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S6/No: 1140/2026/E1B-TGD TP. HCM, ngay 25 thang 02 nam 2026
Ho Chi Minh City, 25 February, 2026

CONG BO THONG TIN BAT THUONG
UNUSUAL INFORMATION DISCLOSURE

Kinh giti/To: - Uy ban Chirng khoan Nha nuéc/State Securities Commission

- S6 Giao dich Chirng khoan thanh phé Hé Chi Minh/Ho Chi
Minh City Stock Exchange

1. Tén to chuc/Bank’s name: Ngan hang TMCP Xuat Nhap khau Viét Nam/
Vietnam Export Import Commercial Joint Stock Bank (“Eximbank”)

- Ma chung khoan/Stock code: EIB

- Pia chi/Address: S6 27 - 29 Ly Thai To, phuong Hoan Kiém, thanh phd Ha Noi, Viét
Nam/No. 27 - 29 Ly Thai To Street, Hoan Kiem Ward, Hanoi City, Vietnam.

- Dién thoai lién h¢/Phone: (028) 38227878
- E-mail: vphdgt@eximbank.com.vn
- Website: https://www.eximbank.com.vn

2. Nbi dung thong tin cong bd/Information disclosure content: Piéu 1& Eximbank/
The Eximbank Charter

4 Can ct Nghi quyét Pai hoi dong c6 doéng thuong nién cia Eximbank ngay
29/4/2025, Pai hoi ddng cb6 dong di thong qua cac ndi dung sau/ Pursuant to the
Resolution of the Annual General Meeting of Shareholders of Eximbank dated April
29, 2025, the Meeting of Shareholders approved the following contents:
Thong qua T trinh cia HDQT vé viée viée sira doi, bo sung Diéu 1& phu hop véi
ndi dung thay d6i dia diém dit Tru so chinh ctia Eximbank/ Approval of the BOD's
Proposal on the amendment and supplementation of the Charter to reflect the
change of the Eximbank’s Head Office location.

Giao HPQT trién khai thyuc hién cac ndi dung sau/ The BOD is authorised to:

(i) Thuc hién cap nhat ndi dung sira d6i va ban hanh médi Piéu 18 lién quan dén
viéc thay dia diém dit tru sé chinh sau khi duge Ngan hang Nha nudc Viét
Nam chéap thuan/Update and reissue the Charter to reflect the new Head
Office location after receiving approval from the State Bank of Vietnam.
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(i) Quyét dinh cac vin d& phat sinh khac co lién quan dén viéc stra doi, bd sung
Piéu 1é phu hop véi ndi dung thay ddi dja diém dat Tru s& chinh cua
Eximbank/ Decide on other arising matters relating to the amendment and
supplementation of the Charter in accordance with the new Head Office

location.

Can ctr Quyét dinh s6 247/QD-NHNN ngay 13/02/2026 ctia Thong déc Ngan hang
Nha nudc vé viée sira d6i ndi dung vé dia chi dat tru sé chinh tai Giéy phép hoat
dong cia Ngan hang Thuwong mai c6 phan Xudt Nhap khau Viét Nam, ngay
25/02/2026, HDQT Eximbank ban hanh Nghi quyét sé 52/2026/EIB/NQ-HDQT
thong qua cac ndi dung nhu sau/ Pursuant to the Decision No. 247/QD-NHNN
dated February 13, 2026, of the Governor of the State Bank of Vietnam on
amending the address of the head office in the operating license of Vietnam Export
Import Commercial Bank, on February 25, 2026, the BOD of Eximbank issued
Resolution No. 52/2026/EIB/INQ-HBPQT approving the following contents:

1.  Thong qua ndi dung sira d6i ciia Piéu 1¢ Eximbank, cu thé nhu sau/ Approve
the amendments to the Eximbank Charter, specifically as follows:

(i)

Noi dung stra d6i vé “Pia chi tru sé chinh” tai khoan 2 Piéu 2 Piéu 18
Eximbank nhu sau/ Amendments to the “Head Office Address” in Clause
2, Article 2 of the Eximbank Charter as follows:

Noi dung trudce stra doi: “Pja chi tru sé chinh: Tang 8, Vian phong s6
L8-01-71+16 Toa nha Vincom Center, sé 72 Lé Thanh Tén, Phuong
Bén Nghé, Qudn 1, Thanh phé Ho Chi Minh, Viét Nam”.

The content before the amendments: “Head Office Address: Sth
Floor, Office No. L8-01-11+16, Vincom Center Building, 72 Le
Thanh Ton Street, Ben Nghe Ward, District 1, Ho Chi Minh City,

)

Vietnam”.
Noi dung sau sta doi: “Bia chi tru s¢ chinh: s6 27-29 Ly Thdi T6,
phuong Hoan Kiém, Thanh phé Ha Ngi, Viét Nam”.

The content after the amendments: “Head Office Address: 27-29 Ly
Thai To Street, Hoan Kiem Ward, Hanoi City, Vietnam”.

(i) Noi dung stra d6i vé& “Thong tin lién hé khac” tai khoan 3 Piéu 2 Piéu 1é
Eximbank nhu sau/ The amended content regarding “Other contact
information” in Clause 3, Article 2 of the Eximbank Charter is as
follows:

Noi dung trude stra d6i/ The content before the amendments:
Thong tin lién hé khacl Other contact details:

- Dién thoail Telephone: (028) 38210056

- Fax: (028) 38216913

- Website: www.eximbank.com.vn




= Noi dung sau stra d6i/ The content after the amendments:
Thong tin lién hé khacl Other contact details:
- Dién thoail Telephone: (024) 73036868
- Website: www.eximbank.com.vn
2.  Giao Chu tich HPQT - Ngudi dai dién theo phép luat Eximbank ky ban hanh
méi Diéu 1& d3 cap nhat cac ndi dung stra doi néu tai Khoan 1 Piéu nay/ The
Chairman of the BOD, being the legal representative of Eximbank, is
authorized to sign and promulgate the revised Charter incorporating the
amendments approved in Clause 1 of this Article.
+ Ngay 25/02/2026, Chu tich HPQT - Nguoi dai dién theo phap luat ky ban hanh
Diéu 1& Eximbank/ On February 25, 2026, the Chairman of the BOD, being the
legal representative, signed and issued the Eximbank Charter.

(N6i dung chi tiét vui long xem tai file dinh kém/ Details are provied in the file
attached).

3. Thong tin ndy da duoc cong bb trén trang thong tin dién tr cia Ngan hang vao ngay
25/02/2026 tai duong dan https://eximbank.com.vn/nha-dau-tu (Muc Diéu 1é) This
information was published on the Bank's website on 25/02/2026 at the link
https://eximbank.com.vn/en/investors (Regulations section).

Chung t6i xin cam két cac thong tin cong bd trén day 1a dung sy that va hoan toan chiu
trach nhiém trudc phap luat vé ndi dung cac thong tin da cong bé/ We hereby commit that
the information published above is true and take full legal responsibility for the content
of the published information./. .me

Noi nhén/Recipients: NGUOI PUQC UY QUYEN CBTT
Nhu trénl As above; PHO TONG GIAM bOC
AUTHORIZED PERSON FOR
INFORMATION DISCLOSURE
DEPUTY CHIEF EXECUTIVE OFFICER

TGP, Nguoi phu trach QTCT (dé b/c)l CEO,
Corporate Governance Officer (to report);
Lwu: VI, Vp. HBPQTI  Archive:
Administration Office, BOD Office, the
BOD Office.

Tai liéu dinh kem/ Attached documents:
Nghi  quyét HDQOT  Eximbank  sé
52/2026/EIB/INQ-HPQT ngay 25/02/2026/
Resolution No. 52/2026/EIB/NQ-HDQT
dated 25/02/2026 of the BOD;

Piéu 1 Eximbank/The Charter of
Eximbank.
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S6/No: 52/2026/EIB/NQ-HPQT Tp. HCM, ngay 25 thang 02 ndm 2026
Ho Chi Minh City, 25 February 2026

NGHI QUYET CUA HOI PONG QUAN TRI
NGAN HANG TMCP XUAT NHAP KHAU VIET NAM

RESOLUTION OF THE BOARD OF DIRECTORS
VIETNAM EXPORT IMPORT COMMERCIAL JOINT STOCK BANK

HOQI PONG QUAN TRI
THE BOARD OF DIRECTORS

Can ctr Luét Céc t6 chuc tin dung nam 2024, da duogc sua ddi bd sung/Pursuant to the Law on
Credit Institutions 2024, as amended and supplemented;

Can cu Luat Doanh nghi€p nam 2020, da duoc sta ddi bod sung/Pursuant to the Law on
Enterprises 2020, as amended and supplemented;

Can ctr Piéu 16 Ngan hang TMCP Xuét Nhap khau Viét Nam (“Eximbank”)/Pursuant to the
Charter of Vietnam Export Import Commercial Joint Stock Bank (“Eximbank”);

Can ctt Quy ché t6 chuc va hoat dong ciia Hoi dong quan tri (“HPQT”) Eximbank/Pursuant
to the Regulation on Organization and Operation of the Board of Directors (“BOD”) of
Eximbank;

Cin ¢t Nghi quyét Pai hoi dong c6 dong thudng nién ciia Eximbank ngay 29/4/2025/Pursuant
to the Resolution of Eximbank’s Annual General Meeting of Shareholders dated 29 April 2025;

Can ctr To trinh cta Chi tich HDQT ngay 23/02/2026 vé viéc cap nhat ndi dung stra d6i va
ban hanh méi Diéu 1é lién quan dén viéc thay dia diém dat tru s& chinh sau khi dugc Ngan
hang Nha nudc Viét Nam chap thuan (“To trinh ngay 23/02/2026”)/Pursuant to the Proposal
of the Chairman of the BOD dated February 23, 2026, regarding the amendments to the
Eximbank Charter related to the change of the head office address after being approved by
the State Bank of Vietnam (“The Proposal dated February 23, 2026”);

Cin ct Bién ban kiém phiéu iy y kién Thanh vién HDPQT bang vin ban sb
35/2026/E1B/BBKP-VP.HPQT ngay 25/02/2026/Pursuant to the Minutes of vote counting for

written opinions of the Board of Directors’ Members No. 35/2026/EIB/BBKP-VP.HPQT dated
25 February 2026,

QUYET NGHI/ RESOLVES
Pidu 1/Article 1. Chap thuan dé xuat cua Chu tich HDQT tai To trinh ngay 23/02/2026 voi

ndi dung nhu sau/Approve the proposal of the Chairman of the BOD in the
Proposal dated February 23, 2026, with the following content:
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1. Théng qua ndi dung stra d6i cua Diéu 1& Eximbank, cu thé nhu sau/Approve
the amendments to the Eximbank Charter, specifically as follows:
(i) Noi dung stra d6i vé “Pia chi tru s& chinh” tai khoan 2 Piéu 2 Diéu 1é
Eximbank nhu sau/Amendments to the “Head Office Address” in
Clause 2, Article 2 of the Eximbank Charter as follows:
£ Noi dung trudc stra d6i: “Pia chi try s¢ chinh: Tang 8, Van phong
56 L8-01-11+16 Toa nha Vincom Center, s6 72 Lé Thanh Tén,
Phuong Bén Nghé, Qudn 1, Thanh phé Ho Chi Minh, Viét Nam”.
The content before the amendments: “Head Office Address: Sth
Floor, Office No. L8-01-11+16, Vincom Center Building, 72 Le

Thanh Ton Street, Ben Nghe Ward, District 1, Ho Chi Minh City,
Vietnam”.

+ Noi dung sau sira doi : “Pia chi tru sé chinh: s6 27-29 Ly Thdi T6,
phurong Hoan Kiém, Thanh phé Ha Ngi, Viét Nam”.
The content after the amendments: “Head Office Address: 27-29
Ly Thai To Street, Hoan Kiem Ward, Hanoi City, Vietnam .
(i) Noi dung stra d6i vé “Thong tin lién hé khac” tai khoan 3 Diéu 2 Piéu
1& Eximbank nhu sau/The amended content regarding “Other contact

information” in Clause 3, Article 2 of the Eximbank Charter is as
follows:

£ Noi dung trude sira d6i/The content before the amendments:

Thong tin lién hé khacl/Other contact details:

- Dién thogilTelephone: (028) 38210056

- Fax: (028) 38216913

- Website: www.eximbank.com.vn

£ Noi dung sau sira d6i/The content after amendments:

Thong tin lién hé khacl/Other contact details:
- Dién thoailTelephone: (024) 73036868
- Website: www.eximbank.com.vn

2. Giao Chu tich HDQT - Nguoi dai dién theo phap luat Eximbank ky ban hanh
m&i Piéu 16 da cap nhat cac ndi dung sira doi néu tai Khoan 1 Piéu nay/The
Chairman of the BOD, being the legal representative of Eximbank, is
authorized to sign and promulgate the revised Charter incorporating the
amendments approved in Clause 1 of this Article.

Picu 2/Article 2. Nghi quyét nay co6 hidu luc ké tir ngay ky/This Resolution shall take effect
from the date of signing.

Piéu 3/Article 3. Giao Chu tich HDQT, Tong giam ddc/Quyén Tong giam dc Eximbank t6
chure trién khai thyc hién Nghi quyét nay theo dang quy dinh hién hanh/ The
Chairman of the BOD and the Chief Executive Officer/Acting Chief Executive




Officer of Eximbank shall be responsible for organizing and implementing this
Resolution in accordance with applicable regulations.~——

TM. HOI PONG QUAN TRI
Noi nhgn/ Recipients: CHU TICH
- Nhu Diéu 3/ As stated in Article 3; ON BEHALF OF THE BOARD OF DIRECTORS
- HPQT, BKS (dé bdo cdo)l BOD, CHAIRMAN <&—

BOS (for reporting);
- Luwu VT, VP HDBQT/ Archive:
Administration Office, BOD Office.

Pham Thi Huyén Trang
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Piéu I¢ Ngan hang TMCP Xudt Nhap khau Viét Nam (Eximbank)

PIEU LE
NGAN HANG TMCP XUAT NHAP KHAU VIET NAM

CHUONG |
NHUNG QUY PINH CHUNG

MUC |
GIAl THICH THUAT NGU TRONG PIEU LE
Piéu1.  Pinh nghia
1. Trong Biéu I& nay, trir tredng hop ngit canh va Phap luat cu thé co quy dinh khéc, céc tir
ngir dudi ddy dugc hiéu nhu sau:
a) “Eximbank’: co nghia 1a Ngan hang TMCP Xuat Nhap khau Viét Nam.
b) “Piéu 18”: co nghia 1a Piéu I¢ Eximbank.
c) “Phéap luat”: co nghia la tat ca cac bo luat, luat, nghi quyét, phéap lénh, nghi dinh, quy
dinh, thong tu, quyét dinh va cac van ban phap luat khac duoc cic co quan Nha nudc
Viét Nam ban hanh theo tirng thoi ky lién quan dén hoat dong cua Eximbank, bao géom
C4 cac van ban sira doi, bo sung, thay thé cac vian ban phap luat nay.

d) “Luit Cac té chirc tin dung”: 1a Luat Céc t6 chic tin dung s6 32/2024/QH15 va cac
Luat stra d6i, bo sung hoic thay thé Luat nay.

e) “Luét Doanh nghiép”: 1a Luat Doanh nghiép sé 59/2020/QH14 va cac Luat sira doi,
b sung hoic thay thé Luat nay.

f) “Luat Ngin hang Nha nwéc”: 13 Luat Ngin hang Nha nuéc Viét Nam s
46/2010/QH12 va cac Luat sira doi, bo sung hoac thay thé Luat nay.

g) “Ngan hang Nha nwéc”: 1a Ngan hang Nha nudce Viét Nam.
h) “Vén diéu 18”: 1a tbng ménh gia c6 phan cua Eximbank da ban cho c6 dong.

i) “Von phap dinh”: 1a mac von téi thiéu phai c6 theo quy dinh cua phap luat dé thanh
Iap ngén hang thuong mai.

j) “Co phan”: 1a Vén diéu Ié dugc chia thanh cac phan bang nhau.

k) “Cé phiéu”: 1a chitng chi do Eximbank phat hanh, bat toan ghi s6 hoac dir liéu dién tir
xé&c nhan quyén s& hitu mot hoac mot sé ¢d phan ciia Eximbank theo quy dinh Phap luat.

[) “Cbo tirc”: 1a khoan lgi nhuan rong duoc tra cho mdi ¢6 phan bang tién mat hoic bang
tai san khéc.

m) “Co dong sang 1ap”: co nghia 1a ¢ dong s hitu hop phép it nhat mot hoac mot sb ¢o
phan phé théng va ky tén trong danh sach ¢ dong sang 1ap cua Eximbank.

n) “Cé déng”: 1a t6 chirc hodc ca nhan s¢ hitu hop phap mot hodc mot s ¢d phan cua
Eximbank va dugc ding ky tén trong S6 ding ky c6 dong/So6 dang ky ngudi s¢ hitu
ching khoan cua Eximbank theo quy dinh Phap luat.
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Piéu Ié Ngan hang TMCP Xuat Nhap khau Viét Nam (Eximbank)

0) “Cb ddéng 16N 1a cb dong cua Eximbank s¢ hiru tir ndm phan trim (05%) sé ¢6 phan
c6 quyén biéu quyét tro 18n caa Eximbank, bao gdm ca sé ¢6 phan c¢6 dong dé so hitu
gién tiép.

p) “Sé hiru gian tiép™: 1a viéc td chuc, ca nhan sé hitu vén didu 1é cua Eximbank thong
qua uy thac dau tu hodc thdng qua doanh nghiép ma té chirc, ca nhan d6 so hitu trén
50% vén diéu lé.

q) “Sé ding ky c¢6 dong”: 13 tai liéu bang van ban giay va/hoac tép dit liéu dién tir ghi
nhan thng tin vé s& hitu ¢6 phan cua céc c6 dong Eximbank.

r)  “VSDC”: 1a Téng Cong ty Luu ky va Bu trir chizng khoén Viét Nam (hoic tén goi khac
trong tirng thoi ky).

s) “Gidy to phap ly ciia ca nhan”: 1a mot trong cac loai gidy to sau day: thé Cin cudc,
thé Can cudc cdng dan, Ho chiéu, gidy to ching thuc ca nhan hop phap khac.

t) “Gidy to phap Iy cia té chirc”: 1a mot trong céc loai gidy to sau day: Quyét dinh thanh
lap, Gidy ching nhan dang ky doanh nghiép, tai liéu twong duong khac.

u) “Pia chi lién lac™: 1a dia chi dang ky tru so chinh d6i vai to chuc; dia chi thuong tri
hoidc noi lam viéc hoic dia chi khac ciia ca nhan ma ngudi d6 dang ky voi Eximbank dé
lam dia chi lién lac.

V) “Gidy phép”: bao gom Gidy phép thanh Iap va hoat dong ciia Eximbank do Ngan hang Nha
nudc cap va van ban/quyét dinh ciia Ngan hang Nha nudc vé sira doi, bo sung Gidy phép.

w) “Nguoi diéu hanh Eximbank™: bao gdm Téng giam dbc (hoic chic danh twong
duong), Ph Tong giam doc, Ké toan truong, Giam doc Khéi, Giam déc Khu vyc, Giam
dbc chi nhanh.

x) “Nguoi quan ly Eximbank”: bao gom Chu tich Hoi ddng quan tri, thanh vién khéc cua
Hoi ddng quan tri, Tong giam doc (hoac chirc danh twong duong).

y) “Nguwoi co lién quan”: dugc dinh nghia theo Khoan 24 Diéu 4 Luat Cac té chic tin
dung cho cac van dé vé to chirc, hoat dong cua Eximbank ma dugc quy dinh bai phéap
luat vé céc t6 chirc tin dung. Di véi viéc cong bd théng tin va cac van dé khac ma phap
luat vé& cac to chuc tin dung khong quy dinh, ngudi ¢6 lién quan dugc xac dinh twong
ung theo quy dinh ctia Luat Doanh nghiép va Luat Chang khoén.

Z) “Nguoi c6 quan hé gia dinh”: duoc dinh nghia theo Khoan 22 Biéu 4 Luat Doanh nghiép.

aa) “Ngay lam viéc™: 1a cac ngay theo duwong lich, trir ngay nghi hang tuan (tht bay, chu
nhat), ngay nghi I&, tét theo quy dinh phap luat va quy dinh ciia Eximbank ting thoi ky.
Truong hop tha bay, cha nhat la ngay lam viéc (bu) theo quy dinh phap luat thi duoc
xac dinh la ngay lam viéc.

bb) “Vg, chdng, cha, me, con, anh, chi em”: 1a vo, chong; cha me dé, cha me nudi, cha
duong, me ké, cha me vo, cha me chdng; con dé, con nudi, con riéng caa vo hoic chong,
con dau, con ré; anh, chi, em cling cha me; anh, chi, em cung cha khac me; anh, chi, em
cuing me khac cha; anh vo, chi vg, em vo, anh chdng, chi chdng, em chong, anh ré, em
ré, chi dau, em dau cua ngudi cing cha me hoac cuing cha khéc me, cling me khac cha
cua mot (01) cé nhéan.
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Piéu I¢ Ngan hang TMCP Xudt Nhap khau Viét Nam (Eximbank)

cc) “Cong ty con cia Eximbank”: 1a cong ty thugc mot trong cac trueong hop sau day:

(i)  Eximbank hoac Eximbank va ngudi c0 lién quan cia Eximbank so hitu trén 50%
vbn diéu 1é hoic trén 50% s ¢6 phan ¢ quyén biéu quyét cua cong ty do;

(i) Eximbank c6 quyén bé nhiém da sé hoic tat ca thanh vién caa Hoi ddng quan
tri, Hoi ddng thanh vién, Tong giam dbc (Giam d6c) cua cong ty do;

(iii) Eximbank c6 quyén stra doi, bd sung Diéu 18 cua cong ty do;

(iv) Eximbank hoic Eximbank va ngudi c6 lién quan cua Eximbank truc tiép hoic
gian tiép kiém soat viéc thong qua nghi quyét, quyét dinh cua Pai hoi dong cd
déng, Hoi ddng quan tri, Hoi ddng thanh vién cua cong ty do.

dd) “Céng ty lién két cia Eximbank”: 1a cong ty ma Eximbank hodc Eximbank va ngudi
c6 lién quan cua Eximbank s& hitu trén 11% vén diéu 1& hoic trén 11% sb ¢6 phan c6
quyén biéu quyét, nhung khong phai la céng ty con cua Eximbank.

ee) “Coéng ty kiém soat”: 1a céng ty s¢ hitu truc tiép, gian tiép trén 20% vén diéu Ié cua
Eximbank hozc 1a cong ty nam quyén kiém soat Eximbank hozc 1a Eximbank c6 cong
ty con, cong ty lién két.

ff) “Hoat dong ngan hang”: 1a viéc kinh doanh, cung mg thudng xuyén mot hoic mot s6
nghiép vu sau day:

(i)  Nhan tién guri;
(ii) Cap tin dung;
(iii) Cung tng dich vu thanh toan qua tai khoan;

2. Trong Diéu 18 nay, bat ky dan chiéu nao tsi bat cir quy dinh hoidc van ban phap luat nao s&
bao gom ca nhitng stra d6i, b sung hoic van ban phap luat thay thé caa ching.

3. Céc tiéu dé (Chuong, Muc, Piéu) trong Diéu 1& nay duoc sir dung nham thuan tién cho viéc
theo ddi va khdng anh huong t6i ndi dung cia Diéu ¢ nay.

4.  Céc tir ngit, thuat ngit, khai niém chua duoc dinh nghia trong Diéu 1& ny, s& dugc hiéu theo
cac quy dinh phap luat c6 lién quan.

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

Pidu2.  Tén, hinh thitc, tru sé chinh, mang lwéi hoat dong va théi han hoat déng

1. Tén Ngan hang

- Tén day du bang : Ngan hang Thuong mai C6 phan Xuit Nhap khau
tiéng Viét Viét Nam

- Tén viét tit bang : Ngan hang Xuat Nhap khau Viét Nam
tiéng Viét
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Piéu Ié Ngan hang TMCP Xuat Nhap khau Viét Nam (Eximbank)

- Tén diy du bang : Vietnam Export Import Commercial Joint Stock
tiéng Anh Bank

- Tén viét tat bang : Eximbank hoic EIB
tiéng Anh

2.  Diachi tru sé chinh:
S6 27 - 29 Ly Théi T4, phuong Hoan Kiém, thanh phé Ha Noi, Viét Nam.
3. Thong tin lién hé khac:

- DPién thoai . (024) 73036868

- Website © www.eximbank.com.vn

(Cdc théng tin ndy c6 thé dwoc cdp nhdt, thay doi trong tirng thoi diém va cong bé trén
website cia Eximbank)

4. Hinh thic: Eximbank thudc loai hinh cong ty c6 phan, co tu cach phap nhan theo phap luat
Viét Nam.

5. Eximbank c6 thé thanh 1ap chi nhanh, phong giao dich, vin phong dai dién, don vi su nghiép,
cac cong ty con, cdng ty lién két va cac hinh thac hién dién thuong mai khac ¢ trong nuéc
va nudc ngoai dé thyc hién cac muc tiéu hoat dong caa Eximbank phi hop véi quy dinh cua
phap luat va theo Diéu 1& nay.

6.  Thoi han hoat dong cua Eximbank 12 chin muoi chin (99) nim ké tir ngay 06/4/1992.
Eximbank duoc gia han thoi han hoat dong trén co sé quyét dinh caa Pai hoi dong co dong
va phai duge Ngan hang Nha nuéc chap thuan theo quy dinh cta phap luat.

7. Giay phép thanh Iap va hoat dong cia Eximbank dong thoi 1a Gidy chiing nhan ding ky
doanh nghiép.

Piéu3.  Nguoi dai dién theo phap luat

1.  Eximbank c6 mot (01) nguoi dai dién theo phap luat. Nguoi dai dién theo phap luat cua
Eximbank la:

- Téng giam doc; hoic
- Chu tich Hoi dong quan tri trong truong hop khuyét chic danh Tong giam déc (chua
hoan tat viéc chinh thirc b nhiém nhan sy dam nhan chtc danh Tong giam doc).

2. Nguoi dai dién theo phap luat caa Eximbank la ca nhan dai dién cho Eximbank xac lap va
thuc hién cac quyén va nghia vu phat sinh tir giao dich cua Eximbank, dai dién cho Eximbank
Vé6i tu cach nguoi y8u cau giai quyét viéc dan su, nguyén don, bi don, nguoi ¢ quyeén loi
nghia vy lién quan trudc Toa &n, Trong tai va cic quyén va nghia vu khac theo quy dinh
phap luat.

3. Nguoi dai dién theo phap luat ciaa Eximbank phai cu tra tai Viét Nam, truong hop vang mat
& Viét Nam phai iy quyén bang vin ban cho ngudi khac 1a ngudi quan 1y, ngudi diéu hanh
Eximbank dang cu tru tai Viét Nam dé thuc hién quyén, nghia vu ciia nguoi dai dién theo
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Piéu I¢ Ngan hang TMCP Xudt Nhap khau Viét Nam (Eximbank)

phép luat cia Eximbank. Nguoi dai dién theo phép luat cia Eximbank duoc uy quyén cho
nguoi khac thuc hién cong viéc cua nguoi dai dién theo phap luat theo quy dinh cuaa phap
luat va quy dinh noi bo caa Eximbank (néu cd).

Pidu4.  Muc tiéu ciia Eximbank
Muc tiéu hoat dong va phat trién caa Eximbank la:

1. Tré thanh mot ngan hang I6n manh, cung cap dich vu da dang, chat luong va hiéu qua, dap
g tbi da nhu cau khéach hang.

2. Tbi da hoa loi nhuan, tich lily dau tu cho phat trién, gép phan thuc hién cac muc tiéu phat
trién kinh té, xa hoi cta dat nuéc.

Piéu 5.  Pham vi hoat déng

1.  Eximbank dugc phép tién hanh tat ca cac hoat dong kinh doanh theo Diéu 18 nay trén co s&
phU hop véi Gidy phép vazhoic quy dinh cua phap luat va thuc hién cac bién phap phi hop
dé dat dugc cac muc tiéu ciia Eximbank.

2.  Eximbank cé pham vi kinh doanh va hoat dong ca trong nudc va ngoai nudc.

MUC I
CAC HOAT PONG CHINH CUA EXIMBANK

Picu 6.  Nhan tién giri
1. Nhan tién giri khéng ky han, tién giri c6 ky han, tién gui tiét kiém va cac loai tién giri khéc.
2. Phéat hanh ching chi tién gi.
Piéu 7.  Cép tin dung
Eximbank cap tin dung dudi céc hinh thuc sau:
Cho vay;
Chiét khau, tai chiét khau;

Bao lanh ngan hang;

1

2

3

4.  Phat hanh thé tin dung;
5. Bao thanh toan trong nuéc; bao thanh toan quéc té;

6 Thu tin dung;

7 Cac hinh thuc cap tin dung khac theo quy dinh ciia Ngan hang Nha nudc.
Pidu8.  Mé tai khoan, cung iing phwong tién, dich vu thanh toan

1. Mg tai khoan thanh toan cho khach hang;

2. Cung tmg cac phuong ti¢n thanh toan;

3. Cung ting céac dich vu thanh toan qua tai khoan sau day:

a)  Thuc hién dich vu thanh toan trong nudc bao gom séc, lénh chi, uy nhiém chi, nho thu,
ty nhiém thu, chuyén tién, thé ngan hang, dich vu thu ho va chi ho;
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Piéu Ié Ngan hang TMCP Xuat Nhap khau Viét Nam (Eximbank)

b)  Thuc hién dich vu thanh toan quéc té sau khi dwoc Ngan hang Nha nuéc chap thuan
bang van ban; dich vu thanh toan khéac theo quy dinh ctia Ngan hang Nha nudc.

Piéu 9.  Vay, giri tién, mua ban gidy to co gia

1.  Eximbank dugc vay Ngan hang Nha nudc dudi hinh thirc téi cap von theo quy dinh caa Luat
Ngan hang Nha nudc.

2. Eximbank duoc mua, béan gidy to cd gia voi Ngan hang Nha nuée theo quy dinh caa Luat
Ngan hang Nha nudc.

3. Eximbank dugc cho vay, vay, giri tién, nhan tién giri, mua, ban cé ky han gidy to c6 gia voi
t6 chirc tin dung, chi nhanh ngan hang nudc ngoai theo quy dinh ctia Ngan hang Nha nudc.

4.  Eximbank dugc vay nudce ngoai theo quy dinh cua phap luat.
Pidu 10. M@ tai khoan ciia Eximbank

1. Eximbank phai m¢ tai khoan thanh toén tai Ngan hang Nha nudc va duy tri s tién du trix
bat budc trén tai khoan nay.

2. Eximbank dugc mé tai khoan thanh toén tai to chic tin dung duoc cung @ng dich vu thanh
toan qua tai khoan.

3. Eximbank dugc mé tai khoan thanh toan ¢ nudc ngoai theo quy dinh phép luat vé ngoai héi.

Piéu 11. To chirc va tham gia cac hé théng thanh toan

1. Eximbank duoc to chuc thanh toan noi bo, tham gia hé thong thanh toan lién ngan hang quéc
gia.

2. Eximbank dugc tham gia hé théng thanh toan québc té khi dép ung diéu kién theo quy dinh
ctia Chinh pha va duoc Ngan hang Nha nudc chap thuan bang vin ban.

Piéu 12. G6p von, mua cé phan

1. Eximbank chi dugc dung vén diéu Ié va quy du trit dé gop vén, mua co phan theo quy dinh
tai Diéu 18 nay va quy dinh phap luat.

2. Eximbank phai thanh 1ap, mua lai cdng ty con, cong ty lién két khi thuc hién hoat dong kinh
doanh sau day:

a)  Bao lanh phét hanh chung khoan, mdi gisi chiing khoén; quan Iy, phan phdi chiing chi
quy dau tu chitng khoan; quan ly danh muc dau tu ching khoan va mua, ban cé phiéu;

b)  Cho thué tai chinh;
¢)  Baohiém.

3. Eximbank dugc thanh l1ap, mua lai cdng ty con, cdng ty lién két hoat dong trong linh vuc
quan ly no va khai thac tai san, kiéu héi, vang, bao thanh toan, phat hanh thé tin dung, tin
dung tiéu dung, dich vu trung gian thanh toan, thong tin tin dung.

4. Eximbank dugc gop von, mua c6 phan cua doanh nghiép hoat dong trong cac linh vyc sau day:
a)  Bao hiém, chitng khoan, kiéu héi, vang, bao thanh toan, phat hanh thé tin dung, tin

dung tiéu dung, dich vu trung gian thanh toan, thdng tin tin dung;
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Piéu I¢ Ngan hang TMCP Xudt Nhap khau Viét Nam (Eximbank)

7.

b)  Linh vuc khac khong quy dinh tai diém (a) khoan nay sau khi duoc Ngan hang Nha
nuéc chap thuan bang van ban.

Eximbank thanh lap, mua lai cong ty con, cong ty lién két theo quy dinh tai Khoan 2 va
Khoan 3 Diéu nay sau khi duoc Ngan hang Nha nudc chap thuan bang van ban.

Eximbank, cong ty con ciia Eximbank duoc mua, nim giir ¢ phan cua t chuc tin dung khéc
véi diéu kién va trong gidi han quy dinh cia Ngan hang Nha nuéc.

Céc truong hop gop von, mua cé phan khac (néu co) thuc hién theo quy dinh caa phap luat.

Piéu 13.  Kinh doanh ngoai héi, cung #ng dich vu ngoai héi va san pham phai sinh

1.

Sau khi dugc Ngan hang Nha nudc chap thuan bang vin ban, Eximbank dugc kinh doanh,
cung ung cho khach hang & trong nude va nude ngoai cac dich vy, san pham sau day:

a)  Ngoai hdi;
b)  Phai sinh vé i suit, ngoai héi, tién té va tai san chinh khéc.

