Ngan hang TMCP Xuit Nhap khau Viét Nam
Vietnam Export Import Commercial Joint-Stock Bank
(Eximbank)

KHUNG QUAN TRI DOANH NGHIEP
CORPORATE GOVERNANCE FRAMEWORK




Khung quan tri doanh nghi¢p - Corporate Governance Framework
Ngan hang TMCP Xuat Nhép khadu Viét Nam - Vietnam Export Import Commercial Joint-Stock Bank (Eximbank)

MUC LUC/ TABLE OF CONTENTS

CHUONG I. MUC BICH, THAM QUYEN VA PHAM VI AP DUNG........cccoovviiereiererererenene. 5
CHAPTER I. PURPOSE, AUTHORITY AND SCOPE OF APPLICATION.......ccccvitiirieieesieieneen, 5
DIEU L. MUC QIR oo 5
A o] L U oo ST PSSR 5
DHEU 2. TRAM QUYBN......eoveeeee ettt ettt s st e sttt en et en et ene st 5
ATTICIE 2. AUTNOTILY ..ottt bbb 5
DiU 3. PRaM Vi VA AD QUNG.....ocvoevereeeceee ettt 5
Article 3. Scope and @pPPHICALION. .........ccuiiiiiiiiieii e 5
Diéu 4. Kién tric quan tri va thir tw urt tien 4P dUNg.....c.cc.cveeeeeeeeeeeeee e, 5
Article 4. Governance architecture and order of precedence ..........cccoovevveveiieeie s, 5
NGUYEN TAC AP GUNG ...ttt n st n et s st en et en st en st 6
GOVEINING PIINCIPIE ...ttt bbbttt e e 6
Quy dinh phap luat, quy dinh quan 1y 4p dung Va Y&u CAU QI&M SAL ..........ccovvvverererrerreeereeesieene 7
Applicable laws, regulations and SUPErviSOry reqUIrEMENTS.........cccvrveeeiiereerieriesiesieseeeeeeee s 7
CAC VAN KIBN NEN TANG ...vovoeeeceesesseee et es s sttt ns s es sttt snseneas 7
CoNSLItUtIONAT AOCUMENTS ...ttt bbbttt sb ettt ens 7
Khung quan tri doanh nghiép, quy ché t6 chirc va hoat dong cua Hoi dong quan tri va cac uy

0 o SRS 7
Corporate governance framework, Board charter and committee charters ............cccoceevrienenn 7
Céc khung, chinh sach va tuyén bd khau vi riii ro dugc Hoi dong quan tri phé duyét................ 7
Board-approved frameworks, policies and risk appetite statements.............cccccoevevvieiieieeiennnn, 7
PHAN CAP VA TAM QUYBN «....oovoeeceeee ettt 8
Delegations and aULNOIITIES..........cceiiiiiicii et ere e 8
Chinh s&ch va quy trinh NOT DO ..o 8
Internal PolicieS aNd PrOCEAUIES ........cc.iiiiiiiieeieee et 8
CHUONG II. BAN SAC NGAN HANG VA MUC PICH QUAN TRI ...oovvvivvieieeeeneeesenne, 9
CHAPTER II. THE BANK IDENTITY AND GOVERNANCE PURPOSE........cccccoviiiiiee e, 9
Didu 5. BAN SAC CUA NGAN NANG ......cvvevoreeeeeeeeseeeeeieeeeeeeeeeste st es st resnaenes 9
Article 5. The BanK IUENLILY ........eoiiiiieiie et e e sr e ee e 9
DU 6. MUC FHCh QUAN T ..ot 9
Article 6. GOVEINANCE PUIPOSE ....c.vveerieiiieeieeeiteesteesiteesteesaeesbeessbe e beesssaesseeasbeesbeeasseesseeanbeesreeesee e 9
CHUONG HI. CAC MUC TIEU QUAN TRI.....oiieeeeeeeeeeeeeee e e seeen e e s, 10
CHAPTER 1. GOVERNANCE OUTCOMES........cii ettt 10
DieU 7. AN t0AN VA TANN MANN ...ttt ettt ettt n et er et en e en e, 10
Article 7. Safety and SOUNUNESS .......cueiuieieiieiieie e e e ste e ste e aesbeeae e e sreeneesreeeesneesrees 10
Diéu 8. Gid tri b&n viing cho CAC BBN TIBN QUAN.........c.veeveieeeceeeeeeeees et 10
Article 8. Sustainable stakeholder ValUe.............ccooiiiiiii s 10
Diéu 9. Kha nang chdng Chill ClA t0 CRTC .......cvucveieeeeeceeeeveeeeeeee e 10
Article 9. INStItULIONA] FESTHENCE ......cveeiiiieiie e e 10



Khung quan tri doanh nghi¢p - Corporate Governance Framework
Ngan hang TMCP Xuat Nhép khadu Viét Nam - Vietnam Export Import Commercial Joint-Stock Bank (Eximbank)

CHUONG IV. NGUYEN TAC QUAN TRINGAN HANG .......covveeeeeeeeeeeeeeeeeeeeeeeeeeeeneneenn. 11
CHAPTER IV. BANK-WIDE GOVERNANCE PRINCIPLES ..ot 11
Diéu 10. Lap trudng quan tri dé xay dyung CAC NQUYEN tAC QUAN tri........cv.vveeverereerereereeeieeeeenens, 11
Article 10. Governance position for the establishment of the Bank’s corporate governance
QL T o] =TSSP 11
DiéU 11. CAC NQUYBN TAC QUAN tr....veevieeeeeeeeeeees ettt en sttt en s 12
Article 11. GOVEINaNCe PriNCIPIES .......cviiiiiiiiiiii e 12
Nguyén tic 1. Bao vé ngudi guri tién va duy tri Ky 1uat than trong.........o.ceeeerevveeeeeeeeesseeens 12
Principle 1. Depositor protection and prudential diSCIpliNg..........ccocovvviiiiiiienice 12
Nguyén tic 2. Dinh huéng va gidm sét chién lugc cua Hoi doNg qUAN tri........c.cveeeeeeerereeanes 12
Principle 2. Board direction and strategic oVersight ............cccovevieiieiic i 12
Nguyén tic 3. Co cau, niang luc va hiéu qua cta Hoi dong QUAN thi.......cc.oveveevevevereereeereenene, 12
Principle 3. Board composition, competence and effectiveness...........ccoovveierenenenesieiienen, 12
Nguyén tic 4. Panh gia doc 1ap va phan Dién NGU QUA...........co.cveveeeceeeeeeeeeee e, 13
Principle 4. Board independent judgement and effective challenge ..........cccccoceviiiiiiiiiennn 13
Nguyén tic 5. Tich hop chién lugc, khau vi rai ro va kha nang chdng chill ...........co.eveereennee. 13
Principle 5. Integrated strategy, risk appetite and resilience...........ccccovevveieiiene e 13
Nguyén tic 6. Tham quyén, trach nhiém va trach nhiém giai trinh 18 rang .........cccoevvvvveenanes 14
Principle 6. Clear authority, responsibility and accountability ...........cccccoooeviiininiiiiiicien 14
Nguyén tic 7. Trach nhiém so hiru va quan ly rai ro va céc chie niang kiém soat doc 1ap....... 14
Principle 7. Risk ownership and independent control functions ............ccccoceveveniinenicienenn 14
Nguyén tic 8. Ra quyét dinh hop 1y va trén co s day dit thong tin..........cceveevvvevveriieeeeeeeae, 14
Principle 8. Sound and informed deciSion-making............ccccccceeiveiieieiiie i 14
Nguyén tic 9. Kiém soét ndi b, bao cdo tai chinh va dam bao doc 1AP .....ovevvevveeeveeeieeeans 15
Principle 9. Internal control, financial reporting and independent assurance.............ccccce..... 15
Nguyén tic 10. Hiéu qua hoat dong bén virng cé xét AN i 10 .......cvvevveeveeeeieeeeeee s 15
Principle 10. Sustainable and risk-adjusted performance............cccooerieiiniiencneseceeees 15
Nguyén tic 11. i xir cdng bang véi khach hang va quan tam thoa dang dén loi ich cua cac bén
=] o U o PP PSR 16
Principle 11. Fair customer treatment and stakeholder interests ...........coccovvevieiiiciiecieesnnn 16
Nguyén tic 12. Thu lao gan véi liém chinh, chuan muc Gng Xt VA Fi 10 ........cvvveeeeeeirieeenan, 16
Principle 12. Integrity, conduct and risk-aligned remuneration ...........cc.ccoeeovvovncreinicncnenn, 16
Nguyén tac 13. Minh bach va cong b6 thONg tin..........cceveeveverereeeeeeeee e, 17
Principle 13. Transparency and diSCIOSUIE .........ccueiiiiiieiiie et 17
Nguyén tic 14. Vin hoa lanh manh va hiéu qUa QUAN tr.........oveveeeeeeeeeeeeeee e, 17
Principle 14. Sound culture and governance effeCtivVeNess ...........ccccuevvieiieiiiecie e 17
CHUONG V. CAC NOI DUNG THUOC THAM QUYEN HOI DPONG QUAN TRI.......cocovvenne... 18
CHAPTER V. RESERVED BOARD MATTERS......eiiiiiiieiet et 18
Diéu 12. Céc ndi dung thudc tham quydn Hoi dONG QUAN i .......veveeeeeeeeeeeeceeee e 18
Article 12. Reserved BOard MAtterS.........cooviiiiiiiieieie e 18



