matters intended to be approved and decided at the
first Meeting.

Article 10. Retention of Meeting documents

After the Meeting concludes, Eximbank is responsible for retaining the Meeting documents
in accordance with the Charter of Eximbank and the provisions of law.

Chapter V
ENFORCEMENT EFFECTIVENESS

Article 11. Enforcement effectiveness

1. These Regulations comprise 5 Chapters and 11 Articles and take effect immediately
after being approved by a vote of the Meeting by shareholders representing more than
50% (fifty percent) of the total votes of the attending shareholders with voting rights
present in person or through authorized representatives at the Meeting.

2. Shareholders attending the Meeting are responsible for implementing these Regulationsh/q,
A
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Fl; SOCIALIST REPUBLIC OF VIETNAM
J Independence - Freedom - Happiness

EXIMBANK

Hanoi, July 3 2026

PROPOSAL

Re: Election of members of the Vote Counting Committee for the 2026
Extraordinary General Meeting of Shareholders

TO: GENERAL MEETING OF SHAREHOLDERS

- Pursuant to the Law on Enterprises 2020, as amended and supplemented ("Law on
Enterprises") and related legal documents;

- Pursuant to the Charter of Vietnam Export Import Commercial Joint Stock Bank (“Eximbank”);

- According to Point a, Clause 2, Article 146 of the Law on Enterprises 2020: "The
General Meeting of Shareholders shall elect one or more persons to the vote counting
committee at the proposal of the Chairperson of the meeting".

The Chairperson of the 2026 Extraordinary General Meeting of Shareholders (“GMS”) on
July 24, 2026, respectfully submits to the GMS for approval the composition of the Vote
Counting Committee of the GMS, consisting of the following members:

. Positions at the Vote

No. Full name Title Counting Committee
1 | Mr. Pham Tuan Anh Board of Director Member Head of the Committee
2 | Mr. Nguyen Tan Bao Technology Division Deputy Head of the

Committee
3 | Ms. Le Ngoc Hai Van Deputy Head of the Internal Audit Unit | Member
Head of the Strategy Management and

4 | Ms. Nguyen Thi Tra Linh | IT Project Support Department - | Member
Technology Division

Respectfully submitted to the GMS for consideration and approval.

Best regards. /. /moim/

OF BOARD OF DIRECTORS
CHAIRPERSON &~

ON BEHAL

D

Pham Thi Huyén Trang

€@ 27 - 29 Ly Thai To Street, Hoan Kiem Ward, Hanoi City, Vietnam

@ www.eximbank.comyvn @ (024) 7303 6868 Swift; EBVIVNVX



FJI; SOCIALIST REPUBLIC OF VIETNAM

E)tIMBANK Independence - Freedom - Happiness

Hanoi, July 3, 2026

PROPOSAL

Re: Approval of the draft amended Charter and the amended documents relating to
corporate governance at Eximbank

To: THE GENERAL MEETING OF SHAREHOLDERS

- Pursuant to the Law on Credit Institutions 2024, as amended and supplemented (“Law
on Credit Institutions”);

- Pursuant to the Law on Enterprises 2020, as amended and supplemented,;
- Pursuant to the Law on Securities 2019, as amended and supplemented,;

- Pursuant to Decree No. 155/2020/ND-CP dated December 31, 2020 of the
Government detailing the implementation of certain articles of the Law on Securities,
as amended and supplemented (“Decree No. 155/2020/ND-CP”);

- Pursuant to the current Charter of Vietnam Export Import Commercial Joint Stock
Bank (“Eximbank” and “the Bank”);

- Pursuant to the actual needs serving the strategic operations of Eximbank,

The Board of Directors of Eximbank (“BOD”) respectfully submits to the General Meeting
of Shareholders (“GMS”) for consideration and approval of the draft amended Charter and
the set of amended documents relating to corporate governance at Eximbank, specifically
as follows:

1.  The necessity of amending the Charter and the corporate governance documents
at Eximbank:

The Charter and the corporate governance documents at Eximbank were approved by
the GMS at the meeting held on April 28, 2026. This is an important milestone,
reflecting a necessary step toward gradually approaching and selectively applying
advanced international governance practices, consistent with the provisions of
Vietnamese law and the actual operating conditions of the Bank.

However, during the implemention of the Charter and the corporate governance
documents in the Bank's operations, the BOD has found it necessary to update and
clarify certain provisions in order to ensure consistency, clarity and alignment with
Eximbank's actual operations and the implemention roadmap of its governance
framework.

2. List of documents to be amended:
2.1. Eximbank Charter:
Amendment and supplementation of the provisions on the standards and
conditions for members of the Board of Directors; the cases in which positions
may not be concurrently held; the structure, composition and term of the Board

of Directors; the duties and powers of the Board of Directors; and the meetings
of the Board of Directors.

@ 27 - 29 Ly Thai To Street, Hoan Kiem Ward, Hanoi City, Vie:nam

@ www.eximbank.com.vn 2 (024) 7303 6868 Swift: EBVIVNVX




Respectfully submitted! oo

2.2. Internal Governance Regulations and Regulations on the Organization and
Operation of the Board of Directors:

Amendment and supplementation of the relevant provisions as a result of the
amendment and supplementation of the Charter referred to in Section 2.1 above.

(Details of the amendments are set out in the Appendices comparing the material
changes between the draft and the current regulations).

Proposal of the Board Of Directors:

Pursuant to the authority of the GMS to approve the Charter, the Internal Governance
Regulations and the Regulations on the Organization and Operation of the BOD; the
Law on Credit Institutions and Decree No. 155/2020/NB-CP, the BOD respectfully
submits to the GMS for consideration and approval:

(i) Toapprove the draft amended Charter of Eximbank in accordance with the draft
attached to this Proposal,

(i) To approve the draft amended Internal Governance Regulations of Eximbank
in accordance with the draft attached to this Proposal;

(ili) To approve the draft amended Regulations on the Organization and Operation
of the BOD of Eximbank in accordance with the draft attached to this Proposal,

(iv) To assign the Chairperson of the BOD, the legal representative of Eximbank, to
review and make technical and formal adjustments in order to finalize the
documents and to carry out the procedures for issuing the Charter and the

Regulations mentioned above after they have been approved by the GMS.
e

ON BEHALF OF THE BOARD OF
DIRECTORS

CHAIRPERSON & —

THUGHG MAI

COPHAN _ \JLIM
| AT RHEP KA P
a5 VIET HAM

Fham Thi Huyén Trang

Attachments: W

Appendix comparing the material changes between the draft and the current regulations;
The draft amended Charter of Eximbank;
The draft amended Internal Governance Regulations of Eximbank;

The draft amended Terms of Reference of the BOD of Eximbank.




APPENDIX

COMPARISON OF THE MATERIAL CHANGES BETWEEN THE DRAFT AND THE CURRENT REGULATIONS

(\[o} ‘

1

THE 2026 CHARTER

2026 CHARTER

Article 24, Standards and conditions for Board
Members

PROPOSED AMENDMENT

Article 24. Standards and conditions for Board
Members

3. Other conditions required by Eximbank:

a) Board members, both individually and collectively,
must possess integrity, prudence for the benefit of
Eximbank, along with a track record of sound decision-
making capacity and prestige in their professional fields;
b) Be independent in thought and action; Each member
must ensure to devote sufficient time and resources to
perform their role effectively; Each member must have
solid judgment and prestige in their respective field,

d) Members responsible for specific areas of work must

possess the competence and experiences that meet one

of the conditions appropriate to Eximbank’s objectives
in each period, including but not Ilimited to
the following conditions:

(i) Have expertise and experience in risk management
and compliance in accordance with international
standards (including but not limited to the standards
of the Basel Committee on Banking Supervision
(Basel), the European Central Bank (ECB), the

3. Other conditions required by Eximbank:

b) Be independent in thought and action: capable of
making objective assessments _and decisions without
being __influenced by inappropriate __interests,
relationships or_influences; each member must devote
sufficient time and resources to fully perform their role;
and must have solid judgment and prestige in their
professional field;

d) Members responsible for specific areas of work must

possess the competence and experiences that meet one of

the conditions appropriate to Eximbank’s objectives in
each period, including but not limited to
the following conditions:

(i) Have expertise and experience in risk management
and compliance in _accordance with international
standards _(including but not limited to the
standards _of the Basel Committee on Banking
Supervision (Basel), the European Central Bank

REASON FOR AMENDMENT

- Proposed to remove the content at
point 3.a, as this is an assessment of the
Board as a collective body; for each
individual member, these standards are
already reflected throughout Article 24.
- Amend points 3.b and 3.d to express
more clearly the requirement of
independence in thinking and action
and the required skills and experience.




(i)

2026 CHARTER

Board of Governors of the Federal Reserve System
of the United States (FRB), and the Organization for
Economic  Co-operation and  Development
(OECD)); Have expertise and experience in areas
such as strategic planning, investment banking,
innovation culture; technology investment and
large-scale IT transformation; mergers and
acquisitions;

Have expertise and experience in data and data
management, information technology systems
supporting  banking  operations and  risk
management; cybersecurity risks and operational
resilience;

(iii)Have expertise and experience in preparing and

reviewing financial statements in accordance with
international financial reporting standards, auditing
banking operations, and compliance;

(iv) Have expertise and experience in human resources

v)

(including talent acquisition and development,
Board of Directors succession planning,
performance evaluation, and compensation policies
for all levels within the enterprise; and other
human-resources-related matters, including but not
limited to employee benefits and organizational
culture)

Have expertise and experience in developing and
overseeing the implementation of information
technology strategies, digital transformation,
enterprise-wide IT transformation, implementing

(i)

(iii)

(iv)

(v)

(vi)

PROPOSED AMENDMENT
(ECB), the Board of Governors of the Federal

Reserve System of the United States (FRB), and the

Organization for Economic Co-operation and

Development (OECD));

Have expertise_and experience in _areas such as
strategic planning, investment banking, innovation
culture; technology investment and large-scale IT
transformation; mergers and acquisitions;

Have expertise_and experience in _data _and data
management, cybersecurity, operational resilience
or other areas related to risk management and the
sustainable development of the bank;

Have expertise and experience in preparing and
reviewing financial statements in accordance with
international financial reporting standards, auditing
banking operations, and compliance;

Have expertise and experience in human resources
(including talent acquisition and development,
Board of Directors succession planning,
performance evaluation, and compensation policies
for all levels within the enterprise; and other
human-resources-related matters, including but not
limited to employee benefits and organizational
culture);

Have expertise and experience in developing and
overseeing the implementation of information
technology strategies, digital transformation,
enterprise-wide IT transformation, implementing

REASON FOR AMENDMENT




\[o} ‘ 2026 CHARTER ‘ PROPOSED AMENDMENT REASON FOR AMENDMENT
cybersecurity-related initiatives, and investing in cybersecurity-related initiatives, and investing in
information technology systems. information technology systems.
’ Article 29. Cases of being prohibited from | Article 29. Cases of being prohibited from
concurrently holding different positions concurrently holding different positions
1. The_ Boarql Chair must not concurrent?y serve as an | 1. Thef Boargl Chair must not concurrent!y Serve as an | . 4 the wor ding “except where
Executive Officer, a member of the Supervisory Board of | Executive Officer, a member of the Supervisory Board of serving as the Chief Executive Officer
Eximbank or another credit institution, or a Senior | Eximbank or another credit institution, or a Senior of Eximbank” at point 2. to align with
Manager of another enterprise. Manager of another enterprise. the practical implementation of the
2. A Board Member who is not an independent Board | 2. A Board Member who is not an independent Board | governance framework roadmap.
Member must not concurrently hold any of the | Member must not concurrently hold any of the following i .
following positions: positions: - Legal _baS|s:_ Ar_tlcle 43.2 of the Law
. . . ) . . : on Credit Institutions:
a) An Executive Officer of Eximbank; a) An executive of Eximbank, except where serving as
the Chief Executive Officer of Eximbank; 2. A member of the Board of Directors
who is not an independent member; a
member of the Members’ Council of a
credit institution may not concurrently
hold one of the following positions:
a) An executive of that -credit
institution, except where serving as
the Chief Executive Officer of that
credit institution;
3 Article 52. Board of Directors, structure, | Article 52. The Board of Directors; structure,

composition and term of Board of Directors

composition and term of Board of Directors

4. The structure of Board of Directors includes:

a) Board of Directors of Eximbank must have at least
five (05) and not more than eleven (11) members. Board
of Directors of Eximbank shall include independent

Board Members and non executive Board Members;

4. The structure of the Board of Directors includes:

a) Board of Directors of Eximbank must have at least five
(05) and not more than eleven (11) members. Board of
Directors of Eximbank shall include independent Board
Members and non executive Board Members and one

- Amend the content at point 4.a to align
with the practical implementation of the
governance framework roadmap.

- Legal basis: Article 43.2 of the Law
on Credit Institutions:




2026 CHARTER

however, the Board of Directors must include at least
two (02) independent Board Members.

For the purposes of this Clause, non executive Board
Members include only independent Board Members of
the immediately preceding term who are reappointed to
the Board for the next term and who continue to meet
the qualifications and conditions of an independent
Board Member set out in Clause 4, Article 24 (except
for the condition in Point f, Clause 4, Article 24) of this
Charter.

PROPOSED AMENDMENT

Board member may concurrently hold the position of
Chief Executive Officer. The Board of Directors must
include at least two (02) independent Board Members.

For the purposes of this Clause, non executive Board
Members include only independent Board Members of
the immediately preceding term who are reappointed to
the Board for the next term and who continue to meet the
qualifications and conditions of an independent Board
Member set out in Clause 4, Article 24 (except for the
condition in Point f, Clause 4, Article 24) of this Charter.

REASON FOR AMENDMENT

a) A member of the Board of Directors
who is not an independent member; a
member of the Members’ Council of a
credit institution may not concurrently
hold one of the following positions:

a) An executive of that credit
institution, except where serving as
the Chief Executive Officer of that
credit institution;

Article 53. Authorities and mandates of Board of
Directors

Article 53. Authorities and mandates of Board of
Directors

4. Governance framework

a) Board of Directors decides the organizational
structure, functions, mandates, and authorities of
committees/panels under Board of Directors, support
units of Board of Directors (if any), the Chief Executive
Officer, Deputy Chief Executive Officer, Corporate
Governance Officer, the risk management function, the
compliance function, and the segregation of functions of
the three lines of defense in Eximbank’s operations, in
accordance with this Charter and Law. Board of
Directors decides and exercises owners’ rights and
responsibilities at subsidiaries (including deciding
charters and organizational structures) and associates of
Eximbank. Board of Directors supervises Eximbank’s
organizational structure and conducts periodic reviews
to ensure alignment with its scale, complexity, strategies
and legal environment;

4. Governance framework

a) Board of Directors decides the organizational structure,
functions, mandates, and authorities of
committees/panels under Board of Directors support units
of Board of Directors (if any), the Chief Executive
Officer, Deputy Chief Executive Officer, Corporate
Governance Officer. The Board of Directors orients the
organizational _structure, functions, mendates and
authorities of the risk management function, the
compliance function, and the segregation of functions of
the three lines of defense in Eximbank’s operations, in
accordance with this Charter and Law. Board of Directors
decides and exercises owners’ rights and responsibilities
at subsidiaries (including deciding charters and
organizational structures) and associates of Eximbank.
Board of Directors supervises Eximbank’s organizational
structure and conducts periodic reviews to ensure

- Adjust the content at point 4.a from
“the Board decides the organizational
structure, functions, duties and powers
of: (1) the risk management function;
and (2) the compliance function” to
“the Board of Directors orients the

organizational  structure, functions,
duties and powers of the risk
management  function and the

compliance function”

- Legal basis: Article 6.4 of Circular
83/2025/TT-NHNN:

d) The compliance function has
functions and duties decided by the
Chief Executive Officer depending on
the scale, nature and complexity of the
business operations, ensuring
independence and the absence of




2026 CHARTER ‘

PROPOSED AMENDMENT

alignment with its scale, complexity, strategies and legal
environment;

REASON FOR AMENDMENT

conflicts of interest, and at a minimum
including the duties prescribed in
Clause 3, Article 14 of this Circular;

d) The risk management function has
functions and duties decided by the
Chief Executive Officer, and at a
minimum including the duties and
responsibilities prescribed in Clause 5,
Article 25 of this Circular.

4. Governance framework

b) Board of Directors supervises disclosure of information
regarding the duties and composition of Board of Directors
and its committees/panels in the annual report to ensure
transparency. Board of Directors also maintains effective
relationships with regulatory authorities, promptly
reporting and addressing inspection and supervision
conclusions;

4. Governance framework

b) Board of Directors supervises disclosure of information
regarding the duties and composition and remuneration of
Board of Directors and its committees/panels in the annual
report to ensure transparency. Board of Directors also
maintains effective relationships with regulatory authorities,
promptly reporting and addressing inspection and
supervision conclusions;

Add that the Board’s oversight of
information disclosure also includes
“remuneration”, as this is one of the
matters the Board monitors and
manages.

5. Human resources

b) Board of Directors, based on the recommendation of
the Personnel, Nomination and Remuneration
Committee, shall select candidates, appoint, and when
necessary dismiss, discipline, or suspend the Chief
Executive Officer, Deputy Chief Executive Officers,
Chief Risk Officer, Chief Financial Officer, Chief
Human Resources Officer, and Chief Information
Technology Officer in accordance with the law, this
Charter, and Eximbank’s internal regulations. Board of
Directors shall conduct annual performance evaluations
of these positions based on strategic objectives,

5. Human resources

b) The Board of Directors, based on the recommendation
of the Personnel, Nomination and Remuneration
Committee, shall select candidates, appoint, and when
necessary dismiss, discipline, or suspend the Chief
Executive Officer, Deputy Chief Executive Officers,
Chief Risk Officer, Chief Financial Officer, Chief Human
Resources Officer, and Chief Information Technology
Officer and other executive positions as decided by the
Board of Directors in each period in accordance with i
accordance-with the law, this Charter and Eximbank’s
internal regulations. Beard—efDirectors—shal—conduct

annual-performance-evaluations-of these pesitions-based

- Add content at point 5.b: the Board
has authority to appoint, dismiss,
discipline and suspend “other executive
positions as decided by the Board of
Directors from time to time, in
accordance with the law, the Charter
and internal regulations”, to ensure that
the Board decides on the nomination,

selection, removal, succession
planning, remuneration and
performance evaluation of Board

members and the Executive Board
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operational effectiveness, overall performance, and
compliance with the Bank’s risk appetite.

PROPOSED AMENDMENT

REASON FOR AMENDMENT

under the governance framework and
organizational structure going forward,
in line with Eximbank’s
implementation situation.

actual

- Move the passage “The Board of
Directors  conducts an  annual
evaluation of the performance of the
above positions, on the basis of
strategic  objectives,  management
effectiveness, overall operating results
and the degree of compliance with the
Bank’s risk appetite.” to point d.

5. Human resources

c) Board of Directors shall approve and maintain
succession plans, nomination policies, and candidate
selection procedures for positions on the Board of
Directors, the Supervisory Board, committees and
subcommittees under the Board of Directors, the Chief
Executive Officer, Deputy Chief Executive Officers,
Chief Risk Officer, Chief Financial Officer, Chief
Human Resources Officer, and Chief Information
Technology Officer in accordance with this Charter and
Eximbank’s internal regulations, ensuring business
continuity.

5. Human resources

c) Board of Directors shall approve and maintain
succession plans, nomination policies, and candidate
selection procedures for positions on the Board of
Directors, the Supervisory Board, committees and
subcommittees under the Board of Directors, the Chief
Executive Officer, Deputy Chief Executive Officers,
Chief Risk Officer, Chief Financial Officer, Chief Human
Resources Officer, and Chief Information Technology
Officer in-accordance-with and other executive positions
as decided by the Board of Directors in each period, in
accordance with this Charter and Eximbank’s internal
regulations, ensuring business continuity.

- Add content at point 5.c: the Board
approves and maintains the succession
plan, nomination policy and candidate
selection process for “other executive
positions as decided by the Board of
Directors from time to time”, to ensure
that the Board decides on the
nomination, selection, removal,
succession planning, remuneration and
performance evaluation of Board
members and the Executive Board
under the governance framework and
organizational structure going forward,
in line with Eximbank’s
implementation situation.

actual
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PROPOSED AMENDMENT

REASON FOR AMENDMENT

5. Human resources

d) Board of Directors, in_consultation with the
Personnel, Nomination and Remuneration Committee,
issues the orientation framework for the bank-wide
performance evaluation. At the same time, the Board of
Directors_oversees the performance evaluation of the
Board of Directors, Board members, the Chief
Executive Officer, Chief Risk Officer, Chief Financial
Officer, Chief Human Resources Officer, Chief
Information Officer_and other_executive positions as
decided by the Board of Directors in each period, on the
basis of strategic objectives, management effectiveness,
overall operating results and the degree of compliance
with the Bank’s risk appetite.

- Add point 5.d: the Board has authority
to orient the bank-wide performance
evaluation and to evaluate the
performance of certain positions, to
ensure that the Board decides on the
nomination, selection, removal,
succession planning, remuneration and
performance evaluation of Board
members and the Executive Board
under the governance framework and
organizational structure going forward,
in line with Eximbank’s actual
implementation situation.

5. Human resources

d) Board of Directors shall approve the appointment of,
and supervise the performance of, leaders in control
functions of the Bank, including the head of the
compliance unit to ensure independence, objectivity,
and adequate authority in accordance with the law and
sound banking governance practices. In the event of
dismissal of the Chief Risk Officer, Board of Directors
must fully consider the reasons for dismissal and ensure
timely disclosure in accordance with regulations.

5. Human resources

e) Board of Directors shall approve the appointment of,
and supervise carries out the evaluation of the
performance of, leaders in control functions of the Bank,
including the Chief Risk Officer—the—head—ofthe
compliance-in order to ensure independence, objectivity,
and adequate authority in accordance with the law and
sound banking governance practices. In the event of
dismissal of the Chief Risk Officer, Board of Directors
must fully consider the reasons for dismissal and ensure
timely disclosure in accordance with regulations.

Wording revised for consistency.

6. Remuneration, compensation policy and corporate
culture

b) Board of Directors, based on the recommendation of
the Personnel, Nomination and Remuneration

6. Remuneration and compensation policy and corporate
culture

b) Board of Directors, based on the recommendation of
the  Personnel, Nomination and Remuneration

- Add content at point 6.b: the Board
decides the salary, bonus and other
benefits for “other executive positions
as decided by the Board of Directors
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Committee, shall determine salaries, bonuses, and other
benefits for the Chief Executive Officer, Deputy Chief
Executive Officers, Chief Risk Officer, Chief Financial
Officer, Chief Human Resources Officer, and Chief
Information Technology Officer; and shall review the
remuneration regime for leaders and employees,
ensuring consistency with Eximbank’s values, risk
culture, and applicable laws.

PROPOSED AMENDMENT

Committee, shall determine salaries, bonuses, and other
benefits for the Chief Executive Officer, Deputy Chief
Executive Officers, Chief Risk Officer, Chief Financial
Officer, Chief Human Resources Officer, and Chief
Information Technology Officer and other executive
positions as decided by the Board of Directors in each
period; and shall review the remuneration regime for
leaders and employees, ensuring consistency with
Eximbank’s values, risk culture, and applicable laws

REASON FOR AMENDMENT

from time to time”, to ensure that the
Board decides on the nomination,

selection, removal, succession
planning, remuneration and
performance evaluation of Board

members and the Executive Board
under the governance framework and
organizational structure going forward,
in line with Eximbank’s actual
implementation situation.

6. Remuneration, compensation policy and corporate
culture

c¢) Board of Directors, based on the recommendation of
the Personnel, Nomination and Remuneration
Committee, shall review and develop the remuneration
and salary-bonus policy for positions under the Board of
Directors, Supervisory Board, committees and
subcommittees under the Board of Directors, the Chief
Executive Officer, Deputy Chief Executive Officers,
Chief Risk Officer, Chief Financial Officer, Chief
Human Resources Officer, and Chief Information
Technology Officer in accordance with applicable laws,
aligned with international standards and industry best
practices; ensuring fairness and market competitiveness,
and alignment with Eximbank’s long-term strategy, risk
appetite, culture, and objectives of safe and sound
banking operations. This includes ensuring that
remuneration for leaders in control functions is
independent of business performance. Performance
indicators for these positions must be based on the
achievement of their own objectives.

6. Remuneration and compensation policy and corporate
culture

c¢) Board of Directors, based on the recommendation of
the Personnel, Nomination and Remuneration
Committee, shall review and develop the remuneration
and salary-bonus policy for positions under the Board of
Directors, Supervisory Board, committees and
subcommittees under the Board of Directors, the Chief
Executive Officer, Deputy Chief Executive Officers,
Chief Risk Officer, Chief Financial Officer, Chief Human
Resources Officer, and Chief Information Technology
Officer and other executive positions as decided by the
Board of Directors in each period, in accordance with
applicable laws, aligned with international standards and
industry best practices; ensuring fairness and market
competitiveness, and alignment with Eximbank’s
long-term strategy, risk appetite, culture, and objectives
of safe and sound banking operations. This includes
ensuring that remuneration for leaders in control
functions is independent of business performance.

- Add content at point 6.c: the Board
decides the  remuneration  and
compensation policy for ‘“other
executive positions as decided by the
Board of Directors from time to time”,
to ensure that the Board decides on the
nomination, selection, removal,
succession planning, remuneration and
performance evaluation of Board
members and the Executive Board
under the governance framework and
organizational structure going forward,
in line with Eximbank’s actual
implementation situation.

10
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Avrticle 56. Meetings of Board of Directors

PROPOSED AMENDMENT
Avrticle 56. Meetings of Board of Directors

REASON FOR AMENDMENT

1. Regulations on meetings and meeting formats:

d) Meetings of the Board of Directors may be held in
person, online, or by any other method that enables all
or some Board Members to participate from different
locations and hear one another. Such meeting formats
shall be implemented in accordance with the
Regulations on the Organization and Operation of the
Board of Directors of Eximbank. The following matters
must be discussed and approved at meetings of the
Board of Directors:

1. Regulations on meetings and meeting formats:

d) Meetings of the Board of Directors may be held in
person, online, or by any other method that enables all or
some Board Members to participate from different
locations and hear one another. Such meeting formats
shall be implemented in accordance with the Regulations
on the Organization and Operation of the Board of
Directors of Eximbank. The following matters must be
discussed and approved at meetings of the Board of
Directors:

(iv) Governance framework and information disclosure
Organizational structure, functions, and authorities of
committees/panels under Board of Directors,
supporting bodies of Board of Directors, the Chief
Executive Officer, Deputy Chief Executive Officers,
the risk management function, compliance function,
and separation of duties among the three lines of
defense at Eximbank;

(iv) Governance framework and information disclosure
Organizational structure, functions, and authorities of
committees/panels under Board of Directors, supporting
bodies of Board of Directors, the Chief Executive Officer,
Deputy Chief Executive Officers, Chief Risk Officer,
Chief Financial Officer, Chief Human Resources
Officer, Chief Information Officer and other executive
positions as decided by the Board of Directors in each
period, the risk management function, ecempliance
funetion, and separation of duties among the three lines
of defense at Eximbank;

Add the executive positions to ensure
that the Board decides on the
nomination, selection, removal,
succession planning, remuneration and
performance evaluation of Board
members and the Executive Board
under the governance framework and
organizational structure going forward,
in line with Eximbank’s
implementation situation.

actual

(v) Human resources

e Succession planning, nomination policies, and
candidate selection procedures for the Board of
Directors, the Supervisory Board,
committees/subcommittees under the Board of
Directors, the Chief Executive Officer, Deputy Chief

(v) Human resources

e Succession planning, nomination policies, and
candidate selection procedures for the Board of
Directors, the Supervisory Board,
committees/subcommittees under the Board of
Directors, the Chief Executive Officer, Deputy Chief
Executive Officers, Chief Risk Officer, Chief

- Add content at point 5.(v): the Board
decides the succession plan and
nomination policy for “other executive
positions as decided by the Board of
Directors from time to time”, to ensure
that the Board decides on the
nomination, selection, removal,

11
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Executive Officers, and other Executive Officers of
Eximbank;

¢ Selection, appointment, and when necessary dismissal
of the Chief Executive Officer, Deputy Chief
Executive Officers, Chief Risk Officer, Chief
Financial Officer, and head of the compliance unit in
accordance with this Charter and Eximbank’s internal
regulations;

PROPOSED AMENDMENT

Financial Officer, Chief Human Resources Officer,
Chief _Information Officer _and other executive
positions as decided by the Board of Directors in
each period. and—ether—Executive—Officers—of
Eximbank

e Selection, appointment, and when necessary dismissal
of the Chief Executive Officer, Deputy Chief
Executive Officers, Chief Risk Officer, Chief
Financial Officer, Chief Human Resources Officer,
Chief Information Officer and other executive
positions as decided by the Board of Directors in
each period, in_accordance with-, and-head-of-the
compliance-unit-inaccordance-with-this Charter and

Eximbank’s internal regulations;

REASON FOR AMENDMENT

succession planning, remuneration and
performance evaluation of Board
members and the Executive Board
under the governance framework and
organizational structure going forward,
in line with Eximbank’s actual
implementation situation.

(vi) Remuneration, salary and bonus policies and

corporate culture

e Remuneration and salary-bonus policy for positions
under the Board of Directors, the Supervisory Board,
and committees/panels under the Board of Directors
for submission to the General Meeting of
Shareholders, and for the Chief Executive Officer,
Deputy Chief Executive Officers, and other Executive
Officers in accordance with applicable laws;

(vi) Remuneration, salary and bonus policies and

corporate culture

e Remuneration and salary-bonus policy for positions
under the Board of Directors, the Supervisory Board,
and committees/panels under the Board of Directors for
submission to the General Meeting of Shareholders,
and for the Chief Executive Officer, Deputy Chief
Executive Officers, and—other—Executive—Officers—in
acecordance—with-—applicablelaws:Chief Risk Officer,
Chief Financial Officer, Chief Human Resources
Officer, Chief Information Officer and other
executive positions as decided by the Board of
Directors _in_each period, in_accordance with this
Charter and applicable law;

Add the executive positions to ensure
that the Board decides on the
nomination, selection, removal,
succession planning, remuneration and
performance evaluation of Board
members and the Executive Board
under the governance framework and
organizational structure going forward,
in line with Eximbank’s actual
implementation situation.
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Il. INTERNAL GOVERNANCE REGULATIONS

2026 INTERNAL GOVERNANCE

REGULATIONS

PROPOSED AMENDMENT

REASON FOR AMENDMENT

Article 16. Tenure, structure, standards and
conditions for Board Members

Article 16. Tenure, structure, standards and

conditions for Board Members

2. The structure of the Board of Directors is as
follows:

a) Board of Directors of Eximbank must have at
least five (05) and not more than eleven (11)
members. Board of Directors of Eximbank shall
include independent Board Members and non
executive Board Members; however, the Board of
Directors must include at least two (02)
independent Board Members.

2. The structure of the Board of Directors is as follows:

a) Board of Directors of Eximbank must have at least
five (05) and not more than eleven (11) members.
Board of Directors of Eximbank shall include
independent Board Members, non executive Board
Members, and a Board Member who may
concurrently hold the position of Chief Executive
Officer. +hewever; The Board of Directors must
include at least two (02) independent Board Members.

Revised for consistency with Clause 4, Article
52 of the Charter.

Article 36. Evaluation of the performance of
Board Members, Committee Members, Chief
Executive Officer, members of the Supervisory
Board and other Executive Officers

Avrticle 36. Evaluation of the performance of Board
Members, Committee Members, Chief Executive
Officer, members of the Supervisory Board and
other Executive Officers

1. The Board of Directors shall conduct
performance evaluations of Board Members,
committees and panels under the Board of
Directors, and the Chief Executive Officer.

1. The Board of Directors shall conduct performance
evaluations of Board Members, committees and panels
under the Board of Directors, and the Chief Executive
Officer, _and other members of the Board of

Managment.

Add the performance evaluation of the Board of
Management members other than the Chief
Executive Officer.
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TERMS OF REFERENCE OF THE BOARD OF DIRECTORS
TERMS OF REFERENCE OF THE BOARD OF

DIRECTORS

Board of Directors

Article 11. Structure and supporting bodies of the

PROPOSED AMENDMENT

Article 11. Structure and supporting bodies of the

Board of Directors

REASON FOR AMENDMENT

1. Structure of the Board of Directors: The Board of
Directors of Eximbank shall be organized according to
the following structure:

a) Board Chair;

b) Independent Board Member; and

¢) Non executive Board Member.

1. Structure of the Board of Directors: The Board of
Directors of Eximbank shall be organized according to
the following structure:

a) Board Chair;

b) Independent Board Member; and

¢) Non executive Board Member;_and

d) A Board Member who may concurrently hold the position
of Chief Executive Officer

Revised for consistency with Clause
4, Article 52 of the Charter.
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CHARTER
VIETNAM EXPORT IMPORT COMMERCIAL JOINT-STOCK BANK
(Issued together with Decision No. ...)

CHAPTER I.
GENERAL PROVISIONS
SECTION I.
INTERPRETATIONS
Article 1. Definitions
1.  In this Charter, unless otherwise provided in specific context or by law, the following terms

shall be interpreted as follows:
a)  “Eximbank” or “Bank’: means Vietnam Export Import Commercial Joint-Stock Bank.

b)  “Charter”: means the Charter of Eximbank as issued, and as amended, supplemented,
or replaced from time to time..

c) “Law”: means all codes, laws, resolutions, ordinances, decrees, regulations, circulars,
decisions and other legal normative documents as provided in the Law on
Promulgation of Legislative Documents No. 64/2025/QH15 dated 19 February 2025
(as amended, supplemented, or replaced from time to time) related to Eximbank’s
activities, including documents amending, supplementing or replacing such legal
normative documents.

d) “Law on Credit Institutions”: means the Law on Credit Institutions No.
32/2024/QH15 and laws amending, supplementing or replacing it.

e) “Law on Enterprises”: means the Law on Enterprises No. 59/2020/QH14 and laws
amending, supplementing or replacing it.

f)  “Law on the State Bank of Vietnam”: means the Law on the State Bank of Vietnam
No. 46/2010/QH12 and laws amending, supplementing or replacing it.

g) “State Bank of Vietnam”: means the State Bank of Vietnam.
h)  “Charter capital”: means total face value of the shares sold by Eximbank to shareholders.

i)  “Legal capital”: means the minimum capital required by the Law on the establishment
of commercial banks.

J)  “Share”: means the charter capital which is divided into equal parts.

k)  “Share certificate”: means a certificate issued by Eximbank, a book entry or electronic
data certifying the ownership of one or some of its shares as stipulated by law.

I)  “Dividend”: means after-tax gross profit paid on each share in cash or other assets.

m) “Shareholder”: means an organization or individual lawfully owning one or several
shares of Eximbank and registered in its shareholder register/securities owner register
in accordance with law.

n)  “Major shareholder”: means any of Eximbank’s shareholder owning 5% (five per
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P)

a)

t)

aa)

cent) or more of shares with voting rights of Eximbank, including those indirectly
owned by such shareholder.

“Indirect ownership”: means the ownership of Eximbank’s charter capital by an
organization or individual via investment trust or through an enterprise in which such
organization or individual holds more than 50% stake.

“Shareholder register”’: means a document whether in form of paper and/or electronic
file recognizing information of share ownership by shareholders of Eximbank.

“VSDC”: means Vietnam Securities Depository and Clearing Corporation (or other
names as it may be referred to from time to time).

“Legal documents of individuals”: refers to one among the following
documentations: identification card, citizen identity card, passport, and other
legitimate personal identification papers.

“Legal documents of organizations”: refers to one among the following
documentations: establishment decision, business registration certificate or other
documents equivalent.

“Contact address”: means the registered address of the organization’s headquarter or
address of the individual’s permanent residence, workplace, or another location that is
registered by such person with Eximbank as contact address.

“License”: includes the license for establishment and operation of Eximbank as issued
by the State Bank of Vietnam and its document/decision on amendment or
supplementation thereto.

“Eximbank Senior Manager”: includes the Chair of the Board of Directors, other
members of the Board of Directors, and the Chief Executive Officer (CEO).

“Eximbank Executive Officer” or “Executive Officer”: includes the Chief
Executive Officer, Deputy Chief Executive Officers, Chief Financial Officer, Chief
Risk Officer, Chief Human Resources Officer, and Chief Information Technology
Officer, Chief Accountant, Division Director, Regional Director, Branch Director..