Viéc kinh doanh ngoai héi, cung tng dich vu ngoai hdi cua Eximbank cho khéach hang thuc
hién theo quy dinh caia phap luat vé ngoai hdi.

Pi¢u 14.  Nghiép vu uy thac va dai ly, giao dai ly

1.

Eximbank dugc quyén ty thac, nhan ty thac, dai ly trong hoat dong ngan hang, giao dai ly
thanh toan theo quy dinh ctia Ngan hang Nha nudc.

Eximbank duoc thuc hién hoat dong dai Iy bao hiém theo quy dinh cta phéap luat vé kinh
doanh bao hiém, phi hop véi pham vi hoat dong dai Iy bao hiém theo quy dinh ciia Ngan
hang Nha nudc.

Piéu 15. Cac hoat dong kinh doanh khéac

1.

Eximbank dugc thuc hién cac hoat dong kinh doanh khac sau day theo quy dinh cta Ngan
hang Nha nudc:

a)  Dich vy quan ly tién mat; dich vy ngan quy cho t6 chirc tin dung, chi nhanh ngan hang
nudc ngoai; dich vu bao quan tai san, cho thué tu, két an toan;

b)  Cungung céc dich vu chuyén tién, thu ho, chi ho va cac dich vy thanh toan khac khong
qua tai khoan;

¢)  Mua, bén tin phiéu Ngan hang Nha nudc, trai phiéu doanh nghiép; mua, béan gidy to
c6 gia khéc, trir mua, ban gidy to co gia theo quy dinh tai diém a Khoan 2 Piéu nay;

d)  Dich vu méi gidi tién té;

e)  Kinh doanh vang;

f) Dich vu khac lién quan dén bao thanh toan, thu tin dung;

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

Eximbank dugc thuc hién cac hoat dong kinh doanh khac sau day theo quy dinh cua phap

luat c6 lién quan:

a)  Mua ban cdng cu no caa Chinh phu, trai phiéu Chinh phu bao 1anh, trai phiéu chinh
quyén dia phuong;
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Piéu Ié Ngan hang TMCP Xuat Nhap khau Viét Nam (Eximbank)

b)  Phat hanh trai phiéu;
¢)  Luu ky chirng khoan;
d)  Nghiép vu ngan hang gidm sét;

e)  Dai ly quan Iy tai san bao dam cho bén vay la t6 chuc tai chinh quéc té, t chic tin
dung nudc ngoai, to chie tin dung, chi nhanh ngan hang nuéc ngoai.

3. Eximbank duoc thyuc hién cac hoat dong kinh doanh khéc lién quan dén hoat dong ngéan hang
ngoai c4c hoat dong quy dinh tai Khoan 1 va Khoan 2 Diéu nay theo quy dinh cua Ngan
hang Nha nudc, quy dinh cua phép luat co lién quan.

4.  Eximbank khong duoc kinh doanh bét dong san, trir cac truong hop sau déy:

a)  Mua, dau tu, s¢ hitu bat dong san dé sir dung 1am tru so kinh doanh, dia diém lam viéc
hoic co s& kho tang phuc vu tryc tiép cho céc hoat dong nghiép vu caa Eximbank;

b)  Cho thué mot phan tru sé kinh doanh thudc s& hitu cua Eximbank chua sir dung hét;

¢)  Nim giir bat dong san do viéc xir Iy ng. Trong thoi han nam (05) nam ké tir ngay quyét
dinh xir ly tai san bao dam Ia bat dong san, Eximbank phai ban, chuyén nhuong hozc
mua lai bat dong san nay. Truong hop mua lai bat dong san phai bao dam muc dich st
dung quy dinh tai diém a Khoan nay va ty 1é dau tu vao tai san ¢ dinh theo quy dinh
tai diém a Khoan 3 Diéu 144 Luat C4c to chic tin dung.

CHUONG I
VON PIEU LE, CO PHAN, CO PHIEU

MUC |
VON PIEU LE

Piéu 16. Vén diéu 1¢

1. Vbn diéu I cua Eximbank la 18.688.106.070.000 ddng (Muoi tAm ngan sau trdam tam muoi
tam ty mot tram 1é Sau triéu khong tram bay mieoi ngan dong).

2. Von diéu 1é s& dugc diéu chinh va ghi nhan trong Gidy phép tai tirng thoi diém.
3. Vbn diéu lé duoc hach toan bang déng Viét Nam (VND).
Pi¢u 17. Thay d6i von diéu 1¢

Eximbank c6 thé tang hoac giam vén diéu 18 trén co s& quyét dinh caa cap c6 tham quyén
pht hop voi quy dinh tai Biéu 1& nay va quy dinh caa phap luat cé lién quan.

1. Vbn diéu Ié cua Eximbank c6 thé duoc ting tir cAc nguon sau:

a)  Quy du trir bd sung von diéu 1&; Quy dau tu phat trién, thang du von ¢6 phan; loi nhuan
lity ké chua phan phdi va cac quy khac theo quy dinh phap luat;

b)  Phat hanh ¢ phiéu ra cong chang; phat hanh cb phiéu riéng Ié;
¢)  Chuyén doi tir trai phiéu chuyén dbi da phat hanh thanh c¢6 phiéu ¢ thong;
d)  Céc hinh thic khac do Pai hoi dong c6 dong quyét dinh, phil hop véi quy dinh phép luat.
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Piéu I¢ Ngan hang TMCP Xudt Nhap khau Viét Nam (Eximbank)

2. Céc hinh thuc giam vén diéu 1é cua Eximbank: dwgc thuc hién theo cac truong hop va quy
dinh phép luat tirng thoi ky. Viéc giam véon diéu 1é caa Eximbank phai dam bao Vén diéu 18
sau khi giam khong duoc thap hon Vén phap dinh theo quy dinh phép luat.

3. Trinhty, thu tuc, hd so xin chip thuan thay ddi vén diéu 1é thuc hién theo quy dinh cua Ngan
hang Nha nudc va phap luat.

MUC II
CO PHAN, CO PHIEU

Piéu 18. Co phan

1. Mot ¢6 phan cua Eximbank c6 ménh gia 1a 10.000 VND (Muroi nghin dong). S6 lwong cd
phan cua Eximbank bang Vén diéu Ié chia cho ménh gia mot ¢ phan.

2. Tai thoi diém thong qua Piéu 18 nay, toan bo ¢b phan cua Eximbank 12 ¢6 phan phé thong;
tat ca cac co dong ciia Eximbank 1a c6 dong pho théng.

3. Eximbank c6 thé phét hanh cac loai c6 phan wu dai sau khi c6 sy chap thuan cua Dai hoi
dong co dong va phu hop vai quy dinh cua phap luat. C6 phan phd thdng khong thé chuyén
d6i thanh ¢ phan wu dai.

4. MGi ¢ phan ciia ciing mét loai déu tao cho ngudi sé hitu né cac quyén, nghia vu va lgi ich
ngang nhau.

Piéu 19. Co phiéu

1. Cb dong c6 thé dugc cip cd phiéu tuong tng véi s6 ¢o phan va loai ¢ phan so hitu. Co
phiéu caa Eximbank c6 cac noi dung theo quy dinh cua phép luat.

2. Trudng hop ¢ phiéu bang chung chi bi mat, bi hu hong hoac bi hity hoai duéi hinh thic
khéc thi c6 dong dugc Eximbank cap lai co phiéu theo dé nghi. Bé nghi cia ¢6 dong phai
bang van ban bao gém tdi thiéu cac ndi dung sau day:

a)  Thdng tin vé cb phiéu da bi mat, bi hu hong hoic bi hity hoai dudi hinh thirc khac.

b)  Cam két chiu trach nhiém vé nhiing tranh chap phat sinh tir viéc cap lai c6 phiéu méi.
3. Co6 phiéu cua Eximbank khong duoc ding 1am tai san bao dam tai Eximbank.
Picu 20. Ty Ié sé hiru cé phan
Trir trudng hop phép luat cé quy dinh khéc, ty 1& s¢ hitu ¢6 phan tai Eximbank nhu sau:

1. Mot co dong 1a ca nhan khong duoc sé hitu ¢ phan vuot qua nam phan trim (05%) von diéu
1€ cua Eximbank.

2. Mot cb dong 1a to chire khong dugc sé hitu ¢b phan vuot qua mudi phan trim (10%) vén
diéu Ié cua Eximbank.

3. Co dong va nguoi co lién quan ciia ¢ dong d6 khong dugc so hiru ¢6 phan vuot qua mudi
lam phan tram (15%) vén diéu 1 cua Eximbank. C6 dong 16n cua Eximbank va ngudi co
lién quan cua c6 dong d6 khong duoc 6 hitu ¢6 phan tir nam phan trim (05%) von diéu 18
trg 18n caa mot t6 chuc tin dung khéc.

4. Quy dinh tai Khoan 2 va Khoan 3 Diéu nay khdng ap dung ddi véi cac truong hop sau day:
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Piéu Ié Ngan hang TMCP Xuat Nhap khau Viét Nam (Eximbank)

a)  So hitu cd phan tai cong ty con, cong ty lién két 1a to chie tin dung quy dinh tai Khoan
2 va Khoan 3 Diéu 111 Luat Céc t6 chic tin dung:

b)  S& hitu cd phan ctia nha dau tu nudc ngodi quy dinh tai Khoan 6 Diéu nay.

5. Ty lé so hitu ¢6 phan quy dinh tai Khoan 1 va Khoan 2 Diéu nay bao gom ca s6 ¢6 phan so
hitu gian tiép. Ty 18 s& hitu c6 phan quy dinh tai Khoan 3 Diéu nay bao gom ca sb ¢6 phan
do ¢ dong uy thac cho té chic, ca nhan khac mua cé phan va khong bao gém sé hiru ¢
phan caa ngudi co lién quan 1a céng ty con cua cb dong dé theo quy dinh tai diém a Khoan
9 Piéu 4 Luat C4c t6 chuc tin dung.

6.  Tong muc s hiru ¢b phan cua cac nha dau tu nuwdc ngoai tai Eximbank khong virot qué 06%
(s&u phan tram) vén diéu 1& caa Eximbank ting thoi ky.

Piéu 21. Chao ban c¢é phan va chuyén nhweng cé phan

1. Eximbank c6 thé ting thém s lugng co phan, loai ¢ phan duoc quyén chao béan dé ting von
diéu I¢ theo c4c hinh thic sau day:

a)  Chao ban ra cong chung;
b)  Chao ban riéng lé;

¢)  Céc hinh thtc chao ban, phét hanh c6 phan khéc va cho cac dbi tugng khac theo quy
dinh cua phép luat.

2. Céc hinh thtc chao ban, phat hanh theo Khoan 1 Diéu nay dugc Eximbank thuc hién theo
quy dinh cuaa phap luat c6 lién quan.

3. Viéc mua, ban, chuyén nhuong c6 phan cua cé dong thyuc hién theo cac quy dinh caa phép
luat lién quan vé chuang khoan.

4. Viéc mua, nhan chuyén nhuong c6 phan din dén tré thanh co dong 16n phai duge Ngan hang
Nha nuée chap thuan bang vin ban trudc khi thuc hién. C6 dong, nguoi mua, nhan chuyén
nhuong ¢6 phan c6 trach nhiém phdi hop voi Eximbank thyc hién thi tuc xin chap thuan dbi
véi noi dung nay.

5. Co dong la ca nhan, c6 dong 1a to chirc c6 nguoi dai dién phan vén gop tai Eximbank la
thanh vién Hoi dong quan tri, thanh vién Ban kiém soat, Tong giam dc cua Eximbank khong
dugc chuyén nhuong c6 phan caa minh trong thoi gian dam nhiém chic vu. Nguoi dai dién
phan vén gép quy dinh tai Khoan nay khong bao gom nguoi dai dién phan von gop cia Nha
nudc tai Eximbank.

6.  Trong thoi gian dang xtr Iy hau qua do trach nhiém c& nhan theo nghi quyét, quyét dinh cia
Dai hoi dong c¢b dong hoic theo quyét dinh cia Ngan hang Nha nudc, thanh vién Hoi dong
quan tri, thanh vién Ban kiém soat, Tong giam ddc khong dugc chuyén nhuong cb phan, trir
mot trong cac trueong hop sau day:

a)  Thanh vién Hoi dong quan tri, thanh vién Ban kiém soét, Tong giam déc 1a dai dién
theo iy quyén cua cd dong 1a to chic bi sap nhap, hop nhat, chia, tach, giai thé, pha
san theo quy dinh cua phap luat;

b)  Thanh vién Hoi déng quan tri, thanh vién Ban kiém soat, Tong giam ddéc bi budc
chuyén nhuong c6 phan theo ban an, quyét dinh cua Toa an da c6 hiéu luc phap luat;
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Piéu I¢ Ngan hang TMCP Xudt Nhap khau Viét Nam (Eximbank)

¢)  Thanh vién Hoi dong quan tri, thanh vién Ban kiém soat, Tong giam déc chuyén nhugng
¢ phan cho nha dau tu khac nham thuc hién phuong 4n phuc hoi, phuong an chuyén
nhuong toan b phan vén gép, phuong an chuyén giao bét bugce da duoc phé duyét.

Piéu 22. Mua lai co phan, c6 phiéu
1. Céc truong hop Eximbank mua lai ¢b phan, c6 phiéu:

a)  Mua lai c¢6 phan, c6 phiéu theo yéu cau cia Eximbank theo cac trudng hop phép luat
quy dinh.

b)  Mua lai c6 phan, cb phiéu theo yéu cau c6 dong theo cac trudng hop phép luat quy dinh.

¢)  Mua lai ¢b phiéu cua nguoi lao dong theo quy ché phat hanh c6 phiéu cho ngudi lao
dong cua Eximbank phu hop theo cac quy dinh phap luat lién quan;

d)  Cac truong hop mua lai khac theo quy dinh phéap luat ting thoi ky.

2. Eximbank chi dugc mua lai ¢ phan cua ¢ dong néu sau khi thanh toan hét s tién tuong (g
Vi s6 ¢o phan duoc mua lai ma van dam bao tuan thi céc giéi han, ty Ié an toan trong hoat
dong ngan hang va gia tri thuc cia von diéu Ié khong giam thap hon mirc von phap dinh.

3. Diéu kién, trinh ty, thu tuc mua lai c6 phan dwoc thuc hién theo huéng dan cua Ngan hang
Nha nudc, quy dinh cua phap luat ching khoan va cac quy dinh phép luat lién quan.

CHUONG III
CO CAU TO CHUC, QUAN LY EXIMBANK

MUC |
CO CAU TO CHUC QUAN LY

Piéu 23. Co cau té chirc quan ly

1. Co cau to chic quan ly cua Eximbank bao gom:
a)  Dai hoi dong co dong.
b)  Hoi dong quan tri.
¢)  Ban kiém soat.
d) Tong giam ddc.

2. Co ciu té chic hoat dong ciia Eximbank bao gom:
a)  Truso chinh (HGi so).
b)  Céc chi nhanh, phong giao dich.
C)  Van phong dai di¢n.
d)  Pon vi su nghiép (tly theo tinh hinh thuc té ting thoi ky).
e) Congty con.

3. Co cu td chic caa Tru so chinh:

a)  Hoi dong quan tri.
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Piéu Ié Ngan hang TMCP Xuat Nhap khau Viét Nam (Eximbank)

b)  Ban kiém soét.
c) Tong giam doc.
d)  Céac Khéi, Ban, Trung tdm thudc Tru sé chinh.

e)  Kiém toan noi bo.

MUC II
TIEU CHUAN, PIEU KIEN POl VOI NGUOI QUAN LY, NGUOI PIEU HANH VA
MQT SO CHUC DANH KHAC CUA EXIMBANK

Piéu 24. Tiéu chuin va diéu kién doi véi thanh vién Hoi dong quan tri

1. Khéng thudc trudong hop khong duge dam nhiém chic vu quy dinh tai Khoan 1 Biéu 28
Diéu I¢;

2. Cb dao duc nghé nghiép theo quy dinh cia Ngan hang Nha nudc;

3. Co trinh d0 tur dai hoc tro 1én;

4. COmot trong cac diéu kién sau day: c6 it nhat ba (03) nam 1a ngudi quan 1y, ngudi diéu hanh
t6 chuc tin dung; c6 it nhat nam (05) nam 1a ngudi quan ly doanh nghiép hoat dong trong
nganh tai chinh, ké toan, kiém toan hozc caa doanh nghiép khac ¢ vén cha so hiru téi thiéu
bang mic von phap dinh ddi véi loai hinh té chie tin dung tuong tng; ¢6 it nhat nam (05)
nam lam viéc truc tiép tai bo phan nghiép vu caa to chic tin dung, chi nhanh ngan hang nuée
ngoai; co it nhat nam (05) nam 1am viéc truc tiép tai bo phan nghiép vu vé tai chinh, ngan
hang, ké toan, kiém toan;

5. Cac tiéu chuan, diéu kién khac theo quy dinh phap luat c6 lién quan (néu co).

6.  Thanh vién doc lap Hoi ddng quan tri phai ¢ da cac tiéu chuan, diéu kién tai Khoan 1, 2, 3,
4, 5 nhu trén va cac tiéu chuan, diéu kién sau day:

a)  Khong phai la nguoi dang lam viéc cho Eximbank hoac céng ty con caa Eximbank
hodc da lam viéc cho Eximbank hozc cong ty con cia Eximbank trong ba (03) nam
lién ké trude do;

b)  Khong phai la nguoi huong luong va thu lao thuong xuyén cua Eximbank, ngoai
nhitng khoan thu lao cua thanh vién Hoi dong quan tri duogc huong;

¢)  Khong cb vg, chong, cha, me, con, anh, chi, em va vo, chong cua nhitng ngudi nay la
cb dong 16n ciia Eximbank, ngudi quan Iy hoac Kiém soét vién, thanh vién Ban kiém
soat cua Eximbank hoac cong ty con cua Eximbank;

d)  Khong dai dién s¢ hitu c6 phan cua Eximbank; khdng cing véi ngudi ¢6 lién quan so
hitu tryuc tiép, gian tiép tir mot phan tram (01%) vén diéu & hoac vén ¢ phan cé quyén
biéu quyét try 18n cua Eximbank;

e)  Khong phai 1a ngudi quan ly, thanh vién Ban kiém soét ciia Eximbank tai bat ky thoi
diém nao trong nam (05) nam lién ké trudc do;

7. Thanh vién doc lap Hoi ddng quan tri phai thong bao ngay véi Hoi dong quan tri vé viéc
khong con dap ung du diéu kién.
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Piéu I¢ Ngan hang TMCP Xudt Nhap khau Viét Nam (Eximbank)

Pidu 25. Tiéu chuin va diéu kién d6i véi thanh vién Ban kiém soat
1. Khéng thudc trudng hop khéng duoc dam nhiém chic vu quy dinh tai Khoan 1 Diéu 28
Diéu Ié nay;

2. Cb dao duc nghé nghiép theo quy dinh caa Ngan hang Nha nudc;

w

C6 trinh d6 tir dai hoc tré 18n vé mot trong cac nganh tai chinh, ngan hang, kinh té, quan tri
kinh doanh, luat, ké toan, kiém toén;

C6 it nhat ba (03) ndm lam viéc truc tiép trong linh vuc tai chinh, ngan hang, ké toan, kiém toan;
Khéng phai 1a nguoi ¢6 lién quan, ngudi ¢6 quan hé gia dinh cta ngudi quan ly Eximbank;

Truong Ban kiém soét phai cu trii tai Viét Nam trong thoi gian duong nhiém;

N oo o A&

Khéng la thanh vién hay nhan vién cua t6 chuc kiém toan duoc chip thuan thuc hién kiém
toan cac bao cao tai chinh ciia Eximbank trong 03 nam lién trudc do;

8.  Khong phai Ia nguoi dai dién phan vén Nha nude, nguoi dai dién phan vén cia doanh nghiép
tai Eximbank;

9.  Céc tiéu chuan, diéu kién khac theo quy dinh phép luat c6 lién quan (néu co).

Piéu 26. Tiéu chuin va diéu kién ddi véi Tong giam déc

Tong giam dbc phai dap tmg du cac tiéu chuan va diéu kién sau:

1. Khdng thudc truong hop khong duge dam nhiém chac vu quy dinh tai Khoan 1 Biéu 28
biéu & nay;

2. Co dao duc nghé nghiép theo quy dinh ciia Ngan hang Nha nudc;

3. Co trinh d¢ tir dai hoc trg 18n vé mot trong cac nganh tai chinh, ngan hang, kinh té, quan tri
kinh doanh, luat, ké toan, kiém toén;

4. C6 mot trong cac didu kién sau day:

a)  CO it nhat ndm (05) ndm 13 ngudi diéu hanh té chic tin dung;

b)  CO6 it nhit nam (05) nim la Tong giam dbc (Giam doc), Phé Tong giam dbc (Pho giam
dbc) doanh nghiép c6 vén s hitu téi thiéu bang mirc vén phap dinh ddi véi loai hinh
t6 chirc tin dung twong @ng va cé it nhat nam (05) nam lam viéc tryuc tiép trong linh
vuc tai chinh, ngan hang, ké toan, kiém toan;

¢)  Co it nhat mudi (10) ndm lam viéc tryc tiép trong linh vyc tai chinh, ngan hang, ké
toan, kiém toan;

5. Cu tru tai Viét Nam trong thoi gian duong nhiém;
6.  Khong duoc 1a nguoi c6 quan hé gia dinh ciia ngudi quan ly, thanh vién Ban kiém soét cua

Eximbank;

7. Khong dugc 1a nguoi dai dién phan vén Nha nuée, nguoi dai dién phan vén cua doanh
nghiép tai Eximbank;

8.  Cac tiéu chuan, diéu kién khac theo quy dinh phap luat c6 lién quan (néu co).
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Piéu Ié Ngan hang TMCP Xuat Nhap khau Viét Nam (Eximbank)

Piéu 27. Tiéu chuin diéu kién dbi véi Pho Tong giam déc, Ké toan truwéng, Giam doc Chi
nhanh, Tong giam déc (Giam déc) cong ty con

Pho6 Tong giam déc, Ké toan trudng, Giam ddc Chi nhanh, Téng giam ddc (Giam dbc) cong ty con

phai dap ing du cac tidu chuan va diéu kién sau:

1. Khéng thudc trudng hop khong duoc dam nhiém chire vu quy dinh tai Khoan 2 Diéu 28 cua
Diéu 1¢; dbi véi Phé Tong giam dbc phai khdng thude trudong hop khong duoc dam nhiém
chtc vu quy dinh tai Khoan 1 Biéu 28 cua Diéu Ié;

2. CoOmot trong cac diéu kién sau day: c6 trinh do tir dai hoc tro 18n vé mot trong cac nganh tai
chinh, ngan hang, kinh té, quan tri kinh doanh, luat, ké toan, kiém toan hoic nganh khéc
thudc Iinh vuc chuyén mén ma minh s& dam nhiém; c6 trinh d6 tir dai hoc tro 18n vé nganh
khéc va c6 it nhit ba (03) nam lam viéc tryc tiép trong linh vuc tai chinh, ngan hang hoic
linh vuc chuyén m6én ma minh s¢ dam nhiém;

3. Cu tra tai Viét Nam trong thoi gian duwong nhiém;

4. Ké toan truong con phai dap tng cac tiéu chuan, diéu kién theo quy dinh cua phap luat vé
ké toan.

MUC HI
NHUNG TRUONG HQP KHONG PUQC PAM NHIEM CHUC VU - KHONG CUNG
PAM NHIEM CHUC VU - PINH CHI, TAM PINH CHI

Piéu 28. Nhirng trwong hop khong dwge dam nhiém chirc vu

1. Nhitng nguoi sau day khong duoc la thanh vién Hoi dong quan tri, thanh vién Ban kiém soét,
Tong giam doc, Pho Tong giam ddc:

a)  Nguoi thudc d6i tuong quy dinh tai Khoan 2 Biéu nay;

b)  Ngudi thue dbi tuong khong dugc tham gia quan 1y, diéu hanh doanh nghiép, hop tac
x4 theo quy dinh cia phép luat vé can bo, cong chic, vién chirc va phap luat vé phong,
chéng tham nhiing;

c)  Nguoi da tung la chu doanh nghiép tu nhéan, thanh vién hop danh cua cong ty hop
danh, Tong giam ddc (Giam dc), thanh vién Hoi dong quan tri, thanh vién Hoi ddng
thanh vién, kiém soét vién, thanh vién Ban kiém soét cua doanh nghiép, thanh vién
Hoi dong quan tri va Tong giam ddc (Giam ddc) hop tac x4 tai thoi diém doanh nghiép,
hop tac xa d6 bi tuyén bé pha san, trir truong hop duogc ctr, chi dinh, bo nhiém tham
gia quan ly, diéu hanh, kiém soat doanh nghiép, hop tac xa Ia to chuc tin dung bi tuyén
b6 pha san theo yéu cau nhiém vu;

d)  Nguoi di ting bi dinh chi chac danh Chu tich, thanh vién khac caa Hoi ddng quan tri,
Chu tich, thanh vién khéc cua Hoi dong thanh vién, Truong Ban, thanh vién khac cua
Ban kiém soat, Tong giam ddc (Giam ddc) cua td chirc tin dung theo quy dinh tai Diéu
47 Luat Cac td chuc tin dung hoic bi co quan c6 tham quyén xac dinh nguoi d6 c6 vi
pham din dén viéc t6 chuc tin dung bi thu hdi Giay phép;

e)  Nguoi cd lién quan cua thanh vién Hoi dong quan tri, Téng giam ddc cua Eximbank,
trir truong hop quy dinh tai Khoan 3 Didu 69 Luat Céc té chuc tin dung;
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Piéu I¢ Ngan hang TMCP Xudt Nhap khau Viét Nam (Eximbank)

f)  Nguoi phai chiu trach nhiém theo két luan thanh tra ddn dén viéc t6 chic tin dung, chi
nhanh ngan hang nuéc ngodi bi xir phat vi pham hanh chinh trong linh vuc tién té va
ngan hang & khung phat tién cao nhat déi véi hanh vi vi pham quy dinh vé gidy phép,
quan tri, diéu hanh, c6 phan, cé phiéu, gop vén, mua cé phan, cip tin dung, mua trai
phiéu doanh nghiép, ty 1& bao dam an toan theo quy dinh cua phap luat vé xu 1y vi
pham hanh chinh trong linh vuc tién té va ngan hang.

g)  Cac trudng hop khac theo quy dinh phép luat (néu co).

2. Nhimg ngudi sau day khong duoc 1a Ké toan truong, Giam doc chi nhanh, Téng giam dbc
(Giam ddc) codng ty con cua Eximbank:

a)  Nguoi chua thanh nién; nguoi cé kho khan trong nhan thic, lam chu hanh vi; nguoi bi
han ché hoic mét ning luc hanh vi dan su;

b)  Nguoi dang bi truy ciu trach nhiém hinh sy, dang chap hanh hinh phat tu; dang chap
hanh bién phap xt ly hanh chinh tai co so cai nghién bat budc, co s gido duc bat budc;
dang bi Toa &n cAm d¢am nhiém chiic vy, cam hanh nghé hoac 1am céng viéc nhat dinh;

¢)  Nguoi da bi két 4n vé toi tir toi pham nghiém trong tro I1én;
d)  Nguoi da bi két an vé toi xdm pham s& hitu ma chua dugc xda an tich;

e)  Can bo, cdng chirc, vién chirc, nguoi quan ly tir cip cip phong tra 1én trong doanh
nghiép ma Nha nuéc nam giir tir 50% von diéu 18 trg Ién, trir ngudi duoc cir 1am dai
dién quan Iy phan von gop cia Nha nuéc, cua doanh nghiép ma Nha nudc nam gir tir
50% von diéu Ié tro 18n tai Eximbank hodc dugc cu, chi dinh, b6 nhiém tham gia quan
1y, diéu hanh, kiém soat Eximbank theo yéu cau nhiém vy;

f)  Siquan, ha si quan, quan nhan chuyén nghiép, cong nhan, vién chirc qubc phong trong
co quan, don vi thugc Quan doi nhan dan Viét Nam; si quan, ha si quan chuyén nghiép,
cong nhan cong an trong co quan, don vi thugc Cong an nhan dan Viét Nam, trir nguoi
duoc cir 1am dai dién quan Iy phan vén gop cia Nha nudc, cia doanh nghiép ma Nha
nudc nam gitr tir 50% von diéu 1¢ trg 18n tai Eximbank;

3. Vo, chong, cha, me, con, anh, chi, em caa thanh vién Hoi dong quan tri, Téng giam ddc va
v, chong caa nhimg ngudi nay khong duoc 12 Ké toan truong hodc 13 ngudi phu trach tai
chinh cua Eximbank.

Pidu 29. Nhirng truong hop khéng dwgc ciing dam nhiém chiic vu

1. Chu tich Hoi ddng quan tri khong dugce dong thoi 1a nguoi diéu hanh, thanh vién Ban kiém
soat cua Eximbank va t6 chirc tin dung khac, nguoi quan Iy doanh nghiép khéc.

2. Thanh vién Hoi dong quan tri khdng phai 1a thanh vién doc 1ap khong dugce dong thoi dam
nhiém mét trong cac chirc vu sau day:

a)  Nguoi diéu hanh cua Eximbank, trir truong hop 1a Tong giam doc ciia Eximbank;

b)  Nguoi quan 1y, ngudi diéu hanh cuaa to chic tin dung khac, nguoi quan Iy doanh nghiép
khéc, trir truong hop 1a nguoi quan 1y, ngudi diéu hanh cong ty con cia Eximbank
hoac cua cdng ty me ciia Eximbank hoic truong hop thuc hién phuong an chuyén giao
bat budc di dugc phé duyét;

¢)  Kiém soét vién, thanh vién Ban kiém soét cua to chic tin dung khac, doanh nghiép khéc.
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Piéu Ié Ngan hang TMCP Xuat Nhap khau Viét Nam (Eximbank)

3. Thanh vién doc lap Hoi dong quan tri khong dugce dong thoi dam nhiém mét trong céac chic
vu sau day:

a)  Nguoi diéu hanh caa Eximbank;
b)  Nguoi quan 1y, ngudi diéu hanh té chuc tin dung khac; ngudi quan Iy trén hai (02)
doanh nghiép khac;
¢)  Kiém soat vién, thanh vién Ban kiém soét caa to chic tin dung khac, doanh nghiép khéc.
4. Thanh vién Ban kiém soét cua Eximbank khong dugc déng thoi dam nhiém mét trong céc
chuc vu sau day, trir truong hop 1a nguoi quan 1y, nguoi diéu hanh, nhan vién cua td chic
tin dung nhan chuyén giao bit budc theo phuwong 4an chuyén giao bit budc da dugc phé duyét:

a)  Nguoi quan Iy, nguoi diéu hanh Eximbank, t6 chirc tin dung khac, doanh nghiép khac;
nhan vién caa Eximbank hoac céng ty con cua Eximbank;

b)  Nhan vién cia doanh nghiép ma thanh vién Hoi ddng quan tri caa Eximbank 1a thanh
vién Hoi dong quan tri, nguoi diéu hanh hoic 1a c6 dong 16n ciia doanh nghiép do.

5. Tong giam dbc, Pho Tong giam dbc khong duoc dong thoi 1a nguoi quan 1y, ngudi diéu
hanh, kiém soat vién, thanh vién Ban kiém soét cua té chuc tin dung khac, doanh nghiép
khéc, trir trudng hop Pho Tong giam dbc 1a nguoi quan 1y, ngudi diéu hanh cong ty con cua
Eximbank hoac cua codng ty me cua Eximbank.

Pi¢u 30. Pwong nhién mit tw cach thanh vién Hgi ddng quan tri, thanh vién Ban kiém
soat, Tong giam déc
1. Cac trudng hop dwong nhién mat tu cach:
a)  Thudc mot trong cac truong hop khéng duoc dam nhiém chic vu quy dinh tai Biéu 28
biéu lé;
b)  Languoi dai dién phan von gop cia mot to chic 1a ¢6 dong cua Eximbank khi to chic
d6 bi cham dut ton tai;

¢)  Khong con 1a ngudi dai dién phan vén gop theo ty quyén cua co dong 1a to chic cua
Eximbank;

d)  Bi truc xuat khoi 1anh thd nudc Cong hoa xa hoi cha nghia Viét Nam;
e)  Khi Eximbank bi thu hdi Gidy phép;

f)  Khi hop dong thué Téng giam dbc hét hiéu lyc;

g) Chét;

h)  Céc truong hop khac theo quy dinh caa phap luat va Biéu Ié nay.

2. Hoi dong quan tri caa Eximbank phai co vin ban béo cao kém tai liéu chirng minh vé viéc
cac nhan sy duong nhién mat tu cach theo quy dinh tai cac diém a, b, ¢, d, f, g, h Khoan 1
Diéu nay giri Ngan hang Nha nudc trong thoi han nim (05) ngay lam viéc, ké tir ngay nhan
su duwong nhién mat tu cach va chiu trach nhiém vé tinh chinh xac, trung thuc cia béo cao
nay; thuc hién cac tha tuc bau, bé nhiém céc chie danh bi khuyét theo quy dinh phép luat.
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3. Sau khi duvong nhién mat tu cach, thanh vién Hoi ddng quan tri, thanh vién Ban kiém soat,
Tong giam ddc cua Eximbank van phai chiu trach nhiém vé cac quyét dinh cia minh trong
thoi gian duong nhiém.