Khung quan tri doanh nghi¢p - Corporate Governance Framework
Ngan hang TMCP Xuat Nhép khadu Viét Nam - Vietnam Export Import Commercial Joint-Stock Bank (Eximbank)

Ban SAC, QUAN tri VA CRUAN MUC NG XU ....vocvevoveerecessesesseeseessssesesssesses s sessssnsen s seessessensnsens 18
Identity, governance and CONTUCT...........cccveiuiiieii et reenae e e sre s 18
Dinh hudng Chién luoc, kinh doanh VA tai ChiNN..........c.oveeicceeeee e, 19
Strategy, business and financial direCtion............cccooveii i 19
Rui ro, an toan va 1anh manh, va kha nang chdng ChIU ...........co.evrveeeeeeeeeeseeeee s, 19
Risk, safety and soundness, and reSIHENCE ..........ccvciiieiiiiii e 19

Co c4u, lanh dao, ké nhiém va thi lao cia Hoi ddng quan tri va nhan sy diéu hanh cip cao...19
Board and senior executive officers composition, leadership, succession and remuneration ..19

B4o c4o, dam bao doc 12p VA Kiem todn dOC TAP.......covcvieeeeeeeeeeeeeee s 20
Reporting, assurance and external audit..............ccccoveiiiieiicie i 20
DiéU 13. PhAN CAP thAM QUYBN ..ottt en e 20
ATLICIE 13. DEIBGALION ..ottt ettt bbbt 20
CHUONG VI. QUAN LY, TRIEN KHAI THUC HIEN VA RA SOAT VAN BAN........ccccccvvunnnn. 21
CHAPTER VI. OWNERSHIP, IMPLEMENTATION AND REVIEW .......cooooiiiieieecec e 21
Diéu 14. Trach nhiém ctia HOi dONG QUAN Tl .....vvveeveesveeeeceeeeeeeees sttt 21
Article 14. Board reSPONSIDIlITY...........ccoviiiiiiii e e 21
Diéu 15. Trach nhiém ctia Ban DidU NANN........ovovieeeeeeeeeeeeeeeeeeeee ettt ee e ee e, 21
Article 15. Management responSiDIlity .........cccccveiiiiiiiiic e 21
Diéu 16. Nguyén tic dién giai va ap dung KNUNG QUAN tri.......c..ovrvevceieeeeeeeese e 21
Article 16. Principles for the interpretation and application of this Framework......................... 21
DHEU 17, RASOAL.......ocveveveiececeie ettt 21
ATTICIE 17, REBVIBW ...ttt sttt b ettt e st e s et e bt e st e beebeeneeneenee e 21
Diéu 18. Ap dung trong cac Iinh VUC QUAN T .......ovueveeeeeeeeeeseeeeeseeeeeee s 22
Article 18. Application within governance domainS...........ccccvevveiieieiie s 22
PHU LUC A - CAC QUY DPINH PHAP LUAT VA QUY PINH CO LIEN QUAN..................... 23
APPENDIX A - APPLICAI?LE LAWS ANOD REGULATIONS........ T TP 23
PHU LUC B - CAC CHUAN MUC QUAN TRI DOANH NGHIEP AP DUNG.........cccccecevvnee. 24
APPENDIX B - APPLICABLE CORPORATE GOVERNANCE STANDARDS........cccccoevvveiiieeenen. 24



Khung quan tri doanh nghi¢p - Corporate Governance Framework
Ngan hang TMCP Xuat Nhép khadu Viét Nam - Vietnam Export Import Commercial Joint-Stock Bank (Eximbank)

CHUONG I. MUC PiCH, THAM QUYEN VA PHAM VI AP DUNG
CHAPTER I. PURPOSE, AUTHORITY AND SCOPE OF APPLICATION

Piéu 1. Muc dich

Article 1. Purpose

Khung quan tri doanh nghiép (“Vin ban” hoic “Khung Quan tri”) thiét 1ap ban sic quan tri,
cac muc tiéu quan tri va nguyén tic quan tri c6 tinh nén tang, 6n dinh trén pham vi toan Ngan
hang TMCP Xuat Nhap khau Viét Nam (“Eximbank” hodc “Ngan hang™), 1am co s& cho viéc
dinh huéng, giam sét, quan ly va kiém soat Eximbank. Vin ban nay dong thoi 1a can ctr nén tang
chinh thtc cho kién tric quan tri cia Ngan hang va viéc dién giai chirc nang, nhiém vu caa Hoi
ddng quan tri va cac ay ban truc thuoc Hoi ddng quan tri, tham quyén quan ly, cac khung quan
tri, chinh sach, quy trinh va co ché kiém soat.

This corporate governance framework (the “Document” or the “Framework ") establishes the
enduring bank-wide governance identity, outcomes and principles by which Vietnam Export
Import Commercial Joint Stock Bank (“Eximbank” or the “Bank”) is directed, overseen,
managed and controlled. It provides the authoritative basis for the Bank’s governance
architecture and for the interpretation of the Board and its committees ' mandates, management
authorities, governance frameworks, policies, procedures and controls.

Piéu 2. Tham quyén

Article 2. Authority

Vin ban nay do Hoi dong quan tri (“Hgi dong qudn tri”) phé duyét va quan ly. Vén ban dinh
hudng vai tro giam sét chién luoc caa Hoi dong quan tri va trach nhiém giai trinh cua Ban Piéu
hanh, va khéng chuyén giao trach nhiém diéu hanh hang ngay cho Hoi dong quan tri.

This Document is owned and approved by the Board of Directors (the “Board ”). It guides the
Board'’s strategic oversight and Management s accountability and does not transfer day-to-day
management responsibility to the Board.

Piéu 3. Pham vi va ap dung

Article 3. Scope and application

Van ban nay ap dung trén pham vi toan Eximbank, pht hop véi cac quy dinh phap luét hién hanh va
nguyén tic twong xung. Moi co ché quan tri phai duoc thiét ké va van hanh phu hop véi muc dich
Va C4C Nguyén tic quy dinh tai Vin ban nay.

The Document applies across Eximbank, subject to applicable laws and proportionality. All
governance arrangements shall be designed and operated in accordance with the purpose and
principles set out herein.

Pidu 4. Kién tric quan tri va thir tw wu tién ap dung

Article 4. Governance architecture and order of precedence

Ngan hang duy tri kién tric quan tri nham thiét Iap, thyc thi, phan cap tham quyén va trién khai
tham quyeén quan tri trong toan t6 chuc.
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The Bank maintains a governance architecture through which governance authority is
established, exercised, delegated and implemented throughout the organisation.

Kién triic quan tri dugc xay dung nham bao dam céc co ché quan tri cua Ngan hang van hanh
nhu mot h¢ thong thong nhat, nhat quan va co trat tu. Moi tang quan tri hoat dong trong pham
Vi tham quyen dugc xac 1ap boi cac tang quan tri cao hon va duy tri sy phu hop véi cac tham
quyén do.

The governance architecture is intended to ensure that the Bank's governance arrangements
operate as an integrated, coherent and orderly system. Each governance layer shall operate
within, and remain consistent with, the authority established by the layers above it.

Truong hop phat sinh sy khdng nhat quén, chong chéo hogc xung dot giira cac tang quan tri,
tang quan tri c6 thir bac cao hon sé& dugc wu tién ap dung, trir treong hop phap luat hoac quy
dinh hién hanh quy dinh khac.

Where inconsistency, overlap or conflict arises between governance layers, the higher-order
layer shall prevail unless otherwise required by applicable laws or regulations.

Phu luc dinh kém Khung Quan trj ndy (“Phu luc”) cung cip cac nguon phap 1y, quy dinh va tai
liéu quan tri chinh c6 lién quan dén Khung Quan tri nay cho muc dich tham chieu. Cac noi dung
trong Phu luc khéng tu tao 1ap cac yéu cau hoac tham quyen quan tri riéng biét.

The appendix to this Framework (the “Appendix ”) identifies the principal legal, regulatory and
governance sources relevant to this Framework. The Appendix is provided as a source reference
and does not establish independent governance requirements or authority.

Kién triic quan tri caa Ngan hang bao gom cac tang quan trj sau day, dwoc 4p dung theo thir tu
tham quyen tir trén xuong.

The Bank's governance architecture comprises the following governance layers, which apply in
descending order of authority.

Nguyén tic 4p dung
Governing principle

MGi tang quan tri va céc co ché duoc thiét 1ap trong tang quan tri do phai hoat dong trong pham
Vi tham quyén do cac ting quan tri cao hon xéc 1ap va ludn bao dam sy phu hop véi cac tham
quyén d6. Khong vin ban, co ché hoic quy dinh nao dugc ban hanh tai mot tang quan tri thap
hon duoc phép sira doi, thay thé, han ché hoic c6 noi dung mau thuin véi cac yéu cau cua tang
quan tri cao hon, trir trudng hop phap luat, quy dinh ap dung hoic co quan c6 tham quyén quy
dinh r6 rang.