“Related Person”: is defined in Clause 24, Article 4 of the Law on Credit Institutions,
unless otherwise defined by applicable laws.

“Relatives”: is subject to the definition in clause 22 Article 4 of the Law on Enterprises.

“Spouse, father, mother, child or sibling”: of an (01) individual, means spouse,
natural father/mother, foster father/mother, stepfather, stepmother, father-in-law,
mother-in-law; natural/foster child, stepchild, daughter-in-law, son-in-law; sibling,
half-sibling; spouse of natural sibling or half sibling of such individual.

“Subsidiary of Eximbank”: means a company falling under one of the following cases:

(i) Eximbank or Eximbank and its related persons owns more than 50% of the
charter capital or more than 50% of the voting capital of such company;

(i)  Eximbank has the right to appoint a majority of or all Board Members, Board of
Members, or Chief Executive Officer (CEO) of such company;
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(iif) Eximbank has the right to amend or supplement the charter of such company;

(iv) Eximbank or Eximbank and its related persons directly or indirectly control the
ratification of resolutions and decisions of the General Meeting of Shareholders,
Board of Directors, and Board of Members of that company.

cc) “Associate company of Eximbank”: means a company in which Eximbank or
Eximbank and its related persons owns more than 11% of the charter capital or more
than 11% of the voting capital, but which is not a subsidiary of Eximbank.

dd) “Controlling company”: means a company that directly or indirectly owns more than
20% of the charter capital of Eximbank, or a company takes control over Eximbank,
or Eximbank has subsidiaries or associate companies.

ee) “Banking operations”: mean the trade in and regular provision of one or some of the
following services:

(i) Deposit receipt;
(if)  Credit extension;
(ilf) Provision of account-to-account payment services.

ff) “Executive activities”: refer to tasks within the authority, functions and
responsibilities of Executive Officer of Eximbank.

gg) “Business day”: means any calendar days except weekends (Saturday and Sunday),
national holidays and Tet holidays in accordance with the Law and Eximbank
regulations from time to time. Where Saturday or Sunday is a working day (make-up
working days) as prescribed by the Law, such day shall be identified a business day.

hh) “Remuneration and Salary, Bonus Policy”: has the meaning as provided in the
Charter on the organization and operation of the Personnel, Nomination and
Remuneration Committee of Eximbank as issued, and as amended, supplemented, or
replaced from time to time.

2. Inthis Charter, any references to any regulations or documents shall include all amendments,
supplements or replacements to such regulations or documents from time to time.

3. The headings (chapters, sections, and articles) used in the Charter are for convenience of
understanding only and shall not affect the content of the Charter.

4.  Terms, expressions, and concepts not defined in this Charter shall be interpreted, construed,
and applied in accordance with the relevant laws in effect from time to time.
SECTION ILI.
NAME, HEAD OFFICE, OBJECTIVES AND SCOPE OF OPERATION
Article 2. Name, form, head office, operation network and duration of operation

1. Name of the Bank

- Full name in Vietnamese : Ngan hang Thuong mai C6 phan Xuat Nhap khau Viét Nam

- Abbreviated name in : Ngan hang Xuat Nhap khau Viét Nam
Vietnamese
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8.

Full name in English : Vietnam Export Import Commercial Joint Stock Bank
Abbreviated name : Eximbank hoac EIB
Head Office address:

No. 27 - 29 Ly Thai To Street, Hoan Kiem Ward, Hanoi City, Vietnam

(or another address upon the State Bank’s approval as required by law and specified in the
License)

Other contact details:
Telephone : (024) 73036868

Website : www.eximbank.com.vn

(Such information is subject to change or update from time to time and published on
Eximbank website)

Eximbank is organized in the form of a joint-stock company which has its own legal status
in accordance with Vietnamese law.

Eximbank may establish branches, transaction offices, representative offices, non-
productive units, subsidiaries, and associate companies as well as other forms of commercial
presence both domestically and/or overseas to carry out its objectives in conformity with the
Law and this Charter.

The duration of operation of Eximbank is ninety nine (99) years starting from April 6, 1992
which may be extended based upon the decision of the General Meeting of Shareholders and
approval of the State Bank according to the Law.

The license for establishment and operation of Eximbank is also its Business registration
certificate.

Eximbank has its own seal, which shall be kept, preserved, managed and used in accordance
with the regulations of the Law and Eximbank’s internal regulations.

Article 3. Legal representative

1.

Eximbank has one (01) legal representative. The legal representative of Eximbank shall be
the Chief Executive Officer, except as provided in clause 2 of this Article.

In the event that Eximbank lacks a Chief Executive Officer, the Board of Directors Chair
shall act as Eximbank’s legal representative and this provision shall take immediate effect
without requiring any further designation, authorization, appointment, amendment to the
charter or any similar procedure, until Eximbank completes the official appointment of a
person to hold the position of Chief Executive Officer.

The legal representative of Eximbank shall act on its behalf to establish and execute rights
and obligations arising out of the Bank’s transactions, or act on Eximbank’s behalf as the
person demanding for settlement of civil issues, plaintiff, defendant, or person with relevant
rights and obligations in court or arbitration trials, and other rights and obligations in
accordance with law.

The legal representative of Eximbank must reside in Viet Nam. Where he/she is absent from
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Viet Nam, he/she shall authorize in writing another person who is a Senior Manager or an
Executive Officer of Eximbank currently residing in Viet Nam to perform his/her rights and
obligations. The legal representative of Eximbank may, in writing, authorize another person to
carry out his/her tasks corresponding to the Law and Eximbank regulations (as applicable).

Article 4. Objectives of Eximbank

The objectives of operation and development of Eximbank are:

1.

2.

To become a high performance bank built on mutual trust, full transparency, and distinctive
capabilities.

To serve the financial needs of the Vietnamese and make meaningful contributions to the
community.

Article 5. Scope of operation

1.

Eximbank is permitted to carry out all banking activities and other business activities in
accordance with the License, this Charter and/or the regulations of the Law.

Eximbank may conduct business activities in other sectors permitted by the Law and
approved by the General Meeting of Shareholders or Board of Directors in accordance with
this Charter.

Eximbank has a scope of business and operation in the country and overseas.

SECTION I11.
MAIN BUSINESSES

Article 6. Deposit receipt

1.
2.

Receiving demand deposits, term deposit, savings deposits and other types of deposit.

Issuing certificates of deposit.

Article 7. Credit Grant Operations

Eximbank shall provide credit in the following forms:

1
2
3
4.
5
6
7

Lending;

Discounting or re-discounting;
Bank guarantee;

Issuance credit cards;

Domestic or international factoring;
Letters of credit;

Other forms as specified by the State Bank.

Article 8. Account opening, provision of payment facilities and services

1.
2.
3.

Opening bank accounts for clients;
Providing payment facilities;

Providing the following via-account payment services:
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a)  Providing domestic payment services, including checks, payment orders, payment
authorization, collection orders, collection authorization, money transfer, bank cards,
collection and payment services;

b)  Providing international payment services after being approved in writing by State
Bank; other payment services according to regulations of the State Bank.

Article 9. Borrowing, depositing money, purchasing and selling valuable papers

1.  Eximbank may borrow loans from the State Bank in form of re-financing under the Law on
State Bank of Vietnam.

2.  Eximbank may purchase or sell valuable papers from/to the State Bank under the Law on
State Bank of Vietnam.

3.  Eximbank may grant and borrow loans, make and receive deposits, purchase and sell
valuable papers on a definite term from/to credit institutions and foreign bank branches in
accordance with regulations of the State Bank.

4.  Eximbank may borrow off-shore loans in accordance with the Law.
Article 10. Account opening by Eximbank

1.  Eximbank shall open a payment account at the State Bank and maintain a compulsory
reserve amount thereon.

2.  Eximbank may open a payment account at a credit institution that may provide via-account
payment services.

3. Eximbank may open an offshore payment account in accordance with the law on foreign
exchange.

Article 11. Organization of and participation in payment systems

1.  Eximbank may organize its internal payment system and participate in the national interbank
payment system.

2.  Eximbank may participate in international payment systems if it meets the conditions set out
by the Government and obtains written approval from the State Bank.

Article 12. Capital contribution and share purchase

1.  Eximbank may only use its charter capital and reserves for capital contribution and share
purchase as regulated in this Charter and the Law.

2.  Eximbank must establish or acquire subsidiaries or associate companies to conduct the
following businesses:

a)  Securities underwriting and securities brokerage; management and distribution of
securities investment fund certificates; and securities investment portfolio
management and stock trade;

b)  Financial leasing;
C) Insurance.

3. Eximbank may establish or acquire a subsidiary or associate company operating in the
sectors of debt management and asset utilization, remittance, gold trade, factoring, issuance
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of credit cards, consumer credit, intermediary payment services and credit information.

Eximbank may contribute capital to, or purchase shares from, enterprises operating in the
following sectors:

a) Insurance, securities, remittance, gold trade, factoring, issuance of credit cards,
consumer credit, intermediary payment services and credit information;

b)  Others not prescribed in point (a) of this clause upon written consent of the State Bank.

Eximbank shall establish or acquire the subsidiary or associate company as stated in clauses
2 and 3 of this Article after obtainment of the State Bank's approval in writing.

Eximbank and its subsidiary may buy or hold shares of other credit institutions on the
conditions and within the limits prescribed by the Governor of the State Bank.

Other cases of capital contribution or share purchase (if any) shall follow the regulations of
the Law.

Article 13. Foreign exchange trade and provision of foreign exchange services and derivative

products

After obtaining written approval from the State Bank, Eximbank may trade and provide
domestic and foreign clients with the following products and services:

a)  Foreign exchange;
b)  Derivatives regarding interest rates, foreign exchange, currency and other financial products.

The foreign exchange trade and provision of foreign exchange services by Eximbank to
clients shall be conducted in accordance with the law on foreign exchange.

Article 14. Entrustment and agents, assignment of agents

1.

Eximbank is entitled to entrust, undertake entrustment or act as agents in banking operations,
or assign agents to make payment in accordance with regulations of the State Bank.

Eximbank may carry out insurance agency activities in accordance with the law on insurance
business within the scope of insurance agency activities as specified by the State Bank.

Article 15. Other business activities

1.

Eximbank may carry out other business activities in accordance with regulations of the State
Bank, specifically:

a)  Cash management, treasury services provided to credit institutions and foreign bank
branches; asset preservation and leasing of security cabinets and safes;

b)  Money transfer, collection, payment and other payment services without accounts;

C)  Purchase and sale of the State Bank’s bills and corporate bonds; purchase and sale of other
valuable papers, except for the valuable papers specified in point a clause 2 of this Article;

d)  Monetary brokerage services;
e)  Gold trade;

f)  Other services related to factoring and letters of credit;
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g) Consultancy on banking operations and other business activities specified in the License.
2.  Eximbank may further carry out other business activities provided by law as follows:

a)  Purchasing and selling debt instruments of the Government, government-backed
bonds, and local government bonds;

b)  Issuing bonds;
c¢)  Conducting securities depository activities;
d)  Carrying out supervisory bank activities;

e) Acting as agents that manage collateral of lenders being international financial
institutions, foreign credit institutions, credit institutions, and foreign bank branches.

3. Eximbank is entitled to carry out other business activities related to banking operations other
than those specified in clauses 1 and 2 of this Article according to regulations of the
Governor of the State Bank and other relevant laws.

4.  Eximbank is refrained from trading in real estate, except in the following cases:

a)  Buying, investing in or owning properties to be used as its business building, office or
warehouse in direct service of its professional operations;

b)  Leasing out part of the business building in its own ownership which has been fully used;

c)  Holding properties as a result of debt settlement. Within five (5) years from the date
of the decision on disposing of collateral being real estate, Eximbank shall sell, transfer
or repurchase the same. In case of property repurchase, the use purposes specified in
point a of this clause and the ratio of fixed asset investment stated in point a clause 3
Article 144 of the Law on Credit Institutions shall be maintained.

CHAPTER II.
CHARTER CAPITAL, SHARES, SHARE CERTIFICATES

SECTION I.
CHARTER CAPITAL
Article 16. Charter capital

1. The charter capital of Eximbank is VND18,688,106,070,000 (Eighteen thousand six hundred
eighty eight billion, one hundred and six million, and seventy thousand dong).

2. Charter capital shall be adjusted and recognized in the License from time to time in
accordance with the regulations of the Law.

3. Charter capital is denominated in Vietnamese dong (VND).
Article 17. Change of charter capital

Eximbank may increase or decrease its charter capital upon decision of competent authorities in
line with provisions of this Charter and relevant regulations of the Law.

1.  Eximbank’s charter capital may be increased out of the following sources:

a) Reserve fund for charter capital supplementation; fund for investment and
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development, share premium; undistributed accumulative profit and other funds
according to law;

b)  Public offering or private placement of shares;
c) Conversion of issued convertible bonds into ordinary shares;

d)  Others as decided by the General Meeting of Shareholders in accordance with
regulations of the Law.

Forms of decreasing Eximbank’s charter capital: shall be carried out in forms permitted
under the regulations of the Law from time to time. The decrease of Eximbank’s charter
capital must ensure that the decreased charter capital shall not be lower than the legal capital.

Sequence, procedures and application for approval of charter capital amendment shall follow
regulations of the Governor of the State Bank and the Law.

SECTION IlI.
SHARES, SHARE CERTIFICATES

Article 18. Types of shares

1.

4.

Each of Eximbank shares has the par value of VND10,000 (7en thousand dong). The number
of shares of Eximbank is made up by dividing the charter capital by par value per share.

At the time this Charter is ratified, all shares of Eximbank are ordinary shares; all of its
shareholders are ordinary shareholders.

Eximbank may issue preferred shares upon approval of the General Meeting of Shareholders
in accordance with the regulations of the Law. Ordinary shares shall not be converted to
preferred ones.

Each share of the same type shall constitute the same rights, duties and interests for its owner.

Article 19. Share certificates

1.

3.

Shareholders of Eximbank may be provided with share certificates respective to the number
and type of shares owned. Eximbank share certificate shall contain contents as required by
the Law.

Where share certificate is lost, destroyed or otherwise damaged, Eximbank shall re-issue the
same at shareholder’s request. Such request shall at least include the followings:

a) Information of the share certificate which is lost, destroyed or otherwise damaged.

b)  Commitment by the shareholder to assume responsibility in any dispute arising out of
the re-issuance of share certificate.

Eximbank share certificates cannot be used as collateral at Eximbank.

Article 20. Share ownership ratio

Unless otherwise provided by law, share ownership ratio at Eximbank are defined as follows:

1.

2.

An individual Shareholder is not allowed to own shares exceeding five percent (5%) of
Eximbank’s Charter Capital.

An institutional Shareholder is not allowed to own shares exceeding ten percent (10%) of
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Eximbank’s Charter Capital.

Shareholder and its related persons are not allowed to own shares exceeding fifteen percent
(15%) of Eximbank’s Charter Capital. Major shareholder of Eximbank and its related persons
are not allowed to own shares valuing five percent (5%) or more of another credit institution.

Provisions in clauses 2 and 3 of this Article shall not apply to the following cases:

a)  Share ownership in subsidiaries, affiliates that are credit institution specified in clauses
2 and 3 Article 111 of the Law on Credit Institutions;

b)  Owning shares of foreign investors under clause 6 of this Article.

The share ownership ratio specified in clauses 1 and 2 of this Article shall include shares
indirectly owned. The share ownership ratio specified in clause 3 of this Article shall include
shares purchased by other organizations and individuals under the shareholder’s entrustment
and exclude shares of related persons being subsidiaries of the shareholder according to point
a clause 9 Article 4 of the Law on Credit Institutions.

Total share ownership ratio of foreign investors at Eximbank shall not be more than six
percent (06%) of Eximbank’s Charter Capital from time to time.

Article 21. Share Offering and Transfer

1.

Eximbank may increase the number of shares or type of authorized shares for charter capital
increase in forms as follows:

a)  Public offering of shares;
b)  Private placement of shares;
c)  Other forms of share offering or issuance and to other objects in accordance with the Law.

The forms of offering and issuance stated in clause 1 of this Article are carried out by
Eximbank in accordance with relevant regulations of the Law.

The purchase, sale or transfer of shares by shareholders is performed in accordance with
relevant laws on securities.

The purchase or receipt of shares making the buyer or receiver become a major shareholder
must be approved in writing by the State Bank prior to such execution. Shareholder, buyer
or receiver of shares shall coordinate with Eximbank to apply for respective approval.

Individual shareholders and organizational shareholders whose representative of contributed
capital at Eximbank serves as a Board Member, a member of the Supervisory Board, or the
Chief Executive Officer of Eximbank shall not transfer their shares during their term of
office. The representative of contributed capital referred to in this Clause does not include
the representative of the State’s capital contribution at Eximbank.

During the period in which personal liability is being handled pursuant to a resolution or
decision of the General Meeting of Shareholders or a decision of the State Bank of Vietnam,
Board Members, members of the Supervisory Board, and the Chief Executive Officer shall
not transfer their shares, except in one of the following cases:

a)  The Board Member, member of the Supervisory Board, or Chief Executive Officer is the
authorized representative of an institutional shareholder that is subject to merger,




Charter Vietnam Export Import Commercial Joint-Stock Bank (Eximbank)

consolidation, division, separation, dissolution, or bankruptcy in accordance with the law.

b)  The Board Member, member of the Supervisory Board, or Chief Executive Officer is
compelled to transfer shares pursuant to a legally effective judgment or decision of a court.

c¢) The Board Member, member of the Supervisory Board, or Chief Executive Officer
transfers shares to another investor in order to implement an approved recovery plan,
full capital transfer plan, or mandatory transfer plan.

Article 22. Repurchase of shares or share certificates

1.

Cases in which Eximbank repurchases shares and share certificates:

a)  Repurchase of shares and share certificates at the request of Eximbank in cases
prescribed by law;

b)  Repurchase of shares and share certificates at the request of shareholders in cases
prescribed by law;

€)  Repurchase of employees’ share certificates in accordance with Eximbank’s employee
share certificates issuance regulations, in compliance with relevant legal provisions; and

d)  Others as per regulations of the Law from time to time.

Eximbank may only repurchase shares from shareholders if it ensures that, after full payment
of respective amount for the repurchased shares, the prudent ratios in banking operations are
still complied with and actual value of the charter capital is not lower than the legal capital.

Conditions, sequence, procedures for the repurchase of shares shall follow the guidelines of
the State Bank, laws on securities and other relevant regulations of the Law.

CHAPTER II1.
STRUCTURES OF ORGANIZATION AND MANAGEMENT OF EXIMBANK

SECTION I.
MANAGEMENT AND ORGANIZATION STRUCTURE

Article 23. Management and organization structure

Management organization of Eximbank:

1.
2.
3.
4.

General Meeting of Shareholders.

Board of Directors (including committees/panels reporting to Board of Directors).
Supervisory Board.

Chief Executive Officer.

Board of Directors specifies the structure, functions, and mandates of the committees/panels and

the management and executive bodies in accordance with the provisions of law and the operational
objectives of Eximbank.

SECTION II.
STANDARDS AND CONDITIONS FOR SENIOR MANAGERS, EXECUTIVE
OFFICERS AND OTHER KEY POSITIONS OF EXIMBANK
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Article 24. Standards and conditions for Board Members

1.

Not fall under the cases prohibited from holding positions as prescribed in Clause 1, Article
28 of the Charter.

Satisty the standards and conditions prescribed by Vietnamese law:

a)

b)

c)

d)

Hold a university degree or higher (or equivalent degrees or qualifications under
foreign education systems);

Meet one of the following conditions: have at least 03 years of experience working as
a manager or an executive of a credit institution; have at least 05 years of experience
working as a manager of a finance, banking, accounting or audit enterprise or of
another enterprise whose total shareholders’ equity is at least equal to the legal capital
required for a joint-stock commercial bank; have at least 05 years of direct working
experience in operational departments of credit institutions or foreign bank branches;
or have at least 05 years of direct working experience in operational departments
related to finance, banking, accounting, or auditing;

Possess professional ethics in accordance with the regulations of the Governor of the
State Bank of Vietnam;

Satisfy other standards and conditions as prescribed by Vietnamese Law.

Other conditions required by Eximbank:

a)

b)

Be independent in thought and action: capable of making objective assessments and
decisions without being influenced by inappropriate interests, relationships or
influences; each member must devote sufficient time and resources to fully perform
their role; and must have solid judgment and prestige in their professional field.

Possess extensive knowledge of banking operations, corporate governance, governance
frameworks according to best practices, financial reporting, risk management,
information technology and digital transformation, and sustainable development.
Concurrently, have a reasonable understanding of economic and market factors at
domestic, regional, and global levels, as well as the legal and regulatory environment
affecting banking operations — particularly vital in the Southeast Asian context.

Members responsible for specific areas of work must possess the competence and
experiences that meet one of the conditions appropriate to Eximbank’s objectives in each
period, including but not limited to the following conditions:

(i) Have expertise and experience in risk management and compliance in
accordance with international standards (including but not limited to the
standards of the Basel Committee on Banking Supervision (Basel), the
European Central Bank (ECB), the Board of Governors of the Federal
Reserve System of the United States (FRB), and the Organization for
Economic Co-operation and Development (OECD));

(if) Have expertise and experience in areas such as strategic planning, investment
banking, innovation culture; technology investment and large-scale IT
transformation; mergers and acquisitions;
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(iii) Have expertise and experience in data and data management, cybersecurity,
operational resilience or other areas related to risk management and the
sustainable development of the bank;

(iv) Have expertise and experience in preparing and reviewing financial statements
in accordance with international financial reporting standards, auditing
banking operations, and compliance;

(v) Have expertise and experience in human resources (including talent
acquisition and development, Board of Directors succession planning,
performance evaluation, and compensation policies for all levels within the
enterprise; and other human-resources-related matters, including but not
limited to employee benefits and organizational culture);

(vi) Have expertise and experience in developing and overseeing the
implementation of information technology strategies, digital transformation,
enterprise-wide IT transformation, implementing cybersecurity-related
initiatives, and investing in information technology systems

4.  In addition to the qualifications and conditions specified in Clauses 1, 2 and 3 of this Article,
an independent member of the Board of Directors must also ensure independence in thought
and decision-making, must not directly or indirectly participate in executive activities, must
not hold any executive title, authority, or responsibility at Eximbank, and must not be subject
to any internal, external, political, or group-interest influence that could compromise
objectivity. The qualifications for an independent member of the Board of Directors include,
but are not limited to, the following:

a)  Not be a person currently working for Eximbank or its subsidiaries, nor having worked
for Eximbank or its subsidiaries during the preceding three (03) consecutive years;

b)  Not receive regular income from Eximbank, except for remuneration and benefits
applicable to Board Members; not participating in stock option plans,
performance-based compensation schemes, or other financial benefits/support
programs of Eximbank or its related persons;

€)  Not have a spouse, father, mother, child, sibling, or the spouse of any such person who
is a major shareholder of Eximbank, a manager, a controller or a member of
Supervisory Board, of Eximbank or its subsidiaries;

d) Not represent the ownership of Eximbank’s shares; and not, together with related
persons, directly or indirectly owning one percent (01%) or more of Eximbank’s
charter capital or voting shares;

e) Not concurrently holding the position of a Board Member at any company or
organization where an executive or manager of Eximbank is serving as a Board Member,
or having material relationships with other members of Eximbank’s Board of Directors
through participation in companies or organizations related to such Board members;

f)  Not have been a manager, executive, members of Supervisory Board of Eximbank at
any time during the preceding five (05) consecutive years;
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g) Not be a partner, major sharecholder, or manager of any entity that has significant
business transactions (including major credit relationships or the provision of
consulting or legal services) with Eximbank during the last three (03) years;

h)  Not have been a member or employee of an audit firm approved to audit Eximbank’s
financial statements during the preceding three (03) years; and

1)  Meet other standards and conditions as prescribed by relevant laws (if any) and by
Eximbank from time to time.

An independent Board Member must promptly notify Board of Directors upon no longer
satisfying the required conditions.

The General Meeting of Shareholders authorizes Board of Directors, based on the
recommendations of the Personnel, Nomination and Remuneration Committee, to review
and issue notifications and guidelines on the specific standards and conditions applicable to
candidates for the position of Board Member, to be applied from time to time in accordance
with legal regulations, the Charter, internal governance rules, and the Bank’s operational
objectives, development orientation and governance needs in each period, ensuring
transparent disclosure to shareholders prior to the election of Board Members.

Article 25. Standards and conditions for members of the Supervisory Board

1.

8.

Not falling under the cases of ineligibility to hold office as stipulated in Clause 1 Article 28
of this Charter;

Have professional ethics as prescribed by the State Bank of Vietnam;

Hold a university degree or higher in one of the following fields: finance, banking,
economics, business administration, law, accounting, or auditing;

Have at least three (03) years of direct working experience in finance, banking, accounting,
or auditing;

Not be a related person or a family member of Eximbank’s Senior Managers;
The Head of the Supervisory Board must reside in Vietnam during the term of office;

Not work in Eximbank’s accounting or finance department; not be a member or employee
of an approved auditing organization that audited Eximbank’s financial statements in the
preceding three years; and

Meet other standards and conditions as prescribed by relevant laws (if any).

Article 26. Standards and conditions for the Chief Executive Officer

The Chief Executive Officer must satisfy all of the following standards and conditions:

1.

Not fall under the cases ineligible to hold the position as prescribed in Clause 1 Article 28
of this Charter;

Have professional ethics in accordance with the standards of the State Bank of Vietnam, and
Eximbank’s Code of Conduct;

Hold a university degree or higher (or possess a diploma or degree equivalent under a foreign
education system) in one of the following fields: finance, banking, economics, business
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administration, law, accounting, auditing;

Have full understanding of banking operations, corporate governance, governance
frameworks in accordance with leading practices, financial reporting, risk management,
information technology and digital transformation, and sustainable development
(particularly topics related to human resources and human capital development);

Meet one of the following conditions:

a) Have at least five (05) years of experience as an Executive Officer of a financial
institution in the positions of Chief Executive Officer, Deputy Chief Executive Officer,
or equivalent titles; or

b)  Have at least five (05) years of experience as Chief Executive Officer, Deputy Chief
Executive Officer, or equivalent titles of an enterprise with charter capital at least equal
to Eximbank’s legal capital, and at least five (05) years of direct experience in finance,
banking, accounting, or auditing; or

C)  Haveatleast ten (10) years of direct experience in finance, banking, accounting, or auditing.
Reside in Vietnam during the term of office;
Not be a person who has family relationships with Senior Manager or Executive Officers of Eximbank;

Meet other standards and conditions in accordance with relevant Laws (if any) and internal
regulations of Eximbank from time to time;

Eximbank prioritizes applying standards and conditions that are higher for the Chief
Executive Officer, consistent with the management requirements and development strategy
of the Bank in each period. The General Meeting of Shareholders authorizes Board of
Directors, based on recommendations of the Personnel, Nomination and Remuneration
Committee, to provide detailed regulations and/or introduce higher standards and conditions
applicable from time to time, in compliance with Law, this Charter, and Eximbank’s internal
corporate governance regulations.

Article 27. Standards and conditions for Deputy Chief Executive Officers, Chief Accountant,

Branch Directors and Chief Executive Officers (Directors) of Subsidiaries

Deputy Chief Executive Officers, the Chief Accountant, Branch Directors and Chief Executive

Officers (Directors) of subsidiaries must satisfy all of the following standards and conditions:

1.

Not fall under the cases ineligible to hold the position as prescribed in Clause 2 Article 28
of the Charter; for Deputy Chief Executive Officers, they must also not fall under the cases
ineligible to hold the position as prescribed in Clause 1 Article 28 of the Charter;

Have professional ethics in accordance with the standards of the State Bank of Vietnam, and
Eximbank’s Code of Conduct;

Meet one of the following conditions:

a)  Hold a university degree or higher (or possess a diploma or degree equivalent under a
foreign education system) in one of the following fields: finance, banking, economics,
business administration, law, accounting, auditing, or another specialty related to the
position they will assume; or
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b)  Hold a university degree or higher (or possess a diploma or degree equivalent under a
foreign education system) in another field and have at least three (03) years of direct
working experience in the field of finance, banking, or the specialty they will assume;

4.  Reside in Vietnam during the term of office;

5.  Ensure compliance with other standards and conditions as prescribed by relevant Laws and
by Eximbank from time to time (if any);

6.  The Chief Accountant must additionally satisfy standards and conditions as prescribed by
accounting laws.

SECTION II1.
CASES OF BEING PROHIBITED FROM HOLDING CERTAIN POSITIONS
— CONCURRENTLY HOLDING DIFFERENT POSITIONS -
TERMINATION OR SUSPENSION

Article 28. Cases of being prohibited from holding certain positions

1.  The following persons shall not serve as Board Members, member of the Supervisory Board,
the Chief Executive Officer, Deputy Chief Executive Officers:

a)  One of the persons specified in Clause 2 of this Article;

b) A person prohibited from participating in the management and administration of an
enterprise or cooperative in correspondence with the law on officials and public
employees and the law on anti-corruption;

€) A person who used to be the owner of a private enterprise or partner of a partnership,
Chief Executive Officer, Board Member, Board of Members or a supervisor or member
of the Supervisory Board of an enterprise, Board Member and Chief Executive Officer
of a cooperative at the time when the enterprise or cooperative is declared bankrupt,
except for case where he/she is assigned or appointed to participate in the management,
administration or control of the enterprise or cooperative that is a credit institution
declared bankrupt according to task requirements;

d) A person who has previously been suspended from serving as Board Chair or other
Board Members, Board Chair or other members of the Members’ Council, Head or
other members of the Supervisory Board, Chief Executive Officer (Director) of a credit
institution under Article 47 of the Law on Credit Institutions, or persons determined
by competent authorities to have committed violations leading to the revocation of the
establishment and operation license of a credit institution;

e)  Arelated person of a Board Member or Chief Executive Officer of Eximbank, except
for cases specified in clause 3 Article 69 of the Law on Credit Institutions;

f) A person who is responsible according to inspection conclusions that lead to the credit
institution or foreign bank branch being subject to administrative penalties in the
monetary and banking sector at the highest fine level for violations related to licensing,
governance, management, shares, share certificates, capital contribution, share
purchase, credit extension, corporate bond purchase, compliance with safety ratios as
prescribed by law on administrative violations in the monetary and banking sector.
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g)  Other cases according to Law (if any).

Any of the following persons must not act as Chief Accountant, Branch Director or Chief
Executive Officer of subsidiary of Eximbank:

a)  Minor; a person with limited cognition and behavior control; a person with limited or
lost legal capacity;

b) A person who is facing criminal prosecution or serving imprisonment sentence;
serving an administrative penalty in a compulsory rehabilitation center or compulsory
education center; or is prohibited by a court from holding positions, practicing a
profession or performing certain work;

€c) A person who has been sentenced for any serious crime or worse;

d) A person who has been sentenced for possession charge without having their criminal
record expunged,

e)  Officials, public employees, and Senior Manager from department level or higher of
enterprises in which the State holds 50% or more of charter capital, except for persons
assigned, designated, or appointed to manage, operate, or supervise Eximbank as
required by their duties;

f) Officers, non-commissioned officers, professional soldiers, defense workers, and
defense officials in agencies or units under the Vietnam People’s Army; officers,
non-commissioned officers, police professionals, and public security workers in
agencies or units under the Vietnam People's Public Security.

Spouse, father/mother, child or sibling of each Board Member, Chief Executive Officer and
his/her spouse must not act as the Chief Accountant or person in charge of finance of Eximbank.

Article 29. Cases of being prohibited from concurrently holding different positions

1.

The Board Chair must not concurrently serve as an Executive Officer, a member of the Supervisory
Board of Eximbank or another credit institution, or a Senior Manager of another enterprise.

A Board Member who is not an independent Board Member must not concurrently hold any
of the following positions:

a)  An Executive Officer of Eximbank, except where serving as the Chief Executive
Officer of Eximbank;

b) A Senior Manager or an Executive Officer of another credit institution, or a Senior
Manager of another enterprise, except in cases where the person is a Senior Manager
or an Executive Officer of a subsidiary of Eximbank or of the parent company of
Eximbank, or in cases of implementing an approved compulsory transfer plan;

C)  Acontroller or amember of the Supervisory Board of another credit institution or enterprise.
An independent Board Member must not concurrently hold any of the following positions:
a)  An Eximbank Executive Officer;

b) A Senior Manager or an Executive Officer of another credit institution; a Senior
Manager of more than two (02) other enterprises;
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c)  Acontroller or amember of the Supervisory Board of another credit institution or enterprise.

4. A member of the Supervisory Board of Eximbank must not concurrently hold any of the
following positions, except in cases where the person is a Senior Manager, an Executive
Officer, or an employee of the credit institution receiving compulsory transfer under an
approved compulsory transfer plan:

a) A Senior Manager or an Executive Officer of Eximbank, another credit institution, or
another enterprise; an employee of Eximbank or its subsidiaries;

b)  An employee of an enterprise in which a Board Member of Eximbank serves as a
Board Member, an Executive Officer, or a major shareholder of that enterprise.

5.  The Chief Executive Officer and Deputy Chief Executive Officers must not concurrently
serve as Senior Managers, Executive Officers, controllers, or members of the Supervisory
Board of another credit institution or enterprise, except where a Deputy Chief Executive
Officer is a Senior Manager or an Executive Officer of a subsidiary of Eximbank or of the
parent company of Eximbank.

Article 30. Automatic loss of capacity as Board Member, member of the Supervisory Board
or Chief Executive Officer

1.  Cases of automatic loss of capacity:

a)  Falls under one of the cases of ineligibility for holding positions as stipulated in Article
28 of this Charter;

b)  Acts as the representative of the capital contribution portion of an organizational
shareholder of Eximbank when such organization ceases to exist;

€)  No longer acts as the authorized representative of the capital contribution portion of
an organizational shareholder of Eximbank;

d) Is expelled from the territory of the Socialist Republic of Vietnam;
e) Eximbank has its License revoked,;

f)  The employment contract of the Chief Executive Officer expires;
g) Dies.

2.  Board of Directors of Eximbank must prepare a written report, together with supporting
documents evidencing the cases of automatic loss of capacity as stipulated at Points a, b, c,
d, f, g of Clause 1 of this Article, and submit it to the State Bank of Vietnam within five (05)
working days from the date the individual automatically loses capacity. Board of Directors
is responsible for the accuracy and truthfulness of this report and carries out procedures for
the election or appointment of replacement positions in accordance with the Law.

3. After automatically losing their position, a Board Member, a member of the Supervisory
Board, or the Chief Executive Officer of Eximbank remains responsible for their decisions
made during their term of office.

Article 31. Dismissal and removal of Board Members, member of the Supervisory Board and
the Chief Executive Officer

1. Except for cases of automatic loss of position as prescribed in Article 30 of the Charter, the
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Board Chair and other Board Members; the Head and other members of the Supervisory
Board; and the Chief Executive Officer of Eximbank shall be dismissed or removed from
office when falling under any of the following circumstances:

a)  Dismissal upon submitting a resignation letter to the Board of Directors or the
Supervisory Board;

b)  Removal from office for failure to participate in the activities of the Board of Directors or
the Supervisory Board for six (06) consecutive months, except in cases of force majeure;

c)  Removal from office for failure to satisfy the standards or conditions prescribed in the
Charter and relevant Laws;

d) Removal from office when an independent Board Member fails to meet the standards
and conditions applicable to independent Board Members and/or fails to meet the
requirements on incompatibility of positions for independent Board Members as
prescribed in the Charter and relevant Laws;

e) Removal from office for serious violations of Laws or of the Charter during the
exercise of their authority or assigned duties;

f)  As decided at the sole discretion of the General Meeting of Shareholders if deemed
necessary, in addition to the cases prescribed in points (a) through (e) of this Clause
(applicable to Board Members and members of the Supervisory Board);

g) As decided by the Supervisory Board if deemed necessary, in addition to the cases
prescribed in points (a), (b), (c), and (e) of this Clause (applicable to the Head of the
Supervisory Board);

h)  As decided by the Board of Directors if deemed necessary, in addition to the cases
prescribed in points (a), (b), (c), and (e) of this Clause (applicable to the Board Chair
and the Chief Executive Officer);

i) Other cases as prescribed by Laws (if any).

2. After being dismissed or removed from office, the Board Chair and other Board Members;
the Head and other members of the Supervisory Board; and the Chief Executive Officer of
Eximbank remain responsible for their decisions made during their term of office.