Piéu 31.  Ba&i nhiém, mién nhiém thanh vién Héi dong quan tri, thanh vién Ban kiém soét,
Tong giam déc
1. Trir trudng hop duong nhién mat tu cach theo quy dinh tai Biéu 30 Diéu 18, Chu tich, thanh
vién khéc cua Hoi dong quan tri; Trueng Ban, thanh vién khac cua Ban kiém soét; Tong giam
dbc caa Eximbank bi mi&n nhiém, bai nhiém khi thuoc mot trong cac truong hop sau day:

a)  Mién nhiém khi c6 don xin tir chirc giri Hoi ddng quan tri, Ban kiém soét;

b)  B&i nhiém khi khong tham gia hoat dong cua Hoi dong quan tri, Ban kiém soat trong
s&u (06) thang lién tuc, trir trudng hop bat kha khéang;

¢)  Bainhiém khi khong dam bao tiéu chuan, diéu kién theo quy dinh tai Diéu Ié va phap
luat c6 lién quan;

d)  Bé&i nhiém khi thanh vién doc lap Hoi dong quan tri khong dap ung tiéu chuan, diéu
kién quy dinh ddi vai thanh vién doc 1ap Hoi dong quan tri va/hoic khong dap ang cac
truong hop khong cting dam nhiém chirc vu d6i véi thanh vién doc lap Hoi dong quan
tri theo quy dinh tai Diéu & va phap luat co lién quan;

e)  Bai nhiém khi vi pham nghiém trong cac quy dinh phap luat hoic Diéu ¢ trong qué
trinh thyc hién tham quyén hoac nhiém vu dugc giao;

f)  Theo toan quyén quyét dinh caa Dai hoi ddng co dong ngoai cac truong hop quy dinh
tai diém (a) dén diém (e) Khoan nay (ddi voi Thanh vién Hoi dong quan tri, Thanh
vién Ban kiém soat);

g)  Theo quyét dinh caa Ban kiém soat ngoai cac trudng hop quy dinh tai diém (a), (b),
(c), (e) Khoan nay (dbi voi Truang Ban kiém soat);

h)  Theo quyét dinh cua Hoi dong quan tri ngoai cac truong hop quy dinh tai diém (a),
(b), (c), (e) Khoan nay (d6i voi Cha tich Hoi dong quan tri, Tong giam ddc);

i)  Cac truong hop khac theo quy dinh cua Luat Ching khoan, Luat Doanh nghiép, quy
dinh phép luat khac va biéu lé.

2. Sau khi bi mién nhiém, bai nhiém, Chu tich, thanh vién khac cua Hoi dong quan tri; Truong
Ban, thanh vién khac ctia Ban kiém soat, Tong giam doc ciia Eximbank van phai chiu trach
nhiém vé cac quyét dinh caa minh trong thoi gian dwong nhiém.

3. Trong thoi han mudi (10) ngay ké tir ngay thdng qua quyét dinh mién nhiém, bai nhiém ddi
véi céc nhan su theo quy dinh tai Khoan 1 Biéu nay, Hoi déng quan tri cua Eximbank c
van ban kém theo tai li¢u lién quan bao cao Ngan hang Nha nudc.

Piéu 32. Dinh chi, tam dinh chi viéc thuc hién quyén, nghia vu cia thanh vién Hgi dong
quan tri, Ban kiém soat va nguai diéu hanh Eximbank

1. Ngan hang Nha nudc c6 quyén dinh chi, tam dinh chi viéc thuc hién quyén, nghia vu cia
Chu tich, thanh vién khéc caa Hoi ddng quan tri; Truang Ban, thanh vién khac cua Ban kiém
soat; nguoi diéu hanh caa Eximbank vi pham quy dinh vé cac truong hop khong ciing dam
nhiém chirc vy, Khoan 10 Didu 48 Luat Cac t6 chuc tin dung hoic quy dinh khac cua phap
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Piéu Ié Ngan hang TMCP Xuat Nhap khau Viét Nam (Eximbank)

luat c6 lién quan trong qua trinh thuc hién quyén, nghia vu dugc giao hoic khéng dam bao
tiéu chuén, diéu kién theo quy dinh tai Biéu 1& va quy dinh phap luat; yéu cau co quan c
tham quyén mién nhiém, bai nhiém, bau, bé nhiém ngudi thay thé hoic chi dinh nguoi thay
thé néu xét thay can thiét.

2. Ban kiém soat dic biét cd quyén dinh chi, tam dinh chi viéc thuc hién quyén, nghia vu cua Chu
tich, thanh vién khac caa Hoi dong quan tri; Truong Ban, thanh vién khéc cia Ban kiém soét;
ngudi didu hanh cua Eximbank khi Eximbank duoc Kiém soat ddc biét néu xét thay can thiét.

3. Nguoi bi dinh chi, tam dinh chi viéc thuc hién quyén, nghia vu theo quy dinh néu trén phai
tham gia xir ly c4c ton tai va vi pham c6 lién quan dén trach nhiém c& nhan khi c6 yéu cau
ciia Ngan hang Nha nudc, Hoi dong quan tri, Ban kiém soét caa Eximbank hozc Ban kiém
soat dac biét.

MUC IV
NGAN NGUA XUNG POT LQI ICH VA CONG KHAI LQI ICH LIEN QUAN
Pitu 33. Quy dinh vé ngin ngira xung ddt lgi ich va cong khai cac lgi ich lién quan
1. Thanh vién Hoi dong quan tri, thanh vién Ban kiém soét, Tong giam dbc, Phd Tong giam
dbc phai cung cip cho Eximbank cac thong tin sau day:

a)  Tén, ma sé doanh nghiép, dia chi try s& chinh caa doanh nghiép, té chic kinh té khac
ma minh hodc minh va nguoi ¢6 lién quan ding tén s¢ hitu phan von gop, co phan tir
nam phan tram (05%) vén diéu Ié tré 18n, bao gdm ca phan von gop, c6 phan ay quyén,
1y thac cho to chire, ca nhan khac ding tén;

b)  Tén, ma sé doanh nghiép, dia chi try s¢ chinh ciia doanh nghiép, té chirc kinh té khac
ma minh va ngudi ¢6 lién quan l1a thanh vién Hoi d¢ong quan tri, thanh vién Hoi dong
thanh vién, kiém soéat vién, thanh vién Ban kiém soat, Téng giam ddc (Giam d6c);

¢)  Thdng tin vé nguoi o lién quan 1a ca nhan, bao gdm ho va tén; s dinh danh ca nhan;
quéc tich, sé ho chiéu, ngay cap, noi cap ddi vai ngudi nudc ngodi; méi quan hé véi
ngudi cung cap thong tin;

d)  Théng tin vé ngudi co lién quan 1a to chirc, bao gdom: tén, ma s doanh nghiép, dia chi
tru s& chinh caa doanh nghiép, s6 Gidy chitng nhan dang ky doanh nghiép hoic giay
to phap 1y twong duong; ngudi dai dién theo phap luat, méi quan hé véi ngudi cung
cap thong tin.

2. Cb dong so hitu tir mot phan tram (01%) von diéu 18 try 1&n cua Eximbank phai cung cp
cho Eximbank cac thong tin sau day:

a)  Ho vatén; sé dinh danh ca nhan; quéc tich, sé ho chiéu, ngay cép, noi cip cua c6 dong
1a ngudi nudc ngoai; s Gidy ching nhan ding ky doanh nghiép hoic gidy to phéap ly
tuong duong cua co dong 1a td chirc, ngay cip, noi cip caa gidy to nay;

b)  Thong tin vé ngudi co lién quan theo quy dinh tai diém c va diém d Khoan 1 DBiéu nay;

¢) S luong, ty Ié so hitu co phan caa minh tai Eximbank;

d)  Sé luong, ty Ié so hitu ¢b phan cia nguoi ¢6 lién quan ctia minh tai Eximbank.
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3.

Déi tugng quy dinh tai Khoan 1 va Khoan 2 Diéu nay phai giri Eximbank bang vin ban cung
cap thong tin lan dau va khi c6 thay ddi cac thong tin nay trong thoi han bay (07) ngay lam
viéc ké tir ngay phat sinh hoic c6 thay doi thdng tin, trir truong hop phép luat c6 quy dinh
thoi han khac ngin hon.

Déi vai thdng tin tai diém ¢ va diém d Khoan 2 Diéu nay, c6 dong chi phai cung cap thong
tin cho Eximbank khi c6 muc thay dbi vé ty 1& s hitu c6 phan cia minh, ty & sé hiru ¢6
phan cia minh va ngudi c6 lién quan tr mot phan trim (01%) vén diéu 18 tro I18n cua
Eximbank so véi 1an cung cap lién trudc.

Eximbank phai niém yét, luu giir thong tin quy dinh tai Khoan 1 va Khoan 2 Biéu nay tai try
s& chinh cua Eximbank va giri béo céo bang van ban cho Ngan hang Nha nudc trong thoi
han bay (07) ngay lam viéc ké tir ngay Eximbank nhan dugc théng tin cung cip. Dinh ky
hang niam, Eximbank cong bd thong tin quy dinh tai cac diém a, b, d Khoan 1 va cac diém
a, ¢, d Khoan 2 Diéu nay véi Dai hoi dong co dong.

Eximbank phai cong b cong khai thong tin vé ho va tén cé nhan, tén t6 chuc la ¢6 dong s
hitu tir mot phan tram (01%) vén diéu 18 tré 1én cua Eximbank va thong tin quy dinh tai dinh
tai diém ¢ va diém d Khoan 2 Diéu nay trén trang thong tin dién tir cia Eximbank trong thoi
han bay (07) ngay lam viéc ké tir ngdy Eximbank nhan duoc théng tin cung cap.

Thanh vién Hoi dong quan tri, thanh vién Ban kiém soét, Tong giam d6c va nguoi diéu hanh
khéc c6 trach nhiém bao cao Hoi dong quan tri, Ban Kiém soat trong cac truong hop sau:

a) Céc giao dich giira Eximbank véi cong ty trong d6 cac ddi twong trén 1a thanh vién
sang lap hoic 1a nguoi quan ly doanh nghiép trong thoi gian ba (03) nim gan nhat
trudc thoi diém giao dich.

b)  Céc giao dich giita Eximbank véi cong ty trong dé ngudi 6 lién quan cua cac doi
tuong trén 1a thanh vién Hoi dong quan tri, Tong giam dbc hoic co dong 1on.

Thanh vién Hoi dong quan tri, thanh vién Ban kiém soét, Téng giam dbc va ngudi diéu hanh
khac c6 nghia vy thong bao bang vin ban cho Hoi dong quan tri, Ban kiém soét vé cac giao
dich giira Eximbank, cong ty con, cong ty do Eximbank nim quyén kiém soat trén nim muoi
phan trim (50%) tr¢ 1én von diéu 1¢ vai chinh dbi tugng d6 hodc véi nhitng ngudi cé lién
quan cua ddi tuong d6 theo quy dinh cua phap luat.

Thanh vién Hoi ddng quan tri, thanh vién Ban kiém soat, Tong giam dbc va nguoi quan ly
khéc néu theo su hiéu biét caa minh thay c6 quyén lgi lién quan du la tryc tiép hay gian tiép
tGi mot (01) hop dong du kién hoac mot (01) giao dich du kién ky két voi Eximbank phai
khai béo ban chat quyén lgi lién quan tai cudc hop Hoi ddng quan tri. Tai day, Hoi dong
quan tri s& xem xét viéc cd ky két cac hgp dong hoic giao dich do hay khong, néu nhu sau
nay mai biét vé su ton tai quyén loi do ciia minh hay trong bat ¢t truong hop nao khac, thanh
vién d6 phai thdng béo tai cudc hop Hoi ddng quan tri gan nhat sau khi thanh vién dé biét
duogc da co quyén loi lién quan.

Déi tuong cung cap, cong bb cdng khai théng tin phai dam bao thdng tin cung cap, cong b
thdng tin cdng khai trung thuc, chinh xac, ddy du, kip thoi va phai chiu trach nhiém vé viéc
cung cap, cdng bd, céng khai thdng tin do.
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10.  Eximbank c6 trach nhiém ap dung céc bién phép can thiét dé ngan ngira thanh vién Hoi dong
quan tri, thanh vién Ban kiém soat, Tong giam dbc, ngudi quan |y khac cua Eximbank, cb
d6ng va nhitng ngudi ¢é lién quan can thiép vao hoat dong cua Eximbank, gay t6n hai cho
lgi ich cua Eximbank; tuan thu cac quy dinh vé giao dich véi ¢ dong, ngudi quan ly caa
Eximbank va ngudi c6 lién quan caa dbi twong nay; dam bao quyén, loi ich hop phap cua
ngudi c6 quyén loi lién quan dén Eximbank.

11. Eximbank c6 nghia vu bao cdo, cdng bd day du, chinh xéac va kip thoi thong tin dinh Ky,
thdng tin bat thuong vé tinh hinh hoat dong san xuét, kinh doanh, tai chinh, tinh hinh quan
tri cong ty cho cb dong, cong chung va cac thong tin khac néu thong tin d6 c6 kha ning anh
huong dén gia chiing khoan, quyét dinh caa ¢ déng va nha dau tu.

Piéu34. Nghia vu chung va th lao, tién lwong, thuéng cia ngudi diéu hanh, ngudi quan ly
1.  Nghia vu chung ctia ngudi diéu hanh, nguoi quan ly

Ngoai cac trach nhiém, quyén han theo quy dinh phap luat, Biéu 18, ngudi diéu hanh, ngudi
quan ly Eximbank con c6 nghia vy, trdch nhiém sau:

a)  Tuan tha phap luat, Diéu I¢, nghi quyét, quyét dinh caa Pai hoi dong co dong cua
Eximbank.

b)  Thuc hién quyén va nghia vu dugc duoc giao mot cach trung thyc, can trong, vi loi
ich ciia Eximbank, c6 dong ctia Eximbank.

¢)  Khong sir dung thdng tin, bi quyét, co hoi kinh doanh cua Eximbank, lam dung dia vi,
churc vu va tai san cua Eximbank dé thu loi c& nhan hoic dé phuc vu cho loi ich caa td
chtic, ca nhan khac 1am ton hai téi lgi ich cia Eximbank, ¢ dong cia Eximbank.

d)  Chiju trach nhiém trong viéc chip hanh cac quy dinh han ché dé bao ¢am an toan trong
hoat dong ngan hang caa Eximbank theo quy dinh caa Luat Cac t6 chuc tin dung.

e)  Bao dam luu trit hd so cua Eximbank dé cung cip duoc céc sé liéu phuc vu cho hoat
d6ng quan 1y, diéu hanh, kiém soat moi hoat dong cua Eximbank, hoat dong thanh tra,
giam sét, kiém tra caa Ngan hang Nha nuéc.

f)  Am hiéu vé cac loai rui ro trong hoat dong ciia Eximbank.

g)  Thong bao kip thoi, day di, chinh xac cho Eximbank vé quyén loi ciia minh tai to chic
khéc, giao dich véi t6 chuc, ca nhan khac ¢ thé gay ra xung dot loi ich caa Eximbank
va chi duoc tham gia vao giao dich d6 khi dwgc Hoi ddng quan tri chap thuan.

h)  Khéng duoc tao diéu kién dé ban than hoic ngudi cd lién quan caa minh vay von, sir
dung céac dich vu ngan hang khéc cia Eximbank véi nhitng didu kién wu dai, thuan loi
hon so véi quy dinh chung cua Eximbank.

i)  Khong dugc ting thu lao, luong hodc yéu cau tra thuong cho ngudi quan 1y, nguoi
diéu hanh khi Eximbank bi 13.

j)  Bao mat cac thong tin dugc Eximbank cung cép theo quy dinh cua phap luat, Biéu 1é
va cac quy dinh noi bo ciia Eximbank. Nghiém cam cac hanh vi tiét 16 thong tin trai
phép (bao gdom ca viéc phat ngon/dua tin/truyén tin trén bao chi khi chua duoc Hoi
ddng quan tri hoic Tong giam ddc phé duyét), ¢ y 1am lan truyén hoic thuc hién
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nhitng hanh vi dan dén hé qua lan truyén céc thong tin vé hoat dong cua Eximbank
mot cach trai phép.

k)  Trong pham vi quyén, nghia vu dugc giao, c6 trach nhiém thuc hién yéu cau bang vin
ban cuia Ngan hang Nha nude ddi vai cac noi dung thugce tham quyén cia Ngan hang
Nha nuéc. Thue hién khuyén nghi, canh bao rai ro va an toan hoat doéng, canh bao
nguy co dan dén vi pham phép luat vé tién t&, ngan hang; két luan, kién nghi, quyét
dinh xtr ly vé thanh tra.

I)  Quyén va nghia vu khac theo quy dinh cua phap luat va biéu Ié.
2. Thulao, tién lwong va thuéng ddi véi nguoi quan 1y, nguoi didu hanh:

a)  Thu lao, tién lwvong, thudng cho ngudi quan Iy Eximbank duoc thuc hién theo cac quy
dinh tai Diéu 18 nay, quy dinh ndi bo va cac quy dinh phép luat lién quan.

b)  Tién luong, thuong ddi voi ngudi diéu hanh duoc thyc hién theo thoa thuan, hop dong
lao dong gitra Eximbank véi nguoi diéu hanh, cac quy dinh ndi bo cia Eximbank va
quy dinh phéap luat lién quan.

MUC V
CO PONG
Piéu 35. Co dong

1. C6 dong Eximbank c6 cac quyén va nghia vy twong (ng véi sé ¢6 phan va loai co phan ma
ho s& hiru.

2. Co dong chi duoc cong nhan chinh thic khi thong tin vé co dong duoc ghi vao So dang ky
cb dong cua Eximbank hozc theo quy dinh cua phap luat vé ching khoan ddi véi ¢ phan da
duoc luu ky tap trung tai VSDC.

3. Eximbank phai c6 tdi thiéu mot tram (100) c6 dong va khong han ché s luong téi da, trir
truong hop phép luat co quy dinh khéc.

Piéu 36. Quyén cua cd dong
1. Cb dong phd théng co cac quyén sau:

a)  Quyeén dugc ddi xtr binh dang. Mdi ¢ phan ctia ciing mot loai déu tao cho ¢6 dong s
hitu cac quyeén, nghia vu va loi ich ngang nhau. Truong hop Eximbank c6 cac loai ¢o
phan vu d3i, cic quyén va nghia vu gan lién véi cac loai ¢ phan vu dai phai dugc Dai
hoi dong c6 dong thong qua va cong bd day da cho co dong;

b)  Tham dy, phét biéu y kién trong céc cudc hop Pai hoi ddng c6 dong va thuc hién quyén
tham gia biéu quyét thong qua cac hinh thic sau, véi mdi co phan pho thong co mot
phiéu biéu quyét:

(i)  Tham duy va biéu quyét tryc tiép tai cudc hop;

(ii) Uy quyén cho nguoi khac tham duy va biéu quyét tai cudc hop;

(iii) Tham du va biéu quyét thdng qua hop truc tuyén, bo phiéu dién tir hodc hinh
thie dién tir khac;
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Piéu Ié Ngan hang TMCP Xuat Nhap khau Viét Nam (Eximbank)

(iv) Gui phiéu biéu quyét dén cudc hop thong qua thu, thu dién tir;
¢)  Puoc nhan ¢b tic véi mac theo quyét dinh cua Dai hoi dong co dong;

d)  Puogc uu tién mua cd phan méi chao ban twong ¢ng véi ty 1& cd phan phéd thong cua
ting c6 dong tai Eximbank;

e)  Puoc chuyén nhuong ¢ phan, quyén mua cb phan cho c6 déng khac cua Eximbank
hoc t6 chirc, c4 nhan khac theo quy dinh cua phap luat va Biéu Ié;

f)  Xem, tra ctu, trich luc théng tin vé tén va dia chi lién lac caa minh trong danh sach c6
ddng c6 quyén biéu quyét; yéu cau stra doi thdng tin khéng chinh xéac caa minh. Trinh
tu, thu tuc yéu cau cung cp thdng tin, cap nhat thdng tin c6 dong thuc hién theo quy
dinh phép luat, Biéu 18 va cua Hoi ddng quan tri;

g)  Xem, tra ctu, trich luc, sao chup Diéu 1é, s6 bién ban hop Dai hoi ddng c6 dong, Nghi
quyét, quyét dinh cua Pai hoi dong c6 dong;

h)  Puoc chia phan tai san con lai twong ng Véi ty 1 s hitu co phan tai Eximbank khi
Eximbank giai thé hoac phé san;

i) Uy quyén bang van ban cho ngudi khac thyc hién cac quyén, nghia vu cia minh; nguoi
duoc uy quyén khong duoc Gng cir Vi tu cach caa chinh minh;

i) Ung cir, & cir nguoi vao Hoi dong quan tri, Ban kiém soét theo quy dinh cua phép
luat va Diéu 1. Hoi ddng quan tri quy dinh vé thi tuc dé cir, tng ct, thoi han tiép nhan
don d¢ cir, tng cir va cac van dé khac lién quan;

K)  Puoc tiép can day du thong tin dinh ky va thdng tin bat thuong do Eximbank cong bd
theo quy dinh cua phéap luat;

I)  Céc quyén khac theo quy dinh caa phap luat va Diéu lé.

2. Co d6ng 16n hodc nhom cb dong sé hitu tir nam phan trim (05%) tong sé ¢o phan pho théng
tro 18n c6 cac quyén sau:

a)  Dé cir, g cir nguoi vao Hoi dong quan tri va Ban kiém soét;
b)  Yéu cau triéu tap Pai hoi dong c6 dong trong truong hop quy dinh tai Khoan 3 Biéu nay;

¢)  Yéu cau Ban kiém soat kiém tra tirng vin dé cy thé lién quan dén hoat dong kinh doanh
ctia Eximbank khi xét thay can thiét. Yéu cau phai 1ap bang vin ban, trong d6 c6 cac
noi dung gom: ho, tén, dia chi lién lac, quéc tich, s6 gidy to phap ly cia ca nhan ddi
VGi co dong 1a ca nhan; tén, ma sé doanh nghiép hoac s gidy to phap ly cua td chuc,
dia chi tru s¢ chinh ddi vai ¢6 dong 1a t6 chirc; s6 lugng ¢o phan va thoi diém dang ki
cb phan cua tirng ¢6 dong, tong sé ¢d phan cua ca nhom cd dong va ty 18 s¢ hiru trong
tong s6 c6 phan caa Eximbank; van dé kiém tra, muc dich kiém tra;

d)  Xem xét, tra ctu, trich luc s6 bién ban va nghi quyét, quyét dinh cua Hoi ddng quan tri,
béo céo tai chinh giira nim va hang nam, bao cio cua Ban kiém soat, hop ddng, giao
dich phai thdng qua Hoi dong quan tri va tai liéu khac trén co so tuan thii quy dinh cua
phép luat, trir tai liéu lién quan dén bi mat thwong mai, bi mat kinh doanh cua Eximbank;

e)  Céc quyén khac theo quy dinh caa phap luat va Biéu 1é nay.
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3. Cb dong hodc nhém cb dong quy dinh tai Khoan 2 Didu ndy c6 quyén yéu cau triéu tap hop
Dai hoi dong c6 dong trong trudng hop:

a)  Hoi ddng quan tri vi pham nghiém trong quyén cua cd déng, nghia vu cua ngudi quan
ly hoic ra quyét dinh vuot qua tham quyén duoc giao;

b)  Nhiém ky cua Hoi ddng quan tri da vuot quéa 06 thang ma Hoi ddng quan tri méi chua
duoc bau thay thé;

Y&u cau triéu tap hop Dai hoi ddng c6 dong phai 1ap bang van ban, trong d6 ¢ cac ndi dung
gom: ho, tén, dia chi lién lac, qudc tich, sé gidy to phép 1y cua ca nhan d6i véi ¢b dong 1a ca
nhan; tén, ma s doanh nghiép hoic sé gidy to phap ly cua td chuc, dia chi tru so chinh dbi
véi cb dong 1a t6 chic; s lwong b phan va thoi diém dang ki ¢6 phan cua ting ¢ dong,
téng s6 cd phan cua ca nhém ¢ dong va ty 1é so hiru trong tdng s ¢6 phan cua Eximbank,
can cir va ly do yéu cau triéu tap hop Dai hoi ddng c6 dong. Kém theo yéu cau triéu tap hop
phai cd cac tai liéu, chiing ¢ vé cac vi pham caa Hoi dong quan tri, mae do vi pham hoac
vé quyét dinh vuot tham quyén. Vin ban yéu cau c6 dua chix ky, con dau (néu cd) caa cac cd
dong co6 lién quan.

4.  C6 dong hodc nhom c6 dong so hitu trén muoi phan tram (10%) tong s6 ¢ phan pho thong
trg 18n ¢ quyén yéu cau Hoi dong quan tri triéu tap Pai hoi dong cd dong bat thuong.

Yéu cau triéu tap hop Dai hoi ddng co dong phai 1ap bang vin ban, trong d6 ¢6 cac ndi dung
gom: ho, tén, dia chi lién lac, québc tich, sb gidy to phap ly cia ca nhan dbi vai 6 dong 1a ca
nhan; tén, ma s doanh nghiép hoic sé gidy to phap 1y cua té chire, dia chi tru sé chinh ddi
Véi €6 dong 1a to chic; s6 lugng c6 phan va thoi diém dang ki co phan cua tirng ¢ dong,
téng s6 ¢6 phan cta ca nhém ¢ dong va ty 1é so hiru trong tong s ¢o phan cia Eximbank,
cin cir va ly do yéu cau triéu tap hop Pai hoi dong cd dong. Vian ban yéu cau c6 du chix ky,
con dau (néu co6) cua cac ¢ dong co lién quan.

5. Co d6ng 1a to chuc co quyén cir mot hodc mot s ngudi dai dién theo uy quyén thyc hién céc
quyén cb dong ctia minh theo quy dinh cua phép luat; truong hop ¢ nhiéu hon mot ngudi
dai dién theo ay quyén dugc cir thi phai xac dinh cu thé sé ¢6 phan va sé phiéu bau/biéu
quyét ciia mdi ngudi dai dién. Viéc cir, cham dut hoac thay doi nguoi dai dién theo uy quyén
phai duoc théng bao bang vin ban dén Tru s¢ chinh cua Eximbank trong thoi han sém nhat.
Thong bao phai cé cac ndi dung theo quy dinh tai Luat Doanh nghiép.

6.  Viéc to chuc thuc hién cac quyén, yéu cau cua cd dong tuan theo quy dinh tai Biéu Ié nay,
Quy ché quan tri ndi bd va cac hudng dan, quy dinh do Hoi ddng quan tri cuia Eximbank ban
hanh va cac quy dinh phap luat trong tirng thoi ky.

Piéu 37. Nghia vu ciia cb dong

1. Cb dong cua Eximbank phai thyc hién cac nghia vu sau:

a)  Thanh toan du s tién tuwong ng véi s6 ¢b phan da cam két mua trong thoi han do
Eximbank quy dinh; chiu trach nhiém vé cac khoan ng va nghia vu tai san khac cua
Eximbank trong pham vi s6 vén da gop vao Eximbank;

b)  Khong dugc rdt vén ¢ phan da gop ra khoi Eximbank dugi moi hinh thirc dan dén
viéc giam von diéu & cua Eximbank, trir trudng hop quy dinh tai Khoan 2 Biéu 22 cua
biéu l¢;
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¢)  Chiju trach nhiém truéc phép luat vé tinh hop phap caa ngudn vén gop, mua, nhan
chuyén nhuong c6 phan tai Eximbank; khéng str dung ngudn vén do to chic tin dung,
chi nhanh ngan hang nudc ngoai cp tin dung, ngudn vén do phét hanh tréi phiéu doanh
nghiép dé mua, nhan chuyén nhwong ¢ phan cua Eximbank; khong duoc gop von,
mua c6 phan ciia Eximbank dudi tén cua ca nhan, phap nhan khac dudi moi hinh thic,
trir trrong hop Gy thac theo quy dinh cua phap luat;

d)  Tuan tha Diéu Ié va cac quy dinh ndi bo cua Eximbank;
e)  Chép nhan nghi quyét, quyét dinh caa Dai hoi ddng cd dong, Hoi ddng quan tri;

f)  Chiu trach nhiém khi nhan danh Eximbank dudi moi hinh thirc dé thuc hién hanh vi vi
pham phap luat, tién hanh kinh doanh va cac giao dich khac dé tu loi hodc phuc vu loi
ich cua td chuc, ca nhan khac;

g)  Bao mat cac thong tin duoc Eximbank cung cap theo quy dinh caa phap luat, Diéu Ié
va cac quy dinh noi bo cia Eximbank; chi st dung thong tin duoc cung cap dé thuc
hién va bao vé quyén va loi ich hgp phap ctia minh; khdng phét tan hoic sao, giri thong
tin dugc Eximbank cung cap cho td chiic, ca nhan khac;

h)  C6 dong 16n khong duoc lgi dung wu thé cia minh gay anh huong dén céc quyén, loi
ich cua Eximbank, ciia cac c6 dong khac theo quy dinh cia phap luat va Piéu Ié; c¢6
nghia vu céng bd thong tin theo quy dinh cua phép luat;

i) Cécnghia vu khac theo quy dinh tai Diéu I8 nay va cac quy dinh phép luat khac cé lién quan.

2. Cb dong nhan uy thac dau tu cho to chiic, ca nhan khéc phai cung cap cho Eximbank théng
tin vé cha so hitu thuc sy cta s6 ¢o6 phan ma minh nhan ay thac dau tu trong Eximbank.
Eximbank ¢ quyén dinh chi quyén c6 dong cua cac cd déng nhan ty thac dau tu trong
truong hop c6 dong nay khong cung cap théng tin hoic cung cp thong tin khong day du,
khong chinh xac vé chu s hitu thuc su cac co phan.

Piéu 38. S6 ding ky co dong, S6 ding ky nguoi sé hiru chieng khoan va xac 1ap danh sach
co dong
1.  Eximbank lap va luu giit SO ding ky co dong dén khi ¢ phiéu dugc dang ky tap trung tai
VSDC. S6 ding ky c6 dong co thé duoc 1ap va luu giit dudi dang van ban gidy, tap di liéu
dién ta ghi nhan thdng tin vé so hitu ¢d phan cua cac c6 dong. S6 dang ky ¢ dong co cac
noi dung theo quy dinh phép luat.

2. S6 dang ky c6 dong duoc luu gitr tai tru sé chinh cua Eximbank hoac céc to chic khéc co
chtc nang luu giir s6 diang ky ¢ dong. C6 dong c6 quyén kiém tra, tra ctu, trich luc, sao
chép tén va dia chi lién lac cua c6 dong Eximbank trong s6 diang ky c6 dong trong gio lam
viéc cua td chuc luu giir s6 diang ky c¢b dong.

3. Co phiéu da dugc ding ky tap trung tai VSDC: VSDC lap va luu gitr SO ding ky nguoi s&
hitu chtmg khoan d6i vai ¢6 phiéu cua Eximbank va thyuc hién lap danh sach, tinh toan va
phan b quyén cho cd dong theo ty 1¢é do Eximbank théng béo. Chi nhitng ngudi ¢6 tén trén
S6 dang ky ngudoi s¢ hiru chitng khoan 1ap tai ngay dang ky cudi cuing theo théng bao cua
Eximbank méi duoc nhan cac quyén phat sinh lién quan dén ¢ phiéu.

4. Truong hop cd dong c6 thay ddi dia chi lién lac thi phai thdng bao kip thoi voi Eximbank dé
cap nhat vao s6 dang ky c6 dong/thong bao cho VSDC dé cap nhat vao S6 dang ky ngudi so
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hitu ching khoéan. Eximbank khong chiu trach nhiém vé viéc khong lién lac duoc véi cd

dong do khong duoc thong bao thay dbi dia chi lién lac cua c6 dong.

Xac lap danh sach c6 dong:

a)  Hoi ddng quan tri quy dinh cu thé vé thoi diém xac 1ap danh sach céc cd dong duoc
hudng céc quyén cua co dong va phai cdng bd thong tin vé thoi diém xac 1ap danh
sach cb dong theo dang quy dinh phép luat;

b)  Céc giao dich chuyén nhuong c6 phan phat sinh vao (cac) ngay giao dich khong huang
quyén va trong khoang thoi gian tir sau ngay chét danh sach cé dong (ngay ding ky
cudi cung) dén ngdy ma quyén tuong ung cua c¢6 dong duoc thuc hién thi: nguoi
chuyén nhuong (theo théng tin trén danh sach cb dong tai ngay diang ky cudi cing) la
ngudi dugc hudng cac quyén cia cb dong.

MUC VI
DAl HQOI PONG CO PONG

Pi¢u 39. Pai hoi ddng cé dong

1.

Pai hoi dong c6 dong gom tat ca co dong cd quyén biéu quyét, 1a co quan quyét dinh cao
nhat cua Eximbank.

Pai hoi dong c6 dong hop thuong nién mdi niam mot (01) lan. Pai hoi dong c6 dong phai
hop thuong nién trong thoi han bon (04) thang ké tir ngay két thiic nam tai chinh. Hoi dong
quan tri quyét dinh gia han hop Dai hoi dong cb dong thudng nién trong trudng hop can
thiét, nhung khong qua sau (06) thang ké tir ngay két thiic nam tai chinh. Ngoai cudc hop
Pai hoi ddng c6 dong thuong nién, Pai hoi dong ¢ dong c6 thé hop bat thuong.

Pai hoi dong co dong thong qua cac quyét dinh thudc tham quyén bang hinh thic:

a)  Biéu quyét tai cuoc hop; hoic

b)  Lay y kién bang van ban.