Each governance layer, and the arrangements established within that layer, shall operate within
and remain consistent with the authority established by the layers above it. No instrument
established within a lower governance layer may amend, override, limit or otherwise conflict
with the requirements of a higher governance layer except where expressly authorised by
applicable law, regulation or the competent governing authority.
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Quy dinh phéap luit, quy dinh quan ly 4p dung va yéu ciu giam sat
Applicable laws, regulations and supervisory requirements

Céc quy dinh phap luat, quy dinh quan Iy va yéu cau gidm st cua co quan quan ly Nha nuéc
hién hanh c6 tham quyén cao nhit trong quan tri Ngan hang. Moi co ché quan tri, quyét dinh va
hoat dong cia Ngan hang phai dugc thuc hién trén co sé tudn thi véi cac quy dinh va yéu cau
nay. Khong van ban hoic co ché quan tri nao duoc phép thay thé, han ché hoic mau thuin voi
bat ky nghia vu phap ly hoic quy dinh dang c6 hiéu luc nao.

Applicable laws, regulations and supervisory requirements of the State authority constitute the
highest source of authority governing the Bank. All governance arrangements, decisions and
activities shall be conducted in accordance with such regulations and requirements. No
governance instrument may override, limit or conflict with any applicable legal or regulatory
obligations.

CA4c vin kién nén tang
Constitutional documents

biéu 1€ Ngén hang va céc van kién nén tang khac dugc Dai hoi dong c6 dong thong qua thiét
lap nen tang hién dinh cia Ngan hang, ddng thoi xac dinh tu cach phap ly, quyen cua co dong,
co cAu C4C tang quan tri va cac co ché quan tri nén tang khac. Cac van kién nay tao co s nén
tang cho viéc thiét lap kién tric quan tri caa Ngan hang.

The Bank's Charter and other shareholder-approved constitutional documents establish the
constitutional foundation of the Bank and define its legal form, shareholder rights, governing
layers and other fundamental governance arrangements. These instruments provide the
constitutional basis upon which the Bank's governance architecture is established.

Khung quan tri doanh nghiép, quy ché té chirc va hoat déng ciia Hi dong quan tri va cac
uy ban

Corporate governance framework, Board charter and committee charters

Khung quan tri doanh nghiép thiét 1ap cac nguyén tic quan tri, kién trdc quan tri va cac co ché
quan tri tong thé cua Ngan hang.

The corporate governance framework establishes the Bank's governance principles, governance
architecture and overarching governance arrangements.

Quy ché to chirc va hoat dong cia Hoi dong quan tri va quy ché ciia cac iy ban cu thé hoa Khung
Quan tri, dong thoi quy dinh chirc nang, tham quyeén, trach nhiém va co che hoat dong cua Hoi
dong quan tri va cac uy ban tryc thudc.

The Board charter and Board committee charters give effect to the Framework and define the
mandates, authorities, responsibilities and operating arrangements of the Board and its
committees.

Céc khung, chinh sach va tuyén bé khau vi rii ro dwoc Hai dong quan tri phé duyét
Board-approved frameworks, policies and risk appetite statements

Céc khung quan tri, chinh sach, tuyén b khau vi rui ro va céc co ché quan tri khac duoc Hoi
dong quan tri phé duyét thiet 1ap cac yéu cau quan tri, chi tiéu rai ro va giéi han hoat dong ap
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dung ddi véi timg Iinh vyc cu thé. Céc co ché nay ho tro vige trién khai kién tric quan tri cua
Ngan hang va la co s¢ dé Hoi dong quan tri thyc hién chirc ndng gidm sat doi voi cac hoat dong
cua Ngan hang trong pham vi tham quyén cua Hoi dong quan tri.

Board-approved frameworks, policies, risk appetite statements and other Board-approved
governance arrangements establish governance requirements, risk metrics and operating
boundaries applicable to specific governance domains. These arrangements support the
implementation of the Bank's governance architecture and provide the basis for Board oversight
of the Bank's activities to the extent of the Board’s authority.

Phan cap va thAm quyén
Delegations and authorities

Viéc phan cap thim quyén, cac chinh sach tham quyén quan ly va cac co ché phan cong, giao
tham quyén lién quan xéc lap viéc phan b6 quyén han trong toan Ngan hang. Cac noi dung nay
quy dinh cac noi dung thudc tham quyén riéng cua Hoi dong quan tri va cac uy ban truc thudc,
cac tham quyén cua Ban Biéu hanh. Moi tham quyén dugc Hoi dong quan tri phan quyén phai
dugc thyc hién trong pham vi gisi han dugc quy dinh boi phap luat va quy dinh ap dung, cac
van kién nén tang cua Ngan hang va cac co ché quan tri da duoc Hoi ddng quan tri phé duyét.

Delegations of authority, management authority policies and related authority arrangements
establish the allocation of authority throughout the Bank. They define matters reserved to the
Board and its committees, and the authorities of the Management. Any authority delegated by
the Board shall be exercised within the limits established by applicable laws and regulations,
constitutional documents and Board-approved governance arrangements.

Chinh sach va quy trinh ngi b
Internal policies and procedures

Céc chinh séch, quy ché, quy dinh, quy trinh, tiéu chuan, huong dan, s6 tay va cac hinh thirc, co
ché ho trg khac cia Ngan hang quy dinh cac yéu cau chi tiet va phuong thuc trién khai doi voi
cac hoat dong cua Ngén hang.

The Bank’s internal policies, regulations, procedures, standards, guidelines, manuals and other
supporting arrangements establish detailed requirements and implementation arrangements for
the conduct of the Bank's activities.

Céc co ché nay nham hd tro viéc thyc thi cac ting quan tri cao hon va phit hop véi céc yéu cau
duoc thiét 1ap tai cac tang quan tri do.

These arrangements support the implementation of higher-order governance layers and shall
remain consistent with such higher-order governance requirements.
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CHUONG II. BAN SAC NGAN HANG VA MUC PiCH QUAN TRI
CHAPTER II. THE BANK IDENTITY AND GOVERNANCE PURPOSE

Diéu 5. Ban sac ciia Ngan hang

Article 5. The Bank identity

Eximbank ton tai dé gin giit va cing cé niém tin vao hoat dong ngan hang bang cach dat viéc
bao vé nguoi gui tién & vi tri trung tdm trong muc dich ton tai caa minh, véi nhan thice rang,
niém tin bén vimng duoc xay dung trén su bao vé than trong déi vai tién gui va viéc thuc hién
day du cac nghia vu caa Ngan hang. Vi vai tro 1a mot to chic tai chinh hoat dong trén nén tang
niém tin, Eximbank huéng toi viéc duy tri niém tin cta nguoi gui tién, khach hang, co quan
quan ly va co dong, dong thoi tao ra gia tri bén viing cho cong ddng ma Ngan hang phuc vu.
Eximbank hién thuc hda khat vong d6 thong qua quan tri Xuat sac, hoat dong ngan hang co trach
nhiém, viéc ra quyét dinh than trong va sitc manh ctia d6i ngii nhan sy, trén co s¢ nhan thic rang
thanh cong bén viing phu thudc vao ca niém tin vao dinh ché va nang lyuc cia t6 chirc. Pugc
dinh hudng boi cac gia tri Con ngudi la Trong tdm, Chinh tryc, Khiém nhuong, Minh bach va
Hop tac, Eximbank nd luc duy tri vi thé 1a mot to chic an toan, 1anh manh va kién cuong, dong
gop thiét thuc cho sy thinh vuong tai chinh cua xa hoi.

Eximbank exists to sustain and strengthen trust in banking by placing depositor protection at
the heart of its purpose, recognising that confidence is built through the prudent protection of
depositor funds and the faithful fulfilment of the Bank’s obligations. As a trust-based financial
institution, Eximbank seeks to preserve the confidence of depositors, customers, regulators and
shareholders while creating sustainable value for the communities it serves. It pursues this
ambition through governance excellence, responsible banking, prudent decision-making and the
strength of its people, recognising that enduring success depends on both institutional trust and
organisational capabilities. Guided by People First, Integrity, Humility, Transparency and
Collaboration, Eximbank strives to remain a safe, sound and resilient institution that contributes
meaningfully to the financial well-being of society.

Piéu 6. Muc dich quan tri

Article 6. Governance purpose

Quan tri doanh nghiép thiét lap he théng ma théng qua d6 Eximbank dugce dinh huéng, giam sat,
va dong thoi 1a co ché dé quyén han, trach nhiém giai trinh va tham quyén quyet dinh duoc thuc
thi trong toan Ngan hang Hé thong nay thuc day viéc ra quyét dinh trén co so day du thong tin,
than trong va hop ly, chap nhan rai ro mot cach than trong, thuc hién giam sét hiéu qua va bao
dam trach nhiém giai trinh rd rang, qua d6 bao dam cac hoat dong ctia Ngan hang luén phu hop
véi st ménh, cac gia tri va loi ich dai han caa Ngan hang.