3. Within ten (10) days from the date of adopting a decision on dismissal or removal from office
for individuals as prescribed in Clause 1 of this Article, the Board of Directors of Eximbank
shall submit a written report together with supporting documents to the State Bank of
Vietnam and shall be responsible for the accuracy and truthfulness of such report. Eximbank
shall carry out the procedures for electing or appointing replacements for the vacated
positions in accordance with its authority and the provisions of Laws.

Article 32. Termination and suspension of execution of rights and obligations of Board
Members, Supervisory Board and Executive Officer of Eximbank

1.  The State Bank of Vietnam has the authority to suspend or temporarily suspend the exercise
of rights and obligations of the Board Chair and other Board Members; the Head and other
members of the Supervisory Board; and the Executive Officers of Eximbank who violate the
regulations on incompatible positions as prescribed in Article 29 of the Charter, Article 43 and
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Clause 10 of Article 48 of the Law on Credit Institutions, or other relevant provisions of Laws
during the performance of their assigned rights and obligations, or who fail to meet the
standards and conditions prescribed in the Charter and in Laws; and to request the competent
authority to dismiss, remove, elect, appoint, or designate a replacement if deemed necessary.

The Special Control Board has the authority to suspend or temporarily suspend the exercise
of rights and obligations of the Board Chair and other Board Members; the Head and other
members of the Supervisory Board; and the Executive Officers of Eximbank when
Eximbank is placed under special control, if deemed necessary.

Individuals who are suspended or temporarily suspended from exercising their rights and obligations
as prescribed above must participate in resolving outstanding issues and violations related to their
personal responsibilities upon request of the State Bank of Vietnam, the Board of Directors, the
Supervisory Board of Eximbank, or the Special Control Board.

SECTION IV.
PREVENTION OF CONFLICTS OVER INTERESTS
AND DISCLOSURE OF RELATED INTERESTS

Article 33. Regulations on prevention of conflicts over interests and disclosure of related interests

1.

Eximbank compiles and updates the list of Related Persons of Eximbank in accordance with
Clause 23 Article 4 of the Law on Enterprises and their corresponding contracts and
transactions with Eximbank.

Board Members, members of the Supervisory Board, the Chief Executive Officer, and
Deputy Chief Executive Officers must provide Eximbank with the following information:

a)  The name, enterprise code, head office address, business lines of enterprises or other
economic organizations in which they, or they and their related persons, are named as
owners, or hold contributed capital or shares representing five percent (05%) or more
of charter capital, including capital contributions or shares authorized or entrusted for
other organizations or individuals to hold; the ownership ratio and the time of acquiring
such capital contribution or shares;

b) The name, enterprise code, head office address of enterprises or other economic
organizations in which they and their related persons act as Board Members, members
of the Members’ Council, controllers, members of the Supervisory Board, Chief
Executive Officers (Directors);

c) Information on related persons who are individuals, including full name; personal
identification number; nationality, passport number, issuance date, place of issuance
for foreign individuals; relationship with the person providing the information;

d)  Information on related persons who are organizations, including: name, enterprise code, head
office address, Enterprise registration certificate number or equivalent legal documents;
legal representative and the relationship with the person providing the information.

Shareholders owning one percent (01%) or more of Eximbank’s charter capital must provide
Eximbank with the following information:

a)  Full name; personal identification number; nationality, passport number, issuance date,
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10.

place of issuance for shareholders who are foreign individuals; Enterprise registration
certificate number or equivalent legal documents for shareholders who are
organizations, issuance date and place of issuance;

b)  Information on related persons as prescribed in Points ¢ and d Clause 1 of this Article;
c¢)  The number and ownership ratio of shares they hold in Eximbank;
d)  The number and ownership ratio of shares held by their Related Persons in Eximbank.

Entities specified in Clause 2 and Clause 3 of this Article must submit to Eximbank a written
declaration of information for the first time and upon any change in such information within
seven (07) working days from the date the information arises or changes, unless otherwise
provided by law with a shorter deadline.

For information specified in Points ¢ and d Clause 3 of this Article, shareholders must
provide information to Eximbank only when there is a change in their shareholding ratio or
the shareholding ratio of themselves and their Related Persons reaching one percent (01%)
or more of Eximbank’s charter capital compared to the previous submission.

Eximbank publicly posts and keeps the information specified in Clause 1, 2 and 3 of this
Article at its head office and sends a written report for the information specified in Clause 2
and 3 of this Article to the State Bank of Vietnam within seven (07) working days from the
date Eximbank receives the provided information. Annually, Eximbank discloses the
information specified in Clause 1 and Points a, ¢, d Clause 2 of this Article to the General
Meeting of Shareholders.

Eximbank publicly discloses on its website the information regarding the full name of
individuals and names of organizations that are shareholders owning one percent (01%) or more
of Eximbank’s charter capital, and the information specified in Points ¢ and d Clause 3 of this
Article, within seven (07) working days from the date Eximbank receives such information.

Board Members, members of the Supervisory Board, the Chief Executive Officer, and other
Executive Officers must report to the Board of Directors and the Supervisory Board on the
following transactions:

a)  Transactions between Eximbank and companies in which such persons were founding
members or Senior Managers within the past three (03) years preceding the transaction;

b)  Transactions between Eximbank and companies in which related persons of the above
individuals are Board Members, Chief Executive Officers (Directors), or major shareholders.

Board Members, members of the Supervisory Board, the Chief Executive Officer, and other
Executive Officers must provide written notice to the Board of Directors and the Supervisory
Board regarding transactions between Eximbank, its subsidiaries, or companies controlled by
Eximbank holding more than fifty percent (50%) of charter capital, and Board Members, the Chief
Executive Officer, other Executive Officers, or their related persons in accordance with Laws.

Board of Directors must consolidate and report the transactions specified in Clause 7 and
Clause 8 above related to Board Members, and the Supervisory Board must report its
assessment on all such transactions at the annual General Meeting of Shareholders.

Board Members, members of the Supervisory Board, the Chief Executive Officer, and other
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11.

12.

13.

14.

15.

Senior Managers who, to the best of their knowledge, have a direct or indirect interest in a
proposed contract or proposed transaction with Eximbank must declare the nature of such
interest at the meeting of the Board of Directors. Board of Directors shall determine whether
to enter into such contract or transaction. If the interest is discovered later or in any other
circumstances, the member must disclose it at the nearest meeting of the Board of Directors
after becoming aware of the interest.

A Board Member must not vote on any transaction that confers a benefit on that member or
on a related person of that member, in accordance with Laws and the Charter of Eximbank.

Senior Managers, Executive Officers, members of the Supervisory Board, and their related
persons must not use or disclose internal information to others for the purpose of conducting
related transactions.

Individuals and organizations responsible for providing and publicly disclosing information
must ensure that the information provided or disclosed is honest, accurate, complete, and
timely, and they shall be liable for the information provided, disclosed, or made public.

Eximbank is responsible for applying necessary measures to prevent Board Members,
members of the Supervisory Board, the Chief Executive Officer, other Senior Managers of
Eximbank, shareholders, and their related persons from interfering in the operations of
Eximbank or causing harm to the interests of Eximbank; complying with regulations on
transactions with shareholders, Senior Managers of Eximbank, and their related persons; and
ensuring the lawful rights and interests of persons whose interests are related to Eximbank.

Eximbank is responsible for reporting and disclosing fully, accurately, and promptly periodic
information, extraordinary information on its business, financial, and corporate governance
status to shareholders, the public, and other information if such information may affect the
stock price, or the decisions of shareholders and investors.

Article 34. General obligations and remunerations, salaries and bonuses of Executive Officer

and Senior Manager

In addition to responsibilities and authorities prescribed by Law and the Charter, Executive
Officer and Senior Manager of Eximbank have the following duties and responsibilities:

a)  Comply with Law, the Charter, and resolutions and decisions of the General Meeting
of Shareholders of Eximbank.

b)  Perform the assigned rights and obligations with integrity, honesty, prudence, and in
the best interests of Eximbank and its shareholders.

c)  Not use information, know-how, or business opportunities of Eximbank; not abuse their
position, title, or assets of Eximbank to obtain personal gain or serve the interests of other
organizations or individuals that may damage the interests of Eximbank or its shareholders.

d)  Be responsible for complying with prudential limits and restrictions to ensure safety
in Eximbank’s banking operations in accordance with the Law on Credit Institutions.

e)  Ensure the storage and retention of Eximbank’s records to provide data serving the
management, administration, and control of all operations of Eximbank, as well as
inspection, supervision, and examination by the State Bank of Vietnam.
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f)  Have knowledge and understanding of types of risks in the operations of Eximbank.

g) Promptly, fully, and accurately notify Eximbank of their interests in other
organizations and of transactions with organizations or individuals that may cause
conflicts of interest for Eximbank; and only participate in such transactions when
approved by Board of Directors.

h)  Not facilitate themselves or their Related Persons to borrow funds or use other banking
services of Eximbank under preferential or more favorable conditions than
Eximbank’s common policies.

i)  Notincrease remuneration, salary, or request bonuses for Senior Manager or Executive
Officer when Eximbank incurs losses.

), Keep confidential all information provided by Eximbank in accordance with Law, the
Charter and Eximbank’s internal regulations. Strictly prohibit unauthorized disclosure
of information (including making statements/providing/transmitting information to the
press without approval from Board of Directors or the Chief Executive Officer),
intentional dissemination, or any acts causing the unauthorized spread of information
relating to Eximbank’s operations.

K)  Within the scope of their rights and obligations, be responsible for implementing
written requests from the State Bank of Vietnam regarding matters within the authority
of the State Bank; implement recommendations, risk warnings, operational safety
warnings, warnings of potential violations of monetary and banking laws; and
conclusions, recommendations and handling decisions related to inspections.

Remunerations, salaries and bonuses of Senior Manager and Executive Officer:

a)  Remuneration, salary, and bonuses for Senior Manager of Eximbank are implemented in
accordance with the provisions of this Charter, internal regulations and relevant Laws.

b) Salary and bonuses for Executive Officers are implemented in accordance with
agreements and labor contracts between Eximbank and the Executive Officers, internal
regulations of Eximbank and relevant Laws.

Article 35. Liability for damages and compensation

1.

Board Members, members of the Supervisory Board, the Chief Executive Officer, and other
Executive Officers who violate their duties of honesty and prudence, or who fail to fulfill
their obligations, shall be liable for any damages caused by their violations.

Eximbank shall indemnify all reasonable expenses relating to complaints and legal
proceedings for individuals who are, have been, or may become a party involved in
complaints, lawsuits, or prosecutions (including civil and administrative cases and excluding
cases initiated by the Company as the claimant) if such individuals are or were Board
Members, members of the Supervisory Board, the Chief Executive Officer, other Executive
Officers, employees, or authorized representatives of Eximbank, and have performed duties
under authorization from Eximbank, acted honestly and prudently for the benefit of the Bank
in compliance with Laws, and there is no evidence confirming that such individuals violated
their responsibilities.

Eximbank may purchase insurance for the individuals specified in Clause 2 to cover the
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compensation liabilities mentioned above.

SECTION V.
SHAREHOLDERS

Article 36. Shareholders

1.  Eximbank shareholders have rights and obligations corresponding to the number and type of
shares they own.

2. Shareholders shall be officially recognized only when their information is recorded in the

Shareholder register of Eximbank or in line with the Law on securities with respect to the
shares centrally deposited at VSDC.

3. Eximbank is required to have at least one hundred (100) shareholders without limitation on

the maximum number, unless otherwise regulated by Law.

Article 37. Rights of Shareholders

1.  An ordinary shareholder shall have the following rights:

a)

b)

f)

9)

h)

Be fairly treated. Each share of the same type enables its holder to possess equal rights,
obligations and interests. In case Eximbank has preference shares, the rights and
obligations associated therewith must be ratified as prescribed in the Charter;

Attend and express opinion at General Meeting of Shareholders and exercise the right
to vote in one of the following methods in the principle that each ordinary share has
one vote:

(i)  Attend and vote directly at the meetings;

(i)  Authorize another person to attend and vote at the meetings;

(iii) Attend and vote via teleconferences, e-vote or other electronic forms;
(iv) Send votes to the meetings by postal mail or email;

Receive dividends at the rate decided by the General Meeting of Shareholders;

Have pre-emptive right to purchase new offered shares in proportion to each
shareholder’s ownership of ordinary shares at Eximbank;

Transfer its shares or rights to purchase shares to other shareholders of Eximbank or
other organizations or individuals or in accordance with Law and the Charter;

View, look up and extract information on the name and contact address in the list of
shareholders having voting rights; and request for adjustment of inaccurate information
of their own. Sequence and procedures of requesting for information provision or
update is subject to regulations of Law, the Charter and Board of Directors;

View, look up, extract information or copy of the Charter, minutes of the General
Meeting of Shareholders, resolutions and decisions thereat;

Be distributed with the remainder of the value of asset in proportion to their holdings
in Eximbank upon dissolution or bankruptcy of the Bank;

Give written authorization to another person to exercise its rights and obligations; and
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)

K)

1)

the authorized person shall not stand for election in his or her own capacity;

Nominating and recommending candidates for the Board of Directors and the
Supervisory Board in accordance with Laws and the Charter. Board of Directors shall
provide regulations on nomination and candidacy procedures, the timeframe for
receiving nomination and candidacy applications, and other related matters;

Have full access to regular and irregular information published by the Bank in
correspondence with Law;

Other rights as prescribed by regulations of Law and this Charter.

A major shareholder or a group of shareholders owning five percent (05%) or more of the

total number of ordinary shares shall have the following rights:

a)

b)

d)

f)

To nominate and recommend candidates for the Board of Directors and the
Supervisory Board;

To request the convening of the General Meeting of Shareholders in the circumstances
specified in Clause 3 of this Article;

To request the Supervisory Board to inspect specific matters related to the business
operations of Eximbank when deemed necessary. The request must be made in writing
and must include the following information: full name, contact address, nationality,
and identification documents for shareholders who are individuals; name, enterprise
code or legal document number, and head office address for shareholders that are
organizations; the number of shares and the time of share registration for each
shareholder; the total number of shares held by the group of shareholders and their
percentage ownership of Eximbank’s total shares; the matter to be inspected and the
purpose of the inspection;

To review, examine, and extract minutes and resolutions or decisions of the Board of
Directors, semi-annual and annual financial statements, reports of the Supervisory
Board, contracts, and transactions that must be approved by the Board of Directors,
and other documents in accordance with Laws, except for documents relating to trade
secrets or business secrets of Eximbank;

To propose matters to be included in the agenda of the General Meeting of
Shareholders. The proposal must be made in writing and sent to Eximbank no later
than three (03) working days prior to the opening date, unless otherwise provided in
the Charter. The proposal must clearly state the shareholder’s name, the number of
each class of shares held, and the matter proposed for inclusion in the agenda;

Other rights as provided by Laws and this Charter.

The shareholder or group of shareholders mentioned in Clause 2 of this Article is entitled to

convene General Neetings of Shareholders in the case of:

a)

b)

Board of Directors commits serious violations against the rights of shareholders,
obligations of Senior Manager, or makes decisions beyond its competence;

The term of office of Board of Directors has exceeded six (6) months but a new Board
of Directors is yet to be elected;
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The request for convocation of General Meeting of Shareholders shall be made in writing
and contain full name, contact address, nationality, and legal paper number in case of
individual shareholders; name, enterprise ID number or legal paper number, and headquarter
address in case of institutional shareholders; number of shares and time of their subscription
of each shareholder, total number of shares of the group of shareholders and holdings in
Eximbank, grounds and reasons for such request. Documents and evidence on the violations
of Board of Directors, seriousness of such violations or the decision made ultra vires shall be
enclosed thereto. The written request must bear the signatures and seals (if any) of the relevant
shareholders. Shareholders or groups of shareholders shall bear full legal responsibility for
the accuracy and truthfulness of the documents and evidence provided to the competent
authorities when requesting the convening of a General Meeting of Shareholders.

4. A shareholder or group of shareholders owning ten percent (10%) or more of total ordinary
shares shall have the right to convene Extraordinary General Meeting of Shareholders. The
request for convocation of General Meeting of Shareholders shall be made in writing and
contain full name, contact address, nationality, and legal paper number in case of individual
shareholders; name, enterprise ID number or legal paper number, and headquarter address
in case of institutional shareholders; number of shares and time of their subscription of each
shareholder, total number of shares of the group of shareholders and holdings in Eximbank,
grounds and reasons for such request. The request should contain full signature and stamp
(if any) of the concerned shareholders. The written request must bear the signatures and seals
(if any) of the relevant shareholders.

5. Shareholders as organizations may assign one or several authorized representatives to exercise
their rights in accordance with the regulations of Law; where more than one authorized
representatives are assigned, the number of shares and votes/voting slips of each representative
should be specifically defined. The assignment, termination or change of authorized
representatives must be made in form of a written notice sent to Eximbank headquarter in the
soonest time. Such notice shall include the details provided in the Law on Enterprises.

6.  The organization for executing shareholders’ rights and requests shall follow the provisions
in this Charter, Terms of reference on internal management, and guidelines and regulations
issued by Eximbank’s Board of Directors and Law from time to time.

Article 38. Obligations of shareholders
1.  Shareholders of Eximbank shall have the following obligations:

a)  To make full payment for the shares committed to buy within the time limit set out by
Eximbank; and take responsibility for the debts and other asset liabilities of the Bank
to the extent of the capital amount contributed thereto;

b)  Not to withdraw the paid-up share capital from Eximbank in any forms, which leads
to the decrease in its charter capital; except for the case mentioned in Clause 2 Article
22 hereof;

c¢) To be responsible to law for the legitimacy of the capital source used for capital
contribution, share purchase and receipt at Eximbank; not to use the money lent by
credit institutions or foreign bank branches, or proceeds from issuance of corporate
bonds to buy or receive shares of Eximbank in name of another natural or legal person
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in any forms, except for entrustment in accordance with Law;
d)  To comply with the Charter and internal regulations of Eximbank;

e)  To abide resolutions and decisions of the General Meeting of Shareholders and Board
of Directors;

f)  To take personal responsibility for, when acting on behalf of Eximbank in whatsoever
forms, any law-breaching acts or business activities and other transactions they have
conducted for self-seeking purposes or for interest of other organizations or individuals;

g)  To keep confidential the information provided by Eximbank according to Law and the
Charter; to use the provided information only for the performance and protection of
their own lawful rights and interests; and to be strictly prohibited from disseminating,
copying and sending the information furnished by Eximbank to any other
organizations or individuals;

h)  Major shareholders shall not take advantage of their influence to cause effect on the
rights and interests of Eximbank and other shareholders in accordance with law and
the Charter; and make information disclosure as required by law;

i) Others as stipulated in this Charter and relevant Laws.

Shareholders who receive entrusted investments from other organizations or individuals
shall provide Eximbank with information about the actual owner of shares which they are
holding under such trusteeship. Eximbank has the right to suspend shareholder rights of such
shareholders when detecting that they fail to provide information or provide insufficient and
inaccurate information of the actual owner of shares.

Article 39. Shareholder register, securities holder register and establishment of shareholder list

1.

Eximbank shall make and retain the Shareholder register until share certificates are centrally
registered with VSDC. Shareholder register can be physical or electronic documents
containing information about the shareholders’ ownership of shares. The Shareholder
register must include the principal contents as prescribed by Law.

Shareholder register shall be kept at Eximbank’s headquarter or another organization that is
licensed to retain shareholder registers. Shareholders are entitled to inspect, look up, extract
or copy names and contact addresses of Eximbank’s shareholders from shareholder register
during business hours of the retaining organization.

Share certificates centrally registered with VSDC: VSDC shall make and retain the
Securities holder register with respect to the shares of Eximbank, prepare the list, calculate
and allocate rights to each shareholder at the ratio advised by Eximbank. Only those named
in Securities holder register as at the record date as per Eximbank’s notice shall be entitled
to rights arising out of the shares.

Any change in shareholders’ contact address should be promptly informed to Eximbank for
its update to Shareholder register or notification to VSDC for update to Securities holder
register. Eximbank bears no responsibility if a shareholder can’t be reached due to failure to
notify the change of his/her contact address.

Establishment of shareholder list:
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a)  Board of Directors shall define the time for establishing the list of shareholders entitled
to shareholder rights, and publicly announce the same in correspondence with Law;

b)  Transactions of share transfer made on ex-dividend date(s) and during the time from
the date of finalizing the shareholder list (record date) to the date that respective
shareholder rights may be exercised, transferors (as per the information in the
shareholder list as at the record date) shall be the beneficiaries of shareholder rights.

SECTION VI.
GENERAL MEETING OF SHAREHOLDERS

Article 40. General Meeting of Shareholders

1.

The General Meeting of Shareholders includes all shareholders with voting rights and is the
highest decision-making body of Eximbank.

The General Meeting of Shareholders shall annually meet once a year, which should be within
four (04) months from the end of the fiscal year, unless otherwise provided by regulations. In
addition, the General Meeting of Shareholders may convene irregular meetings. The venue of
the General Meeting of Shareholders shall be determined as the place where the Board Chair
attends the meeting and must be located within the territory of Vietnam.

The General Meeting of Shareholders ratify decisions under their competence by:
a)  Voting at meetings; or

b)  Collecting written opinions.

Article 41. Rights and obligations of General Meeting of Shareholders

1.
2.
3.

10.

Approving the development orientation of Eximbank;
Approving the Charter; amending and supplementing the Charter;

Approving the Internal Governance Regulation; the Regulation on the organization and
operation of the Board of Directors and the Supervisory Board;

Deciding the number of Board Members and members of the Supervisory Board for each
term; electing, dismissing, removing from office, electing additional or replacement Board
Members and members of the Supervisory Board in accordance with the conditions and
standards prescribed in the Charter and Laws; deciding remuneration, bonuses, and other
benefits for Board Members and members of the Supervisory Board, as well as the operating
budget of the Board of Directors and the Supervisory Board,;

Reviewing and handling, within its authority, violations by the Board of Directors and the
Supervisory Board that cause damage to Eximbank and its shareholders;

Deciding the organizational management structure of Eximbank;

Approving plans for changes to charter capital;, approving plans for offering shares,
including share classes and the number of new shares to be offered,

Approving plans for repurchasing issued shares;
Approving plans for issuing convertible bonds and bonds with warrants;

Approving the proposed remediation plan in cases of early intervention in accordance with
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11.

12.

13.

14.

15.

16.

17.

18.

19.
20.

21.

Article 143 of the Law on Credit Institutions;

Approving annual financial statements; approving plans for the distribution of profits after
fulfilling tax obligations and other financial obligations of Eximbank;

Approving reports of the Board of Directors and the Supervisory Board on the performance
of their assigned duties and powers;

Deciding the establishment or conversion of legal forms of overseas commercial presence
and subsidiaries of Eximbank;

Approving plans for capital contribution, purchase, sale of shares, or contributed capital of
Eximbank in enterprises or other credit institutions where the planned capital contribution
value, purchase price, or book value (in case of sale) is equal to or more than 20% of
Eximbank’s charter capital as recorded in the latest audited financial statements;

Approving decisions on investment in, purchase, or sale of Eximbank’s fixed assets where the
planned investment amount, purchase price, or original cost (in case of sale) is equal to or more
than 20% of Eximbank’s charter capital as recorded in the latest audited financial statements;

Approving contracts and other transactions valued at 20% or more of Eximbank’s charter
capital as recorded in the latest audited financial statements between Eximbank and: (i)
Board Members, members of the Supervisory Board, the Chief Executive Officer, or major
shareholders of Eximbank; (ii) related persons of Senior Managers, members of the
Supervisory Board, or major shareholders of Eximbank; (iii) subsidiaries or affiliated
companies of Eximbank, except in cases where Eximbank is implementing a compulsory
transfer plan. In such cases, shareholders with related interests in parties to the contract or
transaction shall not have voting rights;

Deciding the division, separation, consolidation, merger, conversion of legal form,
dissolution, or requesting the Court to initiate bankruptcy procedures for Eximbank;

Deciding the selection of an independent auditing organization to conduct audits in
accordance with Article 81 of the Charter;

Deciding solutions to address major financial fluctuations of Eximbank;

Approving changes to the name, location of the head office, or extension of the operational
duration of Eximbank;

Other rights and duties prescribed in this Charter and relevant Laws.

Article 42. Conditions on and methods for ratifying resolutions and decisions of the General

Meeting of Shareholders

Except for cases specified in Clauses 2, 3 and 4 below, resolutions and decisions of the
General Meeting of Shareholders shall be passed if approved by shareholders representing
more than 50% of total votes of all attending shareholders, or by shareholders representing
50% of total votes of all shareholders in case of collecting written opinions.

Resolutions and decisions regarding issues stated in Clauses 7 and 15 Article 41 hereof shall
be approved by shareholders representing more than 65% of total votes of all attending
shareholders, or by shareholders representing 65% of total votes of all shareholders in case
of collecting written opinions.
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3.

5.

Resolutions and decisions regarding issues stated in clause 17 Article 41 hereof shall be approved

by shareholders representing more than 65% of total votes of all attending shareholders.

The election of Board Members and members of the Supervisory Board shall be conducted

using the method of cumulative voting under the following general principles:

a)

b)

Each shareholder shall have a total number of voting rights equal to the total number
of shares owned multiplied by (x) the number of positions to be elected to the Board
of Directors or the Supervisory Board, and each shareholder shall have the right to
allocate all or part of his or her total votes to one or several candidates.

The candidates elected as Board Members or members of the Supervisory Board shall
be determined in descending order based on the number of votes received, starting
from the candidate with the highest number of votes until the required number of
members has been elected. In the event that two (02) or more candidates receive the
same number of votes for the final remaining position on the Board of Directors or the
Supervisory Board, a re-election shall be conducted among the candidates with the tied
votes, or selection shall be made based on criteria specified in the election rules of the
General Meeting of Shareholders.

Decisions on issues stated in Clauses 1, 4, 5, and 17 Article 41 hereof shall be ratified by

way of voting at the General Meeting of Shareholders.

Article 43. Competence to convene general meetings of shareholders

1.
2.

Board of Directors convenes annual and extraordinary General Meeting of Shareholders.

The annual General Meeting of Shareholders shall discuss and approve the following matters:

a)
b)

c)

d)

e)

f)
9)

The annual business plan of Eximbank;
The audited annual financial statements;

The report of the Board of Directors on governance and annual performance of the
Board of Directors, each Board Member, committees and subcommittees under the
Board of Directors, and the Chief Executive Officer;

The report of the Supervisory Board on Eximbank’s business results and the annual
performance of the Board of Directors and the Chief Executive Officer;

The self-assessment report on the annual performance of the Supervisory Board and
its members;

Dividends applicable to each class of shares (if any);

Other matters within the authority of the General Meeting of Shareholders.

Board of Directors must convene an extraordinary General Meeting of Shareholders in the

following cases:

a)
b)

c)

When the Board of Directors deems it necessary for the interest of Eximbank;

When the number of Board Members or members of the Supervisory Board falls below
the minimum required by law;

Upon written request of the Supervisory Board, or of a shareholder or group of
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10.

11.

shareholders owning at least five percent (05%) of Eximbank’s total ordinary shares
as provided in Clause 3, Article 37 of this Charter; or upon written request of a
shareholder or group of shareholders owning more than ten percent (10%) of ordinary
shares as provided in Clause 4, Article 37 of this Charter;

d)  To decide on matters requested by the State Bank of Vietnam when an event affecting
the safety of Eximbank’s operations occurs;

e)  Other cases as prescribed in this Charter and by law.

Board of Directors must convene a General Meeting of Shareholders within ninety (90) days
from the date the event specified in Point b, Clause 3 of this Article occurs, or from the date
the requests specified in Points ¢ and d, Clause 3 of this Article are received.

If the Board of Directors fails to convene the General Meeting of Shareholders as prescribed
in Clause 4 of this Article, the Supervisory Board shall convene the General Meeting of
Shareholders within the next thirty (30) days.

If the Supervisory Board fails to convene the General Meeting of Shareholders as prescribed
in Clause 5 of this Article, the shareholder or group of shareholders specified in Point c,
Clause 3 of this Article shall have the right to convene the General Meeting of Shareholders
in accordance with the law.

The person convening the meeting must prepare the list of shareholders entitled to attend the
General Meeting of Shareholders, provide information and resolve complaints related to the
list of shareholders, prepare the meeting agenda and contents, prepare draft resolutions
according to the expected meeting contents; compile the list and detailed information on
candidates in the case of election of Board Members, members of the Supervisory Board;
prepare meeting materials, determine the time and venue of the meeting, send notices of
invitation to each shareholder entitled to attend, and perform other tasks necessary for the
meeting in accordance with this Charter, internal governance regulations, and relevant laws.

Reasonable and lawful expenses for convening and conducting the General Meeting of
Shareholders under Clauses 4 and 5 of this Article shall be reimbursed by Eximbank.
Such expenses do not include expenses incurred by shareholders when attending the General
Meeting of Shareholders, including travel and accommodation costs.

If the Board of Directors and Supervisory Board fails to convene the General Meeting of
Shareholders as prescribed in Clauses 4, 5 and 6 of this Article, the Board of Directors and
Supervisory Board must compensate Eximbank for any resulting damages.

Board Members and members of the Supervisory Board must attend the annual General
Meeting of Shareholders to answer questions from shareholders (if any).
If unable to attend due to force majeure, the Board Member or member of the Supervisory
Board must report in writing to the Board of Directors and the Supervisory Board.

If Eximbank’s audited annual financial statements contain material qualifications, adverse
opinions, or a disclaimer of opinion, Eximbank must invite a representative of the approved
auditing firm that audited Eximbank’s financial statements to attend the annual General
Meeting of Shareholders, and such representative is responsible for attending the meeting.
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Article 44. List of shareholders entitled to attend, agenda, contents and invitation of General

Meeting of Shareholders

1.  List of shareholders entitled to attend meetings:

a)

b)

The convener of the General Meeting of Shareholders must prepare the list of
shareholders eligible to attend and vote at the meeting. The list of shareholders entitled
to attend the General Meeting of Shareholders shall be prepared based on the Register
of Securities Holders issued by VSDC at the request of Eximbank. The list of
shareholders entitled to attend General Meeting of Shareholders shall be prepared no
more than ten (10) days prior to the date of sending invitations thereto. Eximbank shall
announce the preparation of such list at least twenty (20) days before the record date.

The list of shareholders entitled to attend General Meeting of Shareholders must
contain full name, contact address, nationality, and legal paper number in case of
individual shareholders; name, enterprise ID number or legal paper number, and
headquarter address in case of institutional shareholders; number of shares of each
type, number and date of shareholder registration of each shareholder.

Shareholders have the right to inspect, look up, extract and copy name and contact
address of shareholders in the list of shareholders entitled to attend General Meeting
of Shareholders; and request request corrections of inaccurate information or additions
of necessary information about themselves in such list.

2. Agenda and contents of General Meeting of Shareholders:

a)

b)

d)

The convener of General Meeting of Shareholders shall prepare meeting agenda,
contents and materials as well as draft resolution of the General Meeting of
Shareholders for each matter in the agenda; determine the meeting time and venue,
and send the notice of invitations to each entitled shareholder.

A shareholder or group of shareholders holding five percent (05%) or more of total
ordinary shares of Eximbank shall have the right to propose matters to be included in
the agenda of General Meeting of Shareholders. Such recommendations must be made
in writing and sent to Eximbank no later than three (03) business days prior to the
opening date of the meeting, and must specify name of shareholders, number of each
type of shares, and matters to be included in the agenda.

In case the convener of the General Meeting of Shareholders refuses the proposals
stipulated in point b Clause 2 of this Article, he/she must provide a written response
stating the specific reasons no later than two (02) business days before the opening
date of the General Meeting of Shareholders. The convener may only refuse such
proposals in the following cases:

(i)  The proposals are sent not in correspondence with point b clause 2 of this Article;

(i) At the time of sending the proposals, the shareholder or group of shareholders
does not hold at least five percent (05%) of the total ordinary shares;

(iii) The proposed matters do not fall within the decision-making authority of the
General Meeting of Shareholders;

The convener of General Meeting of Shareholders shall accept and put the proposals
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mentioned in point b Clause 2 of this Article in the proposed meeting agenda and
contents, except for cases defined in point ¢ Clause 2 of this Article. The proposals
shall be officially added to the meeting agenda and contents only upon approval by the
General Meeting of Shareholders.

Invitation to General Meeting of Shareholders:

The convener of the General Meeting of Shareholders must send the notice of invitation to
all shareholders on the list of shareholders entitled to attend the meeting no later than
twenty-one (21) days prior to the opening date of the meeting (counting from the date on
which the notice is validly sent or dispatched). Specifically:

a)  The notice of invitation must include the name, head office address, and enterprise
registration number of Eximbank; the name and contact address of the shareholder; the
time and venue of the meeting; and other requirements (if any) applicable to the attendee.

b)  The notice of invitation must be sent by a method ensuring delivery to the
shareholder’s contact address, at the same time, it must be posted on Eximbank’s
website and disclosed in accordance with applicable Laws.

c) If the notice of invitation is sent to shareholders without enclosing the meeting
materials, it must clearly indicate the link to all meeting materials and provide
instructions on how to download such materials from Eximbank’s website so that
shareholders can access them.

d)  Meeting materials include:
- The agenda and materials to be used at the meeting;

- The list and detailed information of the candidates approved by the State Bank of
Vietnam in case of electing members to Board of Directors or members of the
Supervisory Board;

- Voting slips;
- Draft resolutions for each matter on the agenda;

- Other related documents (if any).

Article 45. Right to attend General Meeting of Shareholders

1.

Shareholders or authorized representatives of institutional shareholders may attend or give
written authorization to one (01) or several other individuals or organizations to attend
General Meeting of Shareholders on their behalf, either in person or through one of the
methods stated in Clause 3 of this Article.

The authorization to attend General Meeting of Shareholders shall be carried out in
accordance with the Terms of reference on internal management of Eximbank.

Shareholders shall be deemed to have attended and voted at General Meeting of Shareholders
in the following cases:

a)  Attend and vote in person at the meeting;

b)  Authorize another individual or organization to attend and vote at the meeting on their
behalf;
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c) Attend and vote via teleconferences, hybrid meetings (online and offline), electronic
voting, or other electronic methods in accordance with Eximbank’s regulations;

d)  Send votes to the meetings by postal mail or email.

Article 46. Conditions for conducting the General Meeting of Shareholders

1.

The General Meeting of Shareholders may be conducted in the form of an in-person meeting, a
teleconferences, or a hybrid meeting (online and offline). The convener of the General Meeting
of Shareholders shall have the right to determine the appropriate meeting form depending on
the circumstances, the condition of the technical system, and practical conditions.

A General Meeting of Shareholders shall be conducted when shareholders attending the
meeting represent more than fifty percent (50%) of the total voting shares. If the first meeting
fails to meet the above conditions, the notice of invitation for the second-convened General
Meeting of Shareholders must be sent within thirty (30) days from the intended date of the
first meeting. The second-convened General Meeting of Shareholders shall be conducted
when shareholders attending the meeting represent thirty-three percent (33%) or more of the
total voting shares, and it shall be entitled to decide on all matters expected to be approved
or decided at the first-convened meeting.

If the second-convened meeting still fails to meet the above conditions, the notice of
invitation for the third-convened General Meeting of Shareholders must be sent within
twenty (20) days from the intended date of the second meeting. The third-convened General
Meeting of Shareholders shall be conducted regardless of the total voting shares represented
by the attending shareholders and shall be entitled to decide on all matters expected to be
approved or decided at the first- and second-convened meetings.

Only the General Meeting of Shareholders has the authority to amend the meeting agenda
that has been enclosed with the notice of invitation in accordance with this Charter.

The Board Chair shall preside over the General Meeting of Shareholders convened by the
Board of Directors, or may authorize another Board Member to preside over the meeting. In
the event that the Board Chair is absent, the Board Member authorized by the Board Chair
shall preside over the meeting. If the Board Chair is absent without authorizing any Board
Member, or is temporarily unable to perform his or her duties, the remaining Board Members
shall elect one among themselves to preside over the meeting by majority vote.

If no presiding person can be elected, the Head of the Supervisory Board shall facilitate the
process for the General Meeting of Shareholders to elect the meeting chair, and the candidate
receiving the highest number of votes shall preside over the meeting.