40. Nhiém vu va quyén han Pai hoi ddng cé dong

Théng qua dinh huéng phat trién ciia Eximbank; ké hoach kinh doanh hang nam ctia Eximbank;
Thong qua biéu I¢; stra ddi, bo sung biéu I¢;

Thong qua Quy ché quan tri noi bd; Quy ché vé t chiic va hoat dong cua Hoi ddng quan tri,
Ban kiém soét;

Quyét dinh sb lugng thanh vién Hoi dong quan tri, Ban kiém soéat timg nhiém ky; Bau, mién
nhiém, bai nhiém, bau bé sung, thay thé thanh vién Hoi dong quan tri, thanh vién Ban kiém soat
ph hop véi cac diéu kién va tiéu chuan theo quy dinh ciia Diéu 18 va quy dinh cua phép luat;

Quyét dinh mirc thu lao, thudng va céc loi ich khac dbi véi thanh vién Hoi ddng quan tri,
thanh vién Ban kiém soat va ngan sach hoat dong ciia Hoi dong quan tri, Ban kiém soét;

Xem xét va xur ly theo tham quyeén vi pham ciia Hoi dong quan tri, Ban kiém soat gay thiét
hai cho Eximbank va c6 dong caa Eximbank;

Quyét dinh co cau t6 chac quan ly caa Eximbank;
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8.  Thoéng qua phuong an thay d6i mirc von diéu 1¢; théng qua phuwong an chao ban ¢ phan, bao
gom loai c¢b phan va s6 luong c6 phan méi s& chao ban;

9.  Thdng qua phuong an mua lai c6 phan di ban;
10. Théng qua phuong an phat hanh trai phiéu chuyén doi, trai phiéu kém ching quyén;

11. Théng qua phuong 4n phuong an khic phuc du kién trong truong hop duoc can thiép som
theo quy dinh tai Biéu 143 Luat C4c t6 chic tin dung;

12.  Théng qua bao c4o tai chinh hiang nim; phuong an phan phdi loi nhuan sau khi di hoan thanh
nghia vu thué va nghia vu tai chinh khéc caa Eximbank;

13. Thdng qua béo céo cua Hoi ddng quan tri, Ban kiém soat vé viéc thuc hién nhiém vu, quyén
han duogc giao;

14. Quyét dinh thanh lap hodc chuyén di cac hinh thtc phap ly hién dién thuong mai & nudc
ngoai, cong ty con cua Eximbank;

15. Thong qua phuong 4n gop von, mua, ban co phan, phan von gop cua Eximbank tai doanh
nghiép, to chic tin dung khac ma gia tri gop von, gia mua du kién hoic gia tri ghi so trong
truong hop ban cd phan, phan vén gop cé gia tri tir 20% vén diéu 18 try 1én cua Eximbank
ghi trong bo c4o tai chinh da duoc kiém toan gan nhat;

16. Thong qua quyét dinh ddu tu, mua, ban tai san ¢ dinh cua Eximbank ma mirc dau tu, gia
mua du kién hoic nguyén gia trong trudng hop ban tai san ¢é dinh c6 gia tri tir 20% vén diéu
& tro 18n ciia Eximbank ghi trong bao cdo tai chinh da duoc kiém toan gan nht;

17. Théng qua hop ddng, giao dich khac c6 gié tri tir 20% von diéu 1 tré 18n cua Eximbank ghi
trong béo céo tai chinh da duoc kiém toan gan nhat giira Eximbank véi: (i) thanh vién Hoi
dong quan tri, thanh vién Ban kiém soét, Tong giam ddc, co dong 16n cua Eximbank; (ii)
ngudi ¢6 lién quan cua ngudi quan ly, thanh vién Ban kiém soat, cd dong 16n cua Eximbank;
(i) cdng ty con, cdng ty lién két caa Eximbank, trir trudng hop Eximbank dang thuc hién
phuong 4n chuyén giao bat budc. Trong céc truong hop nay, cac ¢d dong co loi ich lién quan
dén cac bén trong hop dong, giao dich khdng c6 quyén biéu quyét;

18. Quyét dinh viéc chia, tach, hop nhét, sap nhap, chuyén doi hinh thac phép ly, giai thé hozc
y8u cau Toa an ma tha tuc pha san Eximbank;

19. Quyét dinh lya chon to chirc kiém toan doc 1ap thuc hién kiém toan theo quy dinh tai Biéu
80 biéu l¢;

20. Quyét dinh giai phap khic phuc bién dong 16n vé tai chinh cua Eximbank;

21.  Théng qua viéc thay ddi tén, dia diém dit tru sé chinh, gia han thoi gian hoat dong cia Eximbank;
22. Céac quyén va nhiém vu khac theo quy dinh tai Biéu I& nay va quy dinh phap luat c6 lién quan.
Piéu 41.  Piéu kién va hinh thirc thdng qua nghi quyét, quyét dinh caa Pai hoi ddng co dong

1. Trir trudng hop quy dinh tai cac Khoan 2, 3, 4 dudi day, nghi quyét, quyét dinh ctia Pai hoi
ddng c6 dong duoc thong qua khi dugc s6 co dong dai dién trén 50% tong sé phiéu biéu
quyét cua tat ca cd dong du hop chap thuan hoidc khi duoc sé ¢d dong dai dién trén 50% tong
s6 phiéu biéu quyét cua tat ca co dong chap thuan trong truong hop lay y kién bang van ban.

29

ﬂﬁ/ &



Piéu I¢ Ngan hang TMCP Xudt Nhap khau Viét Nam (Eximbank)

2. Dbi véi nghi quyét, quyét dinh vé ndi dung quy dinh tai Khoan 8, 16 Biéu 40 Diéu 18 thi phai
duoc sé c6 dong dai dién trén 65% tong sé phiéu biéu quyét cua tat ca co dong du hop chap
thuan hoic khi duoc sé cd dong dai dién trén 65% tong sé phiéu biéu quyét cua tit ca cb
dong chap thuan trong truong hop lay y kién bang vin ban.

3. Dbi vai nghi quyét, quyét dinh vé ndi dung quy dinh tai Khoan 18 Biéu 40 Biéu 18 thi phai duoc
s6 ¢b dong dai dién trén 65% tong sb phiéu biéu quyét cua tat ca ¢ dong du hop chap thuan.

4. Viéc bau thanh vién Hoi dong quan tri va Ban kiém soat phai duoc thuc hién dudi hinh thic
bau don phiéu theo nguyén tic chung nhu sau:

a)  Madi cd dong co tong sb phiéu biéu quyét twong g véi tong sé ¢b phan s hitu nhan
(x) v6i s6 thanh vién duoc bau cua Hoi dong quan tri hodc Ban kiém soat va mdi cd
dong co quyén don hét hodc mot phan tong sd phiéu bau ciia minh cho mot hodc mot
sd tmg ctr vién.

b)  Ngudi tring ctr thanh vién Hoi dong quan tri hodc Ban kiém soat dugc xac dinh theo
sO phiéu bau tinh tir cao xudng thap, bat dau tir tng cir vién co sd phiéu bau cao nhat
cho dén khi di s6 thanh vién can bau. Truong hop cé tir hai (02) Gmg cir vién tro 1én
dat cuing s6 phiéu bau nhu nhau cho thanh vién cudi ciing ctia Hoi ddng quan tri hoic
Ban kiém soat thi sé& tién hanh bau lai trong s6 cac ung cir vién ¢ sd phiéu bau ngang
nhau hoic lira chon theo tiéu chi tai thé 18 bau cir ciia phién hop Dai hoi dong cb dong.

5. Quyét dinh vé noi dung quy dinh tai cac Khoan 1, 4, 6, 18 Diéu 40 Diéu I¢ phai dugc thdng
qua bang hinh thie biéu quyét tai cudc hop Dai hoi dong co dong.

Piéu 42. Tham quyén triéu tap hop Pai hi dong co dong
1. Hoi ddng quan tri triéu tap hop Pai hoi dong c¢6 dong thudng nién va bat thuong.
2. Dai hoi ddng c6 dong hop thudng nién thao luan va thdng qua cac van dé sau day:
a)  Ké& hoach kinh doanh hang nam caa Eximbank;
b)  B&o c4o tai chinh hang nam da duogc kiém toan;

¢) Bé&o céo cua Hoi dong quan tri vé quan tri va két qua hoat dong nim cua Hoi dong
quan tri va ting thanh vién Hoi dong quan tri;

d)  Bao cao cua Ban kiém soat vé két qua kinh doanh ciia Eximbank, vé két qua hoat dong
nam cua Hoi déng quan tri, Tong giam doc;

e)  Bd&o céo tu danh gia két qua hoat dong nam cua Ban kiém soat va thanh vién caa Ban
kiém soét;
f)  Muc cb tac dbi voi mdi co phan cua ting loai(néu co);
g)  Céc van dé khac thuoc tham quyeén cia Pai hoi dong cb dong.
3. Hoi dong quan tri phai triéu tap hop Pai hoi dong cd dong bat thuong trong cac trudng hop sau:
a)  Hoi dong quan tri xét thay can thiét vi lgi ich cua Eximbank;

b)  S6 lugng thanh vién Hoi dong quan tri, Ban kiém soat con lai it hon sé lwgng thanh
vién t6i thiéu theo quy dinh ctia phap luat;
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Piéu Ié Ngan hang TMCP Xuat Nhap khau Viét Nam (Eximbank)

¢)  Theo yéu cau bang vin ban cua ¢ dong hoac nhdm cd dong s hitu tir ndm phan trim
(05%) tong sb co phan phé théng cua Eximbank d6i véi trudng hop theo quy dinh tai
Khoan 3 Diéu 36 Diéu 1& nay; hoic theo yéu cu bang vin ban caa ¢ dong hodc nhém
b dong s hitu trén muoi phan tram (10%) tong sé ¢6 phan phd théng cua Eximbank
theo quy dinh tai Khoan 4 Diéu 36 Diéu Ié nay;

d)  Theo yéu cau cua Ban kiém soat;

e)  Quyét dinh noi dung theo yéu cau caa Ngan hang Nha nuéc khi xay ra su kién anh
hudng dén an toan hoat dong caa Eximbank;

f)  Céc truong hop khac theo quy dinh tai Biéu Ié va quy dinh caa phép luat.

4. Hoi d@dng quan tri phai triéu tap hop Pai hoi dong c6 dong trong thoi han chin muoi (90)
ngay ké tir ngay xay ra truong hop quy dinh tai diém b Khoan 3 Piéu nay hoic ké tir ngay
nhan dugc yéu cau quy dinh tai diém ¢, d Khoan 3 Diéu nay.

5. Truong hop Hoi dong quan tri khdng triéu tap hop Pai hoi dong c6 dong theo quy dinh tai
Khoan 4 Biéu nay thi trong thdi han ba muoi (30) ngay tiép theo, Ban kiém soat duoc thay
thé Hoi dong quan tri tridu tap hop Pai hoi dong co dong.

6.  Truong hop Ban kiém soat khong triéu tap hop Pai hoi dong ¢ dong theo quy dinh tai
Khoan 5 Diéu nay thi trong thoi han ba muoi (30) ngay tiép theo, c6 dong hoac nhdm cb
dong quy dinh tai diém ¢ Khoan 3 Diéu nay c6 quyén triéu tap hop Pai hoi dong co dong
theo quy dinh cua phép luat.

7. Nguoi triéu tap phai lap danh sach c¢6 dong co quyén du hop Pai hoi dong c6 dong, cung cap
thong tin va giai quyét khiéu nai lién quan dén danh sach cd dong, 1ap chuong trinh va noi
dung cudc hop, du thao nghi quyét Pai hoi dong c6 déng theo ndi dung du kién cua cudc
hop; danh sach va thong tin chi tiét ciia cac g vién trong truong hop bau thanh vién Hoi
dong quan tri, Ban kiém soét; chuan bi tai liéu, xac dinh thoi gian va dia diém hop, giri thong
bao moi hop dén tiing ¢ dong c6 quyén dy hop va thuc hién cac cong viéc khac phuc vu
cudc hop theo quy dinh tai Biéu Ié nay, Quy ché quan tri ndi bd va cac quy dinh phép luat
co lién quan.

8.  Chi phi hop ly va hop phép cho viéc triéu tap va tién hanh hop Dai hoi dong co dong theo
quy dinh tai cac Khoan 4, 5 va 6 Biéu nay s& duoc Eximbank hoan lai. Chi phi nay khong
bao gom nhiing chi phi do ¢4 dong chi tiéu khi tham dy cudc hop Pai hoi ddng co dong, ké
ca chi phi an ¢ va di lai.

9.  Trudng hop Hoi dong quan tri, Ban kiém soéat khdng triéu tap hop Pai hoi déng c6 dong nhur
quy dinh tai Khoan 4, 5 Biéu nay thi Hoi dong quan tri, Ban kiém soét phai bdi thuong thiét
hai phat sinh d6i véi Eximbank.

10. Pia diém hop Pai hoi ddng c6 déng duge xac dinh 14 noi chu toa du hop va phai & trén 13nh
tho Viét Nam.

11. Thanh vién Hoi ddng quan tri va thanh vién Ban kiém soat phai tham du hop Dai hoi dong
¢ dong thuong nién dé tra 1oi cac cau hoi cua co dong tai cudc hop (néu co); truong hop bat
kha khéng khdng tham dy duoc, thanh vién Hoi ddng quan tri va thanh vién Ban kiém soat
phai b4o céo bang van ban voi Hoi dong quan trj va Ban kiém soét.
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12.  Trudng hop Béo cdo kiém toan bao cdo tai chinh nim cua Eximbank c6 cac khoan ngoai trir
trong yéu, y kién kiém toan trai nguoc hodc tir chdi, Eximbank phai moi dai dién té chirc
kiém toan dugc chap thuan thuc hién kiém toan bao céo tai chinh ciaa Eximbank dy hop Dai
hoi dong c6 dong thudng nién va dai dién to chuc kiém toan duoc chap thuan néu trén co
trach nhiém tham du hop Dai hdi ddng c6 dong thudng nién cua Eximbank.

Pidu 43. Danh sach c6 dong cé quyén du hop, chwong trinh, ndi dung va gidy moi hop Pai
hoi déng c6 dong
1. Danh séch c6 dong co quyén du hop:

a)  Danh sach ¢ dong co quyén du hop Pai hoi ddng cb dong duoc 1ap khong qua mudi
(10) ngay trudc ngay gui thong bdo moi hop Pai hoi dong co dong. Eximbank cong
bé théng tin vé viéc 1ap danh sach co dong c6 quyén tham du hop Pai hoi ddng cb
dong tdi thiéu hai muoi (20) ngay trude ngay dang ky cudi clng.

b)  Danh sach c6 dong c6 quyén du hop Pai hoi dong ¢ dong phai cd ho, tén, dia chi lién
lac, qudc tich, s6 gidy to phéap Iy cta ca nhan ddi véi ¢ dong 13 ca nhan; tén, ma sb
doanh nghiép hoic sé gidy to phap Iy cia to chic, dia chi tru so chinh ddi vai ¢6 dong
1a t6 chirc; s6 lugng c6 phan ting loai, s6 va ngay dang ky c6 dong cua ting ¢ dong.

c)  Co dong cé quyen kiém tra, tra ciru, trich luc, sao chép tén va dia chi lién lac cua cd
dong trong danh sach c6 dong c6 quyén du hop Pai hoi dong c6 dong; yéu cau sira doi
thong tin sai léch hoic bd sung thong tin can thiét vé minh trong danh sach c6 déng c6
quyén du hop Pai hoi dong cb dong.

2. Chuong trinh va ndi dung cudc hop Pai hoi dong c6 dong:

a)  Ngudi triéu tap hop Dai hoi dong co dong phai lap danh sach c6 dong co quyén dy hop
va biéu quyét; chuan bi chuong trinh, ndi dung, tai liéu cudc hop va du thao nghi quyét
db6i vai tiing van dé trong chuong trinh hop; xac dinh thoi gian, dia diém hop va giri
théng béo maoi hop dén céc co dong cé quyén du hop.

b)  C6 dong hodc nhdém cd dong so hiru tir nam phan tram (05%) tong sé ¢6 phan phé
thdng cua Eximbank tra 18n cd quyén kién nghi van dé dua vao chwong trinh hop Pai
hoi dong ¢ dong. Kién nghi phai bang van ban va duoc giri dén Eximbank cham nhét
ba (03) ngay 1am viéc trude ngay khai mac. Kién nghi phai ghi r tén c6 dong, s6 luong
tirng loai ¢ phan cua co dong, van dé kién nghi dua vao chuong trinh hop.

¢)  Trudng hop ngudi triéu tap hop Pai hoi dong co dong tir chdi kién nghi quy dinh tai
diém b Khoan 2 Diéu nay thi cham nhat Ia hai (02) ngay lam viéc trude ngay khai mac
cudc hop Dai hoi ddng co dong phai tra 1oi bang vin ban va néu rd 1y do. Ngudi triéu
tap hop Dai hoi ddng cd dong chi duogc tir chdi kién nghi néu thuoc mot trong céc
trurong hop sau day:

(i)  Kién nghi duoc giri dén khong dung quy dinh tai diém b Khoan 2 Diéu nay;

(i) Vao thoi diém kién nghi, c6 dong hoic nhém cb dong khong nam gitr da tir nim
phan traim (05%) cb phan pho thong tro 1én;

(iii) Van dé kién nghi khong thudc thim quyén quyét dinh cia Dai hoi dong b dong;
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d)  Nguoi triéu tap hop Dai hoi ddng cd dong phai chap nhan va dua kién nghi quy dinh
tai diém b Khoan 2 Diéu ndy vao du kién chuong trinh va ndi dung cudc hop, trir
trudng hop quy dinh tai diém ¢ Khoan 2 Biéu nay. Kién nghi dwoc chinh thirc b sung
vao chuong trinh va ndi dung cudc hop néu duoc Pai hoi ddng co dong chip thuan.

Moi hop Pai hoi dong cb dong:

Ngudi triéu tap hop Dai hoi dong cd dong phai gui théng bao moi hop dén tit ca cd dong
trong danh sach cé dong c6 quyén du hop cham nhat 1a hai muoi mét (21) ngay trudce ngay
khai mac (tinh tir ngay ma thong bao duoc gui di), cu thé nhu sau:

(i)  Thdng béo mai hop phai co tén, dia chi tru s& chinh, ma s doanh nghiép caa
Eximbank; tén, dia chi lién lac cua ¢ dong; thoi gian va dia diém hop; va nhiing
yéu cau khac (néu c6) dbi véi nguoi du hop.

(i) Thdng bao mai hop dugc giri bang phuong thirc dé bao dam dén dugc dia chi
lien lac caa c6 dong. Bong thoi, dugc dang tai trén trang thong tin dién tir coa
Eximbank, thyuc hién cong b thong tin theo quy dinh phap lut.

Trong truong hop thdng bao mai hop giri dén cac co dong khdng kém theo cac

tai liéu hop, thdng bao mai hop phai néu ré duong dan dén toan b tai lieu hop,

cach thire tai cac tai liéu dugc dang tai trén trang thong tin dién tir cia Eximbank
dé cac co dong co thé tiép can.

(iii)  Tai liéu hop bao gom:

- Chuong trinh hop, c4c tai liéu sir dung trong cudc hop;

- Danh sach va thong tin chi tiét cua cac ung vién da duoc Ngan hang Nha
nuéc chap thuan trong truong hop bau thanh vién Hoi dong quan tri, thanh
vién Ban kiém soét;

- Phiéu biéu quyét;

- Dy thao nghi quyét ddi vai timg van dé trong chuong trinh hop;

- Tai liéu khéc c6 lién quan (néu co).

Pi¢u 44. Quyén dw hop Pai hdi dong co dong

1.

Cb dong, ngudi dai dién theo uy quyén cua co dong 1a to chic ¢ thé truc tiép tham du hop
hodc uy quyén bang van ban cho mét (01) hoic mét s6 ca nhan, to chirc khac du hop Pai hoi
ddng c6 dong hoac du hop thdng qua mét trong cac hinh thire quy dinh tai Khoan 3 Biéu nay.

Viéc uy quyén du hop Pai hoi ddng cd dong thuc hién theo quy dinh tai Quy ché quan tri
noi bo Eximbank.

C6 dong dugc coi 1a tham du va biéu quyét tai cuoc hop Pai hoi dong ¢ déng trong truong
hop sau day:

a)  Tham dy va biéu quyét tryc tiép tai cudc hop;
b) Uy quyén cho c& nhan, t6 chirc khac tham duy va biéu quyét tai cudc hop;

¢)  Tham duy va biéu quyét thong qua hoi nghi truc tuyén/truc tiép két hop véi truc tuyén,
bo phiéu dién tir hoac hinh thire dién tir khéc theo quy dinh caa Eximbank;
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d)  Gui phiéu biéu quyét dén cudc hop théng qua giri thu, thu dién tir.
Piéu 45. Cac diéu kién tién hanh hop Pai hai dong c6 dong

1. Hinh thic hop Dai hoi ddng ¢ dong: Cudc hop cua Pai hoi dong ¢b dong dugc tién hanh
thdng qua hinh thuc hop truc tiép hoic hop truc tuyén hoic hop truc tuyén két hop hop truc
tiép. Nguoi triéu tap hop Dai hoi ddng cd dong cé quyén quyét dinh hinh thic hop phu hop
v6i tinh hinh, diéu kién vé hé théng k¥ thuat va diéu kien thuc té.

2. Cuoc hop Pai hoi ddng cb dong duoc tién hanh khi ¢ s6 ¢6 dong du hop dai dién trén 50%
téng s phiéu biéu quyét. Truong hop cudc hop lan thir nhat khong du diéu kién tién hanh
theo quy dinh trén thi théng bédo mai hop lan tha hai phai dugc giri trong thoi han ba muoi
(30) ngay, ké tir ngay du dinh hop lan thir nhat. Cudc hop Pai hoi ddng cb dong 1an thir hai
duoc tién hanh khi c6 sé ¢6 dong du hop dai dién tir 33% téng sé phiéu biéu quyét tre 1&n
va c6 quyén quyét dinh tat ca cac van dé du kién duoc thdng qua, quyét dinh tai cudc hop
Dai hoi dong c6 dong 1an tha nhat.

Truong hop cudc hop 1an tht hai khong du diéu kién tién hanh theo quy dinh trén thi thong
bao mai hop lan thir ba phai dwgc gui trong thoi han hai muoi (20) ngay ké tir ngay du dinh
hop 1an tha hai. Cudc hop Pai hoi dong ¢ dong 1an thi ba dugc tién hanh khdng phu thudc
vao tong s6 phiéu biéu quyét cua cac co dong du hop va c6 quyén quyét dinh tat ca cac van
dé du kién dugc thdng qua, quyét dinh tai cudc hop Pai hoi ddng co dong 1an tha nhat va
tha hai.

3. Chi co Dai hoi dong cd dong mai cd quyén quyét dinh thay d6i chuong trinh hop da duoc
giri kém theo thong béo mai hop theo quy dinh tai Dicu ¢ nay.

4.  Chutich Hoi ddng quan tri 1am chi toa hoic ay quyén cho thanh vién Hoi ddng quan tri khéac
lam chu toa cudc hop Pai hoi dong ¢ dong do Hoi dong quan tri triéu tap. Truong hop Cha
tich Hoi dong quan tri vang mat thi thanh vién Hoi dong quan tri dugc Chu tich Hoi dong
quan tri uy quyén s& cha toa hop Pai hoi dong ¢6 dong. Néu Chu tich Hoi dong quan tri
khdng uy quyén cho bat ky thanh vién nao hozc tam thoi mat kha ning lam viéc, cac thanh
vién Hoi dong quan trj con lai bau mot nguoi trong sb ho lam chi toa cudc hop theo nguyén
tic da sd; truong hop khong bau duogc nguoi 1am chu toa thi Truong Ban kiém soat diéu
hanh dé Pai hoi dong c6 dong bau chu toa cudc hop va ngudi ¢ sé phiéu bau cao nhat 1am
chu toa cudc hop.

5. Trir truong hop quy dinh tai Khoan 4 Diéu nay, thi ngudi ky tén triéu tap hop Pai hoi dong co
dong diéu hanh dé Pai hoi dong b dong tién hanh bau chi toa cudc hop Dai hoi dong co dong.

6.  Chu toa co thé gisi thiéu/ctr Poan Chi toa dé cling chii toa diéu hanh Pai hoi.

Chu toa cir mot (01) hodc mot sé ngudi 1am thu ky dé 1ap bién ban hop Pai hoi dong c6 dong.
Pai hoi dong c6 dong bau mot (01) hodc mot s6 ngudi vao ban kiém phiéu hoic giam sat
kiém phiéu theo d& nghi caia chu toa cudc hop.

7. Pai hoi dong c6 dong thao luan va biéu quyét theo tirng van dé trong ndi dung chwong trinh.
Biéu quyét tai Dai hoi s& duoc tién hanh bang biéu quyét tan thanh, khong tan thanh va
khong co y kién. Két qua kiém phiéu dugc chu toa hodc ngudi duoc chii toa phan cong cong
bé trudc khi bé mac cudc hop. Viéc biéu quyét ciing co thé tién hanh bang cach gio tay/gio
thé biéu quyét néu duoc Pai hoi dong co dong nhat tri.
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Cu thé vé thé thirc tién hanh biéu quyét va kiém phiéu thuc hién theo quy dinh phap luat va
Quy ché quan trji noi bo Eximbank, thé 18 biéu quyét tai cudc hop Pai hoi dong co dong.

Diéu 46.  Bién ban hop Pai hoi dong cé dong

1. Cudc hop Pai hoi dong cb dong phai dugc ghi bién ban va c6 thé ghi am hoic ghi va luu gt
dudi hinh thire dién tir khac.

2. Bién ban hop va nghi quyét/quyét dinh phai duoc 1ap bang tiéng Viét, c6 thé 1ap thém bang

tiéng Anh déu c6 hiéu luc phap 1y nhu nhau. Trudng hop ¢ su khac nhau vé noi dung ban
tiéng Viét va tiéng Anh thi noi dung trong ban tiéng Viét cé hiéu lyc ap dung.

3. Bién ban hop Dai hoi dong cb dong phai c6 cac noi dung chu yéu sau déy:
a)  Tén, dia chi tru s& chinh, ma s doanh nghiép cua Eximbank;
b)  Thoi gian va dia diém hop Dai hoi ddng c6 dong;
c)  Chuong trinh hop va ngi dung cudc hop;
d) Ho, tén chu toa va thu ky;

e)  Tom tat dién bién cudc hop va cac y kién phat biéu tai cusc hop Pai hoi dong co dong
vé ting van d& trong noi dung chwong trinh hop;

f)  Sb co dong va tong sd phiéu biéu quyét cua cac cd dong du hop, dai dién cd dong du
hop V&i s6 ¢6 phan va sb phiéu bau twong tng, phu luc danh sach ding ky c¢b dong;

g)  Tong sé phiéu biéu quyét dbi vai ting van dé biéu quyét, trong d6 ghi & phuong thirc
biéu quyét, tong sb phiéu hop 18, khdng hop 18, s phiéu tan thanh, khdng tan thanh va
khong co y kién; ty 1& twong tng trén tong sb phiéu biéu quyét cua cd dong du hop;

h)  Céac van dé da duoc thdng qua va ty 1& biéu quyét thong qua twong tng;

i) Ho, tén, chir ky cua Chu toa va thu ky.

Truong hop Chi toa, thu ky tir chéi Ky bién ban hop thi bién ban nay cé hiéu luc néu
dugc tat ca thanh vién khéac cia Hoi dong quan tri tham du hop ky va cé day du noi
dung theo quy dinh tir diém a dén diém h khoan nay. Bién ban hop ghi rd viéc Chu toa,
thu ky tir chdi ky bién ban hop.

4.  Chu toa va thu ky cuoc hop hoac nguoi khac ky tén trong bién ban hop phai lién déi chiu
trach nhiém vé tinh trung thyc, chinh xéc caa noi dung bién ban.

5. Bién ban hop Pai hoi dong co dong bang tiéng Viét phai duoc 1ap xong va thong qua trude
khi bé mac cudc hop.

6.  Bién ban hop va nghi quyét/quyét dinh Pai hoi dong c6 dong phai duoc dang tai trén trang
thong tin dién tir cia Eximbank trong vong hai muoi tu (24) gid, ké tir thoi diém két thlic
cudc hop.

Nghi quyét/quyét dinh Dai hoi dong c6 dong phai dugc bdo cao Ngan hang Nha nudce trong

thoi han mudi 1am (15) ngay ké tir ngay két thic cudc hop Pai hoi ddng ¢ dong hoic tir

ngay két thlic kiém phiéu ddi véi truong hop lay y kién bang van ban.
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7. Bién ban hop Pai hoi ddng ¢ dong, phu luc danh sach c6 dong ding ky du hop, nghi quyét,
quyét dinh da duoc théng qua va céc tai liéu co lién quan giri kém theo thong bao moi hop
phai dugc luu gitr tai tru s¢ cua Eximbank.

Pidu 47. Tham quyén va thé thirc Iy y kién bing vin ban dé thong qua nghi quyét Pai hai
dong co dong

1. Hoi ddng quan tri c6 quyén lay y kién c6 dong bang vin ban dé théng qua nghi quyét, quyét
dinh cua Pai hoi dong cb dong khi xét thiy can thiét vi loi ich cua Eximbank, trir truong hop
quy dinh tai Khoan 5 Diéu 41 Diéu 1& nay.

2. Hoi ddng quan tri phai chuan bi phiéu liy y kién, du thao nghi quyét Pai hoi dong cb dong,
c4c tai liéu giai trinh du thao nghi quyét va guri dén tat ca c6 dong co quyen biéu quyét cham
nhat muoi (10) ngay trude thoi han phai guri lai phiéu 1y y kién. Viéc lap danh sach cé dong
guri phiéu 1ay y kién thuc hién theo quy dinh tai Khoan 1 Diéu 43 Piéu Ié nay. Yéu ciu va
cach thirc gui phiéu lay y kién va tai liéu kém theo duoc thuc hién theo quy dinh tai Khoan
3 Piéu 43 Dicu Ié nay.

3. Nghi quyét ciia Pai hoi dong ¢ dong duoc thong qua dudi hinh thuc ldy y kién bang vin
ban c6 gié tri nhu nghi quyét duoc Dai hoi ddng ¢ dong truc tiép biéu quyét théng qua tai
cudc hop Dai hoi dong c6 dong.

4.  Bién ban kiém phiéu va nghi quyét phai duoc dang tai trén trang thong tin dién tir cua
Eximbank trong vong hai muoi tu (24) gid, ké tir thoi diém két thic kiém phiéu.

5. Phiéu ldy y kién da duoc tra 10i, bién ban kiém phiéu, nghi quyét da duoc thong qua va tai
lidu c6 lién quan giri kém theo phiéu lay y kién duoc luu giit tai tru sé chinh caa Eximbank.

6.  Cac noi dung khéc lién quan dén viéc liy y kién bang vin ban tuan theo Quy ché quan tri
noi bo Eximbank va quy dinh cua phap luat.

Picu 48. Hiéu luc cac nghi quyét, quyét dinh cia Pai hgi dong co dong

1. Céc nghi quyét, quyét dinh caa Pai hoi dong c6 dong co hiéu luc ké tir ngay duoc thdng qua
hoac tir thoi diém hiéu lec ghi tai nghi quyét, quyét dinh do.

2. Cac nghi quyét, quyét dinh cua Dai hoi dong cb dong duoc théng qua bang 100% téng s6 ¢6
phan c6 quyén biéu quyét 1a hop phéap va c6 hiéu luc ngay ca khi trinh ty, thu tuc triéu tap
hop va théng qua nghi quyét, quyét dinh d6 vi pham quy dinh caa phap luat va biéu lé.

3. Truong hop ¢ ¢6 dong, nhom cd dong yéu cau Toa an hodc Trong tai hiy bo nghi quyét,
quyét dinh cia Pai hoi dong co dong theo quy dinh tai Diéu 49 Diéu 1§, thi cac nghi quyét,
quyét dinh d6 van ¢ hiéu lyc thi hanh cho dén khi quyét dinh haty bo nghi quyét, quyét dinh
d6 cua Toa &n, Trong tai c6 hiéu luc, trir truong hop &p dung bién phéap khan cap tam thoi
theo quyét dinh cta co quan c6 tham quyén phu hop quy dinh phap luat.

Piéu 49.  Yéu cau hiy bé nghi quyét ciia Pai hdi dong co dong

1. Trong thoi han chin muoi (90) ngay, ké tir ngay Eximbank cong b trén trang thong tin dién
tir cua Eximbank vé nghi quyét, quyét dinh hozc bién ban hop Dai hoi déng c6 dong hoic
bién ban két qua kiém phiéu lay y kién Dai hoi dong co dong, co dong, nhoém cd dong so
hitu tir ndm phan tram (05%) téng s6 ¢6 phan phd thong cua Eximbank tro 18n c6 quyén yéu
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cau Toa an hoic Trong tai xem xét, huy bo nghi quyét, quyét dinh hoac mét phan noi dung
nghi quyét, quyét dinh caa Pai hoi ddng c6 dong trong cac trudng hop sau day:

a)  Trinh ty, tha tuc triéu tap hop va ra nghi quyét, quyét dinh cua Dai hoi dong ¢ dong
vi pham nghiém trong quy dinh cta phap luat va Biéu I¢, trir trudng hop cac nghi
quyét/quyét dinh cua Dai hoi dong cb dong duoc théng qua biang 100% tong sé ¢o
phan c6 quyén biéu quyét;

b)  Nbi dung nghi quyét vi pham phép luat hoic Biéu lé.

2. Trinh tu, tha tuc giai quyét Vu Viéc tai co quan Toa an, Trong tai thuc hién theo cac quy dinh
phép luat cd lién quan.

MUC VII
HQI PONG QUAN TRI
Piéu 50. Ung cir, dé cir thanh vién Hdi dong quan tri:

1. Co dong hodc nhdém cd dong nam gitr tir 05% téng s ¢o phan pho thong trg 18n co quyén dé
clr ngudi vao Hoi ddng quan tri nhu sau:

Co dong hoic nhém c¢6 dong nam giir tir 05% dén dudi 10% tong s6 ¢ phan co quyén biéu
quyét dugc dé cir mot (01) wng vién; tir 10% dén dudi 30% dugc dé cir toi da hai (02) ung
vién; tir 30% dén dudi 40% duoc dé cir toi da ba (03) tng vién; tir 40% dén dudi 50% dugc
dé cir t6i da bdn (04) Gng vién; tir 50% dén dudi 60% duge dé cir toi da nam (05) ang vién
tir 60% dén dudi 70% duoc dé cir ti da sau (06) ung vién; tir 70% dén dudi 80% dugc dé
ctr toi da bay (07) ung vién; va tir 80% dén dudi 90% dugc dé cir ti da tam (08) ung vién.
Céc ¢ dong phd thdng hop thanh nhom dé dé cir ngudi vao Hoi dong quan tri phai thdng
bao vé viéc hop nhdm cho céc co dong du hop biét trudc khi khai mac Pai hoi dong co dong.