Corporate governance provides the system through which Eximbank is directed, overseen, and
through which authority, accountability and decision-making authority are exercised across the
Bank. It promotes informed, prudent and sound decision-making, prudent risk-taking, effective
oversight and clear accountability, ensuring that the Bank's actions remain aligned with its
mission, values and long-term interests.
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CHUONG III. CAC MUC TIEU QUAN TRI
CHAPTER I11. GOVERNANCE OUTCOMES

Piéu 7. An toan va lanh manh

Article 7. Safety and soundness

Eximbank bao vé loi ich cia ngudi giri tién théng qua viéc duy tri mot t chic an toan, lanh
manh va déng tin cdy. Ngan hang duy tri nang luc tai chinh, hd so rui ro than trong, kha ning
thanh khoan, mirc @ an toan von va do tin cay trong van hanh nham bao vé tién gui caa khach
hang, thuc hién day du cac nghia vu caa minh, va duy tri niém tin cua cac bén lién quan trong
ca diéu kién hoat dong binh thudng va cac giai doan cang thang cua thi truong va ndi tai.

Eximbank protects depositor interests by maintaining a safe, sound and trustworthy institution.
The Bank preserves its financial strength, prudent risk profile, liquidity, capital adequacy and
operational reliability to safeguard depositor funds, meet its obligations, and maintain
confidence under both normal and stressed conditions, including periods of market and internal
stress.

Diéu 8. Gia tri bén virng cho cac bén lién quan

Article 8. Sustainable stakeholder value

Eximbank tao ra gia tri bén viing c6 xét dén rai ro cho khach hang, co (dong, nguoi lao dong va
cac bén lién quan khac. Viéc tao ra gia tri bén vitng gop phan cang ¢6 nang lyc tai chinh, mo|
quan hé véi khach hang, niang lyc t6 chtrc va vi thé canh tranh ciia Ngan hang, qua d6 tao nén
tang cho sy thinh vuong dai han cia cac bén lién quan va gép phan nang cao su thinh vurong tai
chinh cua cong dong noi Ngan hang hoat dong.

Eximbank creates sustainable, risk-adjusted value for customers, shareholders, employees and
other stakeholders. Sustainable value creation strengthens the Bank’s financial capacity,
customer relationships, organisational capabilities and competitive position, enabling long-
term prosperity for stakeholders and supporting the financial well-being of the communities in
which it operates.

Pieu 9. Kha nang chong chiu cia to chire

Article 9. Institutional resilience

Eximbank duy tri mét té chirc cd kha niang chdng chiu cao, c6 thé tiép tuc thuc hién st ménh va
cac nghia vy cua minh trong cac giai doan gian doan, bat dinh va thay doi. Kha nang chdng chiu
ctuia Eximbank duoc hd tro bai khung quan tri hiéu qua, co ché giam sat doc lap, doi ngiti 1anh
dao c6 trach nhiém giai trinh, vin héa doanh nghiép lanh manh va ning lyc t6 chirc virng chic,
cho phép Ngan hang thich @ng, phuc hdi va duy tri sy phét trién bén viing theo thoi gian.

Eximbank maintains a resilient institution capable of continuing to fulfil its mission and
obligations through periods of disruption, uncertainty and change. Institutional resilience is
supported by effective governance, independent oversight, accountable leadership, sound
culture and organisational capabilities, enabling the Bank to adapt, recover and remain
sustainable over time.

10



Khung quan tri doanh nghi¢p - Corporate Governance Framework
Ngan hang TMCP Xuat Nhép khadu Viét Nam - Vietnam Export Import Commercial Joint-Stock Bank (Eximbank)

CHUONG IV. NGUYEN TAC QUAN TRI NGAN HANG
CHAPTER IV. BANK-WIDE GOVERNANCE PRINCIPLES

Piéu 10. Lap trudng quan tri dé xdy dung cac nguyén tic quan tri

Article 10. Governance position for the establishment of the Bank’s corporate governance
principles

Céac muc tiéu quan tri xac dinh két qua cua té chic ma khung quan tri doanh nghiép cua
Eximbank huéng t6i va duy tri. Lap truong quan tri thiét 1ap nén tang chung dé Ngéan hang theo
dudi cac muc tiéu quan tri va dé xac dinh cac nguyén tic quan tri toan ngan hang. Cac nguyén
tac nay hién thuc hoa lap trudng quan tri bang viéc xac lap cac diéu kién nén tang bén viing cho
viéc dinh hudng, giam sat, diéu hanh va kiém soat Ngan hang. Do d6, cac nguyén tic phai dugc
dién giai va &p dung nhu mot thé thong nhat, thay vi nhu cac yéu cau riéng Ié hoic doc 1ap.

The governance outcomes define the institutional results that Eximbank’s corporate governance
aims to achieve and sustain. The governance position establishes the common basis on which
those outcomes are pursued and translated into the bank-wide governance principles by the
Bank. The principles give effect to that position by establishing the enduring conditions for the
direction, oversight, management and control of the Bank. They shall therefore be interpreted
and applied as a coherent system, rather than as separate or independent requirements.

Trong qué trinh theo dudi c&c muc tiéu quan tri, Eximbank phai duy tri sy an toan va lanh manh
nhu mét ranh gidi than trong, bao dam cac muc tiéu kinh doanh va gia tri danh cho cac bén lién
quan ludn dugc theo dudi trong cac gidi han phi hgp. Ngan hang chi chap nhan rai ro khi rai ro
duoc hiéu diy du, dugc chap nhan mot cach cd cha dich, dugc quan ly mét cach chi dong va
hiéu qua, va ludn nam trong khau vi rui ro da dugc phé duyét ciing nhu ning luc tai chinh, thanh
khoan, van hanh va kiém soat cua Ngan hang. Gia tri bén viing cho cac bén lién quan phai dugc
theo dudi trén khung thoi gian phu hop va duge danh gia trén co s6 c6 xét dén rui ro, dam bao
két qua hoat dong hozc viéc phan ph0| loi ich trong ngan han khong lam suy giam ning lyc tai
chinh hozc kha nang chdng chiu cia to churc.

In pursuing the governance outcomes, Eximbank shall maintain safety and soundness as the
prudential boundary within which business objectives and stakeholder value are pursued. The
Bank shall undertake risk only where it is appropriately understood, deliberately accepted,
proactively and effectively managed and remains within its approved risk appetite and financial,
liquidity, operational and control capacity. Sustainable stakeholder value shall be pursued over
an appropriate time horizon and assessed on a risk-adjusted basis, so that short-term
performance or benefit distributions do not weaken the Bank’s financial capacity or institutional
resilience.

Cac nguyén tic dugc 4p dung mot cach tong thé va tuong ximg, c6 xem xét dén mirc do quan
trong, tinh phtic tap va muac d6 rai ro cua ting van dé lién quan, ¢am bao viéc theo dudi mot
muc tiéu khdng 1am suy giam dang ké muc tiéu khac hoac lam giam kha nang thyc hién nghia
vu ciia Ngan hang va duy tri kha nang chdng chiu cia Ngan hang trong dai han.

The principles shall be applied collectively and proportionately, having regard to the
significance, complexity and risk of the matter concerned, so that the pursuit of one objective
does not materially undermine another or weaken the Bank’s ability to fulfil its obligations and
remain resilient over time.
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Piéu 11. CAc nguyén tic quan tri

Article 11. Governance principles

Quan tri va dinh hwéng caa Hdi dong quan tri

Board governance and direction

Nguyén tic 1. Bao vé nguoi giri tién va duy tri ky luat than treng

Principle 1. Depositor protection and prudential discipline

Hoi dong quan tri va Ban Diéu hanh phai dat viec bao vé loi ich cia ngudi giri tién va nguyén
tac than trong lam nén tang cho viéc xéac dinh dinh huéng chién lugc, chap nhan rai ro, quan ly
vbn va danh gia hiéu qua hoat dong. Cac muc tiéu kinh doanh va gia tri danh cho céc bén lién
quan phai duoc theo dudi trong khudn kho bao dam duy tri tinh an toan, lanh manh va kha ning
ton tai 1au dai cua Ngan hang.

The Board and the Management shall place the protection of depositor interests and prudential
considerations at the foundation of strategy, risk-taking, capital management and performance.
Business objectives and stakeholder value shall be pursued within the boundaries that preserve
the Bank's safety, soundness and long-term viability.

Nguyén tic 2. Pinh hwéng va giam sat chién lwoc ciia Hoi dong quan tri

Principle 2. Board direction and strategic oversight

Hoi dong quan tri phai x4c 1ap dinh hudng chién luoc, phé duyét cac van dé thuc tham quyén, thiét
1ap cac ngudng an toan than trong va gidi han rui ro, gidm sat Ban Piéu hanh va chiu trach nhiém
cudi clng vé hiéu qua quan tri. Hoat dong giam sét hiéu qua doi hoi kha nang dua ra danh gia doc
lap va thuc hién phan bién phi hgp ma khéng dam nhan trach nhiém diéu hanh, qua d6 bao dam
trach nhiém giai trinh rd rang caa Ban Diéu hanh ddi vai viéc thyc thi va két qua dat duoc.

The Board shall set strategic direction, approve matters reserved to it, establish prudential and
risk boundaries, oversee the Management and remain ultimately accountable for governance
effectiveness. Effective oversight requires independent judgment and appropriate challenge
without taking on management responsibility, thereby preserving clear management
accountability for execution and results.?