Unless otherwise provided in Clause 4 of this Article, the person signing the convocation of
the General Meeting of Shareholders shall preside over the meeting for the General Meeting
of Shareholders to elect the Board Chair of the General Meeting.

The Board Chair may propose/appoint a Presidium to co-chair the General Meeting.

The Board Chair shall appoint one (01) or several persons as meeting secretaries to record
the minutes of the General Meeting of Shareholders.

The General Meeting of Shareholders shall elect one (01) or several persons to the
vote-counting committee or to supervise the vote counting, as proposed by the Board Chair
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of the meeting.

8.  The General Meeting of Shareholders shall discuss and vote on each issue in the agenda.
Voting at the General Meeting shall be conducted by expressing agreement, disagreement,
or no opinion. The vote checking results shall be announced by the Board Chair or the person
authorized by the Board Chair before closing the meeting. Voting may also be conducted by
raising hands/voting slips upon consensus among the General Meeting of Shareholders.

Specific procedures for voting and vote checking shall comply with legal regulations,
Eximbank’s Terms of reference on internal management, and the voting procedures at
Eximbank General Meeting of Shareholders.

Article 47. Resolutions, meeting minutes of the General Meeting of Shareholders

1.  The General Meeting of Shareholders must be recorded in minutes and may be audio
recorded or recorded and stored in other electronic forms.

2. Meeting minutes and resolutions/decisions shall be prepared in Vietnamese, and probably in
English which have equal legal effect. In case of difference between the two language
versions, the Vietnamese shall prevail.

3. Minutes of general meetings of shareholders must have the main contents as below:
a)  Name, head office address, Business Registration License number of Eximbank;
b)  Time and venue of the General Meeting of Sharecholders;
c)  Agenda and meeting content;
d)  Full names of the Board Chair and secretary;
e)  Meeting summary and opinions given to each of the matters in the general meeting’s agenda;

f)  Number of shareholders and total voting slips of attending shareholders,
representatives of shareholders with corresponding shares and votes and appendix with
the list of registered shareholders;

g) Total voting to each issue voted upon, specifying the voting method, number of valid
and invalid votes, number of approval, disapproval and no comment votes, with
corresponding ratios over total voting of attendees;

h)  Issues ratified and their respective ratio of affirmative votes;
i) Full names and signatures of the Board Chair and secretary.

In case the Board Chair or secretary refuses to sign, the minutes shall still be valid if signed by
all other attending Board Members and contain all contents as prescribed from point a to point
h in this Clause. The minutes must state the refusal to sign by the Board Chair or secretary.

4.  The meeting Chair and secretary or other signatories in the minutes shall be jointly
responsible for the truthfulness and accuracy of the content thereof.

5. The Vietnamese version of the minutes must be completed and ratified before the end of the meeting.

6. The minutes and resolutions/decisions must be published on Eximbank’s website within
twenty-four (24) hours from the end of the meeting. Resolutions/decisions must be reported
to the State Bank of Vietnam within fifteen (15) days from the date of the General Meeting
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of Shareholders or from the date of vote counting in case of voting by written ballot.

7. Minutes of general meetings of shareholders, appendix on the list of shareholders registered
for attendance, resolutions and decisions as ratified and supporting materials enclosed with
the general meeting invitation shall be kept at Eximbank’s headquarter.

Article 48. Authority and procedures for collecting written opinions in order to pass
resolutions of the General Meeting of Shareholders

1. Board of Directors has the right to collect shareholders’ written opinions to pass a
resolutions, decisions of the General Meeting of Shareholders when deemed necessary for
the benefit of Eximbank, except as provided in Clause 5, Article 42 of this Charter.

2.  Board of Directors must prepare the opinion sheets, draft resolutions of the General Meeting
of Shareholders, explanatory documents for the draft resolutions, and send them to all
shareholders entitled to vote no later than ten (10) days prior to the deadline for returning
the opinion sheets. The preparation of the list of shareholders to whom opinion forms are
sent shall comply with Clause 1, Article 44 of this Charter. The requirements and methods
for sending opinion sheet and supporting documents shall comply with Clause 3, Article 44
of this Charter.

3. Resolutions of the General Meeting of Shareholders approved by collecting written opinions
shall have the same validity as those passed at general meetings of shareholders.

4.  The vote counting minutes and the resolutions/decisions of the General Meeting of
Shareholders must be posted on Eximbank’s website within twenty-four (24) hours from the
time the vote counting is completed. The resolutions/decisions of the General Meeting of
Shareholders must be reported to the State Bank of Vietnam within fifteen (15) days from
the date the vote counting is completed.

5. Answered opinion sheets, minutes of vote counting, ratified resolutions and relevant
documents enclosed with the opinion sheets shall be kept at Eximbank’s headquarter.

6.  Other issues relating to collection of written opinions shall be subject to the internal
governance on internal management of Eximbank and law.

Article 49. Validity of resolutions and decisions of the General Meeting of Shareholders

1.  Resolutions and decisions of the General Meeting of Shareholders shall become effective
from the date they are ratified or from the effective date specified therein.

2. Resolutions and decisions of the General Meeting of Shareholders passed by 100% total voting
shares shall be legitimate and take immediate effect even when the sequence and procedures
of convening the meeting and ratifying the same violate provisions of law and the Charter.

3. In the event a shareholder or group of shareholder files a petition requesting a court or an
arbitrator to cancel a resolution or decision of the General Meeting of Shareholders
according to Article 50 of this Charter, such resolution or decision shall still be valid until a
decision on its revocation by the court or arbitrator is in effect, except for cases of applying
injunctive measures as decided by competent agencies in conformity with law.

Article 50. Request for canceling resolutions of the General Meeting of Shareholders

1. Within 90 (ninety) days from the date Eximbank publishes on its website the resolutions,
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decisions or meeting minutes of the General Meeting of Shareholders or minutes of counting
votes for collecting opinions of the General Meeting of Shareholders, shareholders or
shareholder groups holding five percent (5%) or more of total ordinary shares shall be

entitled to request courts or arbitrators to consider and cancel resolutions or decisions of the

General Meeting of Shareholders, or any part thereof in the following cases:

a)  The sequence and procedures of convening, and passing resolutions or decisions of the
General Meeting of Shareholders have been in material breach of law and the Charter,
unless such resolutions/decisions have been ratified by 100% of total voting shares;

b)  The content of the resolution violates law or the Charter.

2.  The sequence and procedures for case handling at courts or arbitration agencies are subject

to relevant laws.

SECTION VII.
BOARD OF DIRECTORS

Article 51. Candidacy and nomination of Board members

1.  Nomination and candidacy by shareholders or groups of shareholders

a)

b)

Shareholders or groups of shareholders holding five percent (05%) or more of the total
voting common shares shall have the right to nominate or stand for election to Board
of Directors, with the maximum number of candidates corresponding to their
shareholding ratio as prescribed by law and the Bank’s Charter. Specifically:

(i) From 05% to under 10%: maximum 01 candidate;

(i)  From 10% to under 20%: maximum 02 candidates;

(iii) From 20% to under 30%: maximum 03 candidates; and
(iv) Above 30%: maximum 04 candidates.

Where common shareholders form a group to nominate candidates, the group must give
written notice of the formation of the group together with the list of nominated candidates
to other shareholders prior to the opening of the General Meeting of Shareholders.

Candidate dossiers submitted by a shareholder or group of shareholders must be
complete, comply with the criteria and standards for Board members as stipulated in
this Charter and Eximbank’s internal regulations, and be submitted to Board of
Directors within the timeframe and process prescribed by Board of Directors.

2. Succession planning by Board of Directors

Board of Directors, with the advisory support of the Personnel, Nomination and

Remuneration Committee, shall:

a)
b)

Develop, review, and update the succession plan for Board members;

Determine the required structure, competence, experience, independence, and
diversity of Board of Directors for each period, consistent with the Bank’s strategy,
development orientation and governance requirements;

Develop, review, and issue notifications on the standards and conditions applicable to
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d)

Board members and members of Committees under Board of Directors, in compliance
with applicable laws and good governance practices; and

Prepare and submit to the General Meeting of Shareholders the proposed personnel
plan for Board of Directors in accordance with applicable laws and the Charter.

3. Evaluation of candidates, preparation of the candidate list, and disclosure of information

a)

b)

d)

The Personnel, Nomination and Remuneration Committee shall organize the review
and evaluation of Board candidates nominated under Clauses 1 and 2 of this Article
through a transparent, objective, and structured assessment process approved by Board
of Directors, which shall include at least:

(i)  Assessing compliance with legal standards, suitability, competence, experience,
independence, professional ethics, and time commitment of the candidate;

(i) Comparing the candidate’s dossier, professional background, and related
information against the criteria and standards for Board members and criteria for
participation in Committees under Board of Directors;

(ili) Conducting interviews or in-depth discussions with candidates when necessary
to evaluate governance capability, ability to contribute independently, strategic
thinking, and alignment with the Bank’s culture and development orientation;

(iv) Where necessary, the Personnel, Nomination and Remuneration Committee may
engage or seek independent assessments from qualified third parties (including
but not limited to senior executive search firms, governance consultants, or
independent assessment organizations) to support the evaluation process,
ensuring objectivity, fairness, and compliance with good governance practices.

Based on the evaluation results, the Personnel, Nomination and Remuneration
Committee shall consolidate, prepare a report, and provide comments and
recommendations on each candidate for submission to Board of Directors for review,
finalization of the candidate list, completion of necessary procedures, and submission
to the General Meeting of Shareholders for decision. The list of proposed candidates
for election as Board Members must be approved in writing by the State Bank of
Vietnam before the election. Individuals elected as Board Members must be included
in the list approved by the State Bank of Vietnam.

After the list of Board candidates is approved by the State Bank of Vietnam as required
by applicable laws, Eximbank shall disclose candidate information on its website prior
to the opening of the General Meeting of Shareholders, allowing shareholders to
review before exercising their voting rights. Disclosure of candidate information shall
be conducted in accordance with applicable laws and Eximbank’s internal regulations.

Board candidates must:
(i)  Provide complete, truthful, and accurate personal information as required for disclosure;
(i)  Commit in writing to the truthfulness and accuracy of the disclosed information; and

(ili) Commit to performing their duties honestly, prudently, and in the best interests
of Eximbank if elected as a Board member.
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Article 52. Board of Directors, structure, composition and term of Board of Directors

1.  Board of Directors is the governing body of Eximbank and has full authority, on behalf of
Eximbank, to decide and exercise the rights and obligations of Eximbank, except for matters
under the authority of the General Meeting of Shareholders. The business operations and
affairs of Eximbank are subject to the supervision and direction of Board of Directors in
accordance with Law and Eximbank. Board of Directors is responsible to the General
Meeting of Shareholders for the performance of its assigned duties and authorities in
accordance with Law, the Charter, and Eximbank’s internal regulations.

2.  Board of Directors adopts resolutions and decisions by voting at meetings, by written
consultation, or other forms in accordance with the Terms of reference on the Organization
and Operation of Board of Directors. Each Board Member has one vote.

3. The term of office of the Board of Directors shall be five (05) years. The term of each Board
Member shall follow the term of the Board of Directors, and Board Members may be
re-elected; however, an individual shall not be eligible to stand for election or be nominated
as a Board Member if he or she has continuously served as a Board Member for eight (08)
years or more, unless otherwise decided by the General Meeting of Shareholders.
The term of a Board Member elected as a replacement or additional member shall be the
remaining term of the Board of Directors. Board of Directors of the outgoing term shall
continue to operate until the Board of Directors of the new term assumes office.

4, The structure of Board of Directors includes:

a) Board of Directors of Eximbank must have at least five (05) and not more than eleven
(11) members. Board of Directors of Eximbank shall include independent Board
Members and non executive Board Members and one Board member may concurrently
hold the position of Chief Executive Officer. The Board of Directors must include at
least two (02) independent Board Members

For the purposes of this Clause, non executive Board Members include only
independent Board Members of the immediately preceding term who are reappointed
to the Board for the next term and who continue to meet the qualifications and
conditions of an independent Board Member set out in Clause 4, Article 24 (except for
the condition in Point f, Clause 4, Article 24) of this Charter.

b)  Board of Directors consists of the Board Chairperson, independent Board Members,
and other Board Members .

€¢)  The structure of the Board of Directors aims for diversity in knowledge, experience,
gender, ethnicity, tenure, and professional skill structure (maintaining a balance of
skills and experience in areas such as banking/financial services, risk management,
accounting and finance, technology, and understanding of regional markets) to ensure
alignment with the Bank's operational goals, development, and corporate governance
needs in each period.

d)  The majority of Board members must have in-depth experience in banking or finance.

5. If the number of Board Members falls below the minimum required under Law and the
Charter, Eximbank must elect additional members to ensure the minimum number within
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ninety (90) days from the date the number of members becomes insufficient, except as
provided in Clause 5 Article 166 of the Law on Credit Institutions.

6. Board of Directors uses Eximbank’s seal to perform its duties and authorities.

7.  Board of Directors must establish committees, panels to assist in performing its duties and
authorities in accordance with this Charter and Law. Board of Directors must have sufficient
members to form at least three (03) committees, each consisting of at least three (03)
members, including:

a)  Audit and Risk Committee (“Risk Management Committee”);
b)  Personnel, Nomination and Remuneration Committee (“Human Resources Committee™);
c)  Strategy and Technology Committee

The functions, mandates, and authorities of these committees are prescribed by Board of
Directors in accordance with Law.

8.  Board of Directors has supporting bodies. The functions and mandates of this supporting
bodies are prescribed by Board of Directors.

Article 53. Authorities and mandates of Board of Directors
1.  Strategic orientation and business planning

a) Board of Directors decides the strategy, medium-term development plan, annual
business plan, and annual financial plan (including operating budget) consistent with
the business plan and investment projects. Board of Directors supervises the Chief
Executive Officer in organizing the implementation and execution of the strategy,
annual business plan, and investment projects in accordance with the scale, market
conditions, and capacity of Eximbank; decides matters related to daily business
operations of Eximbank and the implementation of strategic objectives.

b)  Board of Directors decides to adjust strategic objectives when necessary to ensure the
long-term interests of depositers, employees, shareholders and other stakeholders.

2.  Risk management

a) Board of Directors approves Eximbank’s risk appetite, ensuring alignment with the
strategy, capital plan, financial plan and remuneration and salary, bonus policy;

b) Board of Directors decides risk management policies based on the approved risk
appetite to ensure Eximbank has a comprehensive risk management framework; and
supervises the implementation of Eximbank’s risk prevention measures, particularly
maintaining continuous oversight of material risks.

3. Financial oversight and information disclosure

a) Board of Directors organizes implementation, inspection, and supervision of the
integrity of financial statements by: (i) approving quarterly financial statements and the
reviewed semi-annual financial statements; (ii) approving the audited annual financial
statements for submission to the General Meeting of Shareholders; and (iii) ensuring
Eximbank maintains an effective control environment over financial reporting;

b)  Board of Directors may require periodic independent audits or reviews of matters other
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d)

than financial statements when deemed necessary;

Board of Directors, upon recommendation of the Audit and Risk Committee,
supervises the independent auditor and ensures the Chief Executive Officer promptly
addresses audit findings;

Reviews and approves the annual report.

4, Governance framework

a)

b)

Board of Directors decides the organizational structure, functions, mandates, and
authorities of committees/panels under Board of Directors support units of Board of
Directors (if any), the Chief Executive Officer, Deputy Chief Executive Officer,
Corporate Governance Officer. The Board of Directors orients the organizational
structure, functions, mandates and authorities of the risk management function, the
compliance function, and the segregation of functions of the three lines of defense in
Eximbank’s operations, in accordance with this Charter and Law. Board of Directors
decides and exercises owners’ rights and responsibilities at subsidiaries (including
deciding charters and organizational structures) and associates of Eximbank. Board of
Directors supervises Eximbank’s organizational structure and conducts periodic
reviews to ensure alignment with its scale, complexity, strategies and legal
environment;

Board of Directors supervises disclosure of information regarding the duties and
composition and remuneration of Board of Directors and its committees/panels in the
annual report to ensure transparency. Board of Directors also maintains effective
relationships with regulatory authorities, promptly reporting and addressing inspection
and supervision conclusions;

Board of Directors issues internal regulations related to the organization, governance,
and operations of Eximbank in accordance with relevant Laws, except matters under
the authority of the General Meeting of Shareholders. These internal regulations
include at least key governance policies such as the code of conduct, whistleblowing/
anti-corruption policy and related-party transaction regulations.

5. Human resources

a)

b)

Board of Directors shall review and maintain the size, composition, and structure of
the Board of Directors (as approved by the General Meeting of Shareholders),
committees and subcommittees under the Board of Directors, and Executive Officer
positions as prescribed in this Charter.

Board of Directors, based on the recommendation of the Personnel, Nomination and
Remuneration Committee, shall select candidates, appoint, and when necessary
dismiss, discipline, or suspend the Chief Executive Officer, Deputy Chief Executive
Officers, Chief Risk Officer, Chief Financial Officer, Chief Human Resources Officer,
and Chief Information Technology Officer and other executive positions as
determined by the Board of Directors from time to time in accordance with the law,
this Charter and Eximbank’s internal regulations.

Board of Directors shall approve and maintain succession plans, nomination policies,
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d)

a)

b)

and candidate selection procedures for positions on the Board of Directors, the
Supervisory Board, committees and subcommittees under the Board of Directors, the
Chief Executive Officer, Deputy Chief Executive Officers, Chief Risk Officer, Chief
Financial Officer, Chief Human Resources Officer, and Chief Information Technology
Officer and other executive positions as determined by the Board of Directors from
time to time, in accordance with this Charter and Eximbank’s internal regulations,
ensuring business continuity..

Board of Directors, with advisory support from the Nomination and Remuneration
Committee, shall establish a Bank-wide performance evaluation framework. The
Board of Directors shall oversee the performance evaluation of the Board of Directors,
Board Members, the Chief Executive Officer, Chief Risk Officer, Chief Financial
Officer, Chief Human Resources Officer, Chief Information Technology Officer and
other executive positions as determined by the Board of Directors from time to time,
based on strategic objectives, management effectiveness, overall performance results
and compliance with Eximbank’s risk appetite.

Board of Directors shall approve the appointment and conduct performance evaluation
of the performance of leaders in control functions of the Bank, including the Chief
Risk Officer in order to ensure independence, objectivity, and adequate authority in
accordance with the law and sound banking governance practices. In the event of
dismissal of the Chief Risk Officer, Board of Directors must fully consider the reasons
for dismissal and ensure timely disclosure in accordance with regulations.

Remuneration, compensation policy and corporate culture

Board of Directors, based on the recommendation of the Personnel, Nomination and
Remuneration Committee, shall approve and supervise Eximbank’s overall
remuneration framework, ensuring alignment with prudent risk management
principles and long-term objectives.

Board of Directors, based on the recommendation of the Personnel, Nomination and
Remuneration Committee, shall determine salaries, bonuses, and other benefits for the
Chief Executive Officer, Deputy Chief Executive Officers, Chief Risk Officer, Chief
Financial Officer, Chief Human Resources Officer, and Chief Information Technology
Officer and other executive positions as determined by the Board of Directors from
time to time; and shall review the remuneration regime for leaders and employees,
ensuring consistency with Eximbank’s values, risk culture, and applicable laws.

Board of Directors, based on the recommendation of the Personnel, Nomination and
Remuneration Committee, shall review and develop the remuneration and salary bonus
policy for positions under the Board of Directors, Supervisory Board, committees and
subcommittees under the Board of Directors, the Chief Executive Officer, Deputy
Chief Executive Officers, Chief Risk Officer, Chief Financial Officer, Chief Human
Resources Officer, and Chief Information Technology Officer and other executive
positions as determined by the Board of Directors from time to time, in accordance
with applicable laws, aligned with international standards and industry best practices;
ensuring fairness and market competitiveness, and alignment with Eximbank’s long
term strategy, risk appetite, culture, and objectives of safe and sound banking
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d)

€)

f)

a)

b)

d)

f)

9)

h)

operations. This includes ensuring that remuneration for leaders in control functions is
independent of business performance.

Board of Directors is responsible for promoting a corporate culture based on ethics
and prudent risk management through senior leadership example-setting and the
establishment and enforcement of core values and codes of conduct.

Board of Directors shall supervise the Chief Executive Officer in fostering a culture of
integrity, risk awareness, and compliance across all positions and levels within Eximbank.

Board of Directors shall ensure the existence of an effective mechanism for employees
to raise concerns and shall require timely handling of ethical violations.

Other Authorities and mandates

Submit to the General Meeting of Shareholders for decision and approval matters
within the authority of the General Meeting of Shareholders (except matters proposed
or recommended by the Supervisory Board).

Decide on the establishment of branches, representative offices, and non-business
units of Eximbank.

Appoint representatives of Eximbank’s capital contributions at enterprises and other
credit institutions; appoint authorized representatives to participate in Members’
Councils or General Meetings of Shareholders of other companies; and determine
remuneration and other benefits for such representatives.

Approve decisions on investment, purchase, or sale of Eximbank’s fixed assets where
the expected investment amount, purchase price, or original cost in the case of sale is
equal to or greater than ten percent (10%) of Eximbank’s charter capital as stated in
the most recent audited financial statements, except for fixed-asset transactions within
the authority of the General Meeting of Shareholders.

Decide on credit extensions as provided in Clause 3, Article 135, and Clause 7, Article
136 of the Law on Credit Institutions, except for contracts or transactions under the
authority of the General Meeting of Shareholders.

Approve the plan for capital contribution, purchase, sale, or transfer of Eximbank’s
shares or contributed capital in enterprises or other credit institutions where the value
is less than twenty percent (20%) of Eximbank’s charter capital as stated in the most
recent audited financial statements.

Approve contracts or other transactions valued at less than twenty percent (20%) of
Eximbank’s charter capital as stated in the most recent audited financial statements
between Eximbank and (i) Board Members, members of the Supervisory Board, the
Chief Executive Officer, or major shareholders of Eximbank; (ii) persons related to
Senior Managers, members of the Supervisory Board, or major shareholders of
Eximbank; (ii1) Eximbank’s subsidiaries or affiliates.

Approve contracts or other transactions valued at ten percent (10%) or more of
Eximbank’s charter capital as stated in the most recent audited financial statements.

Inspect, supervise, and direct the Chief Executive Officer in performing assigned
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duties; conduct annual evaluations of the Chief Executive Officer’s performance.
)i Decide on the offering of new shares within the number of shares permitted for issuance.

k)  Decide on the offering price of shares, convertible bonds, and bonds with warrants
issued by Eximbank.

I)  Decide on the repurchase of Eximbank’s shares in accordance with an approved plan.

m) Recommend the profit distribution plan and dividend levels; determine the timing and
procedures for dividend payments or the handling of accumulated losses during
business operations.

n)  Prepare materials and contents to be submitted to the General Meeting of Shareholders
for decision and approval, except for matters within the duties and powers of the
Supervisory Board.

0) Approve the program and operational plan of the Board of Directors; approve the
agenda, contents, and materials for meetings of the General Meeting of Shareholders;
convene the General Meeting of Shareholders or collect written opinions of shareholders
to approve resolutions or decisions of the General Meeting of Shareholders.

p)  Organize, inspect, and supervise the implementation of resolutions and decisions of
the General Meeting of Shareholders and of the Board of Directors.

gq)  Promptly notify the State Bank of Vietnam of information that negatively affects the
eligibility of any Board Member, member of the Supervisory Board, or the Chief
Executive Officer.

r)  Decide on the private placement of bonds, except for convertible bonds or bonds with
warrants which fall under the authority of the General Meeting of Shareholders.

s)  Approve restructuring plans associated with non-performing loan resolution of
Eximbank as required by the State Bank of Vietnam.

t) Decide on trademark registration for Eximbank.

u) Exercise other duties and powers in accordance with the law, this Charter, or
resolutions and decisions of the General Meeting of Shareholders.

Article 54. Authorities and mandates of the Board Chair

1.  The Board Chair is elected, dismissed, or removed by the Board of Directors from among
the members of the Board of Directors who are elected by the General Meeting of
Shareholders. The Board Chair must reside in Vietnam throughout the term of office.

2. Authorities and mandates of Board Chair include:

a)  Direct the Board of Directors to fully perform its duties, including but not limited to
matters relating to strategic orientation and business planning; risk management;
financial oversight; the governance framework and disclosure; human resources;
remuneration, salary, bonus policy and corporate culture; and other duties in
accordance with the law, the Charter of Eximbank, or resolutions and decisions of the
General Meeting of Shareholders;

b)  Develop agendas and operational plans of the Board of Directors;
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c)

d)

f)
9)

h)

)
K)

P)

Q)

Direct the preparation of agenda, contents, and documents for meetings of the Board of
Directors; convene, preside over, and chair meetings of the Board of Directors; decide
on written consultation to adopt resolutions and decisions of the Board of Directors;

Preside over meetings of the General Meeting of Shareholders;

On behalf of the Board of Directors, sign documents within the authority of the Board
of Directors;

Organize the adoption of resolutions and decisions of the Board of Directors;

Supervise and organize the supervision of the implementation of resolutions and
decisions of the Board of Directors;

Ensure that members of the Board of Directors receive full, objective, accurate
information and have sufficient time to discuss matters requiring the Board of
Directors’ consideration;

Assign specific duties related to the responsibilities and authorities of the Board of
Directors to each member of the Board of Directors in accordance with their
experience, ensuring independence and appropriateness in the allocation of duties;

Supervise the Board Members in performing their assigned rights, obligations, and duties;

Authorize one (01) other Board Members to perform the rights and obligations of the
Board Chair during periods of absence or when unable to perform duties. If no
authorization is made, or in case the Board Chair dies, goes missing, is temporarily
detained, is serving a prison sentence, is undergoing compulsory treatment or compulsory
education, absconds from residence, loses or has limited legal capacity, has difficulty in
cognition or behavior control, or is prohibited by a court from holding positions or
practicing certain professions, the remaining members shall elect one member as Board
Chair by majority vote until a new decision of the Board of Directors is issued;

Annually evaluate the performance of each member of the Board of Directors and the
Committees of the Board of Directors; aggregate results (if any) and report to the
General Meeting of Shareholders based on independent third-party evaluation;

Provide explanations as requested by the General Meeting of Shareholders,
supervisory authorities, and other authorities regarding matters related to the
responsibilities of the Board Chair;

Coordinate the activities of the Board of Directors; facilitate and encourage open and
constructive exchange and debate among members of the Board of Directors; ensure
full participation and substantive contributions from all members.

Act as the focal point of communication between the Board of Directors and the Chief
Executive Officer, support the orientation of discussions, and supervise the
implementation of resolutions of the Board of Directors.

Be responsible for performing the rights and obligations of the Board Chair in
accordance with Law, the Charter, and Eximbank’s internal regulations;

Perform other rights and obligations in accordance with Law, the Charter, and
Eximbank’s internal regulations.
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Article 55. Authorities and mandates of Board Members

1.

10.

11.

12.

13.
14.

Exercise the rights and obligations of members of the Board of Directors in accordance with
the Charter, the Terms of reference of the Board of Directors, Eximbank’s internal
regulations, and assignment by the Board Chair with integrity, honesty, and prudence, in the
best interests of Eximbank and its shareholders; ensure and enhance the independence of
Independent Members of the Board of Directors in performing their duties; and be
responsible for exercising their rights and obligations in accordance with Law, the Charter,
and Eximbank’s internal regulations;

Review audited financial statements prepared by independent auditors, provide opinions or
request the Executive Officers of Eximbank, independent auditors, and internal auditors to
clarify matters related thereto;

Request the Board Chair to convene an extraordinary meeting of the Board of Directors in
accordance with the Charter;

Attend meetings of the Board of Directors, discuss and vote at meetings, and vote in writing
when consulted in writing on matters within the authority of the Board of Directors; be
responsible to the General Meeting of Shareholders and the Board of Directors for their decisions.

Members having conflicts of interest in the matter under vote must not participate in voting;

Members of the Board of Directors must not authorize other persons to attend meetings of
the Board of Directors to decide matters specified in Clauses 1, 2, 3, 4, 5, 6 and Points (a),
(d), (e), (), (g), (h), (m) Clause 7 Article 53 of the Charter;

Implement resolutions and decisions of the General Meeting of Shareholders and the Board
of Directors;

Provide explanations to the General Meeting of Shareholders and the Board of Directors on
the performance of assigned duties when requested;

Timely and fully report to the Board of Directors any remuneration received from
subsidiaries, associates, and other organizations;

Report and disclose information when conducting transactions involving Eximbank’s shares
in accordance with Law;

Participate in training and capacity-building programs on corporate governance and
minimally required competencies, including training on risk management standards, capital
and liquidity regulations, and recovery and crisis-management planning hosted for members
of the Board of Directors, the Chief Executive Officer, and other Senior Manager;

Request the Chief Executive Officer, other Executive Officers, and units within Eximbank
to provide information and documentation on the operations of Eximbank and its units;

Disclose and report related interests and the list of Related Persons to Eximbank upon
election as a member of the Board of Directors and upon any change during the term;

Report related-party transactions in accordance with Clause 7 Article 33 of the Charter;

Independent Members of the Board of Directors must produce an evaluation report on the
performance of the Board of Directors;
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15. In cases of dissenting or abstention votes, members must state the reasons and clarify related

matters; and

16. Perform other duties and exercise other rights in accordance with Law, the Charter, and

Eximbank’s internal regulations.

Article 56. Meetings of Board of Directors

1.  Regulations on meetings and meeting formats:

a)

b)

d)

Board of Directors may hold regular or extraordinary meetings. Board of Directors
meetings shall be convened by the Chair of Board of Directors, or by a Board member
authorized by the Chair.

Regular meetings: Board of Directors shall hold regular meetings at least once every
two (02) months.

Meeting venue: Board of Directors may meet at the head office or any other location.

Meetings of the Board of Directors may be held in person, online, or by any other
method that enables all or some Board Members to participate from different locations
and hear one another. Such meeting formats shall be implemented in accordance with
the Regulations on the Organization and Operation of the Board of Directors of
Eximbank. The following matters must be discussed and approved at meetings of the
Board of Directors:

(i)  Strategic direction and business planning

e  Strategy, strategic objectives, and annual business and financial plans;

e Implementation and adjustment of the above contents when necessary.
(i)  Risk management

e Risk appetite and risk management policies.
(iif)  Financial oversight

e  Quarterly, semi-annual, and annual financial statements;

e Annual report;

e Selection of the independent auditing firm for non-financial audit matters.
(iv) Governance framework and information disclosure

e Organizational structure, functions, and authorities of committees/panels
under Board of Directors, supporting bodies of Board of Directors, the Chief
Executive Officer, Deputy Chief Executive Officers, Chief Risk Officer,
Chief Financial Officer, Chief Human Resources Officer, Chief Information
Officer and other executive positions as determined by the Board of
Directors from time to time, the risk management function, and separation
of duties among the three lines of defense at Eximbank;

e Information disclosure matters relating to duties and composition of Board
of Directors and committees/panels under the Board of Directors.

(v) Human resources
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e Succession planning, nomination policies, and candidate selection
procedures for the Board of Directors, the Supervisory Board,
committees/subcommittees under the Board of Directors, the Chief
Executive Officer, Deputy Chief Executive Officers, Chief Risk Officer,
Chief Financial Officer, Chief Human Resources Officer, Chief Information
Officer and other executive positions as determined by the Board of
Directors from time to time;

e Selection, appointment, and when necessary dismissal of the Chief
Executive Officer, Deputy Chief Executive Officers, Chief Risk Officer,
Chief Financial Officer, Chief Human Resources Officer, Chief Information
Officer and other executive positions as determined by the Board of
Directors from time to time, in accordance with this Charter and Eximbank’s
internal regulations;

e Performance evaluation results of positions under the appointment and
dismissal authority of the Board of Directors;

e Disciplinary actions or suspension relating to positions under the
appointment and dismissal authority of the Board of Directors, in
accordance with internal regulations of the Board of Directors.

(vi) Remuneration, salary and bonus policies and corporate culture
e Eximbank’s overall remuneration framework;

e Salaries, bonuses, and other benefits for the Chief Executive Officer, Deputy
Chief Executive Officers, and other Executive Officers of Eximbank;

e Remuneration and salary-bonus regime for leaders and employees;

e Remuneration and salary-bonus policy for positions under the Board of
Directors, the Supervisory Board, and committees/panels under the Board
of Directors for submission to the General Meeting of Shareholders, and for
the Chief Executive Officer, Deputy Chief Executive Officers, Chief Risk
Officer, Chief Financial Officer, Chief Human Resources Officer, Chief
Information Officer and other executive positions as determined by the
Board of Directors from time to time, in accordance with this Charter and
applicable law;

e Corporate culture.
(vii) Other matters

e Matters within the authority of the General Meeting of Shareholders that
must be submitted for approval, including amendments or additions to
charter capital; development orientation; election, dismissal, removal,
remuneration and benefits of Board Members; approval of annual financial
statements; reorganization or dissolution of the bank; decisions on
investments, purchase, or sale of fixed assets of Eximbank valued at twenty
percent (20%) or more of Eximbank’s charter capital as recorded in the most
recent audited financial statements; selection of an independent auditor for
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financial statements;

e Investment decisions or asset sales valued at ten percent (10%) or more of
Eximbank’s charter capital as recorded in the most recent audited financial
statements;

e Policies and regulations relating to newly arising matters in the Bank’s operations;
e  Other matters deemed necessary by the Board Chair.
2. A Board Member shall be considered present and voting in the following cases:
a)  Attending and voting directly at the meeting;

b)  Authorizing another person to attend and vote in accordance with Clause 2, Article 57
of the Charter;

c) Attending and voting via online conference, electronic voting, or other forms as
provided in Eximbank’s internal regulations;

d)  Sending a voting ballot to the meeting via postal service/courier service or email.

e) If the voting ballot is sent by mail, it must be enclosed in a sealed envelope and
delivered to the Chair of the Board no later than one (01) hour before the opening of
the meeting. The ballot may only be opened in the presence of all attendees.

3. Regulations on the first meeting of Board of Directors:

The Chair of Board of Directors shall be elected at the first meeting of Board of Directors
within seven (07) working days from the closing date of Board of Directors election. This
meeting shall be convened and chaired by the member receiving the highest number or
highest percentage of votes. If more than one member receives an equal highest number or
percentage of votes, the members shall elect, by majority vote, one (01) among them to
convene the meeting of Board of Directors.

4.  Regulations on extraordinary meetings of Board of Directors:

The Chair of Board of Directors shall convene an extraordinary meeting when deemed
necessary or upon the occurrence of one of the following cases:

a)  Upon the request of the Supervisory Board or two (02) Board Members; or
b)  Upon the request of the Chief Executive Officer or at least five (05) other Senior Managers.

The request must be made in writing and must clearly state the purpose, matters to be
discussed, and matters under the authority of Board of Directors for decision.

5. The Chair of Board of Directors or Board of Directors member authorized by the Chair must
convene a Board meeting within seven (07) working days from the date of receipt of the
request. If the Chair of Board of Directors fails to convene the meeting as requested, he/she
shall be liable for any damages caused to Eximbank. In such case, the requesting party has
the right to convene the meeting in place of the Chair, and all Board members attending shall
vote to elect the chair of the meeting.

6. Board of Directors shall specify emergency meeting cases, notice periods, and forms of
notice for emergency Board of Directors meetings.
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7.

The Chair of Board of Directors or the person convening the meeting may decide to invite
non Board members to attend Board of Directors meetings. The Chief Executive Officer, by
default, shall be invited to attend all Board of Directors meetings, unless otherwise notified
by the Chair or the person convening the meeting. Invitees may speak at the meeting if
invited by the Chair but shall not vote and must strictly comply with Board meeting
regulations and the direction of the chair.

Article 57. Conditions for conducting Board of Directors meetings

1.

A Board meeting shall be conducted when at least three fourths (3/4) of the total number of
Board Members attend. If the first convened meeting does not have the required number of
attendees as stipulated, the meeting must be reconvened within seven (07) days from the
scheduled date of the first meeting. The second convened meeting shall be conducted if more
than one-half (1/2) of Board of Directors Members attend.

In case a Board Member cannot attend the meeting in person, he/she may authorize another
person to attend and vote on his/her behalf (provided that such authorization complies with
Clause 5, Article 55 regarding cases in which authorization is not permitted for attending
Board of Directors meetings), subject to the approval of the majority of Board members, or
may submit written voting opinions. In the case of valid authorization, Board of Directors
member shall be deemed to have attended the meeting and shall be counted when
determining the quorum and the voting ratio for adopting matters discussed at that meeting.