2. Truong hop sb lugng ung vién Hoi dong quan tri thong qua dé ci, ang cir van khong du s6
lwong can thiét (bao gom ca trudng hop khong du sé lugng do xét thay ting vién khong dam
bao céc tiéu chuan, diéu kién), Hoi dong quan tri dwong nhiém gigi thiéu/dé cir thém tng cir
vién hoic to chirc dé cir theo quy dinh tai Diéu 18, Quy ché quan tri noi b va Quy ché to
chtrc va hoat dong cua Hoi dong quan tri. Viéc Hoi dong quan tri dwong nhiém gidi thiéu
thém @ng cir vién phai dugc cong bé rd rang trude khi Pai hoi dong c6 dong biéu quyét bau
thanh vién Hoi ddng quan tri.

3. Truodng hop da xac dinh dugc tng cir vién Hoi ddng quan tri sau khi Ngan hang Nha nuéc
chap thuan, Eximbank phai cong b thdng tin thong tin lién quan dén c&c &g vién do trudc
ngay khai mac cudc hop Dai hoi dong cd dong trén trang thong tin dién tir cia Eximbank dé
b dong co thé tim hiéu vé cac Gmg vién nay trudc khi bo phiéu theo quy dinh phap luat. Ung
ctr vién Hoi dong quan tri phai c6 cam két bang vian ban vé tinh trung thuc, chinh xac cua
cac thong tin ca nhan dugc cdng bd va phai cam két thuc hién nhiém vy mot cach trung thuc,
can trong va vi loi ich cao nhat caa Eximbank néu dugc bau 1am thanh vién Hoi déng quan
tri. Thong tin lién quan dén ung vién Hoi ddng quan tri duoc cong bé thuc hién theo Quy
ché quan tri ndi bo Eximbank.
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Pidu 51.  Hoi dong quan tri, co cdu, thanh phan va nhiém ky Héi dong quan tri

1. Hoiddng quan tri 1a co quan quan tri Eximbank, cd toan quyén nhan danh Eximbank dé quyét
dinh, thyc hién cac quyén va nghia vy cua Eximbank, trir nhitng van dé thudc tham quyén cua
Dai hoi dong cd dong. Hoat dong kinh doanh va cac cong viéc caa Eximbank phai chiu su
giam sét va chi dao caa Hoi ddng quan tri phi hop véi quy dinh caa phap luat va Eximbank.
Hoi ddng quan tri chiu trach nhiém trude Pai hoi dong cd dong trong viéc thuc hién nhiém vy,
quyén han duoc giao theo quy dinh cua Luat Cac té chic tin dung va Diéu 8.

Hoi dong quan tri thdng qua nghi quyét, quyét dinh bang biéu quyét tai cudc hop, 1ay y kién
bang vin ban hoic hinh thirc khac theo Quy ché t6 chirc va hoat dong cua Hoi ddng quan tri.
MJi thanh vién Hoi dong quan tri c6 mot phiéu biéu quyét.

2. Nhiém ky caa Hoi ddng quan tri 12 05 (nam) nam. Nhiém ky cua thanh vién Hoi dong quan
tri theo nhiém ky caa Hoi ddng quan tri, thanh vién Hoi déng quan trj c6 thé duoc bau lai
véi s6 nhiém ky khdng han ché. Nhiém ky caa thanh vién Hoi ddng quan tri dugc bau bo
sung hoic thay thé 1a thoi han con lai caa nhiém ky Hoi ddng quan tri. Hoi dong quan tri cua
nhiém ky vira két thic tiép tuc hoat dong cho dén khi Hoi dong quan tri caa nhiém ky moi
tiép quan cong viéc.

3. Co ciu Hoi dong quan tri nhu sau:

a)  Hoi dong quan tri caa Eximbank phai c6 téi thiéu nam (05) thanh vién va khong qua
mudi mét (11) thanh vién. Sé luong thanh vién cia ting nhiém ky do Dai hoi dong co
dong quyét dinh. Hoi dong quan tri phai c6 tdi thiéu hai (02) thanh vién doc 1ap, hai
phan ba (2/3) tong s6 thanh vién phai 1a thanh vién doc lap va thanh vién khong phai
1a nguoi diéu hanh Eximbank.

b)  Hoi dong quan tri gdbm Chu tich, (c4c) Phé Chu tich (trir truong hop Hoi ddng quan tri
quyét dinh khdng bau/bé nhiém Phd Chu tich), thanh vién doc lap va thanh vién khéc
cua Hoi dong quan tri.

Chu tich Hoi dong quan tri do Hoi ddng quan tri bau, mién nhiém, bai nhiém trong sé
thanh vién Hoi déng quan tri da duoc Pai hoi ddng ¢ dong bau ra. Tat ca cac thanh
vién Hoi dong quan tri déu c6 quyén tham gia bau, mién nhiém, bai nhiém Chu tich
Hoi ddng quan tri ma khong bi loai phiéu biéu quyét. Chu tich Hoi ddng quan tri phai
thudng trd & Viét Nam trong suét nhiém ky.

¢)  Canhan va ngudi cd lién quan cua ca nhan d6 hoic nhimg ngudi dai dién phan vén
gop cia mot ¢ dong 1a to chire va nguoi ¢6 lién quan ciia nhitng nguoi nay dugc tham
gia Hoi dong quan tri, nhung khong dugc vuot qué hai (02) thanh vién Hoi ¢ong quan
tri, trir trudng hop 1a ngudi dai dién phan vén gop cia Nha nudc, bén nhan chuyén
giao bt bugc.

4. Danh sach dy kién nhimg nguoi dugc bau 1am thanh vién Hoi ddng quan tri phai duoc Ngan
hang Nha nuéc chap thuan bang vin ban truéc khi bau cac chic danh nay. Nhitng nguoi
duoc bau 1am thanh vién Hoi ddng quan tri phai thuoc danh sach da dugc Ngan hang Nha
nudc chap thuan,

5. Truong hop Hoi ddng quan tri ¢6 s6 thanh vién it hon sb thanh vién téi thiéu theo quy dinh
cta phap luat va quy dinh cta Dicu Ig, trong thoi han chin muoi (90) ngay ké tir ngay khong
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du sé thanh vién tdi thiéu, Eximbank phai biu bé sung, bao dam sb thanh vién téi thiéu, trir
truong hop quy dinh tai Khoan 5 Diéu 166 cua Luat Cac t6 chuc tin dung.

6.  Hoi ddng quan tri sir dung ddu cua Eximbank dé thuc hién nhiém vy, quyén han caa minh.

7. Hoi ddng quan tri phai thanh lap cac Uy ban dé gitp Hoi dong quan tri thuc hién nhiém vy,
quyén han cua minh theo quy dinh tai Diéu 18 nay va theo quy dinh cua phap luat. Nhiém
vu, quyén han caa cac Uy ban nay do Hoi ddng quan tri quy dinh phi hop véi quy dinh cua
Ngan hang Nha nudc.

8. Hoi déng quan tri c6 bo phan gitp viéc. Chirc nang, nhiém vu caa bd phan giup viéc do Hoi
dong quan tri quy dinh.

Piéu 52. Nhiém vu, quyén han ciaa Héi dong quan tri

1.  Trinh Pai hoi dong c6 dong quyét dinh, thdng qua ndi dung thudc tham quyén caa Pai hoi
ddng c6 dong theo quy dinh (trir cc van dé do Ban kiém soat dé xuat/kién nghi);

2. Quyét dinh thanh Iap chi nhanh, vin phong dai dién, don vi sy nghiép cua Eximbank;

3. Bau, mién nhiém, bai nhiém Chu tich Hoi dong quan tri, Phd Cha tich Hoi dong quan tri; bo
nhiém, mién nhiém, bai nhiém, ky luat, dinh chi chirc vu va quyét dinh mirc luong, thuéng,
loi ich khac ddi véi cac chiic danh: Tong giam doc, Phd Tong giam doc, Ké toan trudng,
Giam dbc Khdi, Nguoi phuy trach quan tri cong ty, Thu ky Hoi dong quan tri, Giam dbc khu
vue, Giam dbc chi nhanh; Chu tich, (Tong) Giam dbc, Kiém soat vién cong ty con; cac chirc
danh khac theo quy dinh cta phap luat hoic quy dinh caa Hoi dong quan tri;

4. Cirnguoi dai dién phan vbn gop cua Eximbank tai cac doanh nghiép, t6 chirc tin dung khac;
ctr ngudi dai dién theo ay quyén tham gia Hoi dong thanh vién hoac Pai hoi dong co dong
& cong ty khéc; quyét dinh muc thi lao va quyén loi khéac ciia nhitng ngudi do;

5. Thong qua phuong an gép von, mua, ban, chuyén nhuong co phan, phan vén gop cia
Eximbank tai doanh nghiép, t6 chirc tin dung khac ma gia tri gop vén, gia mua du kién hozc
gia tri ghi s6 trong trudng hop ban c6 phan, phan vén gop co gié tri dudi 20% vén diéu Ié
ctia Eximbank ghi trong bao cdo tai chinh da duoc kiém toan gan nht;

6.  Thdng qua quyét dinh dau tu, mua, ban tai san ¢ dinh cia Eximbank ma muic dau tu, gia
mua du Kién hodc nguyén gia trong truong hop ban tai san ¢é dinh c6 gia tri tir 10% von diéu
I& cuia Eximbank tré 18n ghi trong bao céo tai chinh di duoc kiém toan gan nhat, trir khoan
dau tu, mua, ban tai san ¢b dinh thudc tham quyén quyét dinh cia Pai hoi dong co dong;

7. Quyét dinh khoan cap tin dung theo quy dinh tai Khoan 3 Biéu 135, Khoan 7 Diéu 136 cua
Luat Cac to chirc tin dung, trir hop ddng, giao dich khac thugc tham quyén quyét dinh caa
Dai hoi dong c6 dong;

8.  Thdng qua hop ddng, giao dich khac c6 gia tri dudi 20% vén diéu 1é cua Eximbank ghi trong
béo cdo tai chinh di dugc kiém toan gan nhat gitta Eximbank vai: (i) thanh vién Hoi dong
quan tri, thanh vién Ban kiém soat, Tong giam ddc, co dong 16n ciia Eximbank; (i) nguoi
c6 lién quan caa ngudi quan ly, thanh vién Ban kiém soét, ¢ dong 16n cua Eximbank; (iii)
cng ty con, cdng ty lién két caa Eximbank;

9.  Thdng qua hop ddng, giao dich khéc c6 gié tri tir 10% vén diéu 18 tré 18n cia Eximbank ghi
trong bao c4o tai chinh da duoc kiém toan gan nhat;
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10. Kiém tra, giam sat, chi dao Tong giam ddc thuc hién nhiém vy dugc phan cong; dinh ky
hang nam danh gia vé hiéu qua lam viéc cua Tong giam déc;

11. Ban hanh céc quy dinh ndi bd lién quan dén t6 chuc, quan tri va hoat dong caa Eximbank
phU hop véi quy dinh cua Luat Cac to chirc tin dung va quy dinh khac ciia phéap luat cd lién
quan, trir nhitng ndi dung thudc tham quyén cua Pai hoi ddng cb dong, Ban kiém soét;

12.  Quyét dinh chinh sach quan ly rui ro va giam sat viéc thyc thi cac bién phap phong ngira rui
ro cua Eximbank;

13.  Xem xét, phé duyét bao cao thuong nién cua Eximbank;
14. Quyét dinh chao ban c6 phan méi trong pham vi s6 ¢ phan duoc quyén chao bén;

15.  Quyét dinh gia chao ban c6 phan va trai phiéu chuyén doi, trai phiéu kém ching quyén cua
Eximbank;

16.  Quyét dinh mua lai c6 phan ciia Eximbank theo phuong an duoc duyét;

17.  Kién nghi phuong an phan phdi lgi nhuan, mac ¢o tac duoc tra; quyét dinh thoi han va tha
tuc tra co tac hogc xir ly 16 phat sinh trong qué trinh kinh doanh;

18. Chuan bi noi dung, tai liéu lién quan dé trinh Pai hoi dong ¢ dong quyét dinh, théng qua
cac noi dung thudc tham quyén caa Pai hoi dong co dong, trir ndi dung thudc nhiém vy,
quyén han cua Ban kiém soat;

19. Duyét chuong trinh, ké hoach hoat dong caa Hoi dong quan tri, chuong trinh, noi dung, tai
liéu phuc vu hop Dai hoi dong cd dong; triéu tap Pai hoi dong co dong hoic lay y kién cd
dong bang van ban dé thdng qua nghi quyét, quyét dinh cia Pai hoi dong c¢b dong;

20.  T6 chirc thyc hién, kiém tra, giam sat viéc thuc hién nghi quyét, quyét dinh ciia Dai hoi dong
¢ déng va Hoi dong quan tri;

21. Thoéng béo kip thoi cho Ngan hang Nha nuéc théng tin anh hudng tiéu cuc dén tu cach thanh
vién Hoi dong quan tri, Ban kiém soat, Tong giam doc;

22.  Quyét dinh co cau té chirc va quy ché hoat dong cac Khéi va cac don vi twong dwong tai tru
s& chinh, chi nhanh, van phong dai dién; quyét dinh, thuc hién cac van dé thuoc quyén, nghia
vu va trach nhiém cua chu so hitu, thanh vién gop von tai cac cong ty con (bao gdm ca quyét
dinh diéu 18, co cau t6 chuc), cdng ty lién két caa Eximbank;

23.  Quyét dinh phuong an phat hanh trai phiéu riéng I¢, trir phuong an phat hanh trai phiéu
chuyén dbi, trai phiéu kém chiing quyén thudc tham quyén cua Dai hoi dong c6 dong;

24.  Quyét dinh chién luoc, ké hoach phat trién trung han cua Eximbank;

25. Théng qua phuong 4n co cau lai gin véi xtr Iy no xau cuia Eximbank theo yéu cau caa Ngan
hang Nha nudc;

26. Quyét dinh viéc dang ky bao ho (cac) nhén hiéu cho Eximbank;

27.  Cac nhiém vu va quyén han khac theo quy dinh ciia phép luat, Biéu Ié va theo quy dinh khéc
cua Eximbank.

Pidu 53. Nhiém vu, quyén han cia Chi tich Hoi dong quan tri

1. Lap chuong trinh, ké hoach hoat dong cua Hoi ddng quan tri;
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2. Chi dao cong tac chuan bj chuong trinh, ndi dung, tai liéu phuc vu cudc hop Hoi déng quan
tri; quyét dinh viéc lay y kién bing van ban dé théng qua nghi quyét, quyét dinh cua Hoi
ddng quan tri;

Triéu tap, cha tri va lam chu toa cudc hop Pai hoi ddng cd dong, Hoi ddng quan tri;
Thay mat Hoi ddng quan tri ky van ban thuoc tham quyén caa Hoi dong quan tri;
T4 chic viéc thdng qua nghi quyét, quyét dinh caa Hoi ddng quan tri;

Giam sét, to chirc giam sat viéc thuc hién nghi quyét, quyét dinh cua Hoi ddng quan tri;

N o o &~ w

Bao dam thanh vién Hoi ddng quan tri nhan dugc thong tin day du, khach quan, chinh xac
va co du thoi gian thao luan cac vin d& ma Hoi ddng quan tri phai xem xét;

8.  Phan cong nhiém vu cu thé cho ting thanh vién Hoi ddng quan tri;

9.  Giam sat thanh vién Hoi déng quan tri trong viéc thuc hién quyén, nghia vu va nhiém vu
duogc phéan céng;

10. Chi duogc uy quyén cho mét (01) thanh vién khac caa Hoi dong quan tri thuc hién quyén,
nghia vu caa Chu tich Hoi ddng quan tri trong thoi gian vang mat hodc khong thé thuc hién
nhiém vu. Truong hop khong c6 ngudi dugc iy quyén hodc Cha tich Hoi dong quan tri chét,
mat tich, bi tam giam, dang chap hanh hinh phat ti, dang chap hanh bién phap xt ly hanh
chinh tai co s cai nghién bat budc, co s gido duc bat budc, trén khoi noi cu trt, bi han ché
hodc mat nang luc hanh vi dan sy, c6 kho khan trong nhan thic 1am cha hanh vi, bj Toa an
cam dam nhiém chac vu, cdm hanh nghé hozc 1am cong viéc nhét dinh thi céc thanh vién
con lai bau mot nguoi trong sé cac thanh vién giir chire Chu tich Hoi dong quan tri theo
nguyén tic da sd thanh vién con lai tan thanh cho dén khi c6 quyét dinh méi ciia Hoi dong
quan tri;

11.  Dinh ky hang nam, danh gia hiéu qua lam viéc cua tirng thanh vién Hoi dong quan tri, cac
Uy ban caa Hoi dong quan tri va béo cao Pai hoi dong ¢ dong vé két qua danh gia nay;

12.  Puoc yéu cau Tong giam doc, can bo nhan vién Eximbank béo cao cac thdng tin, tai liéu ¢ lién
quan dén Eximbank nham dam bao cho Eximbank hoat dong kinh doanh an toan, hiéu qua;

13.  Céc quyén va nhiém vu khac theo quy dinh ctia phap luat, Biéu 18 va quy dinh ciia Eximbank;

14.  Chiju trach nhiém vé viéc thuc hién quyén, nghia vu cia Cha tich Hoi dong quan tri theo quy
dinh cua phap luat, Biéu Ié va quy dinh ndi bo cua Eximbank.

Pitu 54. Nhiém vu, quyén han ciia thanh vién Hoi dong quan tri

1. Thuc hién quyén, nghia vu cta thanh vién Hoi ddng quan tri theo ding Diéu 1¢, Quy ché tb
chure va hoat dong cua Hoi déng quan tri, quy dinh ndi b cua Eximbank va sy phan cong
cua Chu tich Hoi déng quan tri mot cach trung thuc, can trong, vi 191 ich cia Eximbank va
cd dong; phat huy tinh doc 1ap cia thanh vién doc 1ap Hoi déng quan tri trong vi¢c thyc hi¢n
quyén, nghia vy; chiu trach nhiém vé viéc thuc hién quyén, nghia vu ciia minh theo quy dinh
cua phap luat, biéu 1é va quy dinh nd1 bd cua Eximbank;

2. Xem xét bao cdo ki€m todn bao cdo tai chinh do ki€ém toan vién ddc 1ap chuan bi, c6 y kién
hodc yéu cau nguoi diéu hanh Eximbank, kiém todn vién doc 1ap va ki€ém toan vién ndi bo
giai trinh, lam rd van dé co lién quan dén béo céo;
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3. Dé nghi Chi tich Hoi dong quan tri tri¢u tip hop Hoi dong quan tri bat thudong phi hop voi
Diéu 1¢ nay;

4, Tham dy cudc hop Hoi déng quan tri, thdo ludn va biéu quyét tai cudc hop, biéu quyét béng
van ban khi léy y kién thanh vién Hoi déng quan tri béng véan ban vé nodi dung thudc nhiém
vu, quyén han cuia Hoi dé)ng quan tri, chiu trach nhi¢m trudc Pai héi déng ) dong va Hoi
ddng quan tri vé quyét dinh cia minh.

Trudng hop nodi dung biéu quyét co6 xung dot loi ich voi thanh vién nao thi thanh vién d6
khong duogc tham gia biéu quyét;

5. Thanh vién Hoi dong quan tri khong dugc ty quyén cho ngudi khac tham dy cude hop Hoi
ddng quan tri dé quyét dinh ndi dung quy dinh tai cac Khoan 1, 3, 5, 6, 7, 8,9, 11, 12, 13 va
17 Diéu 52 Diéu 1¢;

6. Thuc hién nghi quyét, quyét dinh cua Pai hoi déng ) dong, Hoi dé)ng quan tri;

7. Giai trinh trudc Pai hdi dong c6 dong, Hoi dong quan tri v€ viéc thyc hién nhiém vu dugc
giao khi dugc yéu cau;

8.  Bao cao kip thoi, dﬁy du voi Hoi déng quan tri cac khoan thu lao nhan dugc tir cac cong ty
con, cong ty lién két va céc to chirc khac;

9. Bdo céo, cong bd thong tin khi thuc hién giao dich ) phiéu cua Eximbank theo quy dinh
cua phap luat;

10.  Yéu cau Tong giam ddc, nguoi diéu hanh khac va cac don vi trong Eximbank cung cip céac
thong tin, tai liu v& tinh hinh tai chinh, hoat dong kinh doanh ctia Eximbank va cta cac don
vi trong Eximbank. Trinh ty, tha tuc yéu cau va cung cap thong tin do cip c¢6 thim quyén
cta Eximbank quy dinh trong ting thoi ky;

11. Cong khai, bdo céo cac loi ich co6 lién quan, danh sach nguoi c6 lién quan cho Eximbank
ngay khi dugc bau lam thanh vién Hoi dong quan tri va ngay khi c6 thay d6i trong thoi gian
duong nhiém.

12. Béo céo cac giao dich c6 loi ich lién quan theo quy dinh tai Khoan 7 Piéu 33 Diéu 1¢;

13. Thanh vién Hoi ddng quén tri doc 1ap ciia Eximbank phai lap bao cao dénh gia vé hoat dong
ctia Hoi dong quan tri;

14. Cac nhiém vu va quyén han khéc theo quy dinh phép luat, Piéu 1¢ va quy dinh ctia Eximbank.
Piéu 55. Cac cudc hop ciia Hoi dong quan tri
1. Quy dinh vé hop va céc hinh thirc hop:

a)  Hoi dong quan tri c6 thé hop dinh ky hodc bat thudng. Cudc hop cia Hoi dong quan
trj do Chu tich Hoi ddng quan trj hodc thanh vién Hoi déng quan tri duoc Chu tich Hoi
dong quan tri iy quyén tridu tap.

b)  Phién hop dinh ky: Hoi ddng quan tri hop dinh ky it nhat mdi quy mot (01) 1an.

c) Dbia diém hop: Ho1 déng quan tri c6 thé hop tai tru s¢ chinh hodc ¢ cac noi khac.
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d)  Cudc hop Hoi dong quan tri co thé to chirc theo hinh thirc nghi s giita tit ca hodc mot
s6 thanh vién Hoi déng quan trj dang ¢ nhitng dja diém khac nhau. Viéc trién khai
duoc thuc hién theo Quy ché t6 chirc va hoat dong cua Hoi déng quan tri Eximbank.

2. Thanh vién Hoi dong quan tri duoc coi 1 tham du va biéu quyét tai cudc hop trong trudng
hop sau day:

a)  Tham dy va biéu quyét tryc tiép tai cudc hop;

b) Uy quyén cho ngudi khac dén dy hop va biéu quyét theo quy dinh tai Khoan 4 Diéu
56 Diéu 1¢;

¢) Thamdu va biéu quyét thong qua hoi nghi truc tuyén, bd phiéu dién tir hoac hinh thirc
dién tir khac;

d)  Gui phiéu biéu quyét dén cudc hop thong qua buu dién/td chirc cung tmg dich vu
chuyén phat nhanh, thu dién tir. Trudng hop giri phiéu biéu quyét dén cudc hop thong
qua thu, phiéu biéu quyét phai dung trong phong bi dan kin va phai dugc chuyén dén
Chu tich Hoi dong quan tri cham nhat mot (01) gio trude khi khai mac. Phiéu biéu
quyét chi dugc mo trude su ching kién cia tt ca nhitng ngudi dy hop.

3. Quydinh vé cudc hop dau tién cuia Hoi dong quan tri:

Chu tich Hoi déng quan tri duoc bau trong cudc hop du tién cta Hoi dé)ng quén tri trong
thoi han bay (07) ngay 1am viéc ké tir ngay két thuc cudc hop bau Hoi dong quan tri d6. Cude
hop nay do thanh vién c¢6 sé phiéu bau cao nhat hodc ty 1& phiéu bau cao nhat triéu tap va
cha tri. Truong hop ¢ nhiéu hon mot thanh vién c6 s6 phiéu bau hodc ty 1¢ phiéu bau cao
nhat va ngang nhau thi cac thanh vién bau theo nguyén tic da s6 dé chon mot (01) nguoi
trong s6 ho tridu tap hop Hoi déng quan tri.

4. Quy dinh vé cudc hop bat thudng cia Hoi dong quan tri:

Chu tich Hoi dong quan tri triéu tap hop Hoi dong quan tri bat thuong khi xét thay can thiét
hodc khi c6 mdt trong céc truong hop sau:

a)  Co dé nghi ciia Ban kiém soat hodc thanh vién doc lap Hoi dong quén tri;

b)  C6 dé nghi ciia Tong giam ddc hodc it nhit ndm (05) ngudi quan 1y khac;

¢)  C6 dé nghi caa it nhat 02 (hai) thanh vién Hoi dong quan tri;

Dé nghi phai dugc 1ap thanh van ban, trong d6 néu rd muc dich, van dé can thao luan va
quyét dinh thuc tham quyén cta Hoi dong quan tri.

5.  Chu tich Hoi déng quan tri hoac thanh vién Hoi déng quan tri dugc Chu tich Ho1 déng quan
tri Uy quyén phai tridu tap hop Hoi dong quan tri trong thoi han (07) bay ngay lam viéc, ké
tir ngay nhan duoc dé nghi. Truong hop Chu tich Hoi dong quan tri khong triéu tap hop Hoi
dé)ng quan tri theo dé nghi thi phai chiu trdch nhiém vé nhitng thiét hai xay ra dbi véi
Eximbank; trong trudng hop niy, nguoi dé nghi co quyén thay thé Chu tich Hoi dong quan
tri tridu tap hop Hoi ddng quan tri va tat ca cac thanh vién Hoi dong quan trji du hop bo phiéu
bau chu toa cudc hop.

6.  Hoi déng quan tri quy dinh cu thé cac trudng hop hop khan cip, thoi han thong bao va hinh
thirc thong bao moi hop Hoi dong quén tri trong truong hop can hop khan cap.
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7. Chu tich Hoi ddng quan tri quyét dinh va moi nguoi khac khong phai 1a thanh vién Hoi dong
quan tri du cac cudc hop cua Hoi ddng quan tri. Nhitng ngudi nay dugc quyén phat biéu tai
cudc hop néu duoc chu toa phién hop moi va phai tuyét dbi tuan thu cac quy dinh vé cudc
hop cua Hoi ddng quan tri.

Piéu 56. Diéu kién tién hanh cudc hop Hdi dong quan tri

1. Cudc hop Hoi dong quan tri duoc tién hanh khi c6 tir ba phan tu (3/4) tong sb thanh vién tré
1én dyu hop. Truong hop cudc hop duoc triéu tap 14n tht nhat khong du s6 thanh vién du hop
theo quy dinh thi cudc hop phai dugc tri¢u tap lan tht hai trong thoi han bay (07) ngay, ké
tr ngay dy dinh hop 14n thir nhat. Cudc hop triéu tap 1an th{r hai duoc tién hanh néu c¢6 hon
mot ntra (1/2) s6 thanh vién Hoi dong quan tri du hop.

2. Trudng hop khong truc tiép dy hop, thanh vién Hoi ddng quan tri ¢ quyén uy quyén biéu
quyét cho thanh vién Hoi dong quan tri khac hodc giri v kién biéu quyét bang van ban.

3. Chu tich Hoi dong quan tri lam chu toa cudc hop, chu tri viée 13y ¥ kién cac thanh vién Hoi
ddng quan tri bang vin ban hodc uy quyén cho thanh vién Hoi dong quan tri khac 1am chu
toa cudc hop Hoi dé)ng quan tri, chu tri viéc léy v kién céc thanh vién Hoi déng quan tri bé“mg
van ban trong trudng hop Chu tich Hoi dong quan tri ving mit.

4. Uy quyén du hop Héi dé)ng quan tri:

a)  Thanh vién Hoi dong quan tri dugc uy quyén cho thanh vién HPQT khac du hop va
biéu quyét. Thanh vién d6 s& dugc xem nhu di truc tiép tham du cudc hop vé ndi dung
biéu quyét dé c6 duge s6 thanh vién can thiét dé t6 chirc cudce hop vé véan dé dé va ddi
v6i viée thong qua cac nghi quyét va quyét dinh;

b)  Viéc uy quyén phai dam béao tuan thii quy dinh tai Khoan 5 Diéu 54 Diéu é.
Piéu 57. Thong bao va chuin bi ndi dung hop, hinh thirc té chirc hop Hoi dong quan tri

1. Chu tich Hoi dong quan tri hodc ngudi triéu tap hop Hoi dong quan tri phai guri théng bao
moi hop cham nhat ba (03) ngay lam viéc trudc ngay hop hodc thoi han khac ngan hon trong
trudng hop hop khan cap. Thong bao mdi hop xéac dinh cy thé thoi gian va dia diém hop,
chwong trinh, cac van dé thao luan va quyét dinh. Kém theo thong bao moi hop c6 tai liéu,
van ban st dung tai cudc hop.

2. Théng bao moi hop Hoi ddng quan tri c6 thé dugc giri bang gidy moi, phuong tién dién tur
hodc phuong tién khac, nhung phai bao dam dén duoc dia chi cia timg thanh vién Hoi dong
quan tri dugc dang ky tai Eximbank.

3. Chu tich Hoi ddng quan tri hodc ngudi triéu tap phai giri thong bao moi hop va cac tai lidu
kém theo dén céc thanh vién Ban kiém soét va Tong giam ddc nhu dbi véi thanh vién Hoi
dong quan tri.

4.  Thanh vién Ban kiém soat, Tong giam ddc, cac can bd quan 1y (khi duoc yéu cau tham du
hop) c6 quyén du cac cudc hop ctuia Hoi ddng quan tri, c6 quyén thao luan nhung khong duogc
biéu quyét va phai tuan thi theo su diéu hanh ciia Chu toa.

Piéu 58. Bién ban hop Hoi ddng quan tri

1. Cac cudc hop Hoi dong quan tri phai duoc ghi bién ban va c6 thé ghi 4m, ghi va luu giit dudi
hinh thirc dién tir khac. Bién ban c6 cac ndi dung chu yéu sau day:
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a) Tén, dia chi tru s& chinh, ma sb doanh nghiép cua Eximbank;
b) Muc dich, chuong trinh va ndi dung hop;
C) Thoi gian, dia diém hop;

d) Ho, tén ting thanh vién du hop hodc ngudi dugce iy quyén dy hop va cach thic dy
hop; ho, tén cac thanh vién khong du hop va ly do;

e) Céc van d¢ dugc thao luin va biéu quyét tai cudc hop;

f) Tom tit phat biéu y kién cua timg thanh vién dy hop theo trinh ti dién bién cua cudc
hop;

g)  Két qua biéu quyét trong d6 ghi rd nhimng thanh vién tan thanh, khong tan thanh va
khéng co ¥ kién;

h)  Van dé da dugc thong qua va ty 1& biéu quyét thong qua tuong mg;

) Ho, tén, chit ky Chii toa, thu ky cudc hop, trir trudng hop quy dinh tai Khoan 3 Biéu nay.

2. Bién ban cudc hop Hoi dong quan tri phai duoc 1ap bang tiéng Viét va c6 thé 1ap thém bang
tiéng Anh va hai ban niy c6 gia tri phap 1y ngang nhau. Truong hop hai bién ban nay co su
khéc biét vé ndi dung thi ndi dung trong ban tiéng Viét ¢6 hi¢u luc 4p dung.

3. Truong hop chi toa, thu ky tir chdi ky bién ban hop nhung néu duoc tit ca thanh vién khac
ctia Hoi dong quan tri tham du va déng ¥ thong qua bién ban hop ky va ¢ day da ndi dung
theo quy dinh tir diém a dén diém h Khoan 1 Diéu nay thi bién ban nay c6 hiéu luc. Bién ban
hop ghi 18 viéc chu toa, thu ky tir chdi ky bién ban hop.

4.  Chutoa, thu ky hodc nguoi khac (néu co) ky tén trong Bién ban hop phai lién déi chiu trach
nhiém vé tinh chinh x4c va trung thyc ctia Bién ban hop Hoi dong quan tri.

5.  Bién ban hop Hoi déng quan tri va tai liéu st dung trong cudc hop phai dugce luu gitr tai tru
s& chinh cua Eximbank.

Piéu 59. Quyét dinh thong qua tai cudc hop Hoi dong quan tri

1. Quyét dinh cia Hoi dong quan tri dugc thong qua néu duoc da s6 phiéu tan thanh, trudong hop
s6 phiéu ngang nhau thi quyét dinh cudi ciing thudc vé phia c6 ¥ kién ctia chii toa cude hop.

2. Thanh vién Hoi dong quan tri c6 quyén loi lién quan téi van dé dugc dwa ra Hoi dong quan
tri quyét dinh s& khong duoc phép tham gia biéu quyét dbi véi van dé do va khong dugce tinh
vao sb luong thanh vién yéu cau c6 mit tai cudc hop, dong thoi cling khong duge ty quyén
cho/nhén Gy quyén cia thanh vién Hoi dong quan tri khac dé tham gia biéu quyét van dé do.
Néu c6 nghi ngd ndo nay sinh tai mot cude hop lién quan dén quyén loi caa thanh vién Hoi
ddng quan tri hodc lién quan dén quyén duoc biéu quyét cua thanh vién Hoi dong quan tri
va nhitng nghi ngd d6 khong duoc thanh vién Hoi dong quan tri d6 tu nguyén giai quyét
bang cach chap thuan tir bo quyén biéu quyét, thi nghi ngd d6 s& chuyén t6i chu toa ctia cudce
hop. Phan quyét cua chu toa s& c6 gia tri cudi cing va cé tinh két luan trir truong hop khi
ban chét hodc muc do quyén loi cua thanh vién HO1 déng quan tri ¢6 lién quan do chua dugc
biét d.