Nguyén tic 3. Co cdu, niang lwc va higu qua ciaa Hgi ddng quan tri

Principle 3. Board composition, competence and effectiveness

Hoi dong quan tri, trén phuong di¢n tap thé, phai duy tri day du kién thire, ki nang, kinh nghiém,
su da dang V€ quan diém va thoi gian cam két can thiét dé hiéu rd hoat dong kinh doanh, rai ro
va kha ning chdng chiu cia Ngan hang; tir d6 dua ra cac danh gia hop ly, than trong va thuc
hién hiéu qua céc trach nhiém duoc giao. Niang luc tap thé cua Hoi dong quan tri phai ludn phi
hop Vvéi chién luoc, hd so rai ro, mic 6 phuc tap va méi trudng hoat dong caa Ngan hang.

The Board shall collectively maintain the knowledge, skills, experience, diversity of perspectives
and time commitment necessary to understand the Bank’s business, risks and resilience; and on

1 BCBS, Corporate Governance Principles for Banks (2015), Introduction, para. 2, 5.

2 BCBS, Corporate Governance Principles for Banks (2015), Principle 1, para. 23, 46; U.S. FRB - Supervisory Guidance

on Board of Directors’ Effectiveness - SR 21-3 (2021), Attribute 3.
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that basis exercise sound, prudent judgement and discharge its responsibilities effectively.
Collective capability shall remain aligned with the Bank’s strategy, risk profile, complexity and
operating environment.®

Nguyén tic 4. Panh gia doc 1ap va phan bién hi¢u qua
Principle 4. Board independent judgement and effective challenge

Hoi ddng quan tri phai duoc thiét ké va van hanh theo cach thirc bao dam kha ning dua ra cac
danh gia doc 1ap, thuc hién phan bién mang tinh xay dung va giam sat khach quan trong pham
vi tham quyén caa minh, khong bi chi phdi boi cac anh huong khong phi hop, cac xung dot loi
ich chua dugc quan ly va boi bat ky nhom loi ich riéng biét nao. Tinh doc lap vé ban chat gitp
bao dam céc quyét dinh duoc dua ra vi loi ich chung cua Ngan hang va cung CO niém tin doi voi
hoat dong quan tri va giam séat caa Hoi dong quan tri trong pham vi tham quyén caa Hoi déng
quan tri.

The Board shall be composed and operated to enable independent judgment, constructive
challenge and objective oversight fo the extent of the Board’s authority, free from undue
influence, unmanaged conflicts of interest or the dominance of any particular interest group.
Independence in substance supports decisions made in the interests of the Bank as a whole and
strengthens confidence in Board governance and oversight to the extent of the Board’s
authority.*

Nguyeén tic 5. Tich hep chién hrgc, khau vi rii ro va kha niing chéng chiu
Principle 5. Integrated strategy, risk appetite and resilience

Hoi dong quan tri phai giam sat sw pht hop gitra chién Iuoc, md hinh kinh doanh vai khau vi rai
ro, nguon vén, thanh khoan, co cau nguon vén, kha nang chbng chiu trong van hanh vanang luc
trién khai. Cac co hoi chién luoc chi dugc theo dudi khi Ngan hang c6 kha nang trién khai mot
cach c6 trach nhiém, hiéu rd va quan 1y cac tac dong bat loi ¢6 thé du bao dwoc mot cach hop
ly, dong thoi duy tri cac ning luc trong yéu trong cac giai doan &p luc va bién dong.

The Board shall oversee the alignment of strategy and business model with risk appetite, capital,
liquidity, funding, operational resilience and execution capacity. Strategic opportunities shall
be pursued only where the Bank can implement them responsibly, understand and manage
reasonably foreseeable adverse consequences and sustain critical capabilities through periods
of stress and change.®

3 BCBS - Corporate Governance Principles for Banks (2015), Principle 2, para. 47, 48, 49; U.S. FRB - Supervisory
Guidance on Board of Directors’ Effectiveness - SR 21-3 (2021); Attribute 5

4 BCBS - Corporate Governance Principles for Banks (2015), Principle 2, para. 52; ECB - Draft Guide on Governance
and Risk Culture (2024), section 3.3; sub-section 3.3.3

5 U.S. FRB - Supervisory Guidance on Board of Directors’ Effectiveness - SR 21-3 (2021); Attribute 1; BCBS -
Corporate Governance Principles for Banks (2015); Principle 1, para. 35; Principle 7, para. 123
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Tham quyén, ra quyét dinh va kiém soat
Authority, decision-making and control
Nguyén tiac 6. Tham quyén, trach nhiém va trach nhiém giai trinh rd rang

Principle 6. Clear authority, responsibility and accountability

Tham quyen phai dugc phan bo ro rang trong toan Ngan hang va chi duoc phan c4p tham quyen
phu hop de ho trg viéc ra quyét dinh va trién khai thuc thi mot cach hiéu qua. Moi viéc phan bd
va phan Cap tham quyén phai dugc xac dinh dya trén muyc dich, pham vi, gi¢i han, yéu cau thong
tin, co ché b&o céo vuot Cap va trach nhiém giai trinh rd rang. Ban Biéu hanh chiu trach nhiém
dbi véi viéc thuc thi va két qua dat duoc trong pham vi dinh hudng do Hoi dong quan tri phé
duyét; ddng thoi tham quyén dugc giao phai twong xng Véi nang luc va thong tin can thiét dé
thuc hién viéc ra quyét dinh.

Authority shall be clearly allocated across the Bank and delegated only where appropriate to
support effective decision-making and execution. All allocations and delegations shall be
supported by a defined purpose, scope, limits, information requirements, escalation triggers and
identifiable accountability. The Management remains accountable for execution and outcomes
within Board-approved direction, and delegated authority shall be matched by the capability
and information necessary for decision-making.®

Nguyeén tic 7. Trach nhiém sé hiru va quan ly rii ro va cac chire ning kiém soat doc 1ap

Principle 7. Risk ownership and independent control functions

Cac don vi kinh doanh chiju trach nhiém nhan dién, danh gia va quan ly céc rui ro phat sinh tur
hoat dong va quyét dinh cua minh trong pham vi khau vi riii ro va khudn khé kiém soat cia Ngan
hang. Bo phan quan ly rai ro ¢ trach nhiém giam sat hoat dong chap nhan rai ro trong pham vi
chirc ndng dugc giao, thuc hi¢n phan bién khach quan va bao cao hodc bao cao vuot cap cac van
dé trong yéu théng qua cac tuyén bao céo quan tri da duoc thiét 1ap. Viéc phan dinh nay bao
dam rang trach nhiém di véi rai ro thugc vé nhitng nguoi truc tiép tao ra va quan 1y rai ro, déng
thoi duy tri tinh doc 1ap va hiéu qua cua cac chirc nang kiém soét cia Ngan hang.

Business units shall be responsible for identifying, assessing and managing the risks arising
from their activities and decisions within the Bank’s risk appetite and control framework. The
risk management function shall oversee risk-taking activities within its mandate, provide
objective challenge and report or escalate material matters through established governance
reporting lines. This allocation ensures that responsibility for risk remains with those who take
and manage it, while preserving the independence and effectiveness of the Bank’s control
functions.’

Nguyeén tic 8. Ra quyét dinh hop ly va trén co s¢ day da thong tin

Principle 8. Sound and informed decision-making

Céc quyet dinh phai dugc dua ra trén co s¢ thong tin va phén tich day da vé pham vi, muc do
chi tiét va chat luong dé ngudi ¢6 tham quyén cd thé hiéu day du van dé, cac rai ro trong yéu va
cac hé qua bat loi tiém tang. Cac hoat dong ra soat, phan bién, 1ap hd so va phé duyét phai tuong

6 BCBS - Corporate Governance Principles for Banks (2015); Principle 1, para. 24, 29, 39; Principle 4, para. 87.

"BCBS - Corporate Governance Principles for Banks (2015); Principle 6, para. 105, 106; U.S. FRB - Supervisory

Guidance on Board of Directors’ Effectiveness - SR 21-3 (2021); Attribute 4
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XUng véi mirc dé quan trong, tinh phuc tap va rai ro cua van dé. Tham quyén quyét dinh, co s&
ra quyet dinh, cac dieu Kién kém theo va cac hanh dong phai chiu traéch nhiém can dugc ghi nhan
day du nham phuc vu céng tac giam sat, trach nhiém giai trinh va ra soat sau nay.

Decisions shall be supported by information and analysis sufficient in scope, detail and quality
for the relevant decision-maker to understand the matter, its material risks and potential adverse
consequences. Review, challenge, documentation and approval shall be proportionate to
significance, complexity and risk. Decision authority, rationale, conditions and accountable
actions shall be recorded to support oversight, accountability and subsequent review.®

Nguyén tic 9. Kiém soat ndi bd, bao cao tai chinh va dam bao dac lap

Principle 9. Internal control, financial reporting and independent assurance

Ngan hang phai duy tri mot hé théng kiém soét noi bo hiéu qua nham bao vé tai san va hoat
dong, hd tro tuan thu, dong thoi bao dam tinh toan ven cua bao céo tai chinh, béo céo an toan
hoat dong, bao cao rui ro va bao cao quan tri, phong ngra, phat hién va xu ly kip thoi rui ro. Ban
Diéu hanh c6 trach nhiém thiét 1ap va van hanh co ché kiém soat va cac bién phap khic phuc
cac thiéu so6t dugc phét hién. Hoi ddng quan tri, vai su hd tro cua cac ty ban lién quan, co trach
nhiém giam sat hé thong kiém soat noi bo va tinh toan ven caa bao cao tai chinh trong pham vi
tham quyén cua Hoi ddng quan tri. Kiém toan noi bo thyc hién chirc ning dam bao doc lap; va
kiém toan doc 1ap thuc hién cac trach nhiém theo quy dinh phép luat va chuan muc nghé nghiép.
Su phén dinh rd rang gitra cac vai tro nay gilp nang cao hiéu qua giam sat, bao dam trach nhiém
diéu hanh ciia Ban Diéu hanh va cang c¢b kha nang chdng chiu lau dai cua Ngan hang.