Board of Directors Chair shall preside over the meeting and lead the collection of written
opinions from Board Members or may authorize another Board Member to preside over the
meeting and lead the collection of written opinions in case Board of Directors Chair is absent.

Article 58. Notice and preparation of meeting agenda, form of organizing Board of Directors

meetings

Board of Directors Chair or the person convening Board of Directors meeting must send a
notice of invitation no later than three (03) working days prior to the meeting date, or within
a shorter period in case of an emergency meeting. The notice must clearly specify the time
and venue of the meeting, the agenda, and the matters to be discussed and decided upon. The
notice must be accompanied by documents and materials to be used at the meeting, as well
as the voting ballot for Board members.

The notice of invitation to Board of Directors meeting may be sent by written invitation,
telephone, email, or other means as stipulated in Eximbank’s internal regulations, provided
that it is delivered to the address registered at Eximbank by each Board Member.

The Board Chair or the person convening the meeting must send the meeting invitation and
accompanying documents to the members of the Supervisory Board and the Chief Executive
Officer in the same manner as for Board Members.

Article 59. Minutes of Board of Directors meetings

1.

All Board of Directors meetings must be recorded in minutes and may be audio recorded or
documented and stored in other electronic forms. The minutes shall include the following
principal contents:

a)  Name, registered head office address, enterprise code of Eximbank;
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b)  Purpose, agenda and content of the meeting;
c¢) Time, venue of the meeting;

d)  Full name of each attending Board Member or authorized person and the method of
attendance; full name of absent members and reasons for absence;

e)  Matters discussed and voted on at the meeting;

f)  Summary of opinions expressed by each attending member in the order of the
meeting’s proceedings;

g)  Voting results, clearly indicating members who voted in favor, against or abstained,;

h)  Matters adopted and the corresponding voting ratios;

i) Full name, signature of chair of the meeting, the secretary of the meeting, except as
provided in Clause 3 of this Article.

Minutes of Board of Directors meeting shall be prepared in Vietnamese and may also be
prepared in English, with both versions having equal legal validity. In case of any
discrepancy between the two versions, the Vietnamese version shall prevail.

In the event that the chair of the meeting, the secretary refuses to sign the minutes, the
minutes shall remain valid if all other Board Members attending the meeting sign to confirm
their approval and the minutes contain all required details as stipulated from Points (a) to
(h), Clause 1 of this Article. The minutes must clearly state that the chair and the secretary
refused to sign the meeting minutes.

Board Chair, the secretary or any other person (if applicable) who signs the minutes shall be
jointly responsible for the accuracy and truthfulness of Board of Directors meeting minutes.

The minutes of Board of Directors meeting and all documents used during the meeting must
be kept at Eximbank’s head office.

Article 60. Resolutions adopted at Board of Directors meetings

1.

Aresolution of Board of Directors shall be adopted if it receives a majority of votes in favor.
In the event of an equality of votes, the final decision shall be made according to the opinion
of the chair of the meeting.

A Board Member who has a conflict of interest with respect to a matter submitted to Board
of Directors for decision shall not be permitted to vote on such matter, nor may such member
authorize another person to vote on his/her behalf or receive authorization from another
Board member to vote on that matter. However, the conflicted member shall still be counted
when determining the quorum for the validity of the meeting.

Prior to voting, if a Board member, to the best of his/her knowledge, has a direct or indirect
interest in any contract or agreement proposed to be entered into or already entered into with
Eximbank, or has any other interest that conflicts with the matter being voted on at the
meeting, he/she must disclose the nature of the relevant interest at Board of Directors
meeting so that Board of Directors may consider whether such interest exists and decide on
that member’s voting right. If there is reason to suspect that a Board member has a
conflicting interest in the matter to be voted on but the concerned member does not
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voluntarily disclose it, the matter shall be referred to the chair of the meeting for
consideration. Based on the relevant information and documents, the chair has the authority
to decide whether the member may vote, or may require the member to provide additional
information. The chair’s decision shall be final and binding. If the existence of a conflicting
interest is discovered later, or in any other case, the concerned member must immediately
notify Board of Directors upon becoming aware of such interest. The matter shall then be
discussed at the next Board meeting after Board of Directors receives the notification, in
order to make an appropriate decision.

Article 61. Collection of written opinions from Board Members

1.

The Board Chair shall decide on the collection of written opinions from Board members
based on an assessment of the importance and urgency of the matter requiring consultation,
as well as the sufficiency of information provided for such consultation.

The Secretary of Board of Directors (or another individual approved by Board of Directors)
shall prepare the opinion-collection form and all necessary documents related to the matter
for which opinions are sought. The opinion-collection form and accompanying documents
shall be sent to each Board member in the same manner as the notice of meeting specified
in Article 58 of the Charter.

The Board Chair, or another individual approved by Board of Directors, shall conduct vote
counting and prepare the vote-counting minutes.

Board Chair, person involved in the collection/ counting of written opinions from Board
Members shall be jointly responsible for the accuracy and truthfulness of the ballot counting
minutes; be jointly liable for any damages arising from resolutions adopted due to inaccurate
or dishonest ballot counting.

A resolution, decision of Board of Directors adopted by way of collecting written opinions
shall be valid if approved by a majority of Board Members entitled to vote. In the event of a
tie, the final decision shall rest with the opinion of the person presiding over the collection
of written opinions. A resolution or decision adopted by way of collecting written opinions
shall have the same validity as a resolution or decision adopted at a Board meeting.

The answered opinion ballots, the ballot counting minutes, the adopted resolutions and all
documents accompanying the opinion ballots shall be kept at Eximbank’s head office.

Article 62. Remuneration and other benefits of Board Members

1.

An independent third party shall annually evaluate the performance of the Board Chair,
Board Members, and committees and subcommittees under the Board of Directors. The
Board Chair (based on the assessment of a third party, if any) shall report the evaluation
results to the General Meeting of Shareholders.

The total remuneration, bonuses, and other benefits of the Board of Directors shall be
decided by the General Meeting of Shareholders at the annual meeting. Board of Directors
determines the remuneration, bonuses, and other benefits for each Board Member based on
the principle that a decision is passed when it receives a majority vote; in the event of an
equal number of votes, the final decision shall belong to the side supported by the meeting
chair or the person presiding over the written consultation process.
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3.

Board Members are entitled to reimbursement for travel, accommodation, meals, and other
reasonable expenses actually incurred in performing their duties as Board Members, including
expenses incurred when attending meetings of the General Meeting of Shareholders, the Board
of Directors, or committees and subcommittees of the Board of Directors.

Board Members may be provided liability insurance by Eximbank after obtaining approval
from the General Meeting of Shareholders; such insurance does not cover liabilities related
to violations of the law or the Charter committed by Board Members.

The remuneration, bonuses, and other benefits of each Board Member, along with reasonable
expenses paid by Eximbank on their behalf, shall be recorded in accordance with corporate
income tax regulations, presented as a separate item in Eximbank’s annual financial
statements, and reported to the General Meeting of Shareholders at the annual meeting.

Article 63. Corporate Governance Officer

1.

Board of Directors shall appoint at least one (01) person as the Corporate Governance Officer
to support the effective implementation of corporate governance at Eximbank in compliance
with legal regulations. The term of the Corporate Governance Officer shall be determined
by Board of Directors and shall not exceed five (05) years.

The Corporate Governance Officer shall have the following rights and obligations:

a)  Advise the Board of Directors on organizing the General Meeting of Shareholders in
accordance with regulations and on matters relating to interactions between Eximbank
and shareholders;

b)  Prepare meetings of the Board of Directors, the Supervisory Board, and the General
Meeting of Shareholders as requested by the Board of Directors or the Supervisory Board;

c)  Provide advice on meeting procedures;
d)  Attend meetings;

e)  Advise on procedures for drafting resolutions of the Board of Directors in compliance
with the law;

f)  Provide financial information, minutes of meetings of the Board of Directors, and other
information to Board Members and members of the Supervisory Board;

g)  Monitor and report to the Board of Directors on Eximbank’s information disclosure activities;
h)  Serve as the focal point for communication with relevant stakeholders;

i)  Maintain confidentiality of information in accordance with the law and the Charter of
Eximbank;

J)  Perform other rights and duties as prescribed.

The functions, mandates, and qualifications of the Corporate Governance Officer shall be
specifically stipulated in Eximbank’s Terms of reference for internal governance.

SECTION VIII.
SUPERVISORY BOARD




Charter Vietnam Export Import Commercial Joint-Stock Bank (Eximbank)

Article 64. Nomination and self-nomination of Members of the Supervisory Board

1.

The nomination and self-nomination of candidates for the Supervisory Board are carried out
in the same manner as prescribed in Clauses 1 and 3 Article 51 of the Charter.

In case the number of candidates for the Supervisory Board through nomination and
self-nomination is insufficient (including cases where candidates are considered not to meet
the required standards and conditions), the incumbent Supervisory Board shall
introduce/nominate additional candidates or organize nominations in accordance with the
Charter, internal corporate governance regulations, and the Terms of Reference of the
Supervisory Board. The introduction of additional candidates by the incumbent Supervisory
Board must be publicly disclosed before the General Meeting of Shareholders votes to elect
members of the Supervisory Board.

Article 65. The Supervisory Board and Its Structure

1.

The Supervisory Board supervises and evaluates compliance with Law, internal regulations,
the Charter, and resolutions and decisions of the General Meeting of Shareholders and the
Board of Directors.

The number and composition of the Supervisory Board are as follows:

a)  The Supervisory Board of Eximbank has at least five (05) members. The number of
members for each term is decided by the General Meeting of Shareholders.

b)  The Supervisory Board consists of the Head of the Supervisory Board and other
members of the Supervisory Board.

The list of proposed candidates for election as members of the Supervisory Board must be
approved in writing by the State Bank of Vietnam prior to the election. Individuals elected
as members of the Supervisory Board must be included in the list approved by the State
Bank of Vietnam.

The term of the Supervisory Board is five (05) years. The term of each member corresponds
to the term of the Supervisory Board. The term of any member elected as a replacement or
additional member is the remaining period of the Supervisory Board’s term. The Supervisory
Board of the outgoing term continues to operate until the Supervisory Board of the new term
assumes office.

If the number of members of the Supervisory Board falls below the minimum required under
Clause 2 of this Article, Eximbank must elect additional members to ensure the minimum
number within ninety (90) days from the date the number becomes insufficient, except for
the case provided in Clause 5 Article 166 of the Law on Credit Institutions.

If members of the Supervisory Board finish their term at the same time but members for the
new term have not yet been elected, the outgoing members shall continue to exercise their
rights and obligations until members of the new term are elected and assume their duties.

Article 66. Mandates and authorities of the Supervisory Board

The Supervisory Board has the following duties and authorities:

1.

Supervise the governance and management of Eximbank in compliance with Law, internal
regulations, the Charter, and resolutions and decisions of the General Meeting of




Charter Vietnam Export Import Commercial Joint-Stock Bank (Eximbank)

10.

Shareholders and the Board of Directors; and be responsible before Law and the General
Meeting of Shareholders for performing the assigned duties and authorities in accordance
with the Law on Credit Institutions and the Charter;

Issue internal regulations of the Supervisory Board; annually review the internal regulations
of the Supervisory Board and Eximbank’s internal regulations on accounting and reporting;

Organize and implement internal audit; have access to and be provided with full, accurate,
and timely information and documents related to the governance and management of
Eximbank; have the right to use Eximbank’s resources to perform assigned duties and
authorities; and be permitted to hire experts, independent consultants, or external
organizations to perform tasks while remaining responsible for the performance of the
Supervisory Board’s duties;

Supervise Eximbank’s financial condition; appraise the reviewed semi-annual financial
statements and audited annual financial statements. Report to the General Meeting of
Shareholders the results of the annual appraisal of the financial statements, assessing the
reasonableness, legality, truthfulness, and prudence in accounting, statistical records, and
financial reporting. The Supervisory Board may consult the Board of Directors before
submitting reports and recommendations to the General Meeting of Shareholders;

Supervise the approval and implementation of investment projects, purchase or sale of fixed
assets, contracts, and other transactions of Eximbank falling under the authority of the
General Meeting of Shareholders or the Board of Directors. Annually prepare and submit
supervision reports to the General Meeting of Shareholders and the Board of Directors;

Supervise compliance with Chapter VII of the Law on Credit Institutions regarding
prudential limits and ratios to ensure safety in Eximbank’s operations;

Inspect accounting records, other documents, and the management and operational activities
of Eximbank when deemed necessary or in the following cases:

a)  Asrequired by resolutions or decisions of the General Meeting of Shareholders;

b) At the request of the State Bank of Vietnam or major shareholders/group of major
shareholders in accordance with Law. The inspection must be conducted within seven
(07) working days from the date the request is received. Within fifteen (15) days from
completion of the inspection, the Supervisory Board must provide a report and
explanation to the requesting organization or individual.

Timely notify the General Meeting of Shareholders and the Board of Directors upon
detecting that managers or Executive Officers of Eximbank violate Law, the Charter, internal
regulations, or resolutions and decisions of the General Meeting of Shareholders or the
Board of Directors; and request the violators to immediately cease such violations and take
remedial actions (if any);

Request the Board of Directors to convene an extraordinary meeting, or request the Board
of Directors to convene an extraordinary General Meeting of Shareholders in accordance
with Law and the Charter;

Convene an extraordinary General Meeting of Shareholders if the Board of Directors adopts
decisions seriously violating the Law on Credit Institutions or exceeding its authority, or in
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11.

12.

13.

14.

other cases as prescribed by the Charter;

Timely report to the State Bank of Vietnam violations under Clauses 6, 8, and 10 of this
Article, and violations related to shareholding limits, contributed capital, and Related
Persons in accordance with the Law on Credit Institutions;

Appointment, dismissal, disciplinary actions, suspension, and determination of salary and
other benefits for positions within the internal audit function.

Propose to the General Meeting of Shareholders the selection of an independent auditing
organization in accordance with Article 80 of the Charter;

Perform other duties and exercise other authorities in accordance with Law, the Charter, and
Eximbank’s internal regulations.

Article 67. Mandates and authorities of the Head of the Supervisory Board

1.

10.

11.

12.

Organize the implementation of duties and authorities of the Supervisory Board and be
responsible for performing the rights and obligations of the Head of the Supervisory Board
in accordance with Law, the Charter, and Eximbank’s internal regulations;

Prepare the agenda, contents, and documents for meetings of the Supervisory Board;
organize written consultations of the Supervisory Board when needed; convene, preside
over, and chair meetings of the Supervisory Board;

Organize meetings and written consultations of members of the Supervisory Board; supervise
and organize the supervision of the implementation of decisions of the Supervisory Board;

On behalf of the Supervisory Board, sign documents within the authority of the Supervisory Board,

On behalf of the Supervisory Board, convene an extraordinary General Meeting of
Shareholders as prescribed in the Charter, or request the Board of Directors to convene an
extraordinary meeting;

Attend meetings of the Board of Directors, have the right to express opinions but not the
right to vote;

Request that his/her opinions be recorded in the minutes of the meeting of the Board of
Directors if such opinions differ from resolutions or decisions of the Board of Directors, and
report them to the General Meeting of Shareholders;

Prepare the working plan of the Supervisory Board and allocate specific tasks to each
member of the Supervisory Board;

Ensure all members of the Supervisory Board receive full, objective, and accurate information
and have sufficient time to discuss matters under the Supervisory Board’s consideration;

Supervise and direct the implementation of assigned duties and the exercise of rights and
obligations of members of the Supervisory Board,

Authorize one (01) other member of the Supervisory Board to perform the rights and
obligations of the Head of the Supervisory Board during periods of absence or inability to
perform duties;

Perform other duties and exercise other authorities in accordance with Law, the Charter, and
Eximbank’s internal regulations.
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Article 68. Mandates and authorities of Members of the Supervisory Board

1.

10.

11.

12.

13.

14.

Comply with Law, the Charter, internal regulations of the Supervisory Board, professional
ethics, and perform duties assigned by the Head of the Supervisory Board with honesty and
prudence for the benefit of Eximbank and its shareholders; be responsible for performing
their rights and obligations honestly, prudently, and in the best way to ensure the lawful
interests of Eximbank;

Elect one (01) member of the Supervisory Board as the Head of the Supervisory Board. All
members of the Supervisory Board have the right to vote for, dismiss, or remove the Head
of the Supervisory Board without any vote being excluded;

Request the Head of the Supervisory Board to convene an extraordinary meeting of the
Supervisory Board;

Oversee business activities, inspect accounting books, assets, and financial statements of
Eximbank, and propose remedial measures;

Request managers to report and explain on the financial condition, business performance of
subsidiaries of Eximbank, investment plans, projects, development programs, and other
decisions in the management and operations of Eximbank;

Request managers, Executive Officers, and employees of Eximbank to provide data and
explanations on business activities to perform assigned duties;

Report to the Head of the Supervisory Board regarding unusual financial activities of
Eximbank and be responsible for their assessments and conclusions;

Attend meetings of the Supervisory Board, discuss and vote on matters under the duties and
authorities of the Supervisory Board, except matters involving conflicts of interest with such
member;

Be loyal to the interests of Eximbank and its shareholders. Do not abuse one’s position or
title, and do not use information, know-how, business opportunities, or other assets of
Eximbank for personal gain or for the benefit of another organization or individual;

When identifying that a member of the Supervisory Board violates assigned rights and
obligations, notify the Supervisory Board in writing and request the violator to cease the
violation and remedy consequences;

Disclose and report related interests and the list of Related Persons to Eximbank upon
appointment as a member of the Supervisory Board and upon any change during the term;

Members of the Supervisory Board and their Related Persons must not use or disclose inside
information to others for related transactions;

Keep confidential all information provided by Eximbank in accordance with Law, the
Charter, and Eximbank’s internal regulations. Unauthorized disclosure of information is
strictly prohibited (including making statements, providing, or transmitting information to
the press without approval of the Board of Directors or the Chief Executive Officer), and
any deliberate dissemination or conduct that causes unauthorized spread of information
regarding Eximbank’s operations;

Perform other duties and exercise other authorities in accordance with Law, the Charter, and
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Eximbank’s internal regulations.

Article 69. Meetings and written consultation of Members of the Supervisory Board

1.

The Supervisory Board meets at least once every quarter and may convene extraordinary
meetings to promptly address unexpected matters.

Extraordinary meetings of the Supervisory Board are convened upon the request of:
a)  Board Chair;

b) At least two-thirds (2/3) of the members of the Board of Directors;

c)  The Head of the Supervisory Board,;

d) At least two-thirds (2/3) of the members of the Supervisory Board;

e)  The Chief Executive Officer;

f)  Other cases prescribed by Law.

The Supervisory Board issues internal regulations detailing notification procedures, meeting
convening procedures, meeting rules, voting procedures, minutes, and written consultation
of members, in accordance with Law, the Charter, and the Terms of Reference of the
Supervisory Board.

The Supervisory Board discusses and votes on matters within its duties and authorities through
meetings, written consultation, or other forms in accordance with the Terms of Reference of
the Supervisory Board. Each member of the Supervisory Board has one (01) vote.

A member of the Supervisory Board who has a related interest in the matter under decision
must not participate in voting on that matter, is not counted toward quorum requirements,
and must not authorize or receive authorization from another member regarding that matter.

A member of the Supervisory Board who becomes aware of direct or indirect interests related
to any contract or proposed contract with Eximbank must disclose the nature of such interest
to the Board of Directors and the Supervisory Board for their consideration. If such interest
is discovered only after the contract has been executed or in any other circumstance, the
member must promptly notify the nearest meeting of both the Board of Directors and the
Supervisory Board.

Article 70. Remuneration and other benefits of Members of the Supervisory Board

1.

The total annual operating budget, total remuneration, bonuses, and other benefits of the
Supervisory Board are decided by the General Meeting of Shareholders at the annual
meeting. The Supervisory Board decides the remuneration, bonuses, and other benefits for
each member.

Members of the Supervisory Board are reimbursed for travel, accommodation, independent
consulting services, and other reasonable expenses. The total remuneration and expenses
must not exceed the annual operating budget approved by the General Meeting of
Shareholders, unless otherwise decided by the General Meeting of Shareholders.

Members of the Supervisory Board are provided with liability insurance by Eximbank;
however, the insurance does not cover liabilities related to violations of Law or the Charter.
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4.

All expenses for members of the Supervisory Board must be recorded as a separate item in
Eximbank’s annual financial statements.

SECTION IX.
CHIEF EXECUTIVE OFFICER

Article 71. Chief Executive Officer

1.

The Chief Executive Officer is the highest Executive Officer of Eximbank, subject to the
supervision of the Board of Directors, and responsible before the law and the Board of
Directors for the performance of his or her rights and duties.

The Chief Executive Officer is appointed by the Board of Directors. The term of the Chief
Executive Officer shall not exceed five (05) years and may be reappointed for an unlimited
number of terms.

The proposed list of candidates for appointment as Chief Executive Officer must be
approved in writing by the State Bank of Vietnam before the appointment is made. The
person appointed as Chief Executive Officer must be among those approved by the State
Bank of Vietnam.

Assisting the Chief Executive Officer are other Executive Officers of Eximbank.

The appointment, dismissal, removal, or resignation of the Chief Executive Officer must be
carried out in accordance with the law, the Charter, internal governance regulations, and
other internal regulations of Eximbank.

Board of Directors determines the salary, bonuses, and other benefits of the Chief Executive
Officer. The salary, bonuses, and other benefits of the Chief Executive Officer shall be recorded
in accordance with corporate income tax regulations, presented as a separate item in Eximbank’s
annual financial statements, and reported at the annual General Meeting of Shareholders.

In the event of a vacancy in the position of Chief Executive Officer, the Board of Directors must
appoint a Chief Executive Officer within ninety (90) days from the date the vacancy occurs.

Article 72. Authorities and mandates of the Chief Executive Officer

1.

Implementation of strategy and business operations:

a)  Propose the annual business plan and annual financial plan (including the operating
budget) for submission to the Board of Directors for review and decision.

b)  Decide on matters within the delegated authority relating to Eximbank’s daily business
operations and matters consistent with the business plan and financial plan approved
by the Board of Directors; decide on other matters not falling under the authority of
the General Meeting of Shareholders, the Board of Directors, or the Supervisory
Board, ensuring compliance with Eximbank’s internal regulations.

c)  Reportto the Board of Directors, the Supervisory Board, the General Meeting of Shareholders,
and competent state authorities on Eximbank’s operations and business performance.

Financial reporting

Prepare and submit financial statements to Board of Directors for approval or report to the General
Meeting of Shareholders for approval; and be responsible for the accuracy and truthfulness of
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financial statements, statistical reports, settlement figures, and other financial information;

Governance

a)  Recommend proposals on Eximbank’s management and organizational structure to Board of
Directors or the General Meeting of Shareholders for decision within its authority;

b) Recommend and propose matters relating to the organization, governance, and
banking operations to improve Eximbank’s operational quality and efficiency to Board
of Directors, or propose that Board of Directors submit such matters to the General
Meeting of Shareholders for decision within its authority;

c)  Decide on the organizational structure, functions, and duties of units within the Eximbank
system, except for units/departments under the authority of Board of Directors;

Internal control system

Establish and maintain an effective internal control system;

Other responsibilities

a)  Organize the implementation of resolutions and decisions of the General Meeting of
Shareholders and Board of Directors;

b)  Issue, within delegated authority, internal regulations and rules; operational processes
and procedures for operating the executive management system and management
information system;

c)  Decide on measures exceeding his/her delegated authority in cases of natural disasters,
enemy sabotage, fires, incidents, and be responsible for such decisions, and promptly
report to Board of Directors;

d) Request Board of Directors to convene an extraordinary meeting in accordance with
the law and this Charter;

e)  Appoint, dismiss, remove, and decide on salaries, bonuses, and other benefits for
Eximbank’s Senior Manager, Executive Officer and other positions, except for positions
under the authority of the General Meeting of Shareholders or Board of Directors;

f)  Enter into contracts and other transactions on behalf of Eximbank in accordance with
the Charter and Eximbank’s internal regulations;

g) Propose plans for profit distribution and handling business losses of Eximbank;

h)  Recruit employees; decide on salaries, bonuses, and other benefits for employees
within delegated authority;

) Establish committees/councils to advise and assist the Chief Executive Officer in
accordance with the law and Eximbank’s operations;

J)  Attend meetings of Board of Directors upon request of the person authorized to
convene such meetings to provide information on executive operations;

k)  Decide on the investment in, purchase, and sale of Eximbank’s fixed assets where the

proposed investment amount, purchase price, or original cost in the case of asset
disposal is less than 10% of the charter capital stated in the most recent audited
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financial statements; and may, at the same time, assign, decentralize, or authorize other
executive officers, in accordance with the Bank’s internal regulations, to make
decisions within this scope, except for investments in, purchases, or sales of fixed
assets that fall under the decision-making authority of the General Meeting of
Shareholders or the Board of Directors; and

I)  Perform other rights and obligations in accordance with the law, the Charter,
Eximbank’s internal regulations, and the resolutions and decisions of the General
Meeting of Shareholders and Board of Directors, and as stipulated in agreements and
employment contracts with Eximbank.

CHAPTER IV.
RELATIONSHIP BETWEEN EXIMBANK AND ITS SUBSIDIARY, ASSOCIATE
COMPANIES, TRADE UNION AND EMPLOYEES

Article 73. Relationship between Eximbank and Subsidiaries and Associate companies

1.  The General Meeting of Shareholders shall decide on the establishment or transformation of
Subsidiaries in Vietnam and commercial presence in foreign jurisdictions to support
Eximbank’s operations in compliance with the Law.

2. Board of Directors of Eximbank shall decide and exercise the rights and obligations of a
shareholder/owner/capital-contributing member at Subsidiaries and Associates in
accordance with this Charter, the charters of the Subsidiaries and Associates, and other
relevant provisions of the Law.

Article 74. Employees and Trade Union

1.  The establishment and operation of the trade union representing employees at Eximbank
shall comply with the Law.

2. The Chief Executive Officer must prepare plans for submission to Board of Directors for
approval regarding matters relating to recruitment, salaries, social insurance, welfare and
rewards for employees and Executive Officers of Eximbank, as well as Eximbank’s
relationship with trade union organizations, in accordance with best practice standards,
management norms and policies, and the provisions of the Charter, Eximbank’s internal
regulations, and applicable Laws.

CHAPTER V.
FINANCE - ACCOUNTING, CONTROL, AUDIT AND INFORMATION REGIMES,
FINANCIAL REPORTING, ACCOUNTING AND REPORTING

SECTION I.
FINANCE, ACCOUNTING AND REPORT
Article 75. Capital and capital use

1.  The capital of Eximbank includes owner’s equity, mobilized capital, and other capital as
prescribed by the Law.

2.  Eximbank may use capital for business activities in accordance with the Law on Credit
Institutions and other relevant provisions of the Law.
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3.

Eximbank may purchase and invest in fixed assets serving its direct operations, provided that
the remaining value of fixed assets shall not exceed fifty percent (50%) of the charter capital
and the reserve fund for supplementing charter capital recorded in the accounting books.

Board of Directors shall decide or decentralize the authority to decide the compensation
amount for any asset losses of the Bank arising from the subjective fault of the person
causing the loss.

Article 76. Fiscal year and financial regime

1.
2.

Eximbank’s fiscal year begins on January 01 and ends on December 31 of the same calendar year.

Eximbank shall be financially autonomous and financially responsible for its business
operations, and shall fulfil its obligations and commitments in accordance with the Law.

Eximbank’s financial regime shall be implemented in accordance with the Law on Credit
Institutions and other relevant legal provisions. Based on the applicable legal regulations,
Board of Directors shall develop, approve and issue Eximbank’s Financial Regulation as the
basis for implementation.

The Board of Directors, the Supervisory Board, and the Chief Executive Officer of
Eximbank shall be responsible before the law and before State regulatory authorities for
complying with Eximbank’s financial, audit, and accounting regimes.

Article 77. Recognition and accounting

Eximbank must carry out accounting and bookkeeping in accordance with the law on
accounting; and shall be responsible before the Law for the accuracy and truthfulness of revenues
and expenditures, and for compliance with regulations on invoices and accounting documents.

Article 78. Financial statements

1.

Eximbank must prepare financial statements in accordance with the law on accounting and
work toward compliance with international accounting standards.

Financial statements must be publicly disclosed, published, and reported to competent State
authorities in accordance with the Law.

In case Eximbank is the Controlling company:

a)  Within one hundred and twenty (120) days from the end of the fiscal year, in addition
to reports and documents required by law, Eximbank must prepare and submit to the
State Bank of Vietnam its audited consolidated financial statements in accordance with
the law on accounting;

Within ninety (90) days from the end of the fiscal year, Eximbank must prepare and
submit to the State Bank of Vietnam a consolidated report on purchase, sale and other
transactions between Eximbank and its Subsidiaries and Associates.

SECTION II.
CONTROL AND AUDIT
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Article 79. Internal control system

1.

The internal control system is a set of mechanisms, policies, processes, internal regulations,
and organizational structure of Eximbank, established and implemented to ensure the
prevention, detection and timely handling of risks.

The development of the internal control system must ensure the following requirements:

a)  Efficiency and safety in operations; protection, management, and safe and effective
use of assets and resources;

b)  Financial information and management information that is truthful, reasonable,
complete and timely;

c¢)  Compliance with the Law and internal mechanisms, policies, processes, and regulations.

The Bank must engage an independent auditing firm to assess part or all of the internal
control system when required by the State Bank of Vietnam.

The development of the internal control system and the implementation of technology
applications in internal control activities must be carried out in accordance with the
regulations of the State Bank of Vietnam.

Article 80. Internal audit

1.

Eximbank shall establish an internal audit function under the Supervisory Board to conduct
internal audits of the Bank.

The internal audit function shall conduct independent and objective reviews and assessments
of the adequacy and compliance of Eximbank’s mechanisms, policies, processes, and
internal regulations; provide recommendations to enhance the effectiveness of systems,
processes, and regulations; and contribute to ensuring that Eximbank operates safely,
efficiently, and in accordance with the law.

Internal audit results must be reported to the Supervisory Board , and sent to the Board of
Directors, the Audit and Risk Management Committee, Chief Executive Officer of
Eximbank for information.

Article 81. Independent audit

1.

Prior to the end of the fiscal year, Eximbank must select an independent auditing firm that
meets the requirements prescribed by the Governor of the State Bank of Vietnam to audit the
financial statements and perform assurance services for the operation of the internal control
system in relation to the preparation and presentation of financial statements for the
subsequent fiscal year.

Within thirty (30) days from the date of deciding on the selection of the independent auditing
firm, Eximbank must notify the State Bank of Vietnam of the selected independent auditing firm.

SECTION I11.
DEDUCTION FOR FUNDS AND DISTRIBUTION OF PROFITS
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Article 82. Profit distribution and funds

1.

The remaining profit of Eximbank, after offsetting previous years’ losses in accordance with
the Law on Corporate Income Tax and fulfilling tax obligations as prescribed by Law, shall
be distributed in accordance with regulations of the Government and Eximbank.

Annually, Eximbank must appropriate from after-tax profits to establish and maintain the
following funds:

a)  The Charter capital supplementary reserve fund. The maximum balance of this fund
must not exceed Eximbank’s Charter capital;

b)  The financial provision fund;
c)  Other reserve funds as prescribed by Law.

Eximbank shall manage and use these funds in accordance with the Law and Eximbank’s
internal regulations.

Article 83. Dividend payment

1.

Pursuant to a resolution of the General Meeting of Shareholders and in accordance with the
Law, dividends shall be announced and paid when Eximbank fully satisfies the conditions
for dividend payment under applicable legal regulations.

Board of Directors shall prepare the list of shareholders or determine a specific date to
finalize the list of shareholders entitled to dividends in accordance with the Law; propose
the dividend rate and the form of dividend payment for each share for decision by the General
Meeting of Shareholders; and decide the timeline and procedures for dividend payment.

Notice of dividend payment shall be sent using an appropriate method to ensure delivery to
shareholders at the address registered in Eximbank’s Shareholder register/Securities holder
register no later than fifteen (15) days before the dividend payment date. The notice must
include the information required by Law.

Dividends may be paid in cash, in shares of Eximbank, or in other assets as determined by
the General Meeting of Shareholders in accordance with the Law. If paid in cash, the
payment must be made in Vietnamese Dong and via payment methods permitted by Law.

Other matters relating to dividend payment shall be carried out in accordance with the Law
and Eximbank’s internal regulations.

SECTION IV.
INFORMATION AND REPORTING REGIME

Article 84. Reporting and information disclosure

1.

Eximbank must comply with the reporting regime and the provision and disclosure of information
in accordance with the law on accounting, statistics, statistical surveys, and securities.

Eximbank must submit periodic reports on professional activities as required by the State
Bank of Vietnam.

In addition to the reports stipulated in Clauses 1 and 2 of this Article, Eximbank is
responsible for promptly reporting to the State Bank of Vietnam in the following cases:
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a)

b)

Occurrence of unusual developments in business activities that may seriously affect
Eximbank’s business operations;

Changes in organizational structure, governance, management, financial condition of
major shareholders, and other changes that may seriously affect Eximbank’s business
operations; purchase, sale, or transfer of shares by major shareholders. Major
shareholders shall be responsible for promptly providing information and coordinating
with Eximbank to ensure timely reporting to the State Bank of Vietnam as required
under this point;

Changes in the name of Eximbank’s branches;
Temporary suspension of transactions for fewer than five (05) working days;

Listing of shares on the domestic securities market.

Subsidiaries and Associates of Eximbank shall be responsible for submitting financial

statements and activity reports to the State Bank of Vietnam upon request.

Eximbank must prepare and publish its annual report, corporate governance report, and other
reports as required by Law.

Within ninety (90) days from the end of the fiscal year, Eximbank must submit its annual

report to the State Bank of Vietnam in accordance with the Law.

Eximbank shall disclose information on its website and/or through other means of

information disclosure as prescribed by Law and Eximbank’s internal regulations.

Article 85. Records keeping regime

1.

Eximbank must retain the following documents at its Head Office and/or other appropriate

locations as determined by the Chief Executive Officer:

a)
b)

c)

d)
e)

f)
9)

h)
)

The Charter, including all amendments and supplements thereto;

Eximbank’s internal corporate governance regulations and other internal regulations
and rules of Eximbank;

Certificates of industrial property rights; Enterprise Registration Certificate; other
licenses and certificates (if any);

Documents evidencing Eximbank’s ownership of assets;

Voting ballots, vote-counting minutes, minutes of the General Meeting of Shareholders
and of Board of Directors; decisions of Eximbank;

Prospectuses for public offering or listing of securities (if any);

Reports of the Supervisory Board, inspection conclusions of regulatory authorities,
and conclusions of the independent auditing firm;

Accounting books, accounting documents, and annual financial statements; and

Other documents as prescribed by Law.

The duration and method of retaining the above-mentioned documents shall comply with the

Law and Eximbank’s internal regulations from time to time.
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3.

The Chief Executive Officer shall be responsible for organizing the retention and
management of records and documents at Eximbank in accordance with this Charter and
relevant legal regulations.

CHAPTER VI.

DISPUTE SETTLEMENT, RE-ORGANIZATION, DISSOLUTION, AND BANKRUPTCY

Article 86. Settlement of internal disputes

1.

Internal disputes are disputes or claims relating to the organization and operation of
Eximbank, and the rights and obligations of shareholders under the law, this Charter, and/or
other relevant legal documents, arising between (i) Shareholders and Eximbank; (ii)
Shareholders and the Board of Directors, the Supervisory Board, the Chief Executive
Officer, or other Executive Officers of Eximbank.

When an internal dispute arises, the relevant parties must jointly seek resolution through
negotiation and conciliation based on mutual respect and in compliance with the Law. Unless
the dispute relates to Board of Directors or the Board Chair, the Board Chair shall preside
over the dispute resolution process and require each party to present information related to
the dispute within twenty-one (21) working days from the date the dispute arises. In cases
where the dispute involves Board of Directors or the Board Chair, any party may request the
appointment of an independent expert to act as a mediator or may request the competent
authority to settle the dispute.

If no conciliation decision is reached within six (06) weeks from the commencement of the
conciliation process, or if the mediator’s decision is not accepted by the parties, either party
shall have the right to submit the dispute to Arbitration or a competent Court for settlement
in accordance with the Law.