Piéu 60. To chirc lay y kién thanh vién Hji dong quén tri bing vin bin

1. Chutich Hoi dong quan tri quyét dinh viéc 1iy y kién thanh vién Hoi dong quan trj bang van ban.
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2. Thu ky Hoi d@)ng quan tri (hodc nhan sy khac dugc Chu tich Hoi déng quan tri chi dinh)
chuén bj phiéu 1dy ¥ kién, cac tai liéu can thiét c6 lién quan dén ndi dung xin y kién. Phiéu
lay ¥ kién va tai liéu kém theo dwoc giri dén timg thanh vién Hoi dong quan tri nhu giri thong
bao moi hop quy dinh tai Didu 57 Diéu 1.

3. Chu tich Hoi déng quan tri, Chanh Van phong Hoi déng quan tri (hoac nhan sy khéac duogc
Chu tich Hoi dong quan tri chi dinh) kiém phiéu va l4p bién ban kiém phiéu.

4.  Chu tich Hoi ddng quan tri, ngudi tham gia vao viéc ldy ¥ kién/kiém phiéu 13y ¥ kién thanh
vién Hoi déng quan tri bﬁng van ban phai lién d6i chiu trach nhiém vé tinh trung thuc, chinh
x4c ctia bién ban kiém phiéu; lién d6i chiu trach nhiém vé cac thiét hai phat sinh tir cac quyét
dinh duoc thong qua do kiém phiéu khong trung thuc, khong chinh xac.

ol

Phiéu 14y y kién da duoc tra 161, bién ban kiém phiéu, nghi quyét da duoc thong qua va tai liéu
¢6 lién quan giri kém theo phiéu 14y ¥ kién déu phai dugc luu giit tai tru s& chinh ctia Eximbank.

6.  Nghi quyét, quyét dinh cia Hoi dong quan tri theo hinh thirc 1iy y kién bang vin ban duoc
thong qua néu dugc da sb thanh vién Hoi dong quan tri 6 quyén tham gia biéu quyét tan
thanh, truong hop sb phiéu ngang nhau thi quyét dinh cudi ciing thudc vé phia cé ¥ kién cua
ngudi chi tri viée 13y ¥ kién bang vian ban. Nghi quyét, quyét dinh duoc thong qua theo hinh
thirc 14y ¥ kién thanh vién Hoi dong quan tri bang van ban c6 gia tri nhu nghi quyét, quyét
dinh duoc thong qua tai cudc hop Hoi dong quan tri.

Picu 61. Thii lao va lgi ich khac ciia thanh vién Hoi ddng quan tri

1. Téng muc thi lao, thudng va céc loi ich khac cia Hoi dong quan tri do Pai hoi dong cb dong
quyét dinh tai cudc hop thudng nién. Hoi dong quan tri quyét dinh mirc thu lao, thudong va
loi ich khac cho timg thanh vién theo nguyén tic quyét dinh dugc thong qua néu duoc da sd
phiéu tan thanh, truong hop sb phiéu ngang nhau thi quyét dinh cudi cing thudc vé phia co
¥ kién ctia chu toa/ngudi chu tri viée 13y ¥ kién bang vin ban.

2. Thanh vién Hoi dong quan tri ¢ quyén duoc thanh toan chi phi di lai, an, & va cic khoan
chi phi hop 1y khac ma ho da phai chi tra khi thyc hién trach nhiém thanh vién Hoi dong
quan tri cia minh, bao gém ca céc chi phi phat sinh trong viéc tham dy cac cudc hop Pai hoi
ddng c6 dong, Hoi dong quan tri hodc cac Uy ban/Hoi ddng cua Hoi dong quan tri.

3. Thanh vién Ho1 déng quan tri dugc Eximbank mua bao hiém trach nhiém; bao hiém nay
khong bao gom bao hiém cho nhing trach nhiém cta thanh vién Hoi ddng quan tri lién quan
dén viéc vi pham phép luét va Piéu 1.

4. Thu lao ctia timg thanh vién Hoi dong quan tri phai dugc thé hién thanh muc riéng trong Béo
c4o tai chinh hing nim cua Eximbank, phai bao cdo Pai hoi déng cb dong tai cudc hop
thuong nién.

Pidu 62. Nguoi phu trach quén tri cong ty

1. Hoi dong quan tri phai bo nhiém it nhat mot (01) ngudi 1am Nguoi phu trach quan tri cong
ty dé hd tro hoat dong quan tri cong ty tai Eximbank dugc tién hanh mot cach co6 hiéu qua
va tuan thil quy dinh phap luat. Nhiém ky ctia Ngudi phu trach quan tri do Hoi dong quan tri
quyét dinh, t6i da 1a nam (05) nam.

2. Nguoi phy trach quén tri cong ty co quyén va nghia vu sau:
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a)  Tu vin Hoi dong quan tri trong viéc t6 chirc hop Dai hoi dong ¢ dong theo quy dinh
va cac cong viéc lién quan gitra Eximbank va c6 dong;

b)  Chuan bi cac cudc hop Hoi dong quan tri, Ban kiém soat va Pai hoi dong co dong theo
yéu cau cua Hoi dong quan tri hodc Ban ki€ém soat;

c) Tu van vé thu tuc ciia cac cude hop;
d)  Tham dy cac cudc hop;

e)  Tu van tha tuc lap cic nghi quyét ctia Hoi ddng quan tri phu hop voi quy dinh cua
phap luat;

f)  Cung cép cac thong tin tai chinh, bién ban hop Hoi dong quan tri va cac thong tin khac
cho thanh vién Hoi dé)ng quan tri va thanh vién Ban kiém soat;

g) Giam sat va bao cao Hoi déng quan tri vé hoat dong cong ) thong tin cia Eximbank;
h)  La diu mdi lién lac véi cac bén co quyén loi lién quan;

i)  Béo mat thong tin theo cac quy dinh cta phap luat va Diéu 1¢ Eximbank;

j)  Céac quyén va nghia vu khac theo quy dinh.

3. Chirc nang, nhiém vy, tiéu chuan ciia Nguoi phu trach quan tri cong ty duoc quy dinh cu thé
tai Quy ché quan tri noi bo caa Eximbank.

MUC VIII
BAN KIEM SOAT
Pi¢u 63. Ung cit, dé cir thanh vién Ban kiém soat

1. Viéc ung cu, dé cir thanh vién Ban kiém soat duoc thuc hién twong tu quy dinh tai Khoan 1
va Khoan 3 DBiéu 50 biéu I¢é.

2. Truong hop sé lwong Gng vién Ban kiém soat thong qua dé cir va tng cir khong da s6 luong
can thiét (bao gom ca trudng hop khong da s6 luong do xét thiy tmg vién khong dam bao céc
tiéu chuan, diéu kién), Ban kiém soat duong nhiém gigi thiéu/dé cir thém wng vién hoac to
chirc @& cir theo quy dinh tai Diéu 1¢, Quy ché quan tri ndi bo va Quy ché t6 chirc va hoat dong
cua Ban kiém soét. Viéc Ban kiém soat dwong nhiém gigi thiéu thém ang vién phai duoc cong
bd 16 rang trude khi Pai hoi dong ¢ dong biéu quyét bau thanh vién Ban kiém soét.

Diéu 64. Ban kiém soat va co ciu Ban kiém soat

1.  Ban kiém soat thuc hién giam sat, danh gia viéc chap hanh quy dinh cta phap luét, quy dinh
ndi bo, Pidu 1é va nghi quyét, quyét dinh cua DPai hoi déng cd dong, Hoi déng quan tri.

2. S6 lugng thanh vién, co ciu ctia Ban kiém soat nhu sau:

a)  Ban kiém soét ciia Eximbank c6 t6i thiéu nam (05) thanh vién. Sé lugng thanh vién
cua tirng nhiém ky do Pai hoi dong co dong quyét dinh.
b)  Ban kiém soat gom Truong Ban kiém soét va thanh vién khac caa Ban kiém soét.

3. Danh séch du kién nhitng ngudi duoc bau 1am thanh vién Ban kiém soat phai duoc Ngan

hang Nha nuéc chap thuan bang van ban truéc khi bau cac chirc danh nay. Nhiing nguoi
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duoc bau 1am thanh vién Ban kiém soat phai thudc danh sach da duoc Ngan hang Nha nuéc
chap thuan.

4.  Nhiém ky ciia Ban kiém soat 12 nam (05) nim. Nhiém ky cta thanh vién Ban kiém soat theo
nhiém ky cua Ban kiém soat. Nhiém ky cta thanh vién Ban kiém soat dugc bd sung hoic
thay thé 14 thoi han con lai caa nhiém ky Ban kiém soat. Ban kiém so4t ciia nhiém ky vira
két thuc tiép tuc hoat dong cho dén khi Ban kiém soat ctia nhiém ky maéi tiép quan cong viée.

5. Truong hop sb thanh vién Ban kiém soat it hon sb thanh vién tbi thiéu theo quy dinh cta
Khoan 2 Diéu nay thi trong thoi han chin muoi (90) ngay, ké tir ngay khong du s6 luong
theo quy dinh, Eximbank phai biu b sung, bao dam sb thanh vién tbi thiéu theo quy dinh,
trir trudng hop quy dinh tai Khoan 5 Diéu 166 ctua Luat Cac td chirc tin dung.

6. Ban kiém soat c6 bd phan Kiém toan ndi bg va bd phan tu van, tham muu, giip viéc truc
thudc Ban kiém soat.

7. Trudng hop thanh vién Ban kiém soat cé cung thoi diém két thic nhiém ky ma thanh vién
Ban kiém soat nhiém ky méi chua duoc bau thi thanh vién Ban kiém soat da hét nhiém ky
van tiép tuc thuc hién quyén va nghia vu cho dén khi thanh vién Ban kiém soat nhiém ky
méi dugc bau va nhan nhiém vu.

Piéu 65. Nhiém vu va quyén han cia Ban kiém soat
Ban kiém soét c6 nhiém vu va quyén han sau:

1. Giam sat hoat dong quan tri, diéu hanh Eximbank trong viéc tuan thi phap luat, quy dinh
noi bo, Pidu 18 va nghi quyét, quyét dinh cia Dai hoi dong co dong, Hoi ddng quan tri; chiu
trach nhiém truéc phép luat, Pai hoi dong co déng trong viéc thuc hién nhiém vu, quyén han
duogc giao theo quy dinh cua Luat Céc to chic tin dung va Diéu I¢;

2. Ban hanh quy dinh ndi bo caa Ban kiém soat; dinh ky hiang nim, xem xét lai quy dinh noi
b caa Ban kiém soét, quy dinh ndi bo cua Eximbank vé ké toan, béo cao;

3. T4 chic thyc hién kiém toan noi bo; dugc tiép can, cung cap day di, chinh xac, kip thoi cac
thong tin, tai liéu lién quan dén hoat dong quan tri, diéu hanh Eximbank, c6 quyén st dung
céc ngudn lyc ciia Eximbank dé thyc hién nhiém vy, quyén han duoc giao; duoc thué chuyén
gia, tu van doc 1ap va t6 chirc bén ngoai dé thyc hién nhiém vu nhung van phai chiu trach
nhiém vé viéc thuc hién nhiém vu cua Ban kiém soét;

4.  Giam st thyc trang tai chinh, thim dinh bao cdo tai chinh sau (06) thang dau nim va hang
nam ctia Eximbank. B4o c4o Dai hoi dong co dong vé két qua tham dinh béo céo tai chinh
hang nam, danh gia tinh hop ly, hop phép, trung thuc va mirc d6 can trong trong cong tac ké
toan, thong ké va lap bao cao tai chinh. Ban kiém soat c6 thé tham khao y kién cia Hoi dong
quan tri truge khi trinh bao céo va kién nghi 1&n Pai hoi d¢ong c¢d dong;

5. Giam sat viéc thdng qua va thuc hién du an dau tu, mua, ban tai san ¢ dinh, hop ddng, giao
dich khac cua Eximbank thudc tham quyén quyét dinh cua Pai hoi ddng cb dong, Hoi dong
quan tri. Binh ky hang nam, 1ap va gui béo céo két qua giam sat cho Pai hoi dong cb dong,
Hoi ddng quan tri;

6.  Giam sat viéc chap hanh cac quy dinh tai Chwong VII ciia Luat Cac t6 chirc tin dung vé céc
han ché dé bao dam an toan trong hoat dong cua Eximbank;
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7. Kiém tra sb sach ké toan, cac tai liéu khac va cong viéc quan 1y, diéu hanh hoat dong cua
Eximbank khi xét thay can thiét hoic trong cac truong hop sau day:

a)  Theo nghi quyét, quyét dinh cua Dai hoi dong cd dong;

b)  Theo yéu cau ciia Ngan hang Nha nudc hoic caa ¢ dong 16n, nhém cb dong 16n phi
hop véi quy dinh caa phép luat. Viéc kiém tra dwoc thuc hién trong thoi han bay (07)
ngay lam viéc ké tir ngdy nhan dwoc yéu cau. Trong thoi han muoi lam (15) ngay ké
tir ngay két thac kiém tra, Ban kiém soat phai béo cdo, giai trinh vé nhirng van dé duoc
yéu cau kiém tra dén t6 chic, ca nhan cé yéu cau.

8.  Kip thoi théng bao cho Pai hoi dong cd dong, Hoi dong quan tri khi phat hién nguoi quan ly,
ngudi diéu hanh Eximbank ¢ hanh vi vi pham phép luat, vi pham Diéu 1&, quy dinh noi bo
cua Eximbank, nghi quyét, quyét dinh cua Dai hoi dong cb dong, Hoi ddng quan tri; yéu cau
ngudi vi pham cham dat ngay hanh vi vi pham va cé giai phap khac phuc hau qua (néu co);

9.  Lap danh sach co dong so hitu tir mot phan tram (01%) von diéu 1é tré 1én va nguoi 6 lién
quan cua thanh vién Hoi dong quan tri, thanh vién Ban kiém soéat, Tong giam déc cua
Eximbank, c6 dong s hitu tir mot phan tram (01%) von diéu 18 tro 1én; luu giit va cap nhat
thay d6i ciia danh sach nay;

10. D& nghi Hai ddng quan tri hop bt thuong hodc dé nghi Hoi dong quan tri triéu tap Pai hoi
d6ng c6 dong bat thudong theo quy dinh caa phap luat va Diéu Ié;

11.  Triéu tap Pai hoi dong c6 dong bat thuong trong trudng hop Hoi dong quan tri cd quyét dinh
vi pham nghiém trong Luat Céc t6 chirc tin dung hodc vuot qua thim quyén duoc giao hoic
truong hop khac theo quy dinh cua Piéu 18;

12. B nhiém, mién nhiém, ky luat, dinh chi va quyét dinh murc lwong, loi ich khac ddi véi cac
chtrc danh thudc bd phan kiém toan noi bo;

13.  Kip thoi bao cao Ngan hang Nha nude vé cac hanh vi vi pham quy dinh tai cac Khoan 6, 8
va 11 biéu nay va cac hanh vi vi pham vé ty I so hitu cd phan, phan vén gop, ngudi lién
quan theo quy dinh caa Luat C4c t6 chuc tin dung;

14.  Pé xuit Pai hoi dong cd dong quyét dinh lua chon té chirc kiém toan doc lap theo quy dinh
tai Diéu 80 Piéu I¢;

15. Céac nhiém vu va quyén han khac theo quy dinh ctia phap luat, Biéu 1& va quy dinh khéac cua
Eximbank.

Piéu 66. Nhiém vu va quyén han ciia Trwéng Ban kiém soat

1. Tb chuc thuc hién nhiém vy, quyén han cua Ban kiém soét va chiu trach nhiém vé viéc thuc
hién quyén, nghia vu ciia Truéng Ban Kiém soat theo quy dinh cua phép luat, Biéu Ié va quy
dinh noi bo cua Eximbank;

2. Chuan bi chuong trinh, noi dung, tai liéu phuc vu cudc hop Ban kiém soat, lay y kién bang
vin ban dé thuc hién cac cong viéc, quyét dinh caa Ban kiém soat; triéu tap, cha tri va 1am
chu toa cudc hop Ban kiém soat hoic lay y kién bang vin ban dé thuc hién cac cong viéc,
quyét dinh cua Ban kiém soat;

3. To chuc viéc hop, lay y kién céc thanh vién Ban kiém soat. Giam sét, to chirc giam sat viéc
thue hién cac quyét dinh cua Ban kiém soat;

4

ﬁ}/ &~



Piéu I¢ Ngan hang TMCP Xudt Nhap khau Viét Nam (Eximbank)

4. Thay mit Ban kiém soét ky van ban thuoc thim quyén cia Ban kiém soét;

5. Thay mat Ban kiém soét triéu tap Dai hoi ddng c6 dong bat thuong theo quy dinh tai Didu
1& nay hoic dé nghi Hoi dong quan tri hop bat thuong;

6.  Tham du cudc hop Hoi ddng quan tri, cd quyén phét biéu y kién nhung khong dugc biéu quyét;

7. Yéu cau ghi lai y kién caa minh trong bién ban cudc hop Hoi ddng quan tri néu y kién do khéac
véi nghi quyét, quyét dinh ciia Hoi ddng quan trj va bao céo trudc Dai hoi dong cd dong;

8.  Chuan bi ké hoach Iam viéc ctua Ban kiém soat va phan cong nhiém vu cu thé cho tirng thanh
vién Ban kiém soét;

9.  Bao dam cac thanh vién Ban kiém soat nhan duoc thong tin ddy du, khach quan, chinh xéac
va c6 du thoi gian thao luan céc vin & ma Ban kiém soét phai xem xét;

10. Giam sat, chi dao viéc thyc hién nhiém vu dugc phan cong va quyén, nghia vu cia thanh
vién Ban kiém soét;

11.  Chi duoc uy quyén cho mot (01) thanh vién khac ciia Ban kiém soat thuc hién quyén, nghia
vu ciia Truang Ban kiém soat trong thoi gian ving mat hoac khéng thé thuc hién nhiém vu;

12.  Céc nhiém vy va quyén han khac theo quy dinh caa phap luat, Diéu Ié va quy dinh khac cua
Eximbank.

Piéu 67. Nhiém vu va quyén han cia thanh vién Ban kiém soat

1. Tuan tha phap luat, Diéu 1&, quy dinh ndi bo caa Ban kiém soat, dao dic nghé nghiép va
thuc hién nhiém vy theo phan céng caa Truong Ban kiém soat dé trién khai nhiém vu, quyén
han cua Ban kiém soat mét cach trung thuc, can trong vi loi ich caa Eximbank va cua cb
déng; chiu trach nhiém vé viéc thuc hién quyén, nghia vu cia minh mot céch trung thuc, can
trong, tot nhat nham bao dam loi ich hop phap ti da cua Eximbank;

2. Bau mot (01) thanh vién Ban kiém soat lam Truaong Ban kiém soat. Tat ca cac thanh vién
Ban kiém soat c6 quyén tham gia bau, biéu quyét mién nhiém, bai nhiém Truong Ban kiém
soat ma khong bi loai phiéu biéu quyét;

3. Yéu cau Truong Ban kiém soét triéu tap hop Ban kiém soat bat thuong;

4.  Kiém soat hoat dong kinh doanh, kiém tra sé sach ké toan, tai san, b4o céo tai chinh cua
Eximbank va kién nghi bién phéap khic phuc;

5. Yéu cau ngudi quan ly bao céo, giai trinh vé thyc trang tai chinh, két qua kinh doanh cua
cong ty con cua Eximbank, ké hoach, du 4an, chuong trinh dau tu phat trién va quyét dinh
khéc trong quén 1y, diéu hanh Eximbank;

6.  Yéu ciu nguoi quan 1y, ngudi didu hanh, nhan vién cua Eximbank cung cap s liéu va giai
trinh c4c hoat dong kinh doanh dé thuc hién nhiém vy duoc phan cong;

7. Béo cdo Truong Ban kiém soéat vé hoat dong tai chinh bat thuong cua Eximbank va chiu
trach nhiém vé danh gia, két luan cia minh;

8. Tham du cudc hop cia Ban kiém soat, thao luan va biéu quyét vé van dé thuoc nhiém vu,
quyén han cua Ban kiém soat, trir nhitng van dé c6 xung dot loi ich véi thanh vién do;
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9.  Trung thanh véi loi ich caa Eximbank va cd dong. Khong lam dung dia vi, chac vu va st
dung théng tin, bi quyét, co hoi kinh doanh, tai san khac cia Eximbank dé tu 1oi hoac phuc
vu loi ich cua to chuc, ca nhan khac;

10.  Trudng hop phéat hién co thanh vién Ban kiém soét vi pham trong thuc hién quyén va nghia
vu dugc giao thi phai thdng bao bing vian ban dén Ban kiém soét; yéu cau nguoi c6 hanh vi
vi pham cham dit hanh vi vi pham va khic phuc hau qua;

11. Cong khai, bao céo cac 191 ich c6 lién quan, danh sach nguoi co6 lién quan cho Eximbank
ngay khi duoc bau lam thanh vién Ban kiém soét va ngay khi c6 thay ddi trong thoi gian
duong nhi¢m;

12.  Thanh vién Ban kiém soat va nhitng ngudi c6 lién quan cua thanh vién Ban kiém soat khong
duoc st dung hoic tiét 16 cho ngudi khéac cac thong tin ndi bo dé thuc hién céc giao dich c6
lién quan;

13.  Bao mat cac thong tin dugc Eximbank cung cap theo quy dinh cua phap luat, Biéu Ié va cac
quy dinh noi bo caa Eximbank. Nghiém cam cac hanh vi tiét 16 thong tin trai phép (bao gom
ca viéc phat ngdén/dua tin/truyén tin trén bao chi khi chua dwoc Hoi ddng quan tri hoic Tong
giam dbc phé duyét), co y 1am lan truyén hozc thyc hién nhiing hanh vi dan dén hé qua lan
truyén cac thdng tin vé hoat dong ciia Eximbank mot cach trai phép;

14. Céac nhiém vu va quyén han khac theo quy dinh cta phéap luat, Biéu 1& va quy dinh khéac cua
Eximbank.

Piéu 68. Cudc hop va lay y kién bang vin ban caa thanh vién Ban kiém soat

1. Ban kiém soét hop dinh ky it nhat mdi quy mot (01) lan va c6 thé duoc triéu tap hop bat
thudng dé kip thoi giai quyét nhitng céng viéc dot xut.

2. Cudc hop bét thuong cua Ban Kiém soat duoc tién hanh theo dé nghi cua:

a)  Chutich Hoi ddng quan tri;

b) It nhét hai phan ba (2/3) s thanh vién Hoi ddng quan tri;

¢)  Truong Ban kiém soat;

d) it nhat hai phan ba (2/3) s6 thanh vién Ban kiém soét trg 1én;
e)  Tong giam déc;

f)  Cac truong hop khac theo quy dinh caa phép luat.

3. Ban kiém soét ban hanh quy dinh ndi bo vé cac noi dung quy dinh chi tiét c6 lién quan dén
cudc hop Ban kiém soat (thé thirc théng béo, triéu tap hop, thé thirc cudc hop, biéu quyét,
bién ban hop, liy y kién cac thanh vién bang vin ban) trén co s& phil hop quy dinh phap luat,
quy dinh tai Diéu Ié nay va Quy ché té chirc va hoat dong cia Ban Kiém soét.

4. Ban kiém soat ban bac, biéu quyét dé quyét dinh cac cong viéc, noi dung thudc nhiém vy,
quyén han cua Ban kiém soét théng qua cac cudc hop, lay y kién bang vin ban hoic hinh
thire khac theo quy dinh tai Quy ché t6 chirc va hoat dong cua Ban kiém soat. Mdi thanh
vién Ban kiém soat c6 mot (01) phiéu biéu quyét.

5. Thanh vién Ban kiém soat c6 quyén loi lién quan t6i van dé duoc dua ra Ban kiém soat quyét
dinh s& khong duoc phép tham gia biéu quyét dbi véi van dé do va khong duoc tinh vao sé uong
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thanh vién yéu cau cé mat tai cudc hop Ban kiém soat, dong thoi ciing khong dugc iy quyén
cho/nhan ay quyén cua thanh vién Ban kiém soat khac dé tham gia biéu quyét van dé do.

6.  Thanh vién Ban kiém soét néu theo sy hiéu biét cua minh thiy cd lién quan du 1a truc tiép
hay gian tiép t&i mot hop dong, mot thoa thuan hay mot hop dong du kién hoic mét thoa
thuan du kién giao két véi Eximbank phai khai bao ban chat quyén loi lién quan véi Hoi
ddng quan tri va Ban kiém soat dé Hoi ddng quan tri va Ban kiém soat xem xét viéc c6 giao
két cac hop dong hoic thoa thuan dé khong. Néu nhu sau khi hop dong, giao dich da duoc
ky két méi biét vé sy ton tai quyén loi d6 cuia minh hay trong bat cir truong hop nao khac,
thanh vién d6 phai thong bao ngay tai cudc hop gan nhat cia Hoi ddng quan tri va cudc hop
gan nhit cua Ban kiém so4t sau khi thanh vién d6 biét dugc di c6 quyén loi lién quan.

Didu 69. Thii lao va lgi ich khac ciia thanh vién Ban kiém soat

1. Tbng ngan sach hoat dong hang niam, tbng muc thu lao, thudng va céc loi ich khac cia Ban
kiém soat do Pai hoi dong c6 dong quyét dinh tai cudc hop thuong nién. Ban kiém soat quyét
dinh muc thu lao, thudng va cac 1gi ich khac cho tung thanh vién.

2. Thanh vién Ban kiém soat duoc thanh toan chi phi di lai, an, &, chi phi sir dung dich vu tu
van doc 1ap va cac khoan chi phi hop 1y khac. Tong mirc thu lao va chi phi nay khong vuot
qué tong ngan sach hoat dong hang nim ciia Ban kiém soat da duogc Dai hoi dong cd dong
chap thuan, trir trudng hop Pai hoi dong c6 dong co quyét dinh khac.

3. Thanh vién Ban kiém soat duoc Eximbank mua bao hiém trach nhiém; bao hiém nay khong
bao gdm bao hiém cho nhimng trach nhiém cua thanh vién Ban kiém soat lién quan dén viéc
vi pham phép luat va Diéu 1.

4, Céac khoan chi cho thanh vién Ban kiém soat phai dugc 1ap thanh muc riéng trong Béo cao
tai chinh hang nim cta Eximbank.

MUC IX
TONG GIAM POC

Diéu 70. T(z)ng giam doc

1. Tong giam ddc 1a nguoi diéu hanh cao nhat cia Eximbank, chiu sy giam sat cia Hoi dong
quan tri, chiu trach nhiém truéc phap luat, Hoi ddng quan tri vé viéc thuc hién quyén, nghia
vu cua minh.

2. Tong giam déc do Hoi ddng quan tri bd nhiém. Nhiém ky cua Tong giam déc khdng qué
nam (05) ndm va c6 thé dugc bd nhiém lai véi sé nhiém ky khong han ché.

3. Danh sach du kién ngudi duoc bo nhiém 1am Tong giam dbc phai duge Ngan hang Nha nuéc
chap thuan bang vin ban trude khi duoc bd nhiém. Ngudi duoc bd nhiém lam Téng giam
d6c phai thude danh sach di duoc Ngan hang Nha nudc chip thuan.

4. Gilp viéc cho Tong giam dbc 1a cac Pho Tong giam dbc, Ké toan truong, Giam doc, Truong
céc Khéi/don vi tai Hoi s¢ chinh, Giam déc Chi nhanh va cac chirc danh khéc theo quy dinh
cua Eximbank.

5. Viéc bo nhiém, mién nhiém, bai nhiém va tir chirc Téng giam dbc phai dugc thuc hién theo
quy dinh caa phép luat, Diéu I, Quy ché quan tri ndi b va quy dinh khac cua Eximbank.
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6.  Hoi ddng quan tri quyét dinh tién luong va loi ich khéac cua Tong giam dbc. Tién lwong cua
Tong giam doc phai thé hién thanh muc riéng trong béo céo tai chinh hing niam cua
Eximbank va bao céo tai cudc hop Dai hoi ddng c6 dong thuong nién.

7. Trudng hop khuyét Tong giam ddc, Hoi ddng quan tri phai bd nhiém Téng giam déc trong
thoi han 90 ngay ké tir ngay khuyét Tong giam doc.

Piéu 71.  Nhiém vu va quyén han cia Téng giam déc

1. Tb chuc thuc hién cac nghi quyét, quyét dinh cua Pai hoi dong cb dong, Hoi dong quan tri;

2. Quyét dinh c4c van dé thuoc tham quyén lién quan dén hoat dong kinh doanh hang ngay cua
Eximbank; quyét dinh cac hoat dong kinh doanh va hoat dong khac khdng thudc tham quyén
ctia Pai hoi déng cd dong, Hoi ddng quan tri, Ban kiém soat, bao dam phu hop véi quy dinh
cua Eximbank;

3. Thiét Iap, duy tri hé théng kiém soat noi bo hoat dong c6 hiéu qua;

4. Lap vatrinh Hoi ddng quan trj thdng qua hoic bao cao Dai hoi dong cd dong thong qua bao
c&o tai chinh; chiu trach nhiém vé tinh chinh xac, trung thuc caa béo céo tai chinh, bao céo
thng k&, s liéu quyét toan va cac thong tin tai chinh khéc;

5. Ban hanh theo tham quyén quy ché, quy dinh ndi bd; quy trinh, thi tuc tac nghiép dé van
hanh hé théng diéu hanh kinh doanh, hé thong thong tin quan 1y;

6.  B&o c4o Hoi dong quan tri, Ban Kiém soat, Dai hoi dong ¢ dong va co quan nha nudc co
tham quyén vé hoat dong va két qua kinh doanh caa Eximbank;

7. Quyét dinh &p dung bién phap vuot thim quyén ciia minh trong truong hop thién tai, dich hoa,
hoa hoan, sy ¢6 va chiu trach nhiém vé quyét dinh do, kip thoi bao cao Hoi dong quan tri;

8.  Kién nghi, dé xuat co cau té chic quan ly cia Eximbank trinh Hoi dong quan tri hoic Dai
hoi co dong quyét dinh theo tham quyén;

9. Pé nghi Hoi dong quan tri hop bat thuong;

10. B nhiém, mi&n nhiém, bai nhiém chtic danh quan 1y, diéu hanh cia Eximbank, trir chac
danh thugc tham quyén quyét dinh caa Pai hoi dong co dong, Hoi dong quan tri;

11. Ky két hop ddng, giao dich khac nhan danh Eximbank theo quy dinh cua Diéu 1& va quy
dinh ndi bo cua Eximbank;

12.  Kién nghi phuong an sir dung loi nhuan, xu ly I trong kinh doanh cua Eximbank;

13.  Tuyén dung lao dong; quyét dinh lwong, thuong va quyén loi khac ddi véi ngudi lao dong
theo tham quyén;

14. Thanh lap cac Uy ban/Hoi ddng tham muu, gitp viéc cho Tong giam dbc phd hop véi quy
dinh cua phéap luat va hoat dong cua Eximbank;

15.  Kién nghi, dé xuat viéc té chirc, quan tri va hoat dong ngan hang nham nang cao chat luong,
hiéu qua hoat dong cua Eximbank trinh Hoi ddng quan tri hodc Pai hoi dong ¢ dong quyét
dinh theo tham quyeén;
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16. Céc quyén va nhiém vu khac theo quy dinh cua phap luat, Biéu 18, cac quy dinh noi bo cua
Eximbank, cac nghi quyét, quyét dinh cua Dai hoi dong c6 dong, Hoi ddng quan tri va céac
thoa thuan, hop dong lao dong ky két véi Eximbank.

CHUONG IV

MOI QUAN HE GIUA EXIMBANK VOI CONG TY CON, CONG TY LIEN KET,
CONG POAN VA NGUOI LAO PONG

Pidu 72.  Mdi quan hé¢ giira Eximbank véi Cong ty con, Cong ty lién két

1. Dai hoi déng cb dong quyét dinh viéc thanh 1ap hoic chuyén ddi cac Cong ty con & trong
nuéc va cac hinh thac phap 1y hién dién thurong mai ¢ nude ngoai dé hd tro hoat dong cua
Eximbank phu hop quy dinh phap luat.

2. Hoi ddng quan tri Eximbank quyét dinh va thyc hién quyén va nghia vu cia c6 dong/chua so
hiru/thanh vién gop vén tai cac Cong ty con, Cong ty lién két theo quy dinh tai Diéu 1& nay,
Diéu ¢ ciia Cong ty con, Cong ty lién két va cac quy dinh khac c6 lién quan cua phap luat.

Pi¢u 73. Ngudi lao dong va cong doan

1. Viécthanh lap va hoat dong cong doan cua nguoi lao dong tai Eximbank thuc hién theo quy
dinh cua phép luat.

2. Tong giam ddoc phai 1ap ké hoach dé Hoi dong quan tri théng qua cac van dé lién quan dén
quan hé cua Eximbank véi cac to chirc cong doan theo cac chuan myc, thdng Ié va chinh
sach quan ly tét nhat, nhiing thdng 1& va chinh sach quy dinh tai Diéu 18, cac quy dinh noi
bo cua Eximbank va quy dinh phap luat hién hanh.

CHUONG V

CHE PO TAI CHINH - KE TOAN, KIEM SOAT, KIEM TOAN VA
THONG TIN, BAO CAO

MUC |
TAI CHINH, HACH TOAN VA BAO CAO
Piéu 74.  Vén va sir dung vén

1. Vén caa Eximbank bao gém vén chi s¢ hitu, von huy dong, von khac theo quy dinh cua
phap luat.

2. Eximbank dugc sir dung vén dé kinh doanh theo quy dinh cua Luat Cac t6 chic tin dung va
quy dinh khac cua phéap luat co lién quan.