The Bank shall maintain an effective system of internal control that safeguards assets and
operations, supports compliance and promotes the integrity of financial, prudential, risk and
management reporting, prevents, detects and promptly addresses risks. The Management shall
establish and operate controls and remediate identified deficiencies. The Board, supported by
its relevant committee, shall oversee the system and financial-reporting integrity to the extent of
the Board’s authority. The Internal Audit shall provide independent assurance, and the external
auditor shall discharge its statutory and professional responsibilities. Clear separation of these
roles promotes effective oversight, preserves Management accountability and strengthens the
long-term resilience of the Bank.®

Hiéu qua hoat dong bén virng va két qua co trach nhiém déi véi cac bén lién quan
Sustainable performance and responsible stakeholder outcomes
Nguyén tiac 10. Hiéu qua hoat dong bén virng c6 xét dén rii ro

Principle 10. Sustainable and risk-adjusted performance

Tang trudng va hiéu qua hoat dong phai dugc danh gia trén co s xem xét ddng thoi két qua tai
chinh, két qua vé mat khach hang, mirc d6 rii ro di chap nhan ciing nhu ngudn vén, thanh khoan
va cac nguon luc trong yéu khac dugc st dung. Viéc phan bo vén, chia co tire va co ché thi lao
phai phd hop véi muc tiéu duy tri tinh an toan va lanh manh, kha ning chéng chiu cua té chirc
va loi ich dai han cua Ngan hang. Hiéu qua hoat dong chi duoc coi la bén viing khi gép phan

8 U.S. FRB - Supervisory Guidance on Board of Directors’ Effectiveness - SR 21-3 (2021); Attribute 2; BCBS -

Corporate Governance Principles for Banks (2015); Principle 8, para. 129.

°® BCBS - Corporate Governance Principles for Banks (2015); Principle 9, para. 135; Principle 10, para. 138; para. 141;

OECD - G20/OECD Principles of Corporate Governance (2023); Chapter IV, Principle 1VV.C
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cing ¢b ning luc 1au dai cua Ngan hang trong viéc phuc vu khach hang, thuc hién cac nghia vu
cua minh va tao ra gié tri bén virng lau dai cho cac bén lién quan.

Growth and performance shall be assessed with regard to financial results, customer outcomes,
risks taken and the capital, liquidity and other significant resources required. Capital allocation,
dividends and remuneration shall remain consistent with safety and soundness, institutional
resilience and the Bank’s long-term interests. Performance shall be regarded as sustainable
only where it strengthens the Bank’s continuing capacity to serve customers, meet its obligations
and create endurlng stakeholder value.*®

Nguyén tiac 11. Péi xir cdng bang véi khach hang va quan tam théa dang dén lgi ich caa cac

bén lién quan

Principle 11. Fair customer treatment and stakeholder interests

Hoi dong quan tri phai thiét 1ap nguyén tic d6i xir cong bang véi khach hang va xem xét thoa
dang loi ich cua cac bén li€n quan nhu nhitng Ky vong thuong tryc trong hoat dong cia Ngan
hang, dong thoi giam sat cac yéu té chién luge, van hoa t6 chirc, co ché khuyen khich va cac
bién phap kiém soat c6 hd tro va thuc day cac ky vong d6 hay khong. Ban Diéu hanh chiu trach
nhiém trién khai thuc hién va khic phuc céc ton tai, han ché phat sinh. Cac két qua cd trach
nhiém dbi véi khach hang va cac méi quan hé bén viing véi cac bén lién quan phai dugc theo
dudi véi cach thirc phi hop véi yéu cau bao dam tinh an toan, lanh manh va phat trién bén viing
trong dai han cia Ngan hang.

The Board shall establish fair customer treatment and appropriate consideration of stakeholder
interests as enduring expectations and shall oversee whether strategy, culture, incentives and
control arrangements support those expectations. The Management shall remain accountable
for implementation and remediation. Responsible customer outcomes and enduring stakeholder
relationships shall be pursued in a manner consistent with safety and soundness and long-term
sustainability of the Bank.!

Nguyeén tic 12. Thi lao gin véi liém chinh, chuan mwc wng xir va rii ro

Principle 12. Integrity, conduct and risk-aligned remuneration

Viéc danh gia hiéu qua cong viéc va chinh sach thu lao phai phan anh ca két qua tai chinh va phi
tai chinh, bao gom hi¢u qua quan 1y rii ro, hiéu qua cua cc bién phap kiém soét, chuan muyc
tng xtr, két qua ddi vaéi khach hang va tinh bén viing cua hiéu qua hoat dong. Ngan hang phai
duy tri c4c tiéu chuan rd rang vé tinh chinh truc va chuan myc tng xt, ddng thoi ap dung cac
bién phap phu hop va tuong xtng d6i véi cac truong hop khong dap g cac tiéu chuan nay
hodc khdng thuc hién day du trach nhiém kiém soat duoc giao. Cac co ché nay gop phan thic
day hanh vi c6 trach nhiém, hd tro viéc chap nhan rai ro mot cach than trong va tao ra gia tri bén
vitng cho cac bén lién quan.

Performance assessment and remuneration shall reflect both financial and non-financial
outcomes, including risk management, control effectiveness, conduct, customer outcomes and
sustainable performance. The Bank shall maintain clear standards of integrity and conduct and
take appropriate and proportionate action where those standards or control responsibilities are

10 BCBS - Corporate Governance Principles for Banks (2015); Principle 11, para. 143; Principle 11 para. 148; FSB -

FSB Principles for Sound Compensation Practices (2009); Principles 4-7.
11 G20/0OECD - High-Level Principles on Financial Consumer Protection (2022), Principle 6.
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not met. These arrangements promote responsible behaviour, support prudent risk-taking and
contribute to sustainable stakeholder value.!?

Minh bach, vin hoéa va hiéu qua quan tri lién tuc
Transparency, culture and continuing governance effectiveness
Nguyén tic 13. Minh bach va cong bé théng tin

Principle 13. Transparency and disclosure

Hoi ddng quan tri phai giam sét viéc cong b kip thoi va chinh xac céc thong tin trong yéu lién
quan dén tinh hinh tai chinh, an toan hoat dong, co ciu s hitu va quan tri theo ding cac yéu cau
cua quy dinh phép luat hién hanh. Ban Biéu hanh phai thiét 1ap trach nhiém giai trinh rd rang va
céc bién phap kiem soat hiéu qua doi véi qué trinh chuan bi, ra soat va phé duyét cac thang tin
cong bd. Viéc cong bd thong tin dang tin cay gop phan hd tro cac quyet dinh duoc dua ra trén
co so day du thong tin, ting cuong Ky luét thi truong va cung ¢6 niém tin d6i véi tinh an toan,
lanh manh, hiéu qua hoat dong bén viing va kha nang chong chiu cia Ngan hang.

The Board shall oversee timely and accurate disclosure of material financial, prudential,
ownership and governance information in accordance with applicable legal requirements. The
Management shall maintain clear accountability and effective controls for the preparation,
review and approval of disclosures. Reliable disclosure supports informed decision-making,
market discipline and confidence in the Bank’s safety and soundness, sustainable performance
and institutional resilience.'®

Nguyeén tic 14. Vin héa lanh manh va hiéu qua quan tri
Principle 14. Sound culture and governance effectiveness

Céc gia tri c6t I18i ciia Ngan hang phai duoc thé hién rd trong ning lyc lanh dao, danh gia quan
tri, hoat dong phan bién va trach nhiém giai trinh cua ting ca nhan. Hoi dong quan tri va Ban
Diéu hanh phai thuong xuyén danh gi hiéu qua quan tri trén co s cac bang ching va thong tin
phu hop, xtr 1y cac diém yéu duoc nhan dién va diéu chinh cac co ché quan tri dé dap ung cac
thay ddi trong yéu, cac tinh hUOng gian doan va cac bai hoc kinh nghiém dugc rit ra trong qua
trinh hoat dong. Piéu nay gép phan xay dung mot vin hoa lanh manh, thac day viéc khic phuc
kip thoi cac ton tai, ddng thoi duy tri ning luc lau dai cia Ngan hang trong viéc thuc hién sir
ménh va cac nghia vu ciia minh mot cach bén virng.

The Bank’s core values shall be reflected in leadership, judgment, challenge and individual
accountability. The Board and the Management shall assess governance effectiveness using
relevant evidence, address identified weaknesses and adapt governance arrangements to
material changes, disruptions and lessons learned. This supports a sound culture, timely
remediation and the Bank’s continuing capacity to sustainably fulfil its purpose and
obligations.'*

12 BCBS - Corporate Governance Principles for Banks (2015); Principle 11, para. 143; ECB - Draft Guide on
Governance and Risk Culture (2024); Section 2.3.