The parties shall bear their own costs relating to negotiation and conciliation procedures.
Payment of Arbitration or Court fees shall be made in accordance with the rulings of the
Arbitration Tribunal or the Court.

Article 87. Reorganization, dissolution, special control and bankruptcy

1.

Eximbank may be reorganized in the form of division, separation, consolidation, merger,
conversion of legal form, or conversion into a non-bank credit institution after obtaining
written approval from the State Bank of Vietnam.

Eximbank shall be dissolved in the following cases:

a)  Eximbank does not apply for an extension or applies for an extension but is not granted
written approval by the State Bank of Vietnam upon the expiration of its operating term;

b)  The License of Eximbank is revoked;

c)  Eximbank voluntarily dissolves if it is able to fully settle its debts and obtains written
approval from the State Bank of Vietnam,;

d) Eximbank is subject to early intervention or special control, and another credit
institution assumes all debt obligations.

Eximbank may be placed under special control by decision of the State Bank of Vietnam in
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cases specified under Clause 1, Article 162 of the Law on Credit Institutions.

Other matters relating to procedures for reorganization, dissolution, special control, and
bankruptcy shall be carried out in accordance with the Law on Credit Institutions and other
relevant legal regulations.

CHAPTER VII.
IMPLEMENTATION PROVISIONS

Article 88. Amendment and supplementation to the Charter

1.

Any addition or amendment to this Charter must be considered and decided by the General
Meeting of Shareholders, except for: (i) spelling or technical adjustments updated and
announced by the Board Chair; (ii) adjustments to the Charter to conform to/update
according to Eximbank’s License, approvals/licenses issued by the State Bank of Vietnam
or other competent authorities, which shall be updated and announced by Board of Directors.

Matters not addressed or regulated in this Charter shall be implemented in accordance with
relevant provisions of the Law. Unless otherwise permitted by Law, in cases where any
content of this Charter is contrary to/conflicts with provisions of the Law, such legal
provisions shall automatically apply and govern the operations of Eximbank.

Article 89. Validity

1.

This Charter consists of seven (07) Chapters and eighty night (89) Articles, adopted at the
Annual General Meeting of Shareholders held on 28 month 4 year 2026, issued and effective
from 28 month 4 year 2026.

This Charter has been amended and supplemented, and such amendments and supplements
take effect pursuant to the Resolution of the Extraordinary General Meeting of Shareholders
dated July 24, 2026.

In the event that any provisions of Eximbank’s internal governance regulations, the
regulations on the organization and operation of the Board of Directors or the regulations on
the organization and operation of the Supervisory Board of Eximbank conflict with or are
inconsistent with the provisions of this Charter, the provisions of this Charter shall prevail.

This Charter is made in three (03) original copies of equal validity and shall be submitted to
the State Bank of Vietnam and other competent state authorities (if any) and kept at the Head
Office of Eximbank.

Copies or extracts of this Charter shall be valid only when signed by the legal representative
or a duly authorized person./. MSTY
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Internal Governance Regulations

CHAPTER I.
GENERAL PROVISIONS

Article 1. Governing scope, applicable entities and applicable principles

1.

Governing scope

The Internal Governance Regulation (“Regulation”) provides for matters relating to the

internal governance of Vietnam Export Import Commercial Joint Stock Bank

(“Eximbank” or “the Bank”), including contents on the roles, rights and obligations,

nomination, election, dismissal, removal and other matters relating to:

a)
b)
c)
d)

e)
f)
9)

h)

The General Meeting of Shareholders;
The Board of Directors;
The Supervisory Board,

The Executive Management, comprising positions responsible for senior managing
the Bank’s operations, including the Chief Executive Officer, Deputy Chief
Executive Officers, Chief Financial Officer, Chief Risk Officer, Chief Human
Resources Officer, Chief Information Technology Officer, and other positions as
decided by the Board of Directors from time to time (“Executive Management”);

Senior managers, other Executive officers;
The person in charge of corporate governance;

Coordination between the Board of Directors, Supervisory Board and the Chief
Executive Officer;

Other related matters.

Applicable entities

a)  Shareholders and persons related to shareholders;

b) Board Members, Supervisory Board, Chief Executive Officer, Deputy Chief
Executive Officers, other Executive officers, the person in charge of corporate
governance and persons related to these individuals;

c)  Other organizations and individuals within Eximbank’s organizational structure
that are related to the implementation of this Regulation.

Applicable principles

a)  Matters not provided for in these regulations shall be governed by the Charter of
Eximbank as issued and effective from time to time (“Charter’’) and by applicable laws.

b) In the event of amendments to the Charter and/or applicable laws that lead to
inconsistencies with these regulations, the amended Charter and/or amended laws
shall prevail.

c) In the event of any conflict between these regulations and the Charter and/or the

law on the same matter, the provisions of the law and the Charter shall prevail.
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d)  Terms, expressions, and concepts used in these regulations that are not defined shall be
interpreted, construed, and applied in accordance with the Charter and applicable laws.

e)  The headings (Chapters, Sections, Articles) in these regulations are provided solely
for convenience of reference and shall not affect the substance of these regulations.
The interpretation or application of any provision shall be based on the full text of
that provision and related provisions.

f)  Any reference in these regulations to any regulation or document shall include all
amendments, supplements, or replacement regulations or documents from time to time.

Article 2. Fundamental principles of governance

1.

Comply with applicable laws and the Charter; align with advanced governance principles
and leading practices to ensure integrity, transparency, safety and sustainable operation
of Eximbank;

Maintain a robust governance structure and an efficient operating model;

Respect and protect the legitimate rights and interests of customers, employees, shareholders
and other stakeholders in accordance with public interest and sustainability objectives;

Ensure timely, complete, accurate and transparent disclosure of Eximbank’s operations,
enabling shareholders to access information fairly.

Article 3. Organizational Structure of Eximbank

1.

Eximbank’s organizational management structure consists of:

a)  The General Meeting of Shareholders;

b)  The Board of Directors (including committees, panels under the Board);
c)  The Supervisory Board; and

d)  The Chief Executive Officer.

Committees, panels under the Board:

a)  The Board of Directors must establish committees or subcommittees to advise and
support the Board of Directors in performing its duties and powers.

b)  In addition to the committees and subcommittees specified in Point a, Clause 2,
Article 3 of these regulations, the Board of Directors may establish other
committees, subcommittees, councils, or bodies under the Board of Directors to
advise and support the Board of Directors in performing its duties and powers,
within the scope permitted by applicable laws and the Charter.

c) The Board of Directors shall stipulate the structure, functions, duties, powers,
operational mechanisms, and other matters of the committees, subcommittees,
councils, and other bodies under the Board of Directors in accordance with
applicable laws and the operational objectives of Eximbank.

Committees/councils and units under the Chief Executive Officer:

a)  The Chief Executive Officer shall establish committees/councils as required by law.

4
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b) In addition to committees/councils required by law, the Chief Executive Officer
may establish other committees/councils or advisory/supportting bodies under the
Chief Executive Officer to provide advice and assistance in performing his/her
mandates and authorities within the scope and in accordance with applicable laws,
Eximbank’s Charter and Eximbank’s operations.

c) The Chief Executive Officer shall define the structure, functions, mandates,
authorities, operating mechanisms and other relevant matters of committees/councils
and advisory/ supportting bodies under the Chief Executive Officer.

Governance of subsidiaries and affiliated companies:

The Board of Directors shall decide and exercise the rights and obligations of
shareholders/owners/contributing members in the governance, business operations, risk
control and other activities of subsidiaries and affiliated companies in accordance with
Eximbank’s Charter, the charters of subsidiaries and affiliated companies and relevant laws.

Article 4. Legal representative

1.

Eximbank has one (01) legal representative, who is the Chief Executive Officer. In the
event that Eximbank lacks a Chief Executive Officer, the Board Chair shall serve as the
legal representative of Eximbank in accordance with the Charter. Eximbank must notify
the State Bank of Vietnam of the new legal representative within ten (10) days from the
date of election, appointment, or change of the position serving as the legal representative,
or any change to the legal representative.

The legal representative must reside in Vietnam. In case of absence from Vietnam, the
legal representative shall authorize in writing another person who is a Senior Manager or
Executive officer of Eximbank residing in Vietnam to exercise the rights and obligations
of the legal representative. In such case, the legal representative remains responsible for
the performance of the delegated rights and obligations. If the authorization period expires
and the legal representative has not returned to Vietnam and no new authorization is made,
the authorized person shall continue to exercise the rights and obligations of the legal
representative until the legal representative resumes work or until the Board decides to
appoint another person as the legal representative.

In the event that the legal representative is absent from Vietnam for more than thirty (30)
days without authorizing another person to perform the rights and obligations of the legal
representative, or in cases of death, missing, being prosecuted for criminal liability,
temporary detention, serving a prison sentence, undergoing compulsory administrative
measures at a rehabilitation center or compulsory education institution, being restricted
or losing civil act capacity, having difficulty in cognition or behavior control, or being
prohibited by a court from holding positions, practicing professions, or performing certain
jobs, the Board of Directors shall appoint another person as the legal representative.

Responsibilities of the legal representative:

a)  Perform the assigned rights and obligations honestly, prudently and in the best
manner to ensure the legitimate interests of Eximbank.
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b)  Remain loyal to the interests of Eximbank; not abuse position or authority, nor use
information, know-how, business opportunities, or other assets of Eximbank for
personal gain or for the benefit of other organizations or individuals.

€c)  Bear personal liability for any damage caused to Eximbank due to violation of
obligations stipulated in this Article.

d) Provide timely, complete, and accurate notification to Eximbank regarding
enterprises and economic organizations in which he/she or his/her related persons
is an owner, shareholder, or capital contributor, in accordance with the Charter and
applicable laws.

e)  Other mandates as prescribed in the Charter and relevant laws.

Article 5. Eximbank’s seal

1.

Eximbank’s seal (or Eximbank’s corporate seal) comprises the seal made at a seal-
engraving facility and the seal in the form of a digital signature in accordance with laws
on electronic transactions.

The Board of Directors shall decide the quantity, and the mechanism for managing, using,
and storing Eximbank’s seals that are made at an authorized seal-engraving facility.
Unless otherwise decided by the Board of Directors, the Chief Executive Officer shall
decide other matters relating to Eximbank’s seals that do not fall under the authority of
the Board of Directors, including the format and contents of the seals.

Unless otherwise decided by the Board of Directors, the Chief Executive Officer shall
decide matters relating to the seal in the form of a digital signature, including its quantity,
form, content, and the mechanism for managing, using, and safekeeping Eximbank’s
digital signature.

The use of the seal in Eximbank’s transactions shall comply with applicable laws, the
Charter, and Eximbank’s internal regulations.

CHAPTER II.
SHAREHOLDERS AND THE GENERAL MEETING OF SHAREHOLDERS

Article 6. Shareholders

1.

Rights and obligations of shareholders shall be implemented in accordance with
Eximbank’s Charter.

Shareholders have the right to protect their legitimate interests. In case a resolution of the
General Meeting of Shareholders and/or a decision of the Board of Directors violates the
Law and causes damage to Eximbank, shareholders have the right to request annulment
or suspension of such resolution or decision in accordance with the Law.

Authorized representatives of institutional shareholders:

a)  Where a shareholder being an organization appoints multiple authorized
representatives, the shareholder must specify the number of shares represented by
each authorized representative. If the shareholder does not specify the




Internal Governance Regulations

b)

d)

corresponding number of shares for each authorized representative, the shares shall
be divided equally among all authorized representatives of the shareholder, rounded
as necessary.

The appointment, termination, or change of an authorized representative of a
shareholder must be notified in writing to Eximbank’s head office at the earliest
possible time. The written notice of appointment of an authorized representative
must include the following principal details:

(i) Name, enterprise code and head office address of the shareholder;

(i)  Number of authorized representatives and the corresponding shareholding
ratio of each authorized representative;

(iii) Full name, contact address, nationality and identification document number
of each authorized representative;

(iv) The authorization term of each authorized representative, clearly stating the
commencement date of representation.

(v) Full name and signature of the authorized representative and the legal
representative of the shareholder.

The appointment of an authorized representative by shareholders shall only take
effect with respect to Eximbank from: (i) the time Eximbank receives a lawful
written notice of appointment of the authorized representative, or (ii) the effective
date stated in such notice (whichever occurs later).

Termination of an authorized representative shall take effect from the date
Eximbank receives a lawful written notice from the shareholder, except where
termination of authorization for attending the General Meeting of Shareholders is
carried out in accordance with the notice and instructions of the convener of General
Meeting of Shareholders.

Standards, conditions and mandates of an authorized representative of an institutional
shareholder shall comply with the Law on Enterprises and relevant Laws.

Article 7. General Meeting of Shareholders and the meeting

1.

Roles, rights and obligations of the General Meeting of Shareholders shall be
implemented in accordance with the Charter.

General Meeting of Shareholders

a)

b)

The General Meeting of Shareholders shall convene annually or extraordinarily to
approve matters within its authority as stipulated in Eximbank’s Charter.

Eximbank must convene the annual General Meeting of Shareholders once (01)
every year. The annual General Meeting of Shareholders shall not be conducted in
the form of collecting shareholders’ opinions in writing.

Forms of the General Meeting of Shareholders
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a)

b)

c)

The General Meeting of Shareholders may be conducted in the form of an in-person
meeting, an online meeting, or a combination of in-person and online meetings. The
form of the meeting shall be decided by the convener in accordance with
Eximbank’s Charter.

Online meetings or combined meetings shall be conducted in accordance with
Eximbank’s Charter and the Regulations on organizing online General Meetings of
Shareholders and voting by electronic means.

Online meetings and voting shall comply with the principles and provisions of
Eximbank’s Charter as applicable to in-person meetings.

4.  Authority to convene the General Meeting of Shareholders:

a)
b)

d)

f)

The Board of Directors shall convene the annual General Meeting of Shareholders.

The Board of Directors must convene an extraordinary General Meeting of
Shareholders in the cases prescribed in the Charter.

The Board of Directors must convene the General Meeting of Shareholders within
ninety (90) days from the date of receiving a request or from the date an event
occurs as provided in the Charter.

If the Board of Directors does not convene the General Meeting of Shareholders in
accordance with Point b, Clause 4 of this Article, the Supervisory Board shall
convene the General Meeting of Shareholders within the following thirty (30) days.

If the Supervisory Board does not convene the General Meeting of Shareholders in
accordance with Point c, Clause 4 of this Article, the shareholder or group of
shareholders holding at least five percent (05%) or more than ten percent (10%) of
Eximbank’s total ordinary shares (as applicable) shall have the right to convene the
General Meeting of Shareholders in accordance with the Charter and relevant laws.

The Supervisory Board shall convene an extraordinary General Meeting of
Shareholders in cases where the Board of Directors issues decisions that seriously
violate the Law on Credit Institutions or exceed the authority granted under the
Charter or applicable laws.

Other matters relating to the convening of the General Meeting of Shareholders
shall be implemented in accordance with the Charter.

5. The preparation of the list of shareholders entitled to attend the General Meeting of

Shareholders; the notice of the record date for determining the list of shareholders entitled

to attend the General Meeting of Shareholders; the notice convening the General Meeting
of Shareholders; the agenda and contents of the General Meeting of Shareholders; and

the submission by shareholders of proposals for inclusion in the meeting agenda shall be

carried out in accordance with the Charter and relevant laws from time to time.

6.  The convener shall prepare and submit the meeting regulations for the General Meeting

of Shareholders for consideration and approval by the General Meeting of Shareholders.
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7. Methods of registering for attendance and authorizing representatives to attend the
General Meeting of Shareholders:

a)

b)

d)

Atrticle 8.

Prior to the opening of the meeting, Eximbank shall carry out registration
procedures for shareholders attending the General Meeting of Shareholders.
Shareholders or authorized representatives arriving after the meeting has
commenced shall still be registered and entitled to vote after completing
registration. The chairperson is not obliged to suspend the meeting for late
registration and the validity of resolutions passed prior to such registration shall not
be affected.

Shareholders or authorized representatives of institutional shareholders may attend
the meeting in person or authorize one (01) or several individuals or organizations
to attend the General Meeting of Shareholders on their behalf, or attend the meeting
through one of the methods specified in Clause 3 of this Article.

Authorization for individuals or organizations to attend the General Meeting of
Shareholders must be made in writing. The authorization document shall be
prepared in accordance with Eximbank’s template attached to the meeting
invitation or in compliance with Civil law provisions and must clearly state: the
name of the shareholder (principal), the name of the authorized
individual/organization, the number of shares authorized, the content of
authorization, the scope of authorization, the term of authorization and the
signatures and seals (if any) of both the principal and the authorized party.

The authorized representative attending the General Meeting of Shareholders must
submit the authorization document upon registration. In case of sub-authorization,
the attendee must also provide the original authorization document from the
shareholder, the authorized representative of the institutional shareholder.

Unless Eximbank receives notice of any of the following events no later than twenty
four (24) hours before the opening of the General Meeting of Shareholders or before
the reconvened meeting, the voting made by the authorized representative within
the authorized scope shall remain valid in the following cases:

(i)  The principal has died, become partially or fully incapacitated;
(i)  The authorized representative has revoked the authorization;

(i) The principal has revoked the authority granted to the authorized
representative.

Conditions and procedures for conducting the General Meeting of
Shareholders and voting at the meeting

1.  The General Meeting of Shareholders shall be conducted when the conditions stipulated
in Eximbank’s Charter are satisfied.

2. Whenregistering for attendance, Eximbank shall provide each shareholder, the authorized

representative of an institutional shareholder, or any person authorized to attend the
meeting (if any) with: a voting card, a voting ballot, and an election ballot (if applicable).

9
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Each voting card/ballot shall indicate the registration number, the name of the shareholder
and authorized representative and the number of votes held by such shareholder.

3. Voting/election method: shall be carried out in accordance with the voting/election rules
adopted by the General Meeting of Shareholders at each session and based on the
following principles:

a)  Voting at the General Meeting of Shareholders shall be conducted by voting “in

99 ¢¢

favor,” “against,” or “abstain.”

b)  Ballots/voting cards shall be counted in the following order: valid, invalid, in favor,
against, abstain for each matter.

c)  Voting may also be conducted by raising hands/raising voting cards if unanimously
approved by the General Meeting of Shareholders.

d) Voting for Board Members and members of the Supervisory Board shall be
conducted by the method of cumulative voting in accordance with the Charter.

4.  Vote counting and announcement of results: vote counting shall be conducted after
shareholders have voted/elected, and the results shall be announced by the chairperson or
a person authorized by the chairperson after the corresponding voting session and/or
immediately before the closing of the meeting, and shall be recorded in the minutes of the
General Meeting of Shareholders.

5. The agenda and contents of the meeting shall be adopted by the General Meeting of
Shareholders at the opening session. The agenda must clearly and specifically allocate
time for each matter to be discussed.

6.  The chairperson may take necessary and reasonable actions to conduct the General
Meeting of Shareholders in a lawful and orderly manner, in accordance with the approved
agenda and reflecting the wishes of the majority of shareholders and shareholder
representatives attending.

7. The chairperson may postpone the meeting of the General Meeting of Shareholders,
which has satisfied the quorum requirements, to another time or change the meeting venue
in the following cases:

a)  The meeting venue does not have sufficient convenient seating for all attendees;

b) Communication facilities at the meeting venue do not ensure shareholders’
participation, discussion and voting;

c) Attendees obstruct or disturb order, creating a risk that the meeting cannot be
conducted fairly and lawfully.

The maximum postponement period shall not exceed three (03) working days from the
scheduled opening date of the meeting.

If the chairperson postpones or suspends the meeting in contravention of this Clause, the
Law, and Eximbank’s Charter, the General Meeting of Shareholders shall elect another
attendee to replace the chairperson and conduct the meeting until its conclusion; all
resolutions and decisions adopted at such meeting shall remain valid.

10
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10.

The convener of the General Meeting of Shareholders or the chairperson of the meeting
shall have the right to:

a)  Require all attendees to undergo inspection or other lawful and reasonable security
measures;

b)  Request competent authorities to maintain order at the meeting;

c)  Expel any person who fails to comply with the chairperson’s authority, intentionally
disrupts order, obstructs the normal progress of the meeting or fails to comply with
security inspection requirements from the meeting.

The convener of the General Meeting of Shareholders, after careful consideration, may
take appropriate measures to:

a)  Arrange seating at the meeting venue;
b)  Ensure safety for all persons present at the meeting venue;

c) Facilitate shareholders’ attendance (or continued attendance) at the General
Meeting of Shareholders.

The convener shall have full discretion to modify the above measures and/ or implement
any other necessary measures.

The Board of Directors or the convener of the General Meeting of Shareholders shall
arrange the meeting agenda reasonably and allocate sufficient time for discussion and
voting on each matter in the agenda.

Article 9. Minutes of the General Meeting of Shareholders

1.

Preparation of the minutes of the General Meeting of Shareholders: the minutes of the
General Meeting of Shareholders must contain the principal contents as prescribed in the
Charter, including the recording of the proceedings of the General Meeting of Shareholders.

The minutes and documents attached to the minutes must be disclosed in accordance with
applicable laws.

Article 10. Order, procedures for collecting shareholders’ written opinions to adopt

resolutions and decisions of the General Meeting of Shareholders

The Board of Directors shall have the right to collect shareholders’ written opinions to
adopt resolutions and decisions of the General Meeting of Shareholders when it deems
necessary in the interests of Eximbank, except for matters for which the General Meeting
of Shareholders may not adopt resolutions by way of collecting written opinions as
prescribed in the Charter.

Preparation of the list of shareholders, sending opinion ballots, and accompanying
documents shall be carried out in accordance with Eximbank’s Charter.

Opinion ballots must include the following principal details:
a)  Name, head office address, and enterprise code of Eximbank;

b)  Purpose of collecting opinions;

11
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c)

d)
e)
f)
9)

Full name, contact address, nationality, and legal identification number of the
individual in the case of a shareholder being an individual; the name, enterprise
identification number or legal document number of the organization, and the
registered head office address in the case of a shareholder being an organization; or
the full name, contact address, nationality, and legal identification number of the
individual in the case of the authorized representative of an institutional
shareholder; the number of shares of each class and the number of voting rights of
the shareholder;

Matters to be voted on;

Voting options including “in favor”, “against” and “abstain” for each matter;
Deadline for returning the completed opinion ballot to Eximbank;

Full name and signature of the Board Chair.

4.  Opinion ballots may be returned to Eximbank by the following methods:

a)

b)

By mail: The completed opinion ballot must bear the signature of the individual
shareholder; or the signature of the legal representative or authorized representative of
the institutional shareholder and the seal of such organization (if applicable). The ballot
must be enclosed in a sealed envelope and must not be opened before vote counting;

By email: The opinion ballot sent via email must remain confidential until vote
counting. The email address used must match the data provided by the Vietnam
Securities Depository and Clearing Corporation or previously registered with
Eximbank before Eximbank sends the opinion ballot;

The method of receiving opinion ballots shall be implemented in accordance with the
decision and instructions of the organizer of the written opinion collection.

5. Opinion ballots received by Eximbank after the deadline stated in the ballot or opened in

case of mail delivery, or disclosed prior to vote counting in case of email delivery, shall
be invalid. Ballots not returned shall be considered as non-voting.

6. The Board of Directors shall organize the vote counting and prepare the vote-counting

minutes under the witnessing and supervision of a representative of the Supervisory

Board or of the shareholders who are not executive officers or senior managers of

Eximbank. The vote-counting minutes must contain the following principal contents:

a)
b)

c)

d)

f)

Name, head office address, and enterprise code of Eximbank;
Purpose and matters subject to voting;

Number of shareholders and total voting rights participating in voting,
distinguishing valid and invalid votes and voting methods, accompanied by an
appendix listing participating shareholders;

Total votes in favor, against, and abstaining for each matter;
Matters adopted and corresponding approval ratios;

Full name and signature of the Board Chair, vote counters, and vote supervisors.

12
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Board Members, vote counters and vote supervisors shall be jointly liable for the
truthfulness and accuracy of the vote counting minutes and for any damages arising from
resolutions or decisions adopted due to dishonest or inaccurate vote counting.

The vote counting minutes and resolutions/decisions of the General Meeting of
Shareholders must be prepared in Vietnamese and may also be prepared in English if
necessary. Both Vietnamese and English versions shall have equal legal validity. In case
of discrepancies between the Vietnamese and English versions, the Vietnamese version
shall prevail.

The vote-counting minutes and the Resolution of the General Meeting of Shareholders
adopted by way of collecting written opinions, together with the documents attached to
the minutes and the resolution, must be disclosed in accordance with applicable laws.

Article 11. Method of objecting to resolutions of the General Meeting of Shareholders

1.

A shareholder who objects to the reorganization of Eximbank or objects to changes in the
rights and obligations of shareholders as prescribed in the Charter shall have the right to
vote against such matter(s) when exercising his/her voting rights in accordance with the
Charter and this Regulation.

A shareholder who has voted against a resolution on the reorganization of Eximbank or
changes in shareholder rights and obligations as stipulated in Eximbank’s Charter shall
have the right to request Eximbank to repurchase their shares. The request must be made
in writing, clearly stating the shareholder’s name and address, the number and type of
shares, the proposed selling price, and the reason for requesting Eximbank to repurchase
the shares. The request must be sent to Eximbank within ten (10) days from the date the
General Meeting of Shareholders adopts the resolution on the matters specified in Clause
1 of this Article.

Eximbank must repurchase the shares requested by the shareholder under Clause 2 of this
Article at market price within ninety (90) days from the date of receipt of the request. If the
parties cannot agree on the price, they may request a professional valuation organization to
determine the price. Eximbank shall propose at least three (03) professional valuation
organizations for the shareholder to choose from, and such choice shall be final. All costs
related to hiring the valuation organization shall be borne by the shareholder.

Eximbank may only repurchase shares from shareholders if, after paying the total amount
for the repurchased shares, Eximbank still ensures full payment of its debts and other
property obligations, complies with prudential ratios and limits in banking operations,
and the actual value of charter capital does not fall below the statutory minimum capital
level for commercial banks in accordance with applicable laws.

Article 12. Procedures for the General Meeting of Shareholders to adopt resolutions by

online conference and in-person combined with online conference, applying
modern technology at the General Meeting of Shareholders.

Based on actual circumstances, the convener of the General Meeting of Shareholders shall
decide to organize the meeting in the form of an online meeting or a hybrid meeting
combining in-person and online participation.

13
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2. In the case where the General Meeting of Shareholders is organized in an online format, the
person convening the General Meeting of Shareholders shall proactively implement the
necessary procedures and arrangements to facilitate the organization of the online conference.

3. The organization of the online General Meeting of Shareholders and voting by electronic
means, including the meeting notice, the method of registering for attendance,
authorization for representatives to attend, conditions for conducting the meeting, online
voting and online vote counting, and notification of vote-counting results, shall be carried
out in accordance with Eximbank’s Regulations on organizing online General Meetings
of Shareholders and voting by electronic means from time to time.

4.  The minutes of the General Meeting of Shareholders conducted in the form of an online
conference or an in-person combined with online conference must be prepared in
accordance with Article 9 of this Regulation.

Article 13. Resolutions and Decisions of the General Meeting of Shareholders

1.  The form of adopting resolutions of the General Meeting of Shareholders and the conditions
for resolutions to be adopted shall be implemented in accordance with the Charter.

2.  Resolutions of the General Meeting of Shareholders, together with the documents
attached thereto, must be disclosed in accordance with applicable Laws.

Article 14. Reports at the annual General Meeting of Shareholders

1.  Reports to be presented at the annual General Meeting of Shareholders include:
a)  The business results and annual business plan of Eximbank;
b)  The audited annual financial statements;
c)  The report on the management and administration of Eximbank;

d)  The report of the Board of Directors on governance and annual performance of the
Board of Directors, each Board Member, the committees and panels under the
Board of Directors, and the Chief Executive Officer;

e)  The appraisal report of the Supervisory Board;

f)  The report on debt classification, off-balance-sheet commitments, provisioning for
credit risks, use of risk provisions, and loss handling for the financial year;
h) The report on credit extensions to the entities specified in Clause 1, Article 135
of the Law on Credit Institutions, arising up to the cut-off date for the General
Meeting of Shareholders;

g) The disclosure report of Board Members, members of the Supervisory Board, the
Chief Executive Officer, and Deputy Chief Executive Officers in accordance with
Article 49 of the Law on Credit Institutions and the Charter;

h)  Matters approved in previous resolutions of the General Meeting of Shareholders
that have not yet been implemented; and

i) Other reports as required by law and the Charter.
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2. The report of the Board of Directors presented to the annual General Meeting of
Shareholders under Point d, Clause 1 of this Article must include the following contents:

a)  Remuneration, operating expenses, and other benefits of the Board of Directors and
Board Members in accordance with applicable laws and the Charter;

b) A summary of the meetings of the Board of Directors and the resolutions and
decisions of the Board of Directors;

C) A report on transactions between Eximbank, its subsidiaries, and companies
controlled by Eximbank with fifty percent (50%) or more of charter capital, and
Board Members, and other Senior Managers, or with their related persons;
transactions between Eximbank and companies in which Board Members, and other
Senior Managers, are founding members or business managers within the three (03)
years immediately preceding the transaction; transactions between Eximbank and
companies in which the related persons of Board Members, the Chief Executive
Officer, or other Executives serve as Board Members, the Chief Executive Officer,
or major shareholders;

d) Activities of the independent Board Members and the independent members’
assessments of the Board’s performance;

e)  Activities of the committees, panels under the Board of Directors;

f)  Results of supervision over the Chief Executive Officer and other Executives of
Eximbank;

g) Operational plans for the following year or for the next term;
h)  Other matters as prescribed by applicable laws and the Charter.
3. Report of the Board Chair at the Annual General Meeting of Shareholders:
a)  Assessment of the performance of each Board Member;

b)  Assessment of the performance of each member of committees, panels under the
Board of Directors.

4.  The report of the Supervisory Board submitted to the annual General Meeting of
Shareholders must include:

a)  The report on Eximbank’s business results and on the performance of the Board of
Directors and the Chief Executive Officer;

b)  The self-assessment report on the activities of the Supervisory Board and its members;

c)  Remuneration, operating expenses, and other benefits of the Supervisory Board and
each of its members, in accordance with the law and the Charter;

d)  Summary of meetings of the Supervisory Board and its conclusions and recommendations;
e)  Results of supervision over Eximbank’s operations and financial condition;

) Assessment report on transactions between Eximbank, its subsidiaries, and
companies controlled by Eximbank (holding fifty percent (50%) or more of charter
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capital) and Board Members, the Chief Executive Officer, other executive officers,
or their related persons; transactions between Eximbank and companies in which
Board Members, the Chief Executive Officer, or other executive officers are
founding members or served as senior managers within the last three (03) years
prior to the transaction; transactions between Eximbank and companies in which
related persons of Board Members, the Chief Executive Officer, or other executive
officers serve as Board Members, Chief Executive Officers, or major shareholders;

g)  Results of supervision over the Board of Directors, the Chief Executive Officer, and
other executive officers of Eximbank;

h)  Assessment of the coordination between the Supervisory Board, the Board of
Directors, the Chief Executive Officer, and shareholders;

i) Recommendation for the General Meeting of Shareholders to select an independent
auditing firm to audit the financial statements and perform assurance services for
the internal control system relating to the preparation and presentation of financial
statements for the next financial year;

J)  Other matters as required by law and the Charter.

CHAPTER II1.
THE BOARD OF DIRECTORS

Article 15. Roles, mandates, authorities of the Board of Directors, rights and obligations

4.

of Board Members

The Board of Directors is the governing body, vested with full authority to act on behalf
of Eximbank to decide and exercise the rights and obligations of Eximbank, except for
matters under the authority of the General Meeting of Shareholders.

The mandates and authorities of the Board of Directors, and the rights and obligations of
Board Members, shall be implemented in accordance with the Charter, the Terms of
reference on the Organization and Operation of the Board of Directors, and relevant laws.

A Board Member has the right to request the Chief Executive Officer, other Executive
Officers, and units within Eximbank to provide information and documents regarding
Eximbank’s financial status, business operations, and other internal activities for the
purpose of performing the mandates and authorities of the Board of Directors and of
Board Members. Individuals and units receiving such requests must provide timely,
complete, and accurate information and documents as requested by the Board Member
through the committees, panels, councils, or supporting units of the Board of Directors.

Board Members are entitled to remuneration and other benefits in accordance with the Charter.

Article 16. Tenure, structure, standards and conditions for Board Members

1.

The term of office of the Board of Directors shall be five (05) years.
The term of each Board Member shall correspond to the term of the Board of Directors,
and Board Members may be re-elected; however, an individual shall not be eligible to
stand for election or be nominated as a Board Member if he or she has continuously served
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for eight (08) consecutive years or more, unless otherwise decided by the General
Meeting of Shareholders. The term of a Board Member elected as an additional or

replacement member shall be the remaining term of the Board of Directors. The Board of

Directors of the outgoing term shall continue to operate until the Board of Directors of

the new term assumes office.

2. The structure of the Board of Directors is as follows:

a)

b)

d)

Board of Directors of Eximbank must have at least five (05) and not more than
eleven (11) members. Board of Directors of Eximbank shall include independent
Board Members, non executive Board Members, and a Board Member who may
concurrently hold the position of Chief Executive Officer. The Board of Directors
must include at least two (02) independent Board Members.

For the purposes of this Clause, non-executive Board Members include only
independent Board Members of the immediately preceding term who are
reappointed to the Board for the next term and who continue to meet the
qualifications and conditions of an independent Board Member set out in Clause 4,
Article 24 (except for the condition in Point f, Clause 4, Article 24) of this Charter.

The Board of Directors consists of the Board Chair, independent Board Members,
and non-executive Board Members.

The structure of the Board of Directors aims for diversity in knowledge, experience,
gender, ethnicity, tenure, and professional skill structure (maintaining a balance of
skills and experience in areas such as banking/financial services, risk management,
accounting and finance, technology, and understanding of regional markets) to
ensure alignment with the Bank's operational goals, development, and corporate
governance needs in each period.

The majority of Board members must have in-depth experience in banking or finance.

3. The standards and conditions for Board Members shall comply with the Charter,
Eximbank’s internal regulations, and applicable laws.

Article 17. Nomination, candidacy, and election of Board Members

1. Nomination and candidacy by shareholders or groups of shareholders

a)

b)

Shareholders or groups of shareholders holding five percent (05%) or more of the
total voting common shares shall have the right to nominate or stand for election to
the Board of Directors, with the maximum number of candidates corresponding to
their shareholding ratio as prescribed by law and the Charter. Specifically:

(i)  From 05% to under 10%: maximum 01 candidate;
(i)  From 10% to under 20%: maximum 02 candidates;
(iii)  From 20% to under 30%: maximum 03 candidates;
(iv) Above 30%: maximum 04 candidates.

Where common shareholders form a group to nominate candidates, the group must give
written notice of the formation of the group, together with the list of nominated candidates,
to other shareholders prior to the opening of the General Meeting of Shareholders.
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c) Candidate dossiers submitted by a shareholder or group of shareholders must be
complete, comply with the criteria and standards for Board Members as stipulated
in this Charter and the Bank’s internal regulations, and be submitted to the Board
of Directors within the timeframe and process prescribed by the Board of Directors.

2. Mandates of the Board of Directors, with the advisory support of the Personel,
Nomination and Remuneration Committee

a)  Develop, review, and update the succession plan for Board Members;

b) Determine the requirements regarding structure, competence, experience,
independence, and diversity of the Board of Directors for each period, consistent
with the Bank’s strategy, development orientation, and governance requirements;

c) Develop, review, and issue notifications on the standards and conditions applicable
to Board Members and members of Committees under the Board of Directors, in
accordance with applicable laws and good governance practices; and

d)  Prepare and submit to the General Meeting of Shareholders the proposed personnel
plan for the Board of Directors in accordance with applicable laws and the Charter.

3. The evaluation of candidates, preparation of the list of candidates, and disclosure of
information shall be carried out in accordance with the Charter.

Article 18. Election, dismissal, removal, supplementation, and replacement of the Chair
and Board Members

1.  Cases of dismissal, removal, or automatic loss of status as a Board Member shall be
carried out in accordance with the Charter.

2.  The procedures for electing, removing, dismissing the Board Chair and Board Members,
and the notification of such elections, removals, and dismissals shall be implemented in
accordance with the regulations on the organization and operation of the Board of Directors.