3. Eximbank duoc mua, dau tu tai san ¢ dinh phuc vu truc tiép cho hoat dong ciia minh, bao
dam ty 1& gia tri con lai cua tai san ¢ dinh khong dugc vuot qua nim muoi phan tram (50%)
vén diéu 1é va quy dy trit bo sung von diéu 18 ghi trén s6 sach ké toén.
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Piéu 75. Nim tai chinh va ché dp tai chinh
1. Niam tai chinh cua Eximbank bit dau tir ngay 01 thang 01 va két thlic vao ngay 31 thang 12
cung nam duong lich.

2. Eximbank ty cha vé tai chinh, ty chiu trach nhiém tai chinh vé hoat dong kinh doanh cua
minh, thuc hién nghia vu va cac cam két ciia minh theo quy dinh caa phap luat.

3. Ché do tai chinh cua Eximbank duoc thyc hién theo quy dinh caa Luat Cac té chic tin dung
va cac quy dinh phap luat khac co lién quan. Can ctr vao cac quy dinh phap luat lién quan,
Hoi ddng quan tri xay dung, phé duyét ban hanh Quy ché tai chinh caa Eximbank dé 1am
can cu thuc hién.

4. Hoi ddéng quan tri, Ban kiém soét, Tong giam dbc cua Eximbank chiu trach nhiém truéc
phép luat, truée cac co quan quan Iy Nha nudc vé viéc chap hanh ché do tai chinh, kiém
toan, ké toan cua Eximbank.

Piéu 76. Hach toan, ké toan

Eximbank phai thuc hién hach toén, ké toan theo quy dinh cua phap luat vé ké toan; chiu trach
nhiém truéc phap luat vé tinh chinh x&c, trung thuc caa cac khoan thu, chi va thuc hién cac quy
dinh vé ché d6 hoa don, chirng tir ké toan.

Piéu 77. B4o cdo tai chinh
1. Eximbank phai lap bao céo tai chinh theo quy dinh caa phap luat vé ké toan.

2. Céc bao c4o tai chinh phai dugc cong khai, cong bd théng tin va bao cdo Co quan Nha nude
c6 tham quyén theo quy dinh cua phap luat.

3. Trong truong hop Eximbank la cong ty kiém soat:

a)  Trong thoi han mot trim hai muoi (120) ngay ké tir ngay két thiic ndm tai chinh, ngoai
béo céo va tai liéu theo quy dinh cua phép luat, Eximbank phai lap va gui cho Ngan
hang Nha nudc bao céo tai chinh hop nhét da dugc kiém toan theo quy dinh ciia phap
luat vé ké toan.

b)  Trong thoi han chin muoi (90) ngay ké tir ngay két thic nam tai chinh, Eximbank phai
lap va giri cho Ngan hang Nha nuéc bao cdo tong hop vé giao dich mua, béan, giao dich
khac gitra Eximbank vai cong ty con, cong ty lién két ciia Eximbank.

MUC I
KIEM SOAT VA KIEM TOAN
Piéu 78. Heé théng kiém soat ndi b
1. Hé thdng kiém soét ndi bo 1a tap hop cac co ché, chinh sach, quy trinh, quy dinh noi bg, co
cAu t chtrc cua Eximbank va dugc té chtc thuc hién nham bao dam phong ngtra, phat hién,
xu ly kip thoi rui ro.
2. Viéc xay dung hé théng kiém soat noi bo dé bao dam cac yéu cau sau déy:

a) Hiéu qua va an toan trong hoat dong; bao vé¢, quan ly, st dung an toan, hiéu qua tai
san va cac nguon lyc;
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b)  Hé thdng thdng tin tai chinh va thong tin quan Iy trung thuc, hop 1y, day du va kip thoi;
¢)  Tuan tha phap luat va cac co ché, chinh sach, quy trinh, quy dinh néi bo.

3. Viéc xay dung hé thdng kiém soét noi bo va trién khai ang dung cong nghé trong hoat dong
kiém soét noi bo dugc thuc hién va tuan tha theo quy dinh cia Ngan hang Nha nuéc.

Piéu 79. Kiém toan nai bd
1. Eximbank thanh lap kiém toan noi bo thuoc Ban kiém soat thuc hién kiém toan noi bo.

2. Kiém toan noi bo thuc hién ra soat, danh gia doc lap, khach quan vé tinh thich hop va su
tuan thii co ché, chinh sach, quy trinh, quy dinh noi bo ciia Eximbank; dua ra kién nghi nham
nang cao hiéu qua cua cac hé thdng, quy trinh, quy dinh, gop phan bao dam viéc Eximbank
hoat dong an toan, hiéu qua, ding phap luat.

3. Két qua kiém toan noi bo phai duoc b4o cao Ban kiém soat va giri Hoi dong quan tri, Tong
giam d6c cua Eximbank.

Picu 80. Kiém toan doc lap

1. Trudc khi két thiic ndm tai chinh, Eximbank phai lya chon t6 chic kiém toan doc lap dap
g yéu cau theo quy dinh cua Théng doc Ngan hang Nha nudc dé kiém toan bao cao tai
chinh va thuc hién dich vu bao dam d6i vai hoat dong cua hé thong kiém soat noi bo trong
viéc 1ap va trinh bay bao céo tai chinh trong nam tai chinh tiép theo.

2. Trong thoi han ba muoi (30) ngay, ké tir ngay quyét dinh chon to chac kiém toan doc lap,
Eximbank phai théng bao cho Ngan hang Nha nudc vé té chiic kiém toan doc 1ap duogc lua chon.

MUC I
TRICH LAP CAC QUY VA PHAN CHIA LQI NHUAN
Picu 81. Phan phéi lgi nhuan va cac quy

1. Phan lgi nhuan con lai ciia Eximbank sau khi bu dip 16 ndm trudc theo quy dinh cua Luat
Thué thu nhap doanh nghiép va nop thué theo quy dinh phép luat thi dugc phan phdi theo
quy dinh caa Chinh phu va Eximbank.

2. Hang nam, Eximbank phai trich tir loi nhuan sau thué dé lap va duy tri cac quy sau day:

a)  Quy du trir bd sung vén Biéu l¢. Muc téi da cua quy nay khong dugce vuot qua muc
vbn diéu 1é caa Eximbank;

b)  Quy du phong tai chinh;
C)  Quy du trir khac theo quy dinh cua phép luat.

3. Eximbank quan ly va sir dung cac quy theo quy dinh cta phap luat va quy dinh néi bé cua
Eximbank.

Diéu 82. Tra co tic

1. Theo quyét dinh cua Pai hoi dong cd dong va theo quy dinh cua phap luat, ¢ tic s& dugc
cobng bd va chi tra khi Eximbank dap tmg day du cac diéu kién chi tra co tac theo céc quy
dinh phéap luat lién quan.
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2. Hoi ddng quan tri 1ap danh sach ¢ dong hodc quyét dinh mot ngay cu thé dé chét danh séch
¢ déng duoc nhan ¢é tirc theo quy dinh caa phap luat, xac dinh mic ¢b tire duoc tra dbi voi
tirng ¢6 phan, thoi han va hinh thic tra.

3. Théng béo vé tra ¢ tirc duoc giri bang phwong thuc phi hop dé bao dam dén cb dong theo
dia chi ding ky trong S6 diang ky c6 dong/S6 diang ky ngudi s¢ hitu ching khoén cua
Eximbank cham nhat mudi 1am (15) ngay trude khi thuc hién tra ¢ tic. Thong bao phai cé
cac ndi dung theo quy dinh cua phéap luat.

4. Cotuc co thé duoc chi tra bang tién mat, bang ¢ phan cia Eximbank hozc bang tai san khac
theo quyét dinh caa Pai hoi ddng cd dong pht hop véi quy dinh phap luat. Néu chi tra bang
tién mit thi phai duoc thuc hién bang ddng Viét Nam va theo cac phuong thirc thanh toén
theo quy dinh cua phép luat.

5. Cé&c van dé khéc lién quan dén viéc tra cd tirc dugc thuc hién theo quy dinh caa phap luat va
Eximbank.

MUC IV
CHE PO THONG TIN, BAO CAO
Diéu 83. B&o c4o va cong bé thong tin

1. Eximbank phai thuc hién ché do bao céo, cung cap thdng tin, cong b théng tin theo quy
dinh cua phap luat vé ké toan, thong ké, diéu tra théng ké, chiing khoan.

2.  Eximbank phai bao cdo hoat dong nghiép vu dinh ky theo quy dinh cia Ngéan hang Nha
nudcC.

3. Ngoai bao cdo quy dinh tai Khoan 1 va Khoan 2 Diéu nay, Eximbank cd trach nhiém béo
cao kip thoi cho Ngéan hang Nha nudce trong cac truong hop sau day:

a)  Phat sinh dién bién bat thuong trong hoat dong nghiép vu cé thé anh huéng nghiém
trong dén tinh hinh kinh doanh cua Eximbank;

b)  Thay ddi vé to chtic, quan tri, diéu hanh, tinh hinh tai chinh caa c6 dong 16n va thay
d6i khac c6 anh huong nghiém trong dén hoat dong kinh doanh cua Eximbank; mua,
ban, chuyén nhuong cb phan cua ¢ dong 16n. C6 dong 16n ¢6 trach nhiém cung cap
thdng tin kip thoi va phdi hop voi Eximbank dé bao céo kip thoi cho Ngan hang Nha
nude d6i véi ndi dung quy dinh tai diém nay.

¢)  Thay ddi tén chi nhanh caa Eximbank;
d)  Tam ngung giao dich dudi nam (05) ngay lam viéc;
e)  Niém yét co phiéu trén thi trudng ching khoan trong nudc.

4. Cong ty con, cdng ty lién két caa Eximbank c6 trach nhiém giri béo céo tai chinh, bao céo
hoat dong cho Ngan hang Nha nuée khi dugc yéu cau.

5. Eximbank phai 1ap va cong bd bao céo thuong nién, béo céo tinh hinh quan trj céng ty va
theo quy dinh phép luat.
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6. Trong thoi han chin muoi (90) ngay ké tir ngay két thuc nam tai chinh, Eximbank phai gii
bao c4o hiang nim cho Ngan hang Nha nudc theo quy dinh cua phép luat.

7. Eximbank thuc hién cong b thong tin trén trang thong tin dién tir (website) caa Eximbank
va/hoic cac phuong tién cdng bd thong tin khac theo quy dinh cia phép luat va Eximbank.

Diéu 84. Ché dd luwu giir tai liéu
1. Eximbank phai luru giir cAc tai liéu sau day tai Tru s& chinh cua Eximbank va/hoic dia diém
phu hop khéc do Tong Giam déc quy dinh:
a)  Diéu lé, bao gdm ca cac vin ban stra doi, bd sung Diéu 1é;
b)  Quy ché quan ly noi bo cua Eximbank;
c)  Giay phép; Gidy ching nhan dang ky doanh nghiép; cac gidy phép va gidy ching nhan
khac (néu co);
d)  Tailiéu, gidy to xac nhan quyén sé hitu tai san cua Eximbank;
e)  Phiéu biéu quyét, bién ban kiém phiéu, bién ban hop Pai hoi dong c6 dong, Hoi dong
quan tri; cac quyét dinh caa Eximbank;
f)  Ban co bach dé chao ban hoic niém yét chang khoan (néu c);
g) Béo cao cua Ban kiém soat, két luan caa co quan thanh tra, két luan cua to chuc kiém
toan doc lap;
h)  S6 ké toan, chiing tir ké toan, béo cao tai chinh hang nam;
i)  Cac tai liéu khac theo quy dinh cua phéap luat.
2. Thoi han, cach thic luu gitr céc tai liéu néu trén thyuc hién theo quy dinh phap luat va quy
dinh ndi bo cua Eximbank tung thoi ky.

3. Tong giam dbc chiu trach nhiém té chuc thuc hién viéc Iitu gitr, quan 1y hd so, tai liu tai
Eximbank theo dtiing quy dinh tai Diéu Ié nay va cac quy dinh phép luat c6 lién quan.

CHUONG VI
GIAI QUYET TRANH CHAP, TO CHUC LAI, GIAI THE, PHA SAN
Picu 85.  Giai quyét tranh chap ndi bo

1. Tranh chap noi bo 1a cac tranh chap, khiéu nai lién quan téi to chire, hoat dong cia Eximbank,
quyén va nghia vu cua cb dong theo quy dinh phép luat, Diéu 1é va/hoidc cac vin ban phap
luat c6 lién quan khéc gitra: (i) C6 dong vai Eximbank; (ii) C6 dong véi Hoi ddng quan tri,
Ban kiém soét, Tong giam déc hoac ngudi diéu hanh khac cua Eximbank.

2. Khi tranh chap noi bo phat sinh, cac bén lién quan phai cing nhau giai quyét thong qua
thwong lugng, hoa giai, trén co sé ton trong quyén loi cia nhau va tuan tha quy dinh caa
phép luat. Trir truong hop tranh chép lién quan tgi Hoi dong quan tri hoac Chu tich Hoi dong
quan tri, Chu tich H6i ddng quan tri chu tri viéc giai quyét tranh chap va s& yéu cau tirng bén
trinh bay cac théng tin lién quan dén tranh chap trong vong hai muoi mét (21) ngay 1am viéc
ké tir ngay tranh chap phat sinh. Truong hop tranh chép lién quan tgi Hoi ddng quan tri hay
Chu tich Hoi dong quan tri, bat cir bén nao ciing ¢ thé yéu cau chi dinh mot (01) chuyén gia

58

I



Piéu Ié Ngan hang TMCP Xuat Nhap khau Viét Nam (Eximbank)

doc l1ap 1am trung gian hoa giai cho qué trinh giai quyét tranh chap hoic yéu cu co quan co
tham quyén giai quyét.

3. Truong hop khong dat duoc quyét dinh hoa giai trong vong sau (06) tuan ké tir khi bit dau
qua trinh hoa giai hoic néu quyét dinh cua trung gian hoa giai khong duoc cac bén chip
nhan, mot bén ¢ quyén dua tranh chip d6 ra Trong tai hoac Toa &n c6 tham quyén dé giai
quyét theo quy dinh cua phép luat.

4.  Cac bén tu chiu chi phi co lién quan téi thu tuc thuong luong va hoa giai. Viéc thanh toan
cac chi phi cua Trong tai, Toa an duoc thuc hién theo phan quyét caa Trong tai, Toa &n.

Diéu 86. To chirc lai, giai thé, kiém soat dic biét va pha san

1. Eximbank duoc td chtc lai dudi hinh thuc chia, tach, hop nhat, sap nhap, chuyén di hinh
thirc phép ly, chuyén dbi loai hinh té chirc tin dung phi ngén hang sau khi dwoc Ngan hang
Nha nuéc chip thuan bang vin ban.

2. Eximbank bi giai thé trong céac trudng hop sau:

a)  Eximbank khong dé& nghi gia han hoic dé nghi gia han nhung khong dugc Ngan hang
Nha nuéc chip thuan bang vian ban khi hét thoi han hoat dong;

b)  Eximbank bi thu hoi Giy phép;

¢)  Eximbank ty nguyén giai thé néu c6 kha nang thanh toan hét no va duoc Ngan hang
Nha nuéc chap thuan bang van ban;

d)  Eximbank duoc can thiép som hodc duoc kiém soat dac biét c6 to chuc tin dung tiép
nhan toan bd nghia vu ng.

3. Eximbank cd thé bi dit vao tinh trang kiém soat dac biét theo quyét dinh cua Ngan hang Nha
nuéce trong cac truong hop theo quy dinh tai Khoan 1 Biéu 162 ciia Luat Cac to chic tin
dung.

4.  CA&c noi dung khac lién quan dén thu tuc t6 chic lai, giai thé, kiém soat dic biét, pha san
thuc hién theo quy dinh cua Luat Cac t6 chuc tin dung va cac quy dinh phap luat lién quan.

CHUONG VII
PIEU KHOAN THI HANH
Diéu 87. Sira doi, b sung Piéu 1¢

1. Viéc bo sung, sira d6i Diéu 18 nay phai duoc Pai hoi dong cb dong xem xét, quyét dinh, trur:
(i) cac diéu chinh vé chinh ta, ki thuat do Chu tich Hoi ddng quan tri thuc hién cap nhat, cong
bd; (ii) cac diéu chinh trén Diéu 1& nham phu hop/cap nhat theo Gidy phép thanh 1ap va hoat
dong cua Eximbank, cac van ban chap thuan/gidy phép do Ngan hang Nha nudc, cac co quan
c6 tham quyén lién quan cip cho Eximbank s& do Hoi dong quan tri thuc hién cap nhat va
cong bd.

2. Céc van dé chua duoc dé cap trong Diéu & ndy s& duoc thuc hién theo cac quy dinh cua
phép luat co lién quan. Truong hop ndi dung cia Piéu 1é nay trai/mau thuan véi nhitng quy
dinh phép luat thi nhitng quy dinh phép luat d6 dwong nhién duoc &p dung va diéu chinh
hoat dong cua Eximbank.
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Piéu 88. Hiéu luc cia Piéu 1é

1.

Diéu & nay da duoc Dai hoi dong cd dong thong qua ngay 26 thang 02 nim 2025, dugc ban
hanh va c6 hiéu lec ké tir ngay 03 thang 03 niam 2025.

Ban Diéu 1¢ duoc ban hanh theo Nghi quyét cia Pai hoi dong cd dong Eximbank ngay 15
thang 02 nam 2022 va cac sira doi, bd sung cua ban Diéu 1& d6 hét hiéu luc ké tir ngay 03
thang 03 nam 2025.

Diéu 1 nay da duoc sira dbi, bd sung va noi dung sira doi, bd sung c6 hiéu luc theo Nghi
quyét ciia Dai hoi dong ¢6 dong thuong nién ngay 29 thang 04 nam 2025.

Trudng hop ¢6 nhiing quy dinh cua Quy ché quan tri ndi bo cua Eximbank, Quy ché té chic
va hoat dong caa Hoi dong quan tri Eximbank, Quy ché t6 chirc va hoat dong cua Ban kiém
soat Eximbank mau thuan/trai véi quy dinh tai Diéu Ié nay thi 4p dung cac quy dinh tai Diéu
1€ nay.

Cac ban sao hoc trich luc Diéu Ié c6 gia tri khi c6 chit ky cia Ngudi dai dién phap luat hoac
ngudi dugc ty quyeén./.

NGUOI PAI DIEN THEO PHAP LUAT
CHU TICH HQI PONG QUAN TRI

Pham Thi Huyén Trang
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CHARTER
VIETNAM EXPORT IMPORT COMMERCIAL JOINT-STOCK BANK

Chapter |
GENERAL PROVISIONS

SECTION 1
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)
b)

c)

d)

“Eximbank” means Vietnam Export Import Commercial Joint-Stock Bank;
“Charter” means the Charter of Eximbank;

“Law” means all codes, laws, resolutions, ordinances, decrees, regulations, circulars,
decisions and other legal normative documents issued by Vietnam’s state agencies from
time to time related to Eximbank’s activities, including documents amending,
supplementing or replacing them;

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

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

“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;

“State Bank of Vietham” or “SBV” means the State Bank of Vietnam,;

“Charter capital” means total face value of the shares sold by Eximbank to shareholders;
“Legal capital” means the minimum capital required by law for bank establishment;
“Share” means the charter capital which is divided into equal parts;

“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;

“Dividend” means a net profit paid to each share in cash or other assets;

“Founding shareholder” means any shareholder that lawfully owns at least one or some
ordinary share and whose signature is on the list of founding shareholders of Eximbank;

“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;



0) “Major shareholder” means any of Eximbank’s shareholder owning 5% (five per cent) or
more of shares with voting rights of Eximbank, including those indirectly owned by such
shareholder;

p) “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;

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

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

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

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

u) “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;

V) “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;

w) “Executives of Eximbank” comprises the General Manager (or equivalent title), Deputy
General Managers, Chief Accountant, Division Heads, Area Directors and Branch Directors;

X) “Managers of Eximbank” consists of the Chairman and other members of the Board of
Directors, and the General Manager (or equivalent title);

y) “Related person” is subject to the definition in clause 24 Article 4 of the Law on Credit
Institutions® with regard to the organization and operations of Eximbank which are

1 24. Related person means an organization or individual that has a direct or indirect relation with another organization or individual
in any of the following cases:

a) Parent company with subsidiary and vice versa; parent company with sub-subsidiary and vice versa; credit institution with its
subsidiary and vice versa; credit institution with its sub-subsidiary and vice versa; among subsidiaries of a parent company or credit
institution; among sub-subsidiaries of a subsidiary of a parent company or credit institution; managers, controllers or members of the
Board of Controllers of a parent company or credit institution, and individual or organization competent to appoint these persons with
a subsidiary and vice versa;

b) Company or credit institution with its managers, controllers or members of the Board of Controllers, or with company or
organization competent to appoint these persons and vice versa;

¢) Company or credit institution with organization or individual that owns 5% or more of the charter capital or voting share capital of
that company or credit institution and vice versa;

d) Individual with his/her 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 (hereinafter



stipulated therein. As for information disclosure and other matters which are not defined in
the law on credit institutions, related person is determined in correspondence with the Law
on Enterprises and Law on Securities;

z) “Relatives” is subject to the definition in clause 22 Article 4 of the Law on Enterprises?;

aa) “Business day” means any calendar days except weekends (Saturday and Sunday),
national holidays and Tet holidays in accordance with law and Eximbank regulations from
time to time. Where Saturday or Sunday is a working day (swap) as prescribed by law,
such day shall be identified a business day;

bb) “Spouse, father, mother, child or sibling” 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 an individual,

cc) “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;

(if) Eximbank has the right to appoint a majority of or all members of the Board of
Directors, Board of Members, or General Manager (Manager) of such company;

(iii)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.

dd) “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;

referred to as “spouse, father, mother, child or sibling”); maternal grandfather/grandmother, paternal grandfather/grandmother;
maternal/paternal grandchild; and maternal/paternal aunt, uncle and nibbling;

dd) Company or credit institution with individual defined at Point d of this Clause, with manager, controller, member of the Board of
Controllers, capital contributor or shareholder owning 5% or more of the charter capital or voting share capital of that company or
credit institution and vice versa;

e) Individual authorized to act as a representative of an organization or individual's stake specified at Points a, b, ¢, d and dd of this
Clause with authorizing organization or individual; individuals authorized to act as representatives of stakes of an institution;.

g) Other juridical persons and individuals that pose risks to the operation of the credit institution or foreign bank’s branch, defined
according to the rules and regulations of the credit institution or foreign bank’s branch or specified in writing by the State Bank of
Vietnam through inspection or supervision;

h) Regarding a people's credit fund, a person related to a client of the fund falls within one of the cases specified in points b, ¢, dd and
g of this Clause; client with his/her spouse, father, mother, child or sibling.

2 Relatives of a person include: the spouse, biological parents, adoptive parents, parents-in-laws, biological children, adopted children,
children-in-law, biological siblings, siblings-in-law and biological siblings of the spouse.



ee) “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;

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

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

In this Charter, any references to any regulations or legal normative documents shall include
those regulations or documents which amend, supplement or replace them.

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.

Words, expressions or terms which are yet defined herein shall be construed in correspondence
with relevant laws.

SECTION 2
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 Vietnamese: Ngan hang Xuat Nhap khau Viét Nam

- Full name in English: Vietnam Export Import Commercial Joint Stock Bank

- Abbreviated name: Eximbank or EIB

Head Office address

27 - 29 Ly Thai To Street, Hoan Kiem Ward, Ha Noi City, Vietnam.

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)

Form: Eximbank is 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


http://www.eximbank.com.vn/

7.

domestically and/or overseas to carry out its business objectives in conformity with 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 law.

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

Article 3. Legal representative

1.

Eximbank has one (1) legal representative, which shall be either:
- General Manager; or

- Board Chairman in case the position of General Manager is left vacant (the appointment of
the person to be General Manager is yet to complete).

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
Viet Nam, he/she shall authorize in writing another person who is a manager or an executive of
Eximbank currently residing in Viet Nam to perform his/her rights and obligations. The legal
representative of Eximbank is allowed to authorize another person to carry out his/her tasks
corresponding to law and Eximbank regulations (as applicable).

Article 4. Objectives of Eximbank

The objectives of operation and development of Eximbank are:

1.

To become a strongly growing bank which offers diversified services of high quality and
efficiency, and satisfies customer needs to the maximum;

To maximize profit, accumulate investment for development, and contribute to the achievement
of the country’s socio-economic growth targets.

Article 5. Scope of operation

1.

2.

Eximbank is permitted to carry out all business activities stated in this Charter in conformity with
the License and/or law regulations, and employ appropriate measures to achieve its objectives.

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

SECTION 3
MAIN BUSINESSES

Article 6. Deposit receipt

1.

Receiving demand or time deposits, savings deposits and deposits of other types;



2.

Issuing certificates of deposit.

Article 7. Credit extension

Eximbank extends credits in way of:

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 instruments or services

1.
2.
3.

Opening current accounts for customers;
Offering payment instruments;
Providing account-to-account payment services as follows:

a) Domestic payment services comprising check, payment order, collection order, money
transfer, bank card, and collection and payment services;

b) International payment services after obtainment of the State Bank's approval and 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.

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

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.

Eximbank may borrow off-shore loans in accordance with 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.

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 inter-bank
payment system.

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 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 of credit
cards, consumer credit, intermediary payment services and credit information.

4.  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.

5. 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.

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

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

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

products

1.  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.



2.

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)

b)
c)

d)
e)
f)
g)

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

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

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;

Monetary brokerage services;
Gold trade;
Other services related to factoring and letters of credit;

Consultancy on banking operations and other business activities specified in the License.

Eximbank may further carry out other business activities provided by law as follows:

a)

b)
c)
d)
e)

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

Issuing bonds;
Conducting securities depository activities;
Carrying out supervisory bank activities;

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

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 State
Bank and other relevant laws.

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

a)

b)

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

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 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 11
CHARTER CAPITAL, SHARES, SHARE CERTIFICATES

SECTION 1
CHARTER CAPITAL

Article 16. Charter capital

1.

2.
3.

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).

Charter capital shall be adjusted and recognized in the License from time to time.

Charter capital is denominated in Vietnamese dong (VND).

Article 17. Change of charter capital

1.

Eximbank may increase or decrease its charter capital upon decision of competent authorities in line
with provisions of this Charter and relevant laws. Forms of charter capital increase of Eximbank:

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

a) Reserve fund for charter capital supplementation; fund for investment and 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 conformity with law.

Forms of decreasing Eximbank’s charter capital: subject to cases and law stipulations from
time to time. Such decrease must ensure that the decreased charter capital shall not be lower
than the legal capital of the credit institution corresponding to law.

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

3 3. The credit institution or foreign bank’s branch may purchase and invest in fixed assets in direct service of its operations, making
sure that the remaining value of fixed assets:

a) Does not exceed 50% of its charter capital and additional reserve fund of charter capital as recorded in the accounting book with
respect to a commercial bank, cooperative bank, non-bank credit institution and microfinance institution;



SECTION 2
SHARES, SHARE CERTIFICATES

Article 18. Shares

1.

4.

Each of Eximbank shares has the par value of VND10,000 (Ten 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, and all of its
shareholders are ordinary shareholders.

Eximbank may issue preferred shares upon approval of the General Meeting of Shareholders
in conformity with 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 may be provided with share certificates respective to the number and type of
shares owned. Eximbank share certificate shall contain such contents as required by 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. Holdings

Unless otherwise provided by law, holdings at Eximbank are defined as follows:

1.

A shareholder being an individual must not own shares exceeding five percent (5%) of the
charter capital of Eximbank.

A shareholder being an institution must not own shares exceeding ten percent (10%) of the
charter capital of Eximbank.

A shareholder and its related persons must not own shares exceeding fifteen percent (15%) of the
charter capital of Eximbank. A major shareholder of Eximbank and its related persons must not
own shares valuing five percent (5%) or more of the charter capital of another credit institution.

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

a) Owning shares of a subsidiary or associate company that is the credit institution specified
in clauses 2 and 3 Article 111 of the Law on Credit Institutions*;

4 2. commercial banks shall establish or acquire subsidiaries or associate companies to conduct the following business activities:

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

securities investment portfolio management and stock trade;



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

Holdings of shares prescribed in clauses 1 and 2 of this Article shall include shares indirectly
owned. Holdings prescribed 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 holdings of foreign investors at Eximbank shall not be larger than 6% (six percent) of its
charter capital from time to time.

Article 21. Offering and transfer of shares

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 law.

The forms of offering and issuance stated in clause 1 of this Article are carried out by
Eximbank in correspondence with relevant laws.

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 or institutional shareholders having representatives of their
investments in Eximbank that are members of its Board of Directors or Board of Supervisors
or General Manager, shall not transfer shares during their term of office. Those representatives
mentioned in this clause do not include representatives of state investments in Eximbank.

A member of the Board of Directors or Board of Supervisors or General Manager who is going
through disciplinary process under a resolution or decision of the General Meeting of
Shareholders or a decision of the State Bank must not transfer shares, except for one of the
following cases:

a) Such person acts as an authorized representative of an institutional shareholder which is
merged, amalgamated, divided, dissolved or goes bankrupt according to law;

b) Financial leasing;

¢) Insurance.

59 Subsidiary of a credit institution is a company that falls within any of the following cases:

a) The credit institution or the credit institution and its related persons owns/own over 50% of the charter capital or voting shares of
that company;



b) Such person is forced to transfer his/her shares under a court’s decision or judgment which
has come into force;

c) Such person transfers shares to another investor in order to implement the restructuring plan,
plan to transfer the whole stake or the mandatory transfer plan that has been approved.

Article 22. Repurchase of shares or share certificates

1.

Cases where Eximbank buys back shares and share certificates:
a) At Eximbank’s request under cases specified by law;
b) At sharecholders’ request under cases specified by law;

c) Repurchase of share certificates from workers in line with the regulations on issuance of
share certificates to workers of Eximbank conforming to relevant laws;

d) Others as per law regulations 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 and procedures of share repurchase follow the guidelines of the State
Bank, and provisions of the law on securities and relevant laws.

Chapter 111
STRUCTURES OF ORGANIZATION AND MANAGEMENT OF EXIMBANK

SECTION 1
MANAGEMENT AND ORGANIZATION STRUCTURE

Article 23. Management and organization structure

1.

Management organization of Eximbank:

a) General Meeting of Shareholders

b) Board of Directors

c) Board of Supervisors

d) General Manager

Operation organization of Eximbank:

a) Headquarter (Head Office)

b) Branches and transaction offices

c) Representative office

d) Non-productive units (subject to practical situation from time to time)

e) Subsidiary



3. Organization structure of Headquarter:
a) Board of Directors
b) Board of Supervisors
c) General Manager
d) Divisions, boards and centers under Headquarter

e) Internal Audit

SECTION 2
CRITERIA AND REQUIREMENTS APPLICABLE TO MANAGERS, EXECUTIVES AND
HOLDERS OF SOME OTHER POSITIONS OF EXIMBANK

Article 24. Criteria and requirements applicable to members of the Board of Directors
1. Not prohibited from holding a certain position as stated in clause 1 Article 28 hereof;

2. Possess professional ethics according to regulations of the State Bank;

3. Have at least a bachelor’s degree;
4

Meet one of the following requirements: having at least three (3) years’ experience of working
as a manager or executive of a credit institution; at least five (5) years’ experience of working
as a manager of a finance, banking, accounting or audit enterprise or an enterprise whose equity
is not smaller than the legal capital of a credit institution; at least five (5) years’ experience of
working in a professional department of a credit institution or foreign bank branch; or at least
five (5) years’ experience of working in a finance, banking, accounting or audit department;

5. Others in accordance with relevant laws (if any).

6. An independent member of the Board of Directors shall fully meet the criteria and
requirements specified in clauses 1, 2, 3, 4, and 5 above and the followings:

a) Neither currently working for Eximbank or its subsidiary nor having worked for Eximbank
or its subsidiary for 3 preceding years;

b) Neither receiving salary nor remuneration regularly of Eximbank other than the
remunerations for members of the Board of Directors;

c) Having no spouse, father/mother, child, sibling or spouse of one of these persons who is a
major shareholder of Eximbank, a manager or supervisor or member of the Board of
Supervisors of Eximbank or its subsidiary;

d) Not acting as the representative of holding in Eximbank; neither directly nor indirectly
owning one percent (1%) or more of the charter capital or voting share capital of
Eximbank together with his/her related person(s);

e) Not acting as a manager or member of the Board of Supervisors of Eximbank at any time
in five (5) preceding years.



7.

Independent member shall promptly inform the Board of Directors of his/her un-qualification
for the requirements.

Article 25. Criteria and requirements applicable to members of the Board of Supervisors

1.
2.
3.

8.
9.

Not prohibited from holding a certain position as stated in clause 1 Article 28 hereof;
Possess professional ethics according to regulations of the State Bank;

Have a bachelor’s degree in one of such majors as banking, finance, economics, business
administration, law, accounting or audit;

Have at least three (3) years’ experience of working directly in banking, finance, accounting or
audit field,

Not a related person or relative of a manager of Eximbank;
The Chief of the Board of Supervisors shall reside in Viet Nam during his/her term of office;

Not a member or employee of the audit company approved to audit the financial statements of
Eximbank in 3 preceding years;

Not the representative of state’s investment or enterprise’s investment in Eximbank;

Others according to relevant laws (if any).

Article 26. Criteria and requirements applicable to the General Manager

The General Manager shall fully meet the following criteria and requirements:

1.
2.
3.

© N o O

Not prohibited from holding a certain position as stated in clause 1 Article 28 hereof;
Possess professional ethics according to regulations of the State Bank;

Have at least a bachelor’s degree in one of such majors as finance, banking, economics,
business administration, law, accounting, or audit;

Meet one of the following requirements:
a) Having at least five (5) years’ experience of working as the executive of a credit institution;

b) Having at least five (5) years’ experience of holding the position of General Manager
(Manager) or Deputy General Manager (Deputy Manager) of an enterprise whose equity is
not smaller than the legal capital of the credit institution and at least 05 years’ experience
of working in the finance, banking, accounting or audit field,;

C) Having at least ten (10) years’ experience of working in the finance, banking, accounting
or audit field;

Reside in Viet Nam during his/her term of Office;
Not the relative of a manager or member of the Board of Supervisors of Eximbank;
Not the representative of state’s investment or enterprise’s investment in Eximbank;

Others according to relevant laws (if any).