13 OECD - G20/0OECD Principles of Corporate Governance (2023); Chapter 1V, Principle IV.A; Chapter V, Principle
V.D.7; BCBS - Corporate Governance Principles for Banks (2015); Principle 12

14 BCBS - Corporate Governance Principles for Banks (2015); Principle 1, para. 30; ECB - Draft Guide on Governance
and Risk Culture (2024); Section 2.3.
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CHUONG V.CAC NQI DUNG THUQC THAM QUYEN HOI PONG QUAN TRI
CHAPTER V. RESERVED BOARD MATTERS

Hoi ddng quan tri cd tham quyén d6i voi cac ndi dung mang tinh nén tang ddi véi ban sic, chién
lwgc, sy an toan va lanh manh trong hoat dong, quan tri, 1anh dao va sy phat trién bén virng dai han
ctia Ngan hang. Cac noi dung nay thudc tham quyén riéng caa Hoi dong quan tri trén co so trach
nhiém cudi ciing caa Hoi ddng quan tri d6i vai Ngan hang.

The Board shall retain authority over matters fundamental to the Bank's identity, strategy, safety
and soundness, governance, leadership and long-term sustainability. These matters are reserved to
the Board in recognition of its ultimate responsibility for the Bank.

Piéu 12. Cac ndi dung thudc thim quyén Hoi dong quan tri
Article 12. Reserved Board matters

Hoi dong quan tri c6 day da cac quyén han, nhiém vu cu thé theo cac van kién dugc Dai hoi
ddng c6 dong thong qua va theo quy dinh phép luat tirng thoi ky. Cac noi dung vé tham quyén
cua Hoi dong quan trj duoc trinh bay tai Van ban nay nham khai quat chung mot s trach nhigm
trong yéu, cét I18i cua Hoi ddng quan tri trong cong tac quan tri toan hang; khong cé bat ctr noi
dung nao dugc trinh bay tai Van ban nay nham loai trir hoic ddn dén mau thuin hoic phu quyet
cac nhi¢m vy, quyén han cua Hoi ddng quan tri da quy dinh tai cac van kién duoc Dai hoi dong
cb dong thong qua, cu thé:

The Board possesses all authorities and responsibilities prescribed by the constitutional
documents approved by the General Meeting of Shareholders, applicable laws and regulations
from time to time. References in this Document to the Board’s authority are intended solely to
provide a high-level overview of the Board’s key responsibilities in bank-wide governance.
Nothing in this Document shall exclude, limit, override, conflict with, or detract from any
authority or responsibility of the Board as set out in the constitutional documents approved by
the General Meeting of Shareholders, including the following:

Ban sic, quan tri va chuan muc ang xir
Identity, governance and conduct

Hoi dong quan trj c6 trach nhiém dinh huéng va dinh ky ra soat muc dich hoat dong, tam nhin,
st ménh, gia tri ¢t 13i, cac van kién nen tang cua Ngan hang va khung quan tri doanh nghiép.
Hoi ddng quan tri cling c6 tham quyén ddi voi cac chuan muc dao dirc va tng xt, cic co ché
quan tri, viéc quan ly xung dot loi ich, cac giao dich va quan h¢ véi bén c6 lién quan, cung cac
van dé khac co y nghia nén tang c6 thé anh “huong téi tinh chinh truc va su liém chinh ciia Ngén
hang trong pham vi tham quyén caa Hoi dong quan trj.

The Board shall direct and periodically review the Bank's purpose, vision, mission, core values,
constitutional documents and corporate governance framework. The Board shall also retain
authority over standards of ethics and conduct, governance arrangements, conflicts of interest,
related-party matters and other matters fundamental to the integrity of the institution, within the
scope of the Board’s authority.
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Pinh hwéng Chién lwgc, kinh doanh va tai chinh

Strategy, business and financial direction

Hoi ddng quan tri quyét dinh chién luoc, ké hoach phat trién trung han, ké hoach kinh doanh
hang niam, ké hoach tai chinh hang nim (bao gém ca ngan sach hoat dong) va cac sang kién
chién lugc trong yéu ciia Ngan hang. Hoi dong quan tri ciing c6 thim quyén trong pham vi cu
thé, phd hop véi Diéu 1é va cac quy dinh phap luat lién quan d6i voi: cac khoan dau tu quan
trong, hoat dong mua ban, thodi von, va céc van dé trong yéu c6 thé anh huong dén vi thé chién
lwoc, tinh hinh tai chinh hozc tinh bén viing dai han cia Ngan hang.

The Board shall decide the strategy, medium-term development plan, annual business plan,
annual financial plan (including operating budget) and material strategic initiatives. The Board
shall also retain authority, within its specific scope and in accordance with the Charter and
applicable laws and regulations, in relation to significant investments, acquisitions, disposals,
and material matters that may affect the Bank's strategic position, financial condition or long-
term sustainability.

Rii ro, an toan va lanh manh, va kha ning chéng chiu

Risk, safety and soundness, and resilience

Hoi ddng quan tri phé duyét khau vi rui ro, khung quan 1y rai ro, cac chinh sach lién quan dén
danh gia mirc day du vén, ké hoach vén va thanh khoan, khung quan ly rai ro, va kha ning
chdng chiu trong van hanh caa Ngan hang. Hoi ddng quan tri ¢6 tham quyén phd hop véi Diéu
1& va quy dinh phép luat lién quan di véi cac van dé ¢ thé anh huong dang ké dén sy an toan
va lanh manh trong hoat dong ciia Ngan hang, kha niang chdng chiu cua té chirc hoic kha ning
thuc hién cic nghia vu ciia Ngan hang trong diéu kién hoat dong binh thudng ciing nhu trong
c4c tinh hudng cang thang.

The Board shall approve the Bank's risk appetite, risk management framework, policies
pertaining to capital adequacy assessment process, capital and liquidity plans, risk
management, and operational resilience framework. The Board shall retain authority in
accordance with the Charter and applicable laws and regulations over matters that may
materially affect the Bank's safety and soundness, institutional resilience or ability to meet its
obligations under normal and stressed conditions.

Co ciu, lanh dao, ké nhi¢m va thi lao cia Hgi ddng quan tri va nhan su diéu hanh cap cao

Board and senior executive officers composition, leadership, succession and remuneration

Hoi ddng quan tri c6 tham quyén doi véi co cau va ké hoach ké nhiém ciia Hoi dong quan tri,
bao gom viée dé cir eng vién thanh vién Hoi dong quan tri dé Pai hoi dong cb dong bau va quyet
dinh co ciu céc uy ban truc thuoc Hoi dong quan tri. Ho1 dong quan tri 6 thim quyen dbi voi
viéc bd nhiém, danh gia, quyét dinh viéc ké nhiém va mién nhiém Téng Giam ddc cing cac
nhan sy didu hanh cap cao khac, 1anh dao chu chét caa cac don vi ¢6 chirc ning kiém soét va
céc nhéan sy trong yeu khac, trir cac truong hop thuge tham quyen ctia Pai hoi dong co dong
hoac Ban Klem soat. Hoi dong quan tri phé duyét chinh sach thu lao, cac co ché khuyén khich
va cac quyet dinh thu lao trong yéu & cip d6 toan hang, bao gom cac co ché ¢ anh huong dén
viéc chap nhan rai ro, chuan muc tng xir, két qua thyc hién cong viéc va tinh doc 1ap cua cac
chtre nang kiém soat, trir cac trudng hop thudc tham quyén phé duyét cua Pai hoi déng co dong
hoic Ban Kiém soat.
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The Board shall retain authority over Board composition and succession, including the
nomination of directors for shareholder election and the composition of Board Committees. The
Board shall retain authority over the appointment, evaluation, succession and removal of the
Chief Executive Officer and other senior executive officers, key control function leaders and
other critical leadership positions, except for cases falling within the authority of the General
Meeting of Shareholders or Supervisory Board. The Board approves bank-wide remuneration
policies, incentive arrangements and material remuneration outcomes, including arrangements
affecting risk-taking, conduct, performance and the independence of control functions, except
for cases falling within the authority of the General Meeting of Shareholders or Supervisory
Board.

Bao cdo, dam bao dgc lap va kiém toan dac lap

Reporting, assurance and external audit

Hoi déng quan tri phé duyét béo cao tai chinh trong pham vi tham quyen theo quy dinh tai PBiéu
1€ Ngan hang va cac thdng tin cong bé ra bén ngoai co tinh trong yéu cia Ngan hang. Hoi dong
quan tri c6 tham quyén ddi véi viéc lya chon don vi kiém toan doc 1ap trong pham vi tham quyen
cua Hoi dong quan tri theo quy dinh tai Diéu 1é Ngan hang, dong thoi gidm sat cac van dé anh
huong dén tinh chinh xé&c, minh bach va d6 tin cay cua hé théng bao cio, co ché dam bao doc
lap va méi truong kiém soét cia Ngan hang trong pham vi tham quyén cua Hoi dong quan trj.

The Board shall approve the Bank's financial statements within authority as regulated in the
Bank’s charter and other material external disclosures. The Board shall retain authority over
the selection of the external auditors within the Board’s authority as regulated in the Bank’s
charter and shall oversee matters affecting the integrity, transparency and reliability of the
Bank's reporting, assurance and control environment to the extent of the Board’s authority.