3. Within fifteen (15) working days from the date the Board Chair loses his/her status as a
Board Member, the Personnel, Nomination and Remuneration Committee shall propose
and advise the Board of Directors on a new candidate who meets the qualifications and
conditions under the Charter to be elected as the Board Chair. Following this, the Board
of Directors shall convene a meeting and elect a new Board Chair. This process shall be
conducted based on the succession plan, the established election procedures for Board
Member candidates, and the applicable laws and Eximbank’s internal regulations.

4. A Board Chair who wishes to resign must submit a written resignation to the Board of
Directors and the Supervisory Board. Within five (05) working days from the date of
receipt of the resignation, the Personnel, Nomination and Remuneration Committee shall
propose and advise the Board of Directors on a Board Member who meets the
qualifications and conditions under the Charter to be elected as the new Board Chair.
Thereafter, the Board of Directors shall hold a meeting and elect a new Board Chair within
ten (10) days from the date of receipt of the resignation. This process shall be conducted
based on the succession plan, the established nomination procedures for the Board Chair,
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and the applicable laws and Eximbank’s internal regulations. The resignation shall not
take effect until the Board of Directors approves a resolution relieving the Board Chair.

5. A Board Member who wishes to resign must submit a written resignation to the Board of
Directors and the Supervisory Board for submission to the General Meeting of
Shareholders for decision. The resignation shall not take effect until the General Meeting
of Shareholders approves a resolution relieving the Board Member.

6.  Eximbank shall disclose information regarding the election, removal, dismissal, addition,
or replacement of the Board Chair and Board Members in accordance with applicable
laws from time to time.

Article 19. Procedures for convening meetings of the Board of Directors and collecting
written opinions from Board Members

1.  The Board of Directors may hold regular meetings at least once every two (02) months
or extraordinary meetings as prescribed in the Charter. Meetings of the Board of Directors
shall be convened by the Board Chair or a Board Member authorized by the Board Chair.

2.  The Board of Directors shall specifically prescribe cases requiring urgent meetings, the
notice period, and the form of meeting invitations applicable to urgent meetings.

3. The Board Chair or the person convening the meeting shall decide and invite the
Supervisory Board and other individuals who are not Board Members to attend meetings
of the Board of Directors, in which the Chief Executive Officer shall be automatically
invited to attend all meetings of the Board of Directors unless the Board Chair or the
person convening the meeting states otherwise. Invitees attending meetings of the Board
of Directors may speak at the meeting if invited by the meeting chair, but shall not vote,
and must strictly comply with the meeting regulations of the Board of Directors and the
instructions of the meeting chair.

4.  The Board Chair or the person convening the meeting must send the meeting invitation
no later than three (03) working days prior to the meeting date, or a shorter period in
urgent cases. The meeting invitation must specify the meeting time, venue, agenda,
matters for discussion and decision. Documents and materials to be used at the meeting
and voting ballots for Board Members must be enclosed with the invitation.

5. A meeting of the Board of Directors shall be valid when at least three-quarters (3/4) of
the total number of Board Members attend. If the first meeting does not meet the required
attendance, a second meeting must be convened within seven (07) days from the
scheduled date of the first meeting. The second meeting shall be valid if more than
one-half (1/2) of the Board Members attend. A Board Member who cannot attend in
person may authorize another person to attend and vote (subject to the restrictions in
Clause 5, Article 54 of the Charter regarding cases where authorization is not permitted)
if approved by the majority of Board Members, or may submit written opinions. In the
case of valid authorization, the Board Member shall be considered present at the meeting
and counted for quorum and voting purposes.

6. A resolution of the Board of Directors shall be adopted if approved by the majority of
votes. In case of a tie, the decision of the Chair presiding over the meeting shall prevail.
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A Board Member who has a conflict of interest regarding a matter submitted to the Board
of Directors shall not vote on that matter and shall not authorize another person to vote,
nor receive authorization from another Board Member to vote on that matter. However,
such Board Member shall still be counted when determining the quorum for the meeting.

All Board of Directors meetings must be recorded in minutes and may be audio-recorded
or recorded and stored electronically. The minutes must contain the essential details as
required by the Charter. If the Chair or the meeting secretary refuses to sign the minutes,
the minutes shall remain valid if signed by all other Board Members attending the meeting
and contain all required details. The minutes must clearly state that the Chair or secretary
refused to sign.

Other matters relating to the procedures for convening Board of Directors meetings,
adopting resolutions and decisions of the Board of Directors, and preparing Board of
Directors meeting minutes shall be implemented in accordance with the Charter and the
Regulations on the Organization and Operation of the Board of Directors.

The procedures for collecting written opinions from Board Members shall be carried out
in accordance with the Charter and the Terms of reference on the Organization and
Operation of the Board of Directors.

Article 20. Committees, panels under the Board

1.

The Board of Directors shall establish committees/councils to assist the Board in
performing its mandates and authorities, including the following mandatory committees:

a)  Audit and Risk Committee (“Risk Management Committee”);

b)  Personel, Nomination and Remuneration Committee (“Human Resources Committee™);
c)  Strategy and Technology Committee; and

d)  People and Culture Advisory Panel.

Each committee, panels must at all times have at least three (03) members, including the
Committee/Panel Chair and other Committee/Panel Members. Committee/Panel
Members shall be appointed, dismissed, removed, or replaced by the Board of Directors.
The specific number of members in each committee/panel shall be decided by the Board
from time to time, provided that the number of committee/panel members is maintained
as an odd number.

The roles, mandates, authority; tenure, number of members, standards, organizational structure,
operating mechanisms, and periodic performance evaluation of each committee/panel and its
members; as well as the nomination, candidacy, election, dismissal, and removal of
committee/panel members under Clause 1 and 2 of this Article shall be stipulated in the Terms
of reference on the Organization and Operation of each committee/panel and in
accordance with applicable laws and other internal regulations of Eximbank.

Article 21. Corporate Governance Officer

1.

The Board of Directors must appoint at least one (01) Corporate Governance Officer to
support the governance activities of Eximbank in an effective and legally compliant
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manner. The tenure of the Corporate Governance Officer shall be decided by the Board
of Directors.

The removal/dismissal of the Corporate Governance Officer shall be decided by the
Board of Directors. The appointment and dismissal of the Corporate Governance Officer
must be publicly disclosed in accordance with applicable laws.

Standards and conditions for the Corporate Governance Officer:
a)  Possess knowledge of the law;

b)  Must not concurrently work for any approved auditing firm currently auditing
Eximbank’s financial statements;

c)  Other standards as prescribed by applicable laws, the Charter, and decisions of the
Board (if any).

The rights and obligations of the Corporate Governance Officer shall be implemented in
accordance with the Charter and other tasks assigned or delegated by the Board of
Directors from time to time.

CHAPTER IV.
SUPERVISORY BOARD

Article 22. Roles, mandates, authorities, and benefits of the Supervisory Board and

Supervisory Board Members

The Supervisory Board shall monitor and assess compliance with applicable laws,
internal regulations, the Charter, and resolutions and decisions of the General Meeting of
Shareholders and the Board of Directors.

The mandates and authorities of the Supervisory Board and its members shall be carried
out in accordance with the Charter, the Terms of reference on the Organization and
Operation of the Supervisory Board, and applicable laws.

Supervisory Board Members shall be entitled to remuneration and other benefits in
accordance with the Charter from time to time.

Article 23. Nomination, candidacy, and election of Supervisory Board Members

1.

The tenure, number of members, standards, and conditions applicable to Supervisory Board
Members shall be implemented in accordance with the Charter, the Terms of reference on
the Organization and Operation of the Supervisory Board, and applicable laws.

The methods of candidacy, nomination, and election of Supervisory Board Members shall
be carried out in accordance with the Terms of reference on the Organization and
Operation of the Supervisory Board, the Charter, and applicable laws.

Article 24. Election, dismissal, removal, and replacement of the Head of the Supervisory

1.

Board and Supervisory Board Members

Cases of dismissal, removal, or automatic loss of status of the Head of the Supervisory
Board and Supervisory Board Members, as well as notifications regarding the election,
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dismissal, or removal of Supervisory Board Members, shall be carried out in accordance
with the Charter.

Within fifteen (15) working days from the date the Head of the Supervisory Board loses
his/her membership status, the Supervisory Board Members shall convene a meeting or
collect written opinions from Supervisory Board Members to elect a member (who meets
the standards and conditions prescribed by applicable laws and the Charter) as the new
Head of the Supervisory Board.

A Head of the Supervisory Board who wishes to resign must submit a resignation letter
to the Supervisory Board and the Board of Directors. Within sixty (60) days from the date
of receipt of the resignation letter, the Supervisory Board must convene a meeting or
collect written opinions from its members to consider and decide on the dismissal of the
current Head and elect a new Head from among the remaining Supervisory Board
Members in accordance with applicable laws. The resignation shall not take effect until the
Supervisory Board approves the decision to dismiss the Head of the Supervisory Board.

A member of the Supervisory Board who wishes to resign must submit a written
resignation letter to the Supervisory Board for notification purposes and to the Board of
Directors for submission to the General Meeting of Shareholders for approval. The
resignation shall not take effect until the General Meeting of Shareholders approves the
dismissal of the Supervisory Board Member.

Individuals elected as the Head of the Supervisory Board and other members of the
Supervisory Board shall be responsible for immediately assuming and performing the
duties of their elected positions. The Head of the Supervisory Board and other members
whose terms have expired, who have been dismissed, removed, or have automatically lost
their membership status, shall be responsible for handing over their duties to the newly
elected Head and members of the Supervisory Board, and shall remain personally liable
for their decisions made during their tenure.

Eximbank shall fulfill its obligation to disclose information on the election, dismissal,
removal, or replacement of the Head of the Supervisory Board and Supervisory Board
Members in accordance with applicable laws from time to time.

Article 25. Meetings and adoption of decisions by the Supervisory Board

Meetings and the adoption of decisions by the Supervisory Board shall be carried out in

accordance with the Charter and the Terms of reference on the Organization and
Operation of the Supervisory Board.

Article 26. Right of the Supervisory Board to Access Information

1.

Documents and information must be sent to members of the Supervisory Board at the
same time and in the same manner as to members of the Board, including:

a)  Meeting notices, voting ballots for Board Members, and accompanying documents;

b)  Resolutions, decisions, and minutes of meetings of the General Meeting of
Shareholders and the Board;
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c) Reports of the Chief Executive Officer submitted to the Board of Directors or other
documents issued by Eximbank and sent to shareholders or the Board of Directors.

Supervisory Board Members have the right to access Eximbank’s records and documents
kept at the head office, branches, and other locations; and have the right to visit the
workplaces of Senior Managers, Executive Officers, and employees of Eximbank during
working hours.

The Board of Directors, Senior Managers and Executive Officers must provide complete,
accurate, and timely information and documents regarding Eximbank’s management,
administration, and business operations upon request by a Supervisory Board Member or
the Supervisory Board.

CHAPTER V.
CHIEF EXECUTIVE OFFICER

Article 27. Chief Executive Officer

1.

The roles, mandates, rights, and obligations of the Chief Executive Officer shall be carried
out in accordance with the provisions of the Charter.

The Chief Executive Officer shall be appointed by the Board of Directors. The tenure of
the Chief Executive Officer shall not exceed five (05) years and may be renewed for an
unlimited number of terms.

The qualifications of the Chief Executive Officer shall be stipulated in the Charter.

The appointment and dismissal of the Chief Executive Officer shall be carried out in
accordance with the provisions of the Charter.

When performing his/her mandates and exercising his/her authorities, the Chief
Executive Officer must comply with the resolutions of the General Meeting of
Shareholders and the Board of Directors; and strictly adhere to the provisions of law, the
Charter, and the terms of the employment contract signed with Eximbank (if any).

Change of Chief Executive Officer

a)  The Chief Executive Officer who wishes to resign must submit a resignation letter
to the Board of Directors and the Supervisory Board.

b)  The individual appointed as the Chief Executive Officer shall be responsible for
receiving and assuming the duties of the newly appointed position.
The outgoing Chief Executive Officer shall be responsible for handing over all
duties to the newly appointed Chief Executive Officer and shall remain accountable
for all decisions made during his or her term of office.

Article 28. Execution of the employment contract with the Chief Executive Officer; Salary

1.

and other benefits of the Chief Executive Officer

The execution and termination of the employment contract with the Chief Executive
Officer shall be carried out in compliance with applicable laws, the Charter, and
Eximbank’s internal regulations.
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2. The Board of Directors shall decide the salary and other benefits of the Chief Executive Officer.

CHAPTER VI.
SUPERVISION BY SENIOR MANAGEMENT, COORDINATION OF ACTIVITIES
BETWEEN THE BOARD OF DIRECTORS, THE SUPERVISORY BOARD
AND THE CHIEF EXECUTIVE OFFICER

Article 29. Supervision by Senior Management

1.  The Board of Directors and the Chief Executive Officer shall oversee financial integrity,
internal control, risk management, internal capital adequacy assessment, strategic
orientation, governance framework, leadership in human resources, and Eximbank’s
organizational culture in accordance with applicable laws and with a view to aligning
with advanced practices.

2. The Supervisory Board oversees Eximbank’s internal audit in accordance with legal regulations.

Article 30. Principles of coordination between the Board of Directors and the Chief
Executive Officer

The Board of Directors, Supervisory Board and the Chief Executive Officer shall
coordinate their activities based on the following principles:

Clear delineation of functions and mandates to ensure proper authority and transparency;
Always act in the common interests of Eximbank to promote sustainable development;

Strict compliance with applicable laws and Eximbank’s internal regulations;

El A

Work with the highest sense of responsibility, honesty, cooperation, and maintain regular
communication to jointly resolve any obstacles or difficulties (if any).

Article 31. Coordination between the Board of Directors and the Chief Executive Officer

1.  The Board of Directors shall issue decisions/resolutions for the Chief Executive Officer and
other Executives to implement. At the same time, the Board of Directors shall oversee and
supervise the implementation of such decisions/resolutions. The Chief Executive Officer
shall be responsible before the law and the Board of Directors for implementing the Board
of Directors’s resolutions and decisions, and must report to the Board of Directors on the
implementation of such resolutions/decisions and assigned mandates and authorities.

2. The Chief Executive Officer shall, by default, be invited to attend all meetings of the
Board, unless otherwise notified by the Board Chair or the convener. When participating
in Board of Directors meetings, the Chief Executive Officer may speak if invited by the
Chair but shall not vote and must strictly comply with the Board of Directors’s meeting
regulations and the direction of the Chair.

3. The Board Chair must convene a meeting of the Board of Directors upon a written request
from the Chief Executive Officer. The request must clearly state the purpose, matters to
be discussed, and matters falling under the authority of the Board of Directors.

4.  The Chief Executive Officer must convene a meeting of the Executives upon the request
of the Board Chair.
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5. Board Members are entitled to attend meetings of the Executives.

6.  Through the Office of the Board of Directors, Board Members have the right to request
the Chief Executive Officer to provide information and documents regarding Eximbank’s
financial status and business operations, as well as those of Eximbank’s units. Upon
receiving such a request, the Chief Executive Officer must provide complete, accurate
and timely information and documents to the Office of the Board of Directors.

7. If detecting any risks that may significantly affect the reputation or business operations
of Eximbank, or other matters deemed necessary, the Chief Executive Officer must
immediately report to the Board Chair and the relevant Board Members.

8.  Other coordination activities shall be implemented in accordance with applicable laws,
the Charter, and Eximbank’s internal regulations.

Article 32. Coordination between the Board of Directors and the Supervisory Board

1.  The Board Chair or the person convening the meeting must send the notice of invitation
to the meeting of the Board of Directors/ballot for written consultation to the members of
the Supervisory Board at the same time and in the same manner as to Board Members.
Members of the Supervisory Board have the right to attend meetings of the Board of
Directors, may discuss but may not vote. The Head of the Supervisory Board has the right
to request that his/her opinion be recorded in the minutes of the meeting of the Board of
Directors if his/her opinion differs from the resolutions or decisions of the Board of Directors.

2. The Board Chair must convene a meeting of the Board of Directors at the written request of
the Supervisory Board. The request of the Supervisory Board must clearly state the purpose
and matters to be discussed and decided within the authority of the Board of Directors.

3. The Board of Directors and Board Members must fully, accurately, and promptly provide
information and documents on management, administration, and business operations of
Eximbank as requested by members of the Supervisory Board or by the Supervisory Board.

4.  The Head of the Supervisory Board must convene meetings of the Supervisory Board
upon the request of the Board Chair or at least two-thirds (2/3) of the Board Members.
Minutes of meetings of the Supervisory Board in this case must be sent to Board Members
at the same time and in the same manner as to members of the Supervisory Board.

5. If discovering that a manager or an executive officer has committed any violation of
regulations or the Charter, the Supervisory Board must promptly notify the Board of
Directors in writing within forty-eight (48) hours, request the violating person to cease
the violation, and propose solutions to remedy the consequences.

6.  For matters related to the activities of the Audit and Risk Management Committee and
internal audit:

a)  The Board of Directors, through the Audit and Risk Management Committee,
provides opinions on the proposals of the Supervisory Board regarding the
organizational and operational regulations, plan, and resources of internal audit;

b) Internal audit performs internal audit activities in accordance with the approved
annual plan and reports the audit results—including at least findings,
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recommendations for remedial measures, and proposed remediation plans—to the
Supervisory Board, while also sending the report to the Audit and Risk Management
Committee for information. The Supervisory Board invites the Audit and Risk
Management Committee to attend meetings where internal audit reports on matters
(including but not limited to) material audits, consolidated discussions of audit
findings, and the year-end status of remediation of audit findings. The Supervisory
Board and the Audit and Risk Management Committee may exchange and discuss
their own assessments on matters that the Chief Executive Officer and other
executive officers need to remedy and may require the Chief Executive Officer and
other executive officers to implement these matters.

7. Other coordination activities as prescribed by regulations, the Charter, and Eximbank’s
internal regulations.

Article 33. Coordination between the Supervisory Board and the Chief Executive Officer

1.  Reports of the Chief Executive Officer submitted to the Board of Directors or other
documents issued by Eximbank and sent to shareholders and the Board of Directors must be
sent to the Supervisory Board at the same time and in the same manner as to Board Members.

2. The Chief Executive Officer must fully, accurately, and promptly provide information and
documents on management, administration, and business operations of Eximbank as
requested by members of the Supervisory Board or by the Supervisory Board.

3. The Head of the Supervisory Board must convene meetings of the Supervisory Board
upon the request of the Chief Executive Officer. Minutes of meetings of the Supervisory
Board in this case must be sent to the Chief Executive Officer at the same time and in the
same manner as to members of the Supervisory Board.

4. If discovering any risk that may significantly affect the reputation or business operations of
Eximbank, or in other necessary circumstances, the Chief Executive Officer must immediately
report to the Supervisory Board and the relevant members of the Supervisory Board.

5. Other coordination activities as prescribed by regulations, the Charter, and other
regulations of Eximbank.

CHAPTER VII.
PREVENTION OF CONFLICTS OF INTEREST AND TRANSACTIONS WITH
RELATED PARTIES

Article 34. Duty of honesty and avoidance of conflicts of interest

1.  Board Members, members of the Supervisory Board, the Chief Executive Officer, Deputy
Chief Executive Officers, and other executive officers of Eximbank must disclose their related
interests with Eximbank in accordance with the Charter and other applicable regulations.

2.  Board Members, members of the Supervisory Board, the Chief Executive Officer, Deputy
Chief Executive Officers, senior managers, and other executive officers, and persons
related to these individuals may not use information obtained through their positions, or
internal information, for personal gain or for the benefit of another organization or
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individual. They may not use or disclose unpublished information of Eximbank to others
for the purpose of conducting related transactions.

Board Members, members of the Supervisory Board, the Chief Executive Officer, and
other executive officers have the obligation to notify the Board of Directors and the
Supervisory Board in writing of transactions between (a) Eximbank, its subsidiaries, and
companies in which Eximbank holds fifty percent (50%) or more of charter capital and
such individuals themselves or their related persons; (b) Eximbank and any company in
which related persons of the above individuals are Board Members, the Chief Executive
Officer, or major shareholders; and (c) Eximbank and any company in which the above
individuals are founding members or senior managers within the last three (03) years prior
to the transaction, in accordance with regulations. For the transactions mentioned above
that are approved by the General Meeting of Shareholders or the Board of Directors,
Eximbank must disclose information on such resolutions or decisions in accordance with
securities regulations on information disclosure.

A Board Member may not vote on any transaction that provides benefits to that Board
Member or that Board Member’s related person, in accordance with the Charter and
applicable regulations.

Article 35. Transactions with related parties

1.

When conducting transactions with related parties that require approval by the General
Meeting of Shareholders or the Board of Directors under the Charter and applicable laws,
Eximbank must enter into a written contract based on equality and voluntariness.

Eximbank shall take necessary measures to prevent shareholders and related persons from
engaging in transactions that cause loss of capital, assets, or other resources of Eximbank.

Procedures for approving contracts and transactions with related persons (in cases required
to be approved by the General Meeting of Shareholders or the Board of Directors):

a)  The representative of Eximbank who signs a contract or transaction falling under
the decision-making authority of the General Meeting of Shareholders must notify
the Board of Directors and the Supervisory Board of the related persons involved
in such contract or transaction and must enclose a draft contract or a notice of the
principal terms of the transaction. The Board of Directors shall present the draft
contract, transaction, or explanation of the principal terms of the contract or
transaction at the meeting of the General Meeting of Shareholders or in the
documents used for collecting shareholders’ written opinions. In this case,
shareholders having related interests with the parties to the contract or transaction
have no voting rights.

b)  The representative of Eximbank who signs a contract or transaction falling under
the decision-making authority of the Board of Directors must notify Board
Members and members of the Supervisory Board of the related persons involved in
such contract or transaction and must enclose the draft contract or a summary of the
principal terms of the transaction. The Board of Directors shall decide on the
approval of the contract or transaction within fifteen (15) days from the date of
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receipt of the notification. In this case, any Board Member having related interests
with the parties to the contract or transaction has no voting rights.

CHAPTER VIII.
PERFORMANCE EVALUATION, REWARDS, AND DISCIPLINARY ACTIONS FOR
THE BOARD MEMBERS, MEMBERS OF THE SUPERVISORY BOARD AND
EXECUTIVE OFFICERS

Article 36. Evaluation of the performance of Board Members, Committee Members,
Chief Executive Officer, members of the Supervisory Board and other
Executive Officers

1.  The Board of Directors shall conduct performance evaluations of Board Members,
committees and panels under the Board of Directors, and the Chief Executive Officer, and
other members of the Board of Managment.

2. Anindependent third party shall conduct annual performance evaluations of the Board of
Directors, committees and panels under the Board of Directors, as well as each Board
Member and each member of such committees and panels (if necessary).

3. The Supervisory Board shall conduct an evaluation of the performance of the members
of the Supervisory Board.

4.  The implementation of performance evaluation for Board Members, the Supervisory
Board, the Chief Executive Officer, the Executive Committee, and other executive
officers shall be carried out in accordance with Eximbank’s internal regulations from time
to time.

Article 37. Rewards

1.  Board Members, the Supervisory Board, the Executive Committee, and other executive
officers who achieve outstanding performance in the governance and administration of
Eximbank and in other assigned duties shall be considered for commendation in
accordance with applicable regulations and Eximbank’s internal rules.

2. The forms of rewards, specific criteria for rewards, and the procedures for granting rewards
shall be implemented in accordance with Eximbank’s regulations from time to time.

Article 38. Violations handling

Board Members, the Supervisory Board, and executive officers who, in the course of
performing their duties, violate applicable regulations, the Charter, or other related
internal regulations of Eximbank shall, depending on the nature, severity, and
consequences of the violation, be subject to review and disciplinary action in accordance
with applicable regulations and Eximbank’s internal rules.

CHAPTER IX.
IMPLEMENTATION, AMENDMENT, AND SUPPLEMENTARY PROVISIONS
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Article 39. Implementation, amendment, and supplementary provisions

1.

These regulations consist of nine (09) Chapters and thirty-nine(39) Articles and were
approved by the General Meeting of Shareholders and take effect from April 28, 2026.

These Regulations have been amended and supplemented, and such amendments and
supplements take effect pursuant to the Resolution of the Extraordinary General Meeting
of Shareholders dated July 24, 2026.

Any amendment or supplement to these regulations shall be proposed by the Board of Directors
and submitted to the General Meeting of Shareholders for consideration and decision.

Board Members, members of the Supervisory Board, Chief Executive Officer, Deputy Chief
Executive Officers, Eximbank officers and employees, and other subjects specified in Clause
2, Article 1 of these regulations shall be responsible for implementing these regulations./. M0

ON BEHALF OF BOARD OF DIRECTORS
72z CHAIRPERSON-#—
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CHAPTER 1
GENERAL PROVISIONS

Article 1. Governing scope, applicable entities and applicable principles

1.  Governing scope

The Terms of reference on the organization and operation of the Board of Directors (“Terms
of reference”) set out the organizational structure, working mechanisms, operating
principles, and the duties and powers of the Board of Directors and Board Members of
Vietnam Export-Import Commercial Joint Stock Bank (“Eximbank” or the “Bank”),
ensuring that operations comply with the Charter of Eximbank as issued and effective from
time to time (“Charter”) and other relevant laws and regulations.

2. Applicable entities

Applicable to the Board of Directors, Board Members and other related units and individuals
in Eximbank.

3. Applicable principles

a)

b)

f)

Other matters relating to the organization and operation of the Board of Directors that
are not specified in this Terms of reference shall be governed by Eximbank’s Charter,
Internal Governance Regulations and relevant legal provisions.

In case amendments to Eximbank’s Charter and/or legal provisions result in
discrepancies between this Terms of reference and Eximbank’s Charter and/or legal
provisions, the new provisions in Eximbank’s Charter and/or the corresponding legal
regulations shall apply.

In case of any conflict between this Terms of reference and Eximbank’s Charter/legal
provisions on the same matter, the legal provisions and Eximbank’s Charter shall prevail.

Terms, expressions, and concepts in these Terms of reference that are not defined shall
be interpreted, construed, and applied in accordance with the Charter, Eximbank’s
internal governance Terms of reference, and other applicable laws and regulations.

The headings (Chapters, Sections, Articles) in these Terms of reference are provided
solely for convenience of reference and shall not affect the substance of these Terms
of reference. The interpretation or application of any provision shall be based on the
full content of the corresponding provision and any related provisions.

In these Terms of reference, any reference to any regulation or document shall include
all amendments, supplements, or replacement documents to such regulation or
document from time to time.

Article 2. Board of directors

1.  The Board of Directors is the governing body of Eximbank and is fully authorized, on behalf
of Eximbank, to decide and exercise the rights and obligations of Eximbank, except for
matters falling under the authority of the General Meeting of Shareholders.
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5.

The mandate and authority of the Board of Directors shall be performed in accordance with
the Charter, this Terms of reference and relevant legal provisions.

The Board of Directors shall be accountable to the Laws and to the General Meeting of
Shareholders for performing the mandate and authority as stipulated by the Laws, the Charter
or as assigned/delegated/authorized by the General Meeting of Shareholders.

The Board of Directors shall establish committees, units and advisory, supporting bodies
under the Board of Directors (hereinafter referred to as the “Supporting bodies”) to provide
advice and consultation, thereby assisting the Board of Directors in performing its mandate
and authority within the scope and in accordance with the Laws and the Charter.

The Board is entitled to use Eximbank’s official seal in performing its mandate and authority.

Article 3. Operating principles and working mechanism of the Board of Directors

1.

The Board of Directors shall operate on a collective basis, combined with the management
and coordination of the Board Chair. The Board Members shall be individually responsible
for their assigned tasks, opinions and decisions; and shall be collectively responsible before
the General Meeting of Shareholders and the Laws for the relevant resolutions and decisions
of the Board of Directors, unless otherwise provided by Law.

The Board of Directors shall adopt resolutions and decisions through voting at meetings,
written consultations or other forms as decided by the Board of Directors.

The Board of Directors shall assign the Chief Executive Officer to organize, administer and
implement the Board’s resolutions and decisions.

Resolutions and decisions of the Board of Directors shall be binding on all relevant units and
individuals throughout the Eximbank system.

All activities of the Board of Directors, its members, and the committees/units/advisory and
supporting bodies under the Board of Directors shall comply with the Laws and the Charter.

CHAPTERII.
THE BOARD MEMBERS OF DIRECTOR

Article 4. Roles and mandates of the Board members

1.

The Board members shall have all rights and obligations under relevant Laws and the Charter.
The detailed rights and obligations of Board Members shall be provided in the Charter.

Each independent Board member shall prepare a report that assesses the activities of the Board.

Board members shall have the right to request the Chief Executive Officer, other Executive
Officers and units in Eximbank to provide information and documents on the financial status
and business operations of Eximbank and of units in Eximbank. The person who receives
the request shall provide information and documents promptly, fully and accurately as
required by the Board member.
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Article 5. Roles and Responsibilities of Independent Board Members

1. Provide an independent perspective and participate in the work of the Board of Directors
from an independent standpoint, free from influence or constraint by the viewpoints of the
Chief Executive Officer, the Executive Management, or internal interests.

2.  Offer objective opinions that help enhance the independence and effectiveness of the Board
of Directors.

3. Maintain integrity in thought and action, and uphold independence in judgment.
4.  Strengthen the oversight of the operational processes of the Board of Directors.

5. Work collaboratively with other Board Members who have diverse knowledge, experience,
gender, ethnicity, tenure, and professional skill sets.

Article 6. Term of office, number, qualifications and conditions for the Board members

The term of office, number, standards, and conditions for the Board members and independent
Board members shall comply with the Charter and relevant Laws.

Article 7. The Board Chair

1.  The Board Chair is elected, dismissed, and removed by the Board of Directors from among
the Board members elected by the General Meeting of Shareholders. All of the Board
members have the right to participate in the election, dismissal, and removal of the Board
Chair. the Board Chair shall reside in Vietnam throughout the term of office.

2. The Board Chair shall satisfy the standards and conditions under the Charter and relevant
Laws from time to time.

3. The Board Chair has rights and obligations under the Charter, Eximbank’s internal
governance regulation and relevant Laws.

4. A Board Chair who wishes to resign from the position of Board Chair must submit a
resignation letter to the Board of Directors. Within five (05) working days from the date of
receipt of the resignation letter, the Personnel, Nomination and Remuneration Committee
shall propose and advise the Board of Directors on a Board Member who meets the
qualifications and conditions prescribed by law and the Charter to be elected as the new
Board Chair. Thereafter, the Board of Directors shall convene a meeting and elect a new
Board Chair within ten (10) days from the date of receipt of the resignation letter. This
process shall be conducted based on the succession plan, the nomination procedures for the
Board Chair already established, and the applicable laws and Eximbank’s internal
regulations. The resignation of the Board Chair shall not become effective until the Board
of Directors approves a resolution relieving that individual from the position of Board Chair.

5. If the Board Chair is absent or cannot perform duties, the Board Chair shall authorize in
writing to another Board member to perform the rights and obligations of the Board Chair
as provided in the Charter. If there is no authorized person, or the Board Chair dies, goes
missing, is held in custody, serves an imprisonment sentence, serves compulsory
administrative measures, absconds from the place of residence, is restricted in or loses legal
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capacity, has difficulty in cognition and behavior control, or is prohibited by a court from
holding positions, practicing a profession, or performing certain work, the remaining Board
Members shall elect one of the remaining Board members as Board Chair by a majority vote
until a new decision of the Board of Directors is issued.

Article 8. Dismissal, removal, replacement and additional election of the Board members

1.

The General Meeting of Shareholders shall dismiss and remove Board members in the
cases provided in the Charter.

After dismissal or removal, Board members shall remain responsible for their decisions
made during their term of office.

Within ten (10) days from the date the General Meeting of Shareholders approves the
decision on dismissal or removal of a Board Member under Clause 1 of this Article, the
Board of Directors shall prepare a written report together with relevant documents and shall
submit it to the State Bank of Vietnam, and shall bear responsibility for the accuracy and
truthfulness of this report.

The Board of Directors shall convene the General Meeting of Shareholders to elect
additional Board members in the following cases:

a)  The number of Board members is reduced by more than one-third of the total number
provided in the Charter. In this case, the Board of Directors shall convene the General
Meeting of Shareholders within sixty (60) days from the date the number of Board
members is reduced by more than one-third;

b)  The number of Independent Board members falls below the minimum required under
the Charter and relevant Laws;

c)  Except for the cases provided in Points a and b of this Clause, the General Meeting of
Shareholders shall elect a new Board member to replace the dismissed or removed
Board member at the nearest meeting.

Individuals elected as Board Chair and Board Members shall assume and shall perform the
duties of their elected positions immediately. The dismissed or removed Board Chair and
Board members shall transfer their duties to the newly elected Board Chair and Board
members; and shall remain personally responsible for their decisions made during their tenure.

Article 9. Procedures for election, dismissal, removal, replacement and additional election of

the Board Chair and Board members

Shareholders or groups of shareholders that own at least five percent (05%) of Eximbank’s
total common shares shall have the right to nominate and self-nominate candidates to the
Board of Directors, with the maximum number of candidates corresponding to their
shareholding ratio in accordance with the Charter.

The Board of Directors, through the Personnel, Nomination and Remuneration Committee,
shall develop, review, and submit to the General Meeting of Shareholders for approval the
personnel plan, including the structure, qualifications, and succession plan for Board
Members in accordance with the law and the Charter. The nomination by the Board of
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Directors shall not limit the lawful rights of shareholders or groups of shareholders to
self-nominate or nominate candidates in accordance with the law and the Charter.

In cases where the incumbent Board of Directors introduces/nominates or organizes the
nomination of additional candidates for the Board of Directors in accordance with the Charter,
the introduction/nomination or organization of nomination shall be carried out as follows:

a)  The order and procedures for introduction/nomination or organization of nomination
shall be determined by the Board of Directors, but must ensure compliance with
applicable laws.

b)  The Board of Directors shall approve the list of candidates introduced/nominated by
the incumbent Board of Directors based on the majority-vote principle; in the event of
an equal number of votes, the final decision shall belong to the side supported by the
meeting chair or the person presiding over the written voting process.

The Board of Directors shall select from among the Board Members to elect the Board Chair. The
Board of Directors shall elect, dismiss, and remove the Board Chair (in cases where the dismissal
or removal does not cause loss of Board member status) based on the majority principle.

The Board Chair shall be elected at the first meeting of the Board of Directors’s term of
office. The procedures and time limit for convening the first meeting of the Board of
Directors shall comply with the Charter.

The election, dismissal, and removal of Board Members shall be decided by the General
Meeting of Shareholders based on the voting principle.

The procedures for election, dismissal, and removal of the Board Chair, and other Board
members shall comply with Laws, the Charter, Eximbank’s internal governance regulation,
and other relevant internal regulations of Eximbank.

Article 10. Notice on election, dismissal and removal of Board members

1.

After Eximbank identifies candidates for the Board of Directors upon approval by the State
Bank of Vietnam, Eximbank shall disclose information on such candidates in accordance
with relevant Laws so that shareholders may review information about the candidates prior
to voting. Candidates for the Board of Directors shall provide a written commitment on the
truthfulness and accuracy of the disclosed personal information and shall commit to
performing their duties honestly, prudently, and in the best interests of Eximbank if elected
as Board Members. Information relating to candidates for the Board of Directors shall be
disclosed in accordance with Eximbank’s internal governance regulation.

Notification of the results of election, dismissal, and removal of Board Members shall
comply with regulations and guidelines on information disclosure.
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CHAPTER III.
THE BOARD OF DIRECTORS

Section 1. Organizational structure and supporting bodies of the Board of Directors

Article 11. Structure and supporting bodies of the Board of Directors

1.

Structure of the Board of Directors: The Board of Directors of Eximbank shall be organized
according to the following structure:

a)  Board Chair;

b)  Independent Board Member; and

€¢) Non-executive Board Member; and

d) A Board Member who may concurrently hold the position of Chief Executive Officer
The supporting bodies for the Board comprises:

a)  Office of the Board,

b)  Committees and panels under the Board;

c)  Company Secretary (or Bank Secretary) (if any); and

d)  Other units that operate on a regular basis (or on an ad-hoc basis for special purposes
and automatically dissolve after completing their tasks) established by the Board of
Directors in accordance with regulations and the internal governance needs from time
to time to support the performance of the duties and powers of the Board of Directors.

Article 12. Office of the Board of Directors

1.

The Board of Directors shall decide on the organizational structure, functions, and duties of
the Office of the Board from time to time to effectively support the operations of the Board
and to ensure compliance with Laws and Eximbank’s internal regulations.

The Chief of the Office of the Board of Directors is the head who manages and administers
the Office of the Board of Directors.

Article 13. Committees under the Board of Directors

1.

The Board of Directors must establish committees, panels to support the Board of Directors
in performing its mandate and authority in accordance with the Charter, this Terms of
reference, and the Law, including but not limited to the following committees, panels:

a)  Personnel, Nomination and Remuneration Committee (“Human Resources Committee™);
b)  Audit and Risk Committee (“Risk Management Committee™);

c)  Strategy and Technology Committee; and

d)  People and Culture Advisory Panel.

The functions, mandates, and authorities of these committees, panels shall be prescribed by
the Board of Directors in accordance with the Law and the Charter.
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Section 2. Functions, mandate and authority of the Board
Article 14. Rights and obligations of the Board
Details on the rights and obligations of the Board are stipulated in the Charter.

Article 15. Mandate and authority of the Board in approving and entering into contracts and
transactions

1.  The Board of Directors shall review and approve contracts and transactions under its
authority as provided in the Charter, Eximbank’s internal regulations and relevant laws and
regulations..

2. The approval and execution of contracts and transactions as prescribed in Clause 1 of this
Article shall comply with the provisions of the Charter, Eximbank’s Internal Governance
Regulations and applicable laws.

Article 16. Mandates of the Board of Directors in convening extraordinary General Meetings
of Shareholders

1.  The Board of Directors must convene an Extraordinary General Meeting of Shareholders in
the cases prescribed in the Charter.

2.  The time limit and responsibility for convening an extraordinary General Meeting of
Shareholders by the Board of Directors shall comply with the Charter and applicable laws
from time to time.

Article 17. Reports of the Board of Directors at the General Meeting of Shareholders

1. At the end of the fiscal year, the Board of Directors must submit to the General Meeting of
Shareholders the following reports:

a)  The Board of Directors’s report on governance and the performance results of the
Board of Directors, each Board Member and its affiliated committees;

b)  The Eximbank’s business performance report;

c)  The financial statements;

d)  The assessment report on the Bank’s management and administration; and
e)  Other reports as required by Law.

2. The reports specified in Points b, c, and d of Clause 1 of this Article must be submitted to
the Supervisory Board for appraisal no later than thirty (30) days prior to the opening date
of the annual General Meeting of Shareholders, unless otherwise provided in the Charter.

3. The reports specified in Clause 1 of this Article, the appraisal report of the Supervisory
Board, and the audit report must be kept at the head office of Eximbank no later than ten
(10) days before the opening date of the annual General Meeting of Shareholders.
A shareholder who has continuously held shares of Eximbank for at least one (01) year shall
have the right to directly review the reports specified in this Article, either individually or
together with a lawyer, accountant, or certified auditor.
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CHAPTER V.

THE BOARD OF DIRECTORS MEETINGS AND WRITTEN RESOLUTION PROCESS

Article 18. Regulations on regular meetings of the Board of Directors

1.

Meetings of the Board of Directors shall be convened by the Board Chair or by a Board
Member of Directors authorized by the Board Chair. The Board of Directors shall hold
regular meetings at least once every two (02) months.

Resolutions and decisions of the Board of Directors shall take effect from the date they are
approved or from the effective date expressly stated in such resolution or decision.

Meetings of the Board of Directors may be conducted in the following forms:
a) Inperson;

b)  Online meeting (by telephone (teleconference), video (video conference), or other
electronic means); or

c) A combination of two or more of the forms listed above.

In the case of in-person meetings, the Board of Directors may meet at Eximbank’s head
office or at any other location.

A meeting of the Board of Directors may be conducted via online conference among all or
some of the Board Members, or in a combined form of in-person and online, provided that
each member participating in the meeting is able to:

a)  Hear the other participating Board Members speak during the meeting;
b)  If desired, speak to all other participants simultaneously;

c)  Engage in discussions with other participating members directly via telephone or other
communication means, or a combination thereof; and

d) A Board Members participating in the meeting in such manner shall be deemed present
at the meeting.

The meeting venue held under this provision shall be the place where the largest group of
Board Members is gathered, or if no such group exists, the place where the Board Chair of
the meeting is present.

A Board Members shall be deemed to attend and vote at the meeting in the following cases:
a)  Attending and voting directly at the meeting;
b)  Authorizing another person to attend and vote in accordance with the Charter;

c) Attending and voting via online conference, electronic voting or other methods as
provided for in Eximbank’s internal regulations;

d)  Sending ballot papers to the meeting via postal service/courier or email. In case ballot
papers are sent by mail, they must be placed in sealed envelopes and delivered to the
Board Chair no later than one (01) hour before the opening of the meeting. Ballots
shall be opened only in the presence of all attendees.
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A meeting of the Board of Directors that is conducted or in which participation and voting
occur in any of the forms prescribed in Clause 5 of this Article shall be recognized as valid
as an in-person meeting. Resolutions and decisions adopted at such meetings shall have the
same validity as those adopted at in-person meetings.

Article 19. Regulations on extraordinary meetings of the Board of Directors

1.

The Board Chair shall convene an extraordinary meeting of the Board of Directors when
deemed necessary or in the circumstances prescribed in the Charter. The venue and form of
convening an extraordinary meeting of the Board of Directors shall be implemented in the
same manner as regular meetings of the Board under Article 18 of this Terms of reference.

The Board Chair or a member authorized by the Board Chair must convene a meeting of the
Board of Directors within seven (07) working days from the date of receiving a request in
cases prescribed in the Charter. If the Board Chair fails to convene a meeting of the Board
of Directors upon request in cases prescribed in the Charter, the Board Chair shall be liable
for any damage caused to Eximbank (except in cases where failure to convene is due to force
majeure). In such case, the requesting party has the right to convene the meeting in place of
the Board Chair, and all attending Board Members shall vote to elect the chair of the meeting.

In urgent cases, the time limit for notification and the method of delivering the notice of
invitation to the meeting of the Board of Directors shall be implemented in accordance with
the regulations of the Board of Directors from time to time.

Article 20. Notice and preparation of the Board of Directors meeting agenda

1.

The Board Chair or the person convening the meeting of the Board of Directors must send
the meeting notice no later than three (03) working days prior to the meeting date, or a shorter
period in case of an urgent meeting. The meeting notice must specify the date, time, venue,
agenda, matters to be discussed and decided. Documents, materials to be used at the meeting
and voting ballots of members shall be attached to the meeting notice.

The meeting invitation may be sent via postal service, electronic means, or another method
as decided by the person convening the meeting, but must ensure that it reaches the
address/e-mail/contact information of each Board Member as registered with Eximbank.

The Board Chair or the person convening the meeting shall decide and invite persons other
than Board Members to attend meetings of the Board of Directors, in which the Chief
Executive Officer shall be automatically invited to attend all meetings of the Board of
Directors unless the Board Chair or the person convening the meeting specifies otherwise.
Invitees attending meetings of the Board of Directors may speak at the meeting if invited by
the meeting chair but shall not vote and must strictly comply with the meeting regulations
of the Board of Directors and the direction of the meeting chair.

The Board Chair or the person convening the meeting must send the meeting invitation and
accompanying documents to the members of the Supervisory Board and to the invitees
specified in Clause 3 of this Article in the same manner as for Board Members.
Members of the Supervisory Board have the right to attend meetings of the Board of
Directors; they may participate in discussions but shall not vote.
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Article 21. Adoption of resolutions and decisions of the Board of Directors at meetings
1.  Each Board Member shall have one (01) vote.

2. A Board Member who has a conflict of interest with a matter submitted to the Board of
Directors for decision under the Charter and the Law shall not be permitted to vote on such
matter and shall not authorize another person, nor receive authorization from another Board
member, to vote on such matter. However, that member shall still be counted toward the
number of members required to determine the legality of the meeting.

3. Priorto voting, if a Board Member of Directors, to the best of their knowledge, believes they
have a direct or indirect interest in a contract or agreement proposed to be executed or already
executed with Eximbank, or have another interest conflicting with the matter to be voted on
at a Board of Directors meeting, they must disclose the nature of their related interest at the
meeting for the Board to consider whether such interest constitutes a conflicting interest and
to decide on the voting right of that member.

If there are grounds to suspect that a member’s interest conflicts with the matter to be voted
on and such member does not voluntarily disclose it, the matter shall be referred to the chair
of the meeting for review. Based on the relevant information and documents, the chair shall
have the authority to decide whether such member may vote or to require the member to
provide additional information. The chair’s decision shall be final and binding.

If the existence of a conflicting interest is discovered later or in any other circumstances, the
member must immediately notify the Board of Directors upon becoming aware of the related
interest, and the issue shall be discussed at the nearest Board meeting after the Board receives
such notification for an appropriate resolution.

4. A resolution or decision of the Board of Directors shall be approved if it receives the
affirmative votes of the majority of the Board Members attending the meeting with voting
rights. In case of a tie, the final decision shall follow the opinion of the chair of the meeting.

5.  The method of recordkeeping, contents of meeting minutes of the Board of Directors, and
other related matters shall be governed by the Charter.

Article 22. Collection of written opinions from Board Members

1.  The Board Chair shall organize the collection of written opinions of Board Members to
approve resolutions of the Board of Directors. The collection of written opinions may be
carried out via physical documents, e-mail, or other means and tools approved according to
Eximbank’s internal policies and procedures in compliance with the Law.

2.  Circumstances where Board Members are not permitted to vote when written opinions are
collected shall comply with Clause 2, Article 21 of this Terms of reference.

3. Based on instructions from the Board Chair or another Board Member authorized by the
Board Chair, and based on the submission from the Chief Executive Officer or committees
under the Board, the Office of the Board of Directors shall prepare the written opinion ballot
in accordance with this Article.
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4.  The written opinion ballot and accompanying materials related to the subject matter must be
sent by the Office of the Board of Directors to the relevant committees, panels under the
Board of Directors (depending on the subject matter) for advisory opinions. Advisory
opinions of the committees must be returned to the Office of the Board of Directors no later
than three (03) working days from the date of receipt of the written opinion ballot and
accompanying materials.

Immediately after receiving committees, panels advisory opinions, the Office of the Board
of Directors shall review, amend, and finalize the written opinion ballot; if necessary, notify
the Chief Executive Officer for amendments, supplements, or further explanation of matters
related to the submission; and send the written opinion ballot and accompanying materials
to the Board members as stipulated in Clause 5 of this Article.

5. The written opinion ballot must include the following:
a)  Name, head office address, and enterprise identification number of Eximbank;
b)  Full name of the Board Member of Directors;
c)  Purpose of obtaining written opinions;
d)  Subject matter seeking opinion;

e) Voting options, including: approve, disapprove, and no opinion. In case of a
disapproval or no-opinion vote, the Board Member must state the reason for such vote;

f)  Deadline for returning the completed written opinion ballot to the Office of the Board;

g)  Full name and signature of the Board Chair/the person presiding over the collection of
written opinions; and

h)  Other necessary information (if any).

6.  Written opinion ballot shall be sent to each Board Member in the same manner as meeting
notices under Clauses 1 and 2, Article 20 of this Terms of reference or by other methods
provided in the regulation on obtaining written opinions issued by the Board of Directors
from time to time.

7.  Board Members must respond and sign the written opinion ballot and return it to the Office
of the Board of Directors as required in the ballot or by other methods provided in the
Regulation on obtaining written opinions issued by the Board of Directors. If a Board
Member does not return their vote within the specified deadline, it shall be deemed that the
member did not participate in the vote. Opinions submitted via email are valid for
consolidation by the Board Chair/the person organizing the collection of written opinions.
E-mail responses have the same validity as written responses on the ballot.

8.  The Board Chair, the Chief of the Office of the Board of Directors, or another individual
appointed by the Board Chair (hereinafter referred to as the “Vote checker”) shall conduct
the vote-counting procedures and prepare the vote counting minutes.

9.  The vote counting minutes must include:

a)  Name, head office address, and enterprise identification number of Eximbank;
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10.

11.

12.

b)  Purpose and subject matter of the written opinion collection;

c)  Total number of ballots sent, total number of ballots returned, number of valid ballots,
and number of invalid ballots. The minutes must include an appendix listing Board
Members who participated in the vote;

d)  Total number of votes for, against, and no opinion for each matter; and
e)  Full name and signature of the vote checker and the supervisor (if any).

The vote checker and the supervisor of the vote-counting process (if any) shall be jointly
responsible for the truthfulness and accuracy of the vote counting minutes and jointly liable
for any damages arising from resolutions/decisions approved due to dishonest or inaccurate
vote-counting.

The vote counting minutes, together with the resolutions or decisions of the Board of
Directors approved based on the vote-counting results, shall be sent to the the Board
Members within fifteen (15) days from the date of completion of the vote-counting.

Based on Eximbank’s actual operational needs, the Board of Directors shall issue the
regulation on obtaining written opinions of the Board Members as the basis for implementation.

CHAPTER V.
RELATIONSHIPS OF THE BOARD OF DIRECTORS

Article 23. Relationship among Board Members

1.

The relationship among the Board Members is a cooperative relationship; Board Members
are responsible for informing each other of relevant matters during the process of handling
assigned tasks.

Board of Directors and Board Members shall coordinate their work based on the following
principles:

a)  Always act loyally in the best interests of Eximbank;
b)  Comply with the provisions of the law, the Charter, and Eximbank’s internal regulations;
c)  Uphold the principles of democracy, openness, and transparency; and

d)  Coordinate their work with the highest sense of responsibility, honesty, cooperation, and
proactively resolve any difficulties or obstacles (if any) in the best interests of Eximbank.

During the performance of duties, the Board Member assigned primary responsibility must
proactively coordinate in handling tasks if such tasks relate to areas overseen by another
Board Member. In the event that Board Members have differing opinions, the member with
primary responsibility shall report the matter to the Board Chair for review and decision
within their authority, or organize a meeting or obtain opinions of the Board members in
accordance with the Law, the Charter, and this Terms of reference.

In the event of a reassignment of mandates among Board Members, the members must hand
over work, records, and related documents. Such handover must be documented in writing
and reported to the Board Chair.
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Article 24. Relationship with the Executive Managements

1.

The Board of Directors shall issue resolutions and decisions for the Chief Executive Officer
and other members of the Executive Management to implement. At the same time, the Board
of Directors shall inspect and supervise the implementation of such resolutions and decisions.

When implementing the resolutions and decisions of the Board of Directors, if any matter is
identified as potentially disadvantageous to Eximbank, the Chief Executive Officer shall be
responsible for reporting it to the Board of Directors for consideration and assessment.

The Chief Executive Officer shall be responsible for reporting to the Board of Directors on
matters relating to the management and operation of Eximbank’s business activities.

Article 25. Relationship with the Supervisory Board

1.

The relationship between the Board of Directors and the Supervisory Board is a collaborative
relationship. Their working relationship is based on the principles of equality and independence,
while ensuring close coordination and mutual support in the performance of their duties.

Upon receiving inspection minutes or consolidated reports from the Supervisory Board
and/or Internal Audit, the Board of Directors, through the Audit and Risk Management
Committee, is responsible for reviewing them and directing the relevant units to develop
action plans and promptly implement appropriate recommendations issued by the
Supervisory Board and/or Internal Audit.

CHAPTER VL
OTHER PROVISIONS

Article 26. Remuneration and operating expenses

1.

Remuneration and other benefits of Board Members shall be recorded as operating expenses
of Eximbank in accordance with the Law and the Charter.

The annual remuneration budget of the Board of Directors shall be decided by the General
Meeting of Shareholders.

Operating expenses of the Board of Directors, the committees under the Board of Directors,
and the supporting bodies of the Board of Directors shall be recorded as operating expenses
of Eximbank.

Article 27. Prevention of conflicts of interest and disclosure of related interests

1.

Board Members must declare to Eximbank their related interests in accordance with the
Charter, this Regulation, and applicable regulations, including:

a)  The name, enterprise identification number, head office address, and business lines of
any enterprise or other economic organization in which the individual, or the individual
together with his/her related persons, is listed as the owner or holds contributed capital
or shares representing five percent (05%) or more of the charter capital, including
contributed capital or shares authorized or entrusted to another organization or
individual to hold in their name; the percentage and the time at which such ownership
or capital contribution was acquired;
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b)  The name, enterprise identification number, and head office address of any enterprise
or other economic organization in which the individual and his/her related persons
serve as a Board Member, a Member of the Members’ Council, controller, member of
the Supervisory Board, or Chief Executive Officer (Director);

c) Information on related persons who are individuals, including full name; personal
identification number; nationality, passport number, date of issue, and place of issue
for foreign nationals; and their relationship with the Board Member;

d) Information on related persons that are organizations, including: name, enterprise
identification number, head office address of the enterprise, enterprise registration
certificate number or equivalent legal document; legal representative; and the
relationship with the Board Member.

Board Members must submit the information to Eximbank in writing when providing it for
the first time and whenever there is any change, within seven (07) working days from the
date the related interest arises or the information changes, unless a shorter period is required
by regulations.

Board Members, the Chief Executive Officer, and other executive officers are responsible
for reporting to the Board of Directors the following transactions:

a)  Transactions between Eximbank and a company in which such individuals are
founding members or senior managers within the last three (03) years before the time
of the transaction.

b)  Transactions between Eximbank and a company in which related persons of such
individuals are Board Members, the Chief Executive Officer (Director), or major
shareholders.

Board Members, the Chief Executive Officer, and other executive officers have the
obligation to notify the Board of Directors in writing of transactions between Eximbank, its
subsidiaries, or companies in which Eximbank holds fifty percent (50%) or more of the
charter capital, and the Board Members, the Chief Executive Officer, other executive
officers, or their related persons, in accordance with regulations.

The Board of Directors has the obligation to consolidate and report the transactions specified
in Clauses 3 and 4 above relating to Board Members, and the Audit and Risk Management
Committee has the obligation to report and assess all transactions specified in Clauses 3 and
4 above at the annual General Meeting of Shareholders.

Board Members must ensure that the information they provide and disclose publicly is
truthful, accurate, complete, and timely, and they shall be responsible for the provision,
disclosure, and publicization of such information.

A Board Member who, to the best of his/her knowledge, has a direct or indirect related
interest in any proposed contract or proposed transaction with Eximbank must declare the
nature of such related interest at the meeting of the Board of Directors. The Board of
Directors shall consider whether to enter into such contracts or transactions. If the existence
of such related interest is discovered later, or in any other case, the Board Member must
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10.

notify the next meeting of the Board of Directors immediately after becoming aware of the
related interest.

A Board Member may not vote on a transaction that provides a benefit to such Board
Member or that Board Member’s related person, in accordance with regulations and
Eximbank’s Charter.

Board Members and their related persons may not use or disclose internal information to
others for the purpose of conducting related transactions.

A Board Member who, in his/her own name or on behalf of another person, conducts any activity in
any form within the scope of Eximbank’s business must explain the nature and content of such
activity to the Board of Directors and the Supervisory Board and may only proceed with such activity
when approved by the majority of the remaining Board Members; if carried out without disclosure
or without approval of the Board of Directors, all income derived from such activity shall belong to
Eximbank.

CHAPTER VII.
IMPLEMENTATION, AMENDMENT AND SUPPLEMENTATION PROVISIONS

Article 28. Implementation, amendment and supplementation provisions

1.

These Terms of reference consist of seven (07) Chapters and twenty-eight (28) Articles and
shall take effect from April 28, 2026 after being approved by the General Meeting of
Shareholders and issued by the Board of Directors.

These Terms of reference have been amended and supplemented, and such amendments and
supplements take effect pursuant to the Resolution of the Extraordinary General Meeting of
Shareholders dated July 24, 2026.

Any amendment or supplement to these Terms of reference shall be proposed by the Board of
Directors and submitted to the General Meeting of Shareholders for consideration and decision.

Board Members, the Chief Executive Officer, Deputy Chief Executive Officers, and all
relevant individuals and departments shall be responsible for implementing these Terms of
reference./. MG

ON BEHALF OF BOARD OF DIRECTORS
W CHAIRPERSON .&—




FJID SOCIALIST REPUBLIC OF VIETNAM

E)tIMBAN K Independence - Freedom - Happiness

Hanoi, July 3, 2026

PROPOSAL

Re: Dismissal from the positions of Members of the Board of Directors of Eximbank for
Term V111 (2025 - 2030)
TO: GENERAL MEETING OF SHAREHOLDERS

- Pursuant to the Law on Credit Institutions 2024, as amended and supplemented;
- Pursuant to the Law on Enterprises 2020, as amended and supplemented;
- Pursuant to the Charter of Vietnam Export Import Commercial Joint Stock Bank (“Eximbank™);

- Pursuant to the Regulation on Organization and Operation of the Board of Directors
(“BOD”) of Eximbank;

- Pursuant to the resignation letters of Members of the BOD of Eximbank,
On the basis of the resignation letters of the Members of the BOD, the BOD respectfully submits
to the General Meeting of Shareholders for approval the following contents:

1.  Toapprove the dismissal of Ms. Pham Thi Huyen Trang from the position of an Independent
Member of the BOD of Eximbank for Term VIII (2025 - 2030) in accordance with the
resignation letter dated June 8, 2026;

2. To approve the dismissal of Mr. Pham Tuan Anh from the position of a Member of the BOD of
Eximbank for Term VIII (2025 - 2030) in accordance with the resignation letter dated June 8, 2026;

3. To approve the dismissal of Mr. Nguyen Tri Trung from the position of a Member of the
BOD of Eximbank for Term VIII (2025 - 2030) in accordance with the resignation letter
dated June 8, 2026;

4.  To approve the dismissal of Mr. Nguyen Trong Hien from the position of an Independent
Member of the BOD of Eximbank for Term VIII (2025 - 2030) in accordance with the
resignation letter dated June 8, 2026.

Board of Directors respectfully propose to the General Meeting of Shareholders for
consideration and approval.

Best regards. /. /mam/
ON BEHALF OF BOARD OF DIRECTORSW

72 CHAIRPERSON-<—

o THUDNG ML
COPHAN
YUAT RHAP KHAY

@ 27 - 29 Ly Thai To Street, Hoan Kiem Ward, Hanoi City, Vietnam
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SOCIALIST REPUBLIC OF VIETNAM
fD Independence - Freedom - Happiness

EXIMBANK -

Hanoi, July 3, 2026

PROPOSAL

Re: Election of additional and replacement Members of the Board of Directors,
and the election of additional Members of the Supervisory Board of Eximbank
for term V111 (2025 - 2030)

Respectfully submitted to: THE GENERAL MEETING OF
SHAREHOLDERS

- Pursuant to the Law on Credit Institutions 2024, as amended and supplemented;
- Pursuant to the Law on Enterprises 2020, as amended and supplemented;
- Pursuant to the Law on Securities 2019, as amended and supplemented;

- Pursuant to Decree No. 155/2020/ND-CP dated December 31, 2020 of the
Government detailing the implementation of certain articles of the Law on Securities;

- Pursuant to Circular No. 20/2025/TT-NHNN dated July 31, 2025 of the State Bank
of Vietnam (“SBV”) guiding the dossiers and procedures for approval of the list of
expected personnel of commercial banks, foreign bank branches and non-bank credit
institutions, as amended and supplemented,;

- Pursuant to the Charter of Vietnam Export Import Commercial Joint Stock Bank
(“Eximbank”);

- Pursuant to the Internal Governance Regulations of Eximbank;

- Pursuant to the Regulations on the Organization and Operation of the Board of
Directors (“BOD”) of Eximbank;

- Pursuant to the letters of resignation of the Members of the BOD and Members of the
Supervisory Board (“SB”) of Eximbank,

- Pursuant to Resolution No. 139A/2026/EIB/NQ-HDQT dated May 25, 2026 of the BOD
of Eximbank on the approval of the Plan for nominating personnel expected to be elected
as Members of the BOD and Members of the SB of Eximbank for term V111 (2025 - 2030);

- Pursuant to Notice No. 163/2026/EIB/TB-HDQT of the BOD of Eximbank dated
June 8, 2026 on the criteria, conditions and procedures for nominating personnel
expected to be elected as additional and replacement Members of the BOD and
Members of the SB of Eximbank for term VI11 (2025 - 2030);

- Pursuant to Resolution No. 175A/2026/EIB/TB-HDPQT dated June 23, 2026,

In order to ensure the number of Members of the BOD and Members of the SB for term
VII1 (2025 - 2030) in accordance with the Charter of Eximbank and applicable law, and to
promptly add new Members of the BOD and Members of the SB to meet the governance

@ 27 - 29 Ly Thai To Street, Hoan Kiem Ward, Hanoi City, Vietnam

@& www.eximbank.com.vn 2 (024) 7303 6868 Swift: EBVIVNVX




needs in line with Eximbank's management and execution strategy in the coming period,
the BOD of Eximbank respectfully submits to the General Meeting of Shareholders
(“GMS”) for approval the election of additional and replacement Members of the BOD and
the election of additional Members of the SB of Eximbank for term VIII (2025 - 2030),
specifically as follows:

1.

Report on the entire process of carrying out the nomination and candidacy
procedures, including the finalization of the list of shareholders exercising the
right to nominate and to stand as candidates:

(i)

(i)

(i)

(iv)

(v)

In compliance with the provisions of law and the Charter of Eximbank, on May
25, 2026, the BOD of Eximbank issued Resolution of the BOD No.
139A/2026/EIB/NQ-HDPQT approving the record date for shareholders to
exercise the right to nominate personnel expected to be elected as Members of
the BOD and Members of the SB of Eximbank for term V111 (2025 - 2030), and
approving the contents relating to the roadmap for nominating personnel
expected to be elected as additional and replacement Members of the BOD and
Members of the SB of Eximbank for term V111 (2025 - 2030).

On June 8, 2026, Eximbank notified shareholders in detail of the criteria, conditions
and procedures for nominating personnel expected to be elected as Members of the
BOD and Members of the SB of Eximbank for term V111 (2025 - 2030).

This Notice was posted by Eximbank on Eximbank's website from June 8, 2026
at the link https://eximbank.com.vn/en/shareholder-meeting, and a paper copy
of this Notice was also sent to shareholders at the addresses provided by
Vietnam Securities Depository and Clearing Corporation.

After examining and reviewing the nomination dossiers, on June 23, 2026, the
BOD of Eximbank issued BOD Resolution No. 175/2026/EIB/NQ-HDPQT
approving the list of personnel expected to be elected as additional and
replacement Members of the BOD and Members of the SB of Eximbank for
term VIII (2025 - 2030), and approving the adjustment of the number of
personnel expected to be elected as additional and replacement Members of the
BOD of Eximbank for term V111 (2025 - 2030).

To ensure compliance with the provisions of Circular No. 20/2025/TT-NHNN
dated 31 July 2025 of the SBV, Eximbank submitted to the SBV Document No.
52/2026/EIB/NDDPL dated 23 June 2026 regarding the approval of the list of
personnel expected to be elected as additional and replacement Members of the
BOD, Members of the SB of Eximbank for term VII1 (2025 - 2030);

On...... , 2026, the SBV issued Official Letter No. ...... [oci... approving the
list of personnel expected to be elected as additional and replacement Members
of the BOD and Members of the SB of Eximbank for term V111 (2025 - 2030).

Proposed content:

The BOD of Eximbank respectfully submits to the GMS for approval the election of
additional and replacement Members of the BOD and the election of additional
Members of the SB of Eximbank for term V111 (2025 - 2030), as follows:




(i) To approve the adjustment of the number of Members of the BOD of Eximbank
for term VI (2025 - 2030) from five (05) to seven (07) members, of which 06
are Independent Members of the BOD.

(i) To elect additional and replacement Members of the BOD and additional
Members of the SB of Eximbank for term V111 (2025 - 2030) in accordance with
the list of candidates approved by the SBV.

With the above contents, the BOD respectfully submits this to the General Meeting of
Shareholders for consideration and approval.

Respectfully. meo”

ON BEHALF OF THE BOARD OF DIRECTORS W
722 CHAIRPERSON.<—

THUCHE MAI
COPHAN

Fham Thi Huyén Trang
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DRAFT Hanoi, July 24, 2026

VOTING BALLOT NO. 01

Serial number (Registration number):
Full name of shareholder:

Passport/ ID card/Other legal personal identification
documents/ Business Registration:

Shareholder’s address:

Number of voting shares:

Total votes:

Full name of authorized person:
Number of authorized voting shares:
Total number of authorized votes:

Content: Approval of the Regulations on the conduct of the 2026 Extraordinary General
Meeting of Shareholders.

To exercise voting rights, Shareholders please check (X or V) in one (01) of the three (03) boxes below:

- Agree ]
- Disagree 1
- No opinion ]

72 AL —
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DRAFT Hanoi, July 24, 2026

VOTING BALLOT NO. 02
Serial number (Registration number):
Full name of shareholder:

Passport/ ID card /Other legal personal identification
documents/ Business Registration:

Shareholder’s address:

Number of voting shares:

Total votes:

Full name of authorized person:
Number of authorized voting shares:
Total number of authorized votes:

Content: Approval of the Proposal on the Election of members of the Vote Counting
Committee for the 2026 Extraordinary General Meeting of Shareholders.

To exercise voting rights, Shareholders please check (X or V) in one (01) of the three (03) boxes below:

- Agree ]
- Disagree 1
- No opinion ]
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E’tIMBANK - Independence - Freedom - Happiness

Hanoi, July 24, 2026

DRAFT

VOTING BALLOT NO. 03
Serial number (Registration number):
Full name of shareholder:

Passport/ ID card/Other legal personal identification
documents/ Business Registration:

Shareholder’s address:

Number of voting shares:

Total votes:

Full name of authorized person:
Number of authorized voting shares:
Total number of authorized votes:

Content: Approval of the Agenda of the 2026 Extraordinary General Meeting of Shareholders.
To exercise voting rights, Shareholders please check (X or V) in one (01) of the three (03) boxes below:

- Agree L]
- Disagree [
- No opinion L]
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DRAFT Hanoi, July 24, 2026

VOTING BALLOT NO. 04
Serial number (Registration number):
Full name of shareholder:
Passport/ 1D card/Other legal personal identification
documents/ Business Registration:
Shareholder’s address:
Number of voting shares:
Total votes:
Full name of authorized person:
Number of authorized voting shares:
Total number of authorized votes:
To exercise voting rights, Shareholders please check (X or V) in one (01) of the three (03) boxes below:

NO

No. VOTING CONTENT AGREE |DISAGREE OPINION

Approval of the draft amended Charter and the amended
documents relating corporate governance at Eximbank, in
accordance with the Proposal of the Board of Directors on ] ] ]
the approval of the draft amended Charter and the
amended documents relating to corporate governance at
Eximbank

Approval of the dismissal from the positions of Members
of the Board of Directors of Eximbank for term V111 (2025
2 |- 2030), in accordance with the Proposal of the Board of ] [] ]
Directors on the dismissal from the positions of Member
of the Board of Directors for term V111 (2025 - 2030)
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VOTING BALLOT NO. 05
Serial number (Registration number):
Full name of shareholder:

Passport/ ID card/Other legal personal identification
documents/ Business Registration:

Shareholder’s address:

Number of voting shares:

Total number of votes:

Full name of authorized person:
Number of authorized voting shares:

Total number of authorized votes:

Content: Approval of the adjustment of the number of Members of the Board of Directors of
Eximbank for term V111 (2025 - 2030) from five (05) to seven (07) members, of which six (06)
are Independent Members of the BOD.

To exercise voting rights, Shareholders please check (X or V) in one (01) of the three (03) boxes below:

- Agree 1
- Disagree L]
- No opinion [
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DRAFT Hanoi, July 24, 2026

ELECTION BALLOT NO. 06

ELECTION OF MEMBERS OF THE BOARD OF DIRECTORS
FOR TERM VII1 (2025-2030)

Serial number (Registration number):
Full name of shareholder:

Passport/ ID card/Other legal personal identification
documents/ Business Registration:

Shareholder’s address:

Number of voting shares:

Total number of votes:

Full name of authorized person:
Number of authorized voting shares:

Total number of authorized votes:

No. FULL NAME OF CANDIDATE Voting
percentage (%)
........ %

........ %
........ %
........ %
........ %
........ %

2 B S B

Note:
- Shareholders please fill in the specific percentage (%) of votes for each candidate, and the
total percentage of votes must not exceed 100%.
- The above list of candidates is updated upon approval of the State Bank of Vietnam.
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E’tIMBANK . Independence - Freedom - Happiness

DRAFT Hanoi, July 24, 2026

ELECTION BALLOT NO. 07

ELECTION OF MEMBERS OF THE SUPERVISORY BOARD
FOR TERM VII1 (2025-2030)

Serial number (Registration number):
Full name of shareholder:

Passport/ ID card/Other legal personal identification
documents/ Business Registration:

Shareholder’s address:

Number of voting shares:

Total number of votes:

Full name of authorized person:
Number of authorized voting shares:

Total number of authorized votes:

No. FULL NAME OF CANDIDATE Voting
percentage (%)

........ %
........ %
........ %
........ %
........ %

AN A

Note:
- Shareholders please fill in the specific percentage (%) of votes for each candidate, and the
total percentage of votes must not exceed 100%.
- The above list of candidates is updated upon approval of the State Bank of Vietnam.
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DRAFT Hanoi, July 24, 2026

VOTING CARDS
Serial number (Registration number):
Full name of shareholder:

Passport/ ID card/Other legal personal identification
documents/ Business Registration:

Shareholder’s address:

Number of voting shares:

Total number of votes:

Full name of authorized person:
Number of authorized voting shares:

Total number of authorized votes:

FEEDBACK FORM

7% L —
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DRAFT Hanoi, July 24, 2026

= AD D RE S S L
- PHONE NUMBER: ... e

CONTENT OF FEEDBACK

Signature and full name
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J :
Independence - Freedom - Happiness

EXIMBANK

DRAFT

Hanoi, July 24, 2026

RESOLUTION OF EXIMBANK EXTRAORDINARY GENERAL
MEETING OF SHAREHOLDERS
DATED JULY 24, 2026

Pursuant to:

- The Law on Credit Institutions 2024, as amended and supplemented;
- The Law on Enterprises 2020, as amended and supplemented;

- The Law on Securities 2019, as amended and supplemented;

- Decree No. 155/2020/ND-CP dated December 31, 2020 of the Government detailing the
implementation of certain articles of the Law on Securities, as amended and supplemented;

- The Charter of Vietnam Export Import Commercial Joint Stock Bank (“Charter”);
- The voting results of the contents submitted to the General Meeting of Shareholders (“GMS”);
- The Minutes of the Extraordinary GMS dated July 24, 2026 of Eximbank,

RESOLVES

Article 1. To approve the draft amended Charter and amended documents relating
corporate governance at Eximbank according to the Proposal of the Board of
Directors (“BOD”) on the approval of the draft amended Charter and amended
documents relating corporate governance at Eximbank.

Article 2. To approve the dismissal from the positions of Members of the BOD of
Eximbank for term V111 (2025 - 2030) in accordance with the resignation letters,
for the following individuals:

Full Name Position
Ms. Pham Thi Huyen Trang Independent Member of the BOD
Mr. Pham Tuan Anh Member of the BOD
Mr. Nguyen Tri Trung Member of the BOD
Mr. Nguyen Trong Hien Independent Member of the BOD

Article 3. To approve the adjustment of the number of Members of the BOD of Eximbank
for term V111 (2025 - 2030) from five (05) to seven (07) members, of which six
(06) are Independent Members of the BOD.

@ 27 - 29 Ly Thai To Street, Hoan Kiem Ward, Hanoi City, Vietnam
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Article 4. To approve the list of elected Members of the BOD of Eximbank for term VIII
(2025 - 2030), including:

Full Name Position

Article 5. To approve the list of elected Members of the Supervisory Board of Eximbank
for term VIII (2025 - 2030), including:

Full Name Position

Article 6. Terms of implementation:
This Resolution takes effect from July 24, 2026.

The Members of the BOD, the Supervisory Board and the Board of Management
are responsible for implementing this Resolution and organizing its
implementation according to their functions and duti@, in accordance with the
provisions of law and the Eximbank Charter./. A"

ON BEHALF OF THE GENERAL
Recipients: W MEETING OF SHAREHOLDERS
- As per Article 6; 72 CHAIRPERSON &

- Shareholders;
- The State Bank of Vietnam (for reporting);

- The State Securities Commission;
- Ho Chi Minh City Stock Exchange;

- Archive: Office of Document
Administration, BOD Office.
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