Piéu 13. Phan cip thim quyén

Article 13. Delegation

Trong pham vi chic néng va quyén han ciia minh, Hoi dong quan tri thuc hién viéc phan cap
tham quyén quan ly, thuc hién va trien khai phu hop va theo quy dinh phap luét hi¢n hanh, bieu
Ié¢ Ngan hang va quy ché ndi bo cia Ngan hang.

Viéc phan cap tham quyén do khong lam giam hodc chuyén giao trach nhiém cubi cung cua Hoi
dong quan tri d6i voi cac van dé thuoc tham quyén caa Hoi dong quan tri va Hoi dong quan tri
van chiu trach nhiém cudi cung dbi voi Ngan hang.

Within the Board’s functions and authorities, the Board shall delegate management, execution
and implementation authority in accordance with applicable laws, the Bank’s Charter and the
Bank’s internal regulations.

Such delegation shall not diminish or transfer the Board's ultimate accountability for matters
falling within its authority and the Board shall remain ultimate accountable to the Bank.
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CHUONG VI. QUAN LY, TRIEN KHAI THU'C HIEN VA RA SOAT VAN BAN
CHAPTER VI. OWNERSHIP, IMPLEMENTATION AND REVIEW

Piéu 14. Trach nhiém cia Hoi dong quan tri

Article 14. Board responsibility

Hoi ddng quan tri c6 trach nhiém giadm sét viéc trién khai thuc hién Vin ban nay va dinh ky danh
gia mue d6 hoan thanh caa cac muc tiéu quan tri da dugc xac lap.

The Board shall oversee implementation of this Document and periodically assess whether the
governance outcomes are being achieved.

Diéu 15. Trach nhiém ciia Ban Piéu hanh
Article 15. Management responsibility

Ban Piéu hanh c6 trach nhiém thiét 1ap, van hanh va duy tri cac co ché quan tri Cén thiét dé hién
thuc hda cac yéu cau caa Vin ban nay; dong thoi bao cao Hoi dong quan tri vé cac truong hop
ngoai Ié trong yéu, cac diém yéu trong co ché quan tri va cac bién phap khic phuc lién quan.

The Management shall establish, operate and maintain the governance arrangements required
to give effect to this Document and shall report significant exceptions, governance weaknesses
and relevant remediation to the Board.

Piéu 16. Nguyén tic dién giai va ap dung Khung Quan tri
Article 16. Principles for the interpretation and application of this Framework

Trong truong hop ton tai nhiéu cach dién giai hop ly khac nhau, cach dién giai gidp bao vé tét
hon tinh an toan va lanh manh ciia Ngan hang, gié tri bén viing cho cac bén lién quan va kha
nang chdng chiu cua td chic s& duge vu tién ap dung, trén co s phil hop véi quy dinh phap luat
va hoan canh cu thé.

Where reasonable interpretations differ, the interpretation that better protects safety and
soundness of the Bank, sustainable stakeholder value and institutional resilience shall be
preferred, subject to applicable law and the specific circumstances.

Piéu 17. Ra soat
Article 17. Review

Hoi dong Quan tri ¢6 trach nhi¢m ra soat Van ban nay dinh ky va khi phat sinh bat ky thay doi
trong yéu nao d6i vai chién lugc, md hinh kinh doanh, hé so rai ro, co ciu so hitu, khudn khd
phap ly hoac méi treong hoat dong cia Ngéan hang.

The Board shall review this Document periodically and upon material change in strategy,
business model, risk profile, ownership, regulation or operating environment of the Bank.
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Diéu 18. Ap dung trong cac linh vire quan tri

Article 18. Application within governance domains

Mbi linh vuc quan tri phai p dung cac nguyen tic quan tri toan ngan hang theo céch thirc pha
hop v&i muc dich, trach nhiém, rui ro trong yeu va vai tro cua linh vuc do6 trong viéc dat duoc
cac muc tiéu quan tri. Trén co sé d6, mdi linh vuc quan tri phai chuyén hoa céc nguyén tic quan
tri toan ngan hang c6 lién quan thanh cac nguyén tic quan tri cia linh vuc.

Each governance domain shall apply the bank-wide governance principles in a manner
appropriate to its purpose, responsibilities, material risks and contribution to the governance
outcomes. Governance domains shall apply the relevant bank-wide governance principles into
domain governance principles.

Truong hop can thiét, linh vuc quan tri ¢6 thé ban hanh bb sung cac nguyén tic quan tri cua linh
vuc nham phan énh céc yéu cau dic thi vé muc dich, nghia vy phap Iy hoic quy dinh, dic diém
rai ro hoc chuan myc nghé nghiép &p dung doi véi linh vye do. Cac nguyén tac quan tri cia
linh vuc c6 vai trd bd sung va cu thé hoa cac nguy@n tic quan tri toan ngan hang va khong duoc
thay thé, 1am suy giam hiéu luc, né tranh hoac mau thuan véi nguyén tac quan tri toan ngan hang,
lap truong quan tri hoac cac muc tiéu quan tri.

A governance domain may establish additional domain governance principles where necessary
to address its distinctive purpose, legal or regulatory obligations, risk characteristics or
professional requirements. Domain governance principles shall supplement and give more
specific effect to the bank-wide governance principles. They shall not replace, dilute, circumvent
or contradict the bank-wide governance principles, the governance position or the governance
outcomes.
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PHU LUC A - CAC QUY PINH PHAP LUAT VA QUY PINH CO LIEN QUAN

APPENDIX A - APPLICABLE LAWS AND REGULATIONS

Van ban nay dugc xay dung trén co s¢ cac luat va quy dinh sau cua Viét Nam:

This Document is developed on the basis of the following laws and regulations of Vietnam:

Luat Cac to chuc tin dung s6 32/2024/QH15, duoc sira doi, b6 sung boi Luat s
43/2024/QH15, Luat stra déi,‘bé sung mot so dieu cua Ludt Céac to chuc tin dung so
96/2025/QH15 va Luat Phuc hoi, pha san so6 142/2025/QH15;

Law on Credit Institutions No. 32/2024/QH15, as amended by Law No. 43/2024/QH15, Law
amending to the Law on Credit Institutions No. 96/2025/QH15 and Law on Bankruptcy and
Rehabilitation No. 142/2025/QH15;

Luat Doanh nghiép sé 59/2020/QH14, duoc stra doi, bd sung boi Luat sé 03/2022/QH15,
Luat stra ddi, b sung mot s6 diéu cua Luat Doanh nghiép sb 76/2025/QH15, Luat Ngan
sach Nha nudc s 89/2025/QH15 va Luat Phong, chong tham nhiing sta doi s6
132/2025/QH15;

Law on Enterprises No. 59/2020/QH14, as amended by Law No. 03/2022/QH15, Law
amending to the Law on Enterprises No. 76/2025/QH15, Law on State budget No.
89/2025/QH15 and Law amending to the Law on Anti-corruption No. 132/2025/QH15;

Thong tu s6 83/2025/TT-NHNN;
Circular No. 83/2025/TT-NHNN;

Thong tu s6 34/2024/TT-NHNN, duoc sira doi, bd sung boi Thong tu s6 66/2025/TT-NHNN
va Thong tu s6 11/2026/TT-NHNN;

Circular No. 34/2024/TT-NHNN, as amended by Circular No. 66/2025/TT-NHNN and
Circular No. 11/2026/TT-NHNN;

Va cac quy dinh phap luat c6 lién quan khéc.

And other relevant laws and regulations.
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PHU LUC B - CAC CHUAN MUC QUAN TRI DOANH NGHIEP AP DUNG
APPENDIX B - APPLICABLE CORPORATE GOVERNANCE STANDARDS

Vin ban nay ciing c6 tham chiéu dén cac chuan muc quan tri duoc thira nhan rong rai va cac
théng 1€ hang dau trong linh vuc ngan hang va dich vu tai chinh, bao gom:

This Document also takes into consideration recognised governance standards and leading
practices in the banking and financial services sector, including:

Uy ban Basel vé Giam sat Ngan hang (BCBS) - Corporate Governance Principles for Banks
(2015);

Basel Committee on Banking Supervision (BCBS) - Corporate Governance Principles for
Banks (2015);

Ngan hang Trung uong Chau Au (ECB) - Draft Guide on Governance and Risk Culture
(2024);

European Central Bank (ECB) - Draft Guide on Governance and Risk Culture (2024);

T6 chiac Hop tac va Phat trién Kinh té (OECD) - G20/OECD Principles of Corporate
Governance (2023);

OECD - G20/OECD Principles of Corporate Governance (2023);

Té chac Hop tac va Phat trién Kinh té (OECD) - G20/OECD High-Level Principles on
Financial Consumer Protection (2022);

OECD - G20/OECD High-Level Principles on Financial Consumer Protection (2022);

Hoi dong Thong doc Cuc Du trix Lién bang Hoa Ky - Supervisory Guidance on Board of
Directors’ Effectiveness - SR 21-3 (2021);

U.S. Federal Reserve Board of Governors - Supervisory Guidance on Board of Directors’
Effectiveness - SR 21-3 (2021);

Hoi ddng On dinh Tai chinh (FSB) - FSB Principles for Sound Compensation Practices
(2009).

Financial Stability Board (FSB) - FSB Principles for Sound Compensation Practices (2009).
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