Article 27. Criteria and requirements applicable to Deputy General Managers, Chief
Accountant, Branch Directors, and General Manager (Manager) of subsidiary

Deputy General Managers, Chief Accountant, Branch Directors, and General Manager (Manager) of
subsidiary shall fully meet the following criteria and requirements:

1.

Not prohibited from holding a certain position as stated in clause 2 Article 28 hereof; and
Deputy General Manager shall not be among cases prohibited from holding a certain position as
per clause 1 Article 28 of the Charter;

Meet one of the following requirements: having at least a bachelor’s degree in one of such
majors as finance, banking, economics, business administration, law, accounting, audit or other
majors within the professional area to be undertaken; having at least a bachelor’s degree in
other majors and at least three (3) years’ experience of working in the finance or banking field
or the professional area to be undertaken;

Reside in Viet Nam during their term of office;

The Chief Accountant shall also meet the criteria and requirements set out in the law on accounting.
SECTION 3

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.

Any of the below persons must not be a member of the Board of Directors or Board of
Supervisors, General Manager, or Deputy General Manager:

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;

c) A person who used to be the owner of a private enterprise or partner of a partnership,
Director General (Director), member of the Board of Directors, Board of Members or a
supervisor or member of the Board of Supervisors of an enterprise, member of the Board
of Directors and Director General (Director) 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 had their title of Chairperson or member of the Board of Directors,
Chairperson or member of the Board of Members, Chief or member of the Board of



Supervisors, Director General (Director) of a credit institution terminated under Article 47
of the Law on Credit Institutions® or has committed violations, causing the revocation of
the credit institution's license as determined by a competent agency;

e) A related person of a member of the Board of Directors or General Manager of Eximbank,
except for cases specified in clause 3 Article 69 of the Law on Credit Institutions’;

f) A person responsible for any violation against regulations on licensing, administration,
shares, capital contribution, share purchase, credit extension, purchase of corporate bonds,
safety ratios that results a fine in the maximum bracket imposed on the credit institution or
foreign bank branch according to the law on penalties for administrative violations in
monetary and banking sector under inspection conclusion;

g) Other cases according to law (if any).

2. Any of the following persons must not act as Chief Accountant, Branch Director or General
Manager (Manager) of subsidiary of Eximbank:

a) Minor or a person who is legally incapacitated, a person with limited cognition and
behavior control, and 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 correctional institution or rehabilitation center, or is prohibited
by the court from holding certain positions or doing certain works;

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) An official, public employee or manager of division or higher level of an enterprise in which
the State holds 50% or more of the charter capital, except for any person appointed to act as
the representative of the State's stakes or stakes of the enterprise in which the State holds

6 Article 47. Termination and suspension of execution of rights and obligations of members of the Board of Directors, the Board of
Members, the Board of Controllers and executives of credit institution

1. The State Bank has the right to terminate or suspend the execution of the rights and obligations of the Chairperson and members of
the Board of Directors or the Board of Members, the Head and members of the Board of Controllers, and executives of a credit
institution who violate Article 43, Clause 10 Article 48 of this Law and other relevant laws when they execute their rights and
obligations or fail to meet criteria and requirements specified in Article 41 of this Law; and request the competent agency to dismiss
them from their positions, elect and appoint or designate replacements if necessary.

2. The Special Control Board has the right to terminate or suspend the execution of the rights and obligations of the chairperson and
members of the Board of Directors and the Board of Members, the head and members of the Board of Controllers, and executives of a
credit institution placed under special control, when necessary.

3. Persons whose rights and obligations are terminated or suspended under Clauses 1 and 2 of this Article shall participate in
remedying problems and handling violations related to their personal responsibilities if requested by the State Bank, the Board of
Directors, the Board of Members, the Board of Controllers of the credit institution or the Special Control Board.

7'3. An individual and his/her related persons or representatives of stakes of an institutional shareholder and their related persons may
be elected to hold the position of no more than 02 members of the Board of Directors of a credit institution that is a joint-stock
company, except for representatives of the State's stakes and mandatory transferees.



50% or more of the charter capital in Eximbank or appointed or assigned to participate in
management, administration or control of Eximbank according to task requirements;

e) An officer, non-commissioned officer, professional army man or defense worker/public
employee of an agency or unit under the Vietnam People's Army; officer, professional non-
commissioned officer, worker/police officer of an agency and unit under the Vietnam
People's Police, except for any person appointed to act as the representative of the State's
stakes or stakes of the enterprise in which the State holds 50% or more of the charter
capital in Eximbank;

g) Father/mother, spouse, child or sibling of each member of the Board of Directors, General
Manager 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 Chairman of the Board of Directors must not concurrently be an executive or member of the
Board of Supervisors of Eximbank and another credit institution, or a manager of an enterprise.

The member of the Board of Directors who is not an independent member must not
concurrently hold either of the following positions:

a) Executive of Eximbank, except for acting as its General Manager;

b) Manager or executive of another credit institution, manager of an enterprise, except for
acting as a manager or executive of Eximbank’s subsidiary or parent company, or
implementing the mandatory transfer plan as approved,;

c) Supervisor or member of the Board of Supervisors of another credit institution or enterprise.

An independent member of the Board of Directors of must not concurrently hold either of the
following positions:

a) Executive of Eximbank;
b) Manager or executive of another credit institution; or manager of two (2) enterprises or more;
c) Supervisor or member of the Board of Supervisors of another credit institution or enterprise.

A member of the Board of Supervisors of Eximbank must not concurrently hold either of the
following positions, except for acting as a manager or executive or employee of a credit
institution that receives mandatory transfer according to an approved mandatory transfer plan;

a) Manager or executive of Eximbank, another credit institution or enterprise; or employee of
Eximbank or its subsidiary;

b) Employee of an enterprise whose member of the Board of Directors, executive or major
shareholder is a member of the Board of Directors of Eximbank;

The General Manager and Deputy General Manager must not concurrently hold the position of
manager, executive, supervisor or member of the Board of Supervisors of another credit



institution or enterprise, except for the case where the Deputy General Manger is the manager
or executive of Eximbank’s subsidiary or parent company.

Article 30. Natural loss of capacity of members of the Board of Directors and Board of Supervisors, and
General Manager

1.

Cases of natural loss of capacity:
a) He/She is prohibited from holding certain positions as stated in Article 28 hereof;

b) He/She acts as the representative of the stakes of an organization which is a shareholder of
Eximbank when such organization has its legal status terminated;

c) He/She is no longer the representative of stakes as authorized by an institutional
shareholder of Eximbank;

d) He/She is expelled from the territory of the Socialist Republic of Vietnam;
e) Eximbank has its License revoked;

f) The contract employing the General Manager expires;

g) He/She is dead;

h) Others as specified in law regulations and this Charter.

Within a period of five (5) business days from the date when the person naturally loses his/her
capacity in accordance with points a, b, c, d, f, g and h clause 1 of this Article, the Board of
Directors of Eximbank shall send a written report and supporting documents with respect to
such natural loss of capacity to the State Bank and be responsible for the accuracy and
truthfulness thereof; and, carry out procedures to elect and appoint the vacant title in
accordance with law.

Members of the Board of Directors and Board of Supervisors, and General Manager of
Eximbank shall, after having naturally lost their capacity, still be held personally responsible
for the decisions made during their term of office.

Article 31. Dismissal and discharge of members of the Board of Directors and Board of
Supervisors, and General Manager

1.

Except for cases of natural loss of capacity specified in Article 30 hereof, the Chairman and a
member of the Board of Directors; Chief and a member of the Board of Supervisors, and
General Manager of Eximbank shall be dismissed from his/her position or discharged from
duty in one of the following cases:

a) Discharge from duty if he/she hands in a resignation letter to the Board of Directors and
Board of Supervisors;

b) Dismissal if he/she fails to join activities of the Board of Directors or Board of Supervisors
for six (6) consecutive months, except for force majeure events;

c) Dismissal if he/she fails to meet the criteria and requirements set out in the Charter and
relevant laws;



d) Dismissal if the independent member of the Board of Directors fails to meet the criteria
and requirements applicable to independent Board members and/or is prohibited from
concurrently holding different positions as per provisions of the Charter and relevant laws;

e) Dismissal if he/she commits serious violation of law regulations or the Charter during the
performance of his/her powers or duties as assigned,;

f) At full discretion of the General Meeting of Shareholders other than the cases specified in
points (a) to (e) of this clause (applicable to members of the Board of Directors and Board
of Supervisors);

g) At the decision of the Board of Supervisors other than the cases specified in points (a), (b),
(c) and (e) of this clause (applicable to the Chief Supervisor);

h) At the decision of the Board of Directors other than the cases specified in points (a), (b),
(c) and (e) of this clause (applicable to the Board Chairman and General Manager);

i) Other cases in compliance with the Securities Law, Enterprise Law, other laws and the Charter.

After dismissal or discharge from duty, the Chairman and other members of the Board of
Directors; Chief and other members of the Board of Supervisors, and General Manager of
Eximbank shall still be liable for the decisions made during their term of office.

Within ten (10) days from the approval of the decision on dismissal or discharge from duty of
any holder specified in clause 1 of this Article, the Board of Directors of Eximbank shall send
a report enclosed with supporting documents to the State Bank.

Article 32. Termination and suspension of execution of rights and obligations of members of
the Board of Directors, Board of Supervisors and executives of Eximbank

1.

The State Bank has the right to terminate or suspend the execution of the rights and obligations
of the Chairman and members of the Board of Directors; Chief and members of the Board of
Supervisors, and executives of Eximbank who violate the provisions on cases of being
prohibited from concurrently holding different positions, clause 10 Article 48 of the Law on
Credit Institutions® or other relevant laws when they execute their rights and obligations or fail
to meet criteria and requirements specified in the Charter and law; and request competent
agencies to dismiss them from positions, discharge them from duty, elect and appoint or
designate replacements if necessary.

The Special Control Board has the right to terminate or suspend the execution of the rights and
obligations the Chairman and members of the Board of Directors; Chief and members of the
Board of Supervisors, and executives of Eximbank if it is placed under special control, as
deemed necessary.

Persons whose rights and obligations are terminated or suspended as aforementioned shall
engage in remedying problems and handling violations related to their personal responsibilities

8 10. within the scope of their rights and obligations, respond to written requests from the State Bank for contents under the
jurisdiction of the State Bank. Follow recommendations and warnings about risk and operational safety, and risk of violations against
regulations on monetary and banking; implement conclusions, recommendations and decisions related to inspection.



if so requested by the State Bank, Board of Directors, and Board of Controllers of Eximbank
or the Special Control Board.

SECTION 4

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.

Members of the Board of Directors and Board of Supervisors, General Manager and Deputy

General Managers shall provide Eximbank with the followings:

a)

b)

d)

Name, enterprise ID number, headquarter address of the enterprise or another economic
entity in which they, individually or together with their related persons, hold shares or
stakes worth 5% or more of its charter capital, including shares or stakes held by other
organizations or individuals under their authorization or entrustment;

Name, enterprise ID number, headquarter address of the enterprise or another economic entity
in which they and their related persons are members of the Board of Directors, Board of
Members, supervisors, members of the Board of Supervisors, or Director General (Director);

Information about each related person that is an individual, including full name; personal
identification number; nationality, passport number, issue date and place in case of a
foreigner; and relationship with the information provider;

Information about each related person that is an organization, including name, enterprise
ID number, headquarter address, number of the business registration certificate or a
document of equivalent legitimacy; legal representative, and relationship with the
information provider.

Shareholders holding one percent (1%) or more of Eximbank’s charter capital shall provide it

with the followings:

a)

b)

c)
d)

Full name; personal identification number; nationality, passport number, issue date and place
in case of foreign shareholders; number of the business registration certificate or a document
of equivalent legitimacy of institutional shareholders, and its issue date and place;

Information about each related person as provided in points ¢ and d clause 1 of this Article;
Number and ratio of their holdings in Eximbank;

Number and ratio of their related persons’ holdings in Eximbank.

Persons specified in clauses 1 and 2 of this Article shall notify Eximbank in writing of initial

provision of information and any change thereto within seven (7) business days from the date
on which the information is disclosed or changed, unless the law provides for a shorter time.



10.

Shareholders are only required to provide the information specified in points ¢ and d clause 2
of this Article to Eximbank when their own holdings or related person's holdings is changed by
one percent (1%) or more of Eximbank’s charter capital in comparison with that of the
preceding provision.

Eximbank shall post and store information specified in clauses 1 and 2 of this Article at its
headquarter and send a written report to the State Bank within seven (7) business days from
the date on which Eximbank receives the provided information. On annual basis, Eximbank
shall disclose information as required in points a, b, and d clause 1 and points a, ¢, and d clause
2 of this Avrticle to its General Meeting of Shareholders.

Eximbank shall disclose information about full name of individuals or name of organizations
that are shareholders owning one percent (1%) or more of its charter capital and information
mentioned in points ¢ and d clause 2 of this Article on its website within seven (7) business
days from the date on which it receives the provided information.

Members of the Board of Directors and Board of Supervisors, General Manager and other
executives shall report to the Board of Directors and Board of Supervisors in the following cases:

a) Transactions between Eximbank and the company in which the abovementioned persons
are its founding members or managers in the latest three (3) years prior to the time of
transaction.

b) Transactions between Eximbank and the company in which the related persons of the
abovementioned persons are members of the Board of Directors, Director (Director
General) or major shareholders.

Members of the Board of Directors and Board of Supervisors, General Manager and other
executives shall report in writing to the Board of Directors and Board of Supervisors on
transactions between Eximbank, its subsidiary or company in which Eximbank controls more
than fifty percent (50%) of the charter capital and such persons or their related persons in
accordance with law.

Members of the Board of Directors and Board of Supervisors, General Manager and other
managers shall, if it comes to their knowledge of any interests directly or indirectly related to
one (1) contract or transaction intended to execute with Eximbank, declare the nature of such
interests in a meeting of the Board of Directors. Accordingly, the Board of Directors shall
determine whether to enter into such contract or transaction. If the existence of such interests is
only aware of thereafter or in any circumstances, involved persons must announce the related
interests in the nearest meeting of the Board of Directors after they become aware of the same.

Persons that provide and disclose information shall ensure that the information is provided and
disclosed in an honest, accurate, full and prompt manner, and assume their responsibilities for
such provision and disclosure.

Eximbank shall apply necessary measures to prevent members of the Board of Directors and Board
of Supervisors, General Manager, other managers of Eximbank, shareholders and related persons
from interfering with Eximbank’s operations and causing harms to its interests; and comply with



11.

regulations on transactions with shareholders, managers of Eximbank and their related persons;
ensuring legitimate rights and interests of those having related rights with Eximbank.

It is Eximbank’s obligations to make full, correct and timely report and disclosure of regular
and irregular information about conditions of manufacturing, business, finance and corporate
governance to shareholders and the public and otherwise if such information is likely to affect
securities price and decision of shareholders and investors.

Article 34. General obligations and remunerations, salaries and bonuses of executives and
managers

1.

General obligations of executives and managers

Other than the powers and responsibilities provided by law and the Charter, executives and
managers of Eximbank have additional obligations and responsibilities as follows:

a)

b)

c)

d)

9)

h)

)

Comply with law, the Charter, resolutions and decisions of the General Meeting of
Shareholders of Eximbank;

Exercise their rights and obligations in an honest and prudent manner, for the benefits of
Eximbank and its shareholders;

Use information, secrets, or business opportunities, or take advantage of the position, title
and assets of Eximbank not for self-seeking purposes or interests of other organizations
and individuals, thereby harming the interests of Eximbank and its shareholders;

Obey with regulations on restrictions in order to maintain safety in banking activities of
Eximbank in correspondence with the Law on Credit Institutions;

Keep dossiers and records of Eximbank in order to provide statistics for purposes of
management, administration and control of its activities, and for the State Bank's
inspection, supervision and examination;

Be knowledgeable about risks arising out of Eximbank’s operations;

Promptly, fully and accurately notify Eximbank of their interests at other organizations, or
transactions with other organizations and individuals which may result in conflict of
interests with Eximbank, and conduct such transactions only upon consent of the Board of
Directors;

Be prohibited from enabling themselves or their related persons to take loans or use other
banking services of Eximbank with conditions that are better and more favorable than
those under the Bank’s general regulations;

Neither have their salaries and remunerations increased nor request bonuses when
Eximbank suffers losses;

Secure the information supplied by Eximbank according to law, the Charter and Eximbank
regulations. Unauthorized information disclosure (including any speech /message/
communication in the press without the approval of the Board of Directors or General



Manager), and acts of intentional spreading or illicitly spreading information of
Eximbank’s operations are strictly prohibited;

k) Within their rights and obligations, respond to written requests from the State Bank with
respect to issues under its authority. Follow recommendations and warnings about risk and
operational safety, and risk of violations against law regulations on monetary and banking;
and implement conclusions, recommendations and decisions related to inspection;

I) Others as defined by law and the Charter.
Remunerations, salaries and bonuses of executives and managers

a) Remunerations, salaries and bonuses of managers of Eximbank are specified in this
Charter, internal regulations and relevant laws;

b) Remunerations, salaries and bonuses of executives are subject to agreement or labor
contract between Eximbank and the executives, internal regulations of Eximbank and
relevant laws.

SECTION 5
SHAREHOLDERS

Article 35. Shareholders

1.

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

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.

Eximbank is required to have at least one hundred (100) shareholders without limitation on the
maximum number, unless otherwise regulated by law.

Article 36. Rights of shareholders

1.

An ordinary shareholder shall have the following rights:

a) Be fairly treated. Each share of the same type enables its holder to possess equal rights,
obligations and interests. In case Eximbank has preferential shares, the rights and
obligations associated therewith must be ratified by the General Meeting of Shareholders
and sufficiently disclosed to shareholders;

b) Attend and express opinion at general meetings 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;



9)

h)

)

K)

1)

(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 the number of
ordinary shares held at Eximbank;

Transfer its shares or options to other shareholders of Eximbank or other organizations or
individuals or in accordance with law and the Charter;

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

View, look up and make an extract or copy of the Charter, minutes of general meetings of
shareholders, resolutions and decisions thereat;

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

Give written authorization to another person to exercise its rights and obligations; and the
authorized person shall not stand for election in his or her own capacity;

Nominate or introduce persons to the Board of Directors and Board of Supervisors
according to law and the Charter. The Board of Directors sets out procedures of
nomination and candidacy, time of receiving applications for nomination and candidacy
and other related matters;

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

Others as per regulations of law and the Charter.

A major shareholder or group of shareholders owning five percent (5%) or more of total
ordinary shares shall have the following rights:

a) Nominate or introduce persons to the Board of Directors and Board of Supervisors;

b) Request for convocation of general meetings of shareholders in accordance with clause 3 of

c)

this Article;

Request the Board of Supervisors to check each and every issue connecting to the
management and administration of the Bank’s operations as deemed necessary. Such
request shall be made in writing and include 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; and the issue and purpose of inspection;



d) View, look up, and make an extract of the minutes, resolutions, and decisions of the Board
of Directors, interim and annual financial statements, reports of the Board of Supervisors,
contracts and transaction to be ratified by the Board of Directors and otherwise in
compliance with law, except for those relating to Eximbank’s trade or business secrets;

e) Others as per regulations of law and this Charter.

The shareholder or group of shareholders mentioned in clause 2 of this Article is entitled to
convene general meetings of shareholders in case:

a) The Board of Directors commits serious violations against the rights of shareholders,
obligations of managers, or makes decisions beyond its competence;

b) The term of office of the Board of Directors has exceeded 6 months but a new Board of
Directors is yet to be elected,

The request for convocation of general meetings 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 evidences on the violations of the Board of Directors,
seriousness of such violations or the decision made ultra vires shall be enclosed thereto.

A shareholder or group of shareholders owning ten percent (10%) or more of total ordinary
shares shall have the right to convene extraordinary general meetings of shareholders.

The request for convocation of general meetings 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.

Shareholders as organizations may assign one or several authorized representatives to exercise
their rights in accordance with 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.

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

Article 37. 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 in any forms,
except for entrustment in accordance with law;

d) To comply with the Charter and internal regulations of Eximbank;
e) To observe 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, the Charter
and internal regulations of Eximbank; 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 that make investment using funds entrusted by 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 terminate shareholder rights of such
shareholders when detecting that they fail to provide information or provide sufficient and
accurate information of the actual owner of shares.

Article 38. 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, and include the contents
specified 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 organization retaining the same.

Share certificates centrally registered with VSDC: VSDC shall make and retain the Securities
holder register with respect to the share certificates 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 share certificates.

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:

a) The 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 6
GENERAL MEETING OF SHAREHOLDERS

Article 39. 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
(4) months from the end of the fiscal year. The Board of Directors shall decide deferral of annual
general meetings of shareholders in necessary cases by up to six (6) months from the end of the
fiscal year. In addition, the General Meeting of Shareholders may convene irregular meetings.

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

b) Collecting written opinions.



Article 40. Rights and duties of General Meeting of Shareholders

1.
2.
3.

10.
11.

12.

13.

14.

15.

16.

Approve development orientations and yearly business plans of Eximbank;
Approve, amend and supplement the Charter;

Approve the Regulations on internal management and Regulations on the organization and
operations of the Board of Directors and Board of Supervisors;

Decide on the number of members of the Board of Directors and Board of Supervisors in each
term of office; elect, dismiss, discharge, add or replace members of the Board of Directors and
Board of Supervisors against the criteria and requirements defined in the Charter and law;

Decide on the remunerations, bonuses and other benefits for members of the Board of
Directors and Board of Supervisors as well as their operating budgets;

Consider and handle violations committed by the Board of Directors and Board of Supervisors
that cause damages to Eximbank and its shareholders;

Decide on the management and organization structure of Eximbank;

Ratify plan for change in the charter capital; and approve share offering plans, including the
type and quantity of new shares to be offered,

Approve the plan for buying back shares sold;
Ratify the plan for issuance of convertible bonds or warrant-linked bonds;

Approve the remedial plan expected in case of early intervention as stated in Article 143 of the
Law on Credit Institutions®;

Approve annual financial statements; and plan for distribution of profits after the tax and other
financial liabilities of Eximbank have been fulfilled;

Ratify reports of the Board of Directors and Board of Supervisors on performance of their
assigned tasks and powers;

Decide on the establishment or change in legal forms of commercial presence in foreign
countries, and subsidiaries of Eximbank;

Approve Eximbank’s plan for contributing capital to, buying or selling shares or stakes of,
enterprises or other credit institutions in which the capital amount to be contributed, estimated
buying price or book value in case of sale of shares/stakes is 20% or more of its charter capital
as recorded in the latest financial statements which have been audited,;

Approve Eximbank’s decisions to invest in, buy or sell fixed assets in which the investment,
estimated buying price or historical cost in case of asset sale is 20% or more of its charter
capital as recorded in the latest financial statements which have been audited;

9 Article 143. Formulation of remedial plans expected in case of early intervention

1. A commercial bank or foreign bank’s branch shall formulate an expected remedial plan in case of early intervention.



17.

18.

19.

20.
21.

22.

Ratify other contracts or transactions whose value is 20% or more of Eximbank’s charter
capital as recorded in the latest financial statements which have been audited, between
Eximbank and: (i) members of the Board of Directors and Board of Supervisors, General
Manager, and major shareholders of Eximbank; (ii) related persons of managers, members of
the Board of Supervisors, and major shareholders of Eximbank; and (iii) subsidiary and
associate companies of Eximbank, unless it is undergoing the mandatory transfer plan. In such
case, shareholders having interests related to the parties in such contracts or transactions shall
have no right to vote;

Decide on the division, separation, amalgamation, merger, conversion of legal forms, dissolution
of, or request to the court for establishing bankruptcy procedures against Eximbank;

Decide on the selection of independent audit companies to conduct audits according to Article
80 hereof;

Decide on solutions to major financial changes of Eximbank;

Approve the change of name, location of the headquarter, and extension of the duration of
operation of Eximbank;

Others as specified in this Charter and relevant laws.

Article 41. Conditions on and methods for ratifying resolutions and decisions of the General
Meeting of Shareholders

1.

23.

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 8 and 16 Article 40 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.

Resolutions and decisions regarding issues stated in clause 18 Article 40 hereof shall be
approved by shareholders representing more than 65% of total votes of all attending shareholders.

The election of members of the Board of Directors and Board of Supervisors shall be
conducted in accumulative voting method upon general principles as follows:

a) Each shareholder shall have the total votes which are his/her total owned shares multiplied
(X) by the number of members of the Board of Directors or Board of Supervisors to be
elected and shareholders have the right to cast all their votes to one or several candidates;

b) Winners as members of the Board of Directors or Board of Supervisors shall be determined
based on the number of votes from high to low, starting from the candidates having the
highest number of votes until the necessary number of members is reached. In case there
are two (2) or more candidates having the same number of votes for the last member of the



5.

Board of Directors or the Board of Supervisors, a further election shall be proceeded
among those having equal number of votes or based on the criteria specified in the voting
procedures of the respective General Meeting of Shareholders.

Decisions on issues stated in clauses 1, 4, 6, and 18 Article 40 hereof shall be ratified by way
of voting at general meetings of shareholders.

Article 42. Competence to convene general meetings of shareholders

1.
2.

The Board of Directors convenes annual and extraordinary general meetings of shareholders.

The General Meeting of Shareholders meet annually to discuss and ratify the followings:

3)
b)

c)

d)

e)

f)
9)

Yearly business plans of Eximbank;
Annual financial statements that have been audited;

Reports of the Board of Directors on its management and performance in the year of the
Board of Directors as a whole and each of its members;

Reports of the Board of Supervisors on business results of Eximbank, and performance in
the year of the Board of Directors and General Manager;

Self-assessment reports on performance in the year of the Board of Supervisors as a whole
and each of its members;

Dividends paid to each type of shares (if any);

Other issues within their authority.

The Board of Directors shall convene extraordinary general meetings of shareholders in the
following cases:

a)
b)

c)

d)
e)
f)

The Board of Directors considers it necessary for Eximbank’s interests;

The number of remaining members of the Board of Directors or Board of Supervisors is
smaller than the minimum number of members defined by law;

Upon a written request of a shareholder or group of shareholders holding more than ten
percent (10%) of total ordinary shares of Eximbank according to clause 4 Article 36
hereof; or at a written request of a shareholder or group of shareholders holding five
percent (5%) or more of total ordinary shares of Eximbank with respect to cases specified
in clause 3 Article 36 of this Charter;

As required by the Board of Supervisors;
At the order of the State Bank when there are events affecting the operational safety of Eximbank;

Others as regulated in the Charter and law.

The Board of Directors shall convene general meetings of shareholders within ninety (90) days
from the occurrence of the event mentioned in point b clause 3 of this Article or from the
receipt of the requests stated in points ¢ and d clause 3 of this Article.



10.

11.

12.

In the event the Board of Directors does not convene the General Meeting of Shareholders as
stipulated in clause 4 of this Article, the Board of Supervisors shall, within the next thirty (30)
days, take its place to convene the same.

If the Board of Supervisors does not convene the General Meeting of Shareholders as provided
in clause 4 of this Article, the shareholder or group of shareholders as defined in point ¢ clause
3 of this Article shall have the right to convene the same in observance with law.

The convening person shall prepare a list of shareholders entitled to attend the General Meeting
of Shareholders, provide information and settle complaints related thereto, meeting agenda and
contents, draft resolution of the General Meeting of Shareholders against the meeting’s tentative
agenda; list and details of candidates in case of electing members to the Board of Directors and
Board of Supervisors; compile materials, determine the meeting time and venue, send invitations
to each entitled shareholder, and carry out other tasks for the meeting in correspondence with
this Charter, Regulations on internal management and relevant laws.

All reasonable and legitimate costs to convene and carry out general meetings of shareholders
as stipulated in clauses 4, 5 and 6 of this Article shall be reimbursed by Eximbank. Such costs
shall not include out-of-pocket expenses of shareholders when attending general meetings of
shareholders, including meals, accommodation and travel.

Failing to convene general meetings of shareholders as stipulated in clauses 4 and 5 of this
Article, the Board of Directors and Board of Supervisors shall make compensation for
damages incurred by Eximbank.

The venue of general meetings of shareholders shall be the place where the Chairman attends
and within the territory of Viet Nam.

Members of the Board of Directors and Board of Supervisors are required to attend annual
general meetings of shareholders to respond to shareholders’ inquiries thereat (if any). If
unable to attend for force majeure reasons, such members shall report in writing to the Board
of Directors and Board of Supervisors.

If the year’s audited financial statements of Eximbank include a qualified opinion, adverse
opinion or disclaimer of opinion, Eximbank shall invite the audit company approved to audit
its financial statements to the annual General Meeting of Shareholders and the company is
obliged to send a representative to attend the General Meeting of Shareholders of Eximbank.

Article 43. List of shareholders entitled to attend, agenda, contents and invitation of general
meetings of shareholders

1.

List of shareholders entitled to attend meetings:

a) The list of shareholders entitled to attend general meetings of shareholders shall be
prepared no longer than ten (10) days prior to the date of sending invitations thereto.
Eximbank shall announce the preparation of the same at least twenty (20) days before the
record date;



b) The list of shareholders entitled to attend general meetings of shareholders must contain
full name, contact address, nationality, and legal paper number in case of individual
shareholders; name, enterprise 1D 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;

c) Shareholders have to right to examine, look up, extract and copy name and contact address of
shareholders in the list of shareholders entitled to attend general meetings of shareholders; and
request for correcting mistakes or adding their necessary information therein.

Agenda and contents of General Meeting of Shareholders:

a) The convener of general meetings of shareholders shall prepare a list of shareholders
entitled to attend the same, meeting agenda, contents and materials as well as draft
resolution for each issue in the agenda; determine the meeting time and venue, and send
invitations to each entitled shareholder;

b) A shareholder or group of shareholders holding five percent (5%) or more of total ordinary
shares of Eximbank has the right to recommend issues to be included in the agenda of
general meetings of shareholders. Such recommendations should be made in writing and
sent to Eximbank no later than three (3) business days prior to the opening date, and
specify name of shareholders, number of each type of shares, and issues to be included in
the agenda;

c) In case the convener refuses the recommendations stated in point b clause 2 of this Article,
he/she shall respond in writing with specific reasons. Such refusal shall only be accepted if
falling under one of the following cases:

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

(if) At the time of raising the recommendations, the shareholder or group of shareholders
does not sufficiently hold five percent (5%) or more of total ordinary shares;

(iii) The recommended matters are not within the decision-making authority of the
General Meeting of Shareholders;

d) The convener of general meetings of shareholders shall accept and put the
recommendations 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
recommendations shall be officially added to the meeting agenda and contents only upon
approval of the General Meeting of Shareholders.

Invitation to general meetings of shareholders:

The convener of general meetings of shareholders shall send invitations to all shareholders in
the list of those eligible for meeting participation at least twenty one (21) days prior to the
opening date thereof (i.e. from the date the invitations are duly sent or delivered). Specifically:



(i) Meeting invitations shall contain full name, head office address, and company number of
Eximbank; name and contact address of shareholders; time and venue of the meeting; and
other requirements (if any) to the attendees;

(i) Meeting invitations shall be sent by registered service to the contact address of
shareholders, posted on Eximbank website, and publicly disclosed according to law.

Where the materials are not enclosed, the invitation to the General Meeting of
Shareholders shall clearly indicate the link to the entire meeting materials and how to
download them on Eximbank website for sharecholders’ access.

(iii) Meeting materials include:
- Agenda and materials used in general meetings;

- List and detailed information of the candidates approved by the State Bank in case of
electing members to the Board of Directors and Board of Supervisors;

- Voting slips;
- Draft resolutions for each of the issues mentioned in the agenda;

- Other related documents (if any).

Article 44. Right to attend general meetings of shareholders

1.

Shareholders or authorized representatives of institutional shareholders may attend or give
written authorization to one (1) or some other individuals or organizations to attend general
meetings of shareholders directly or through one of the methods stated in clause 3 of this
Article.

The authorization to attend general meetings of shareholders shall be carried out in accordance
with the Regulations on internal management of Eximbank.

Shareholders shall be deemed as having attended and voted at general meetings of
shareholders in the following cases:

a) Attend and vote directly at the meetings;
b) Authorize other individuals or organizations to attend and vote at the meetings;

c) Attend and vote via teleconferences/hybrid meetings (online and offline), electronic voting
or other electronic means according to Eximbank regulations;

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

Article 45. Conditions for conducting general meetings of shareholders

1.

Forms of general meetings of shareholders: general meetings of shareholders may be conducted
in form of in-person meetings or teleconferences or both (online and offline). The convener of
general meetings of shareholders shall determine the meeting form in conformity with the
situation and conditions of the technical system, and practical situation.



A General Meeting of Shareholders shall be conducted when it is attended by shareholders
representing more than 50% of total votes. If the first convocation fails to satisfy the conditions
for conducting as aforementioned, the invitation to the re-convened General Meeting of
Shareholders shall be sent within thirty (30) days from the intended date of the first meeting. The
re-convened General Meeting of Shareholders shall be conducted if it is attended by
shareholders representing 33% or more of total votes and entitled to decide on all issues
expected to be ratified or decided in the General Meeting of Shareholders first convened.

Where the re-convened general meeting fails to satisfy the conditions stated above, the
invitation to the general meeting convened for the third time shall be sent within twenty
(20) days from the intended date of the re-convened one. The General Meeting of
Shareholders convened for the third time shall be conducted regardless of the total votes of the
attending shareholders, and entitled to decide on all issues expected to be ratified or decided in
the General Meeting of Shareholders convened for the first and second time.

Only the General Meeting of Shareholders shall be able to amend the meeting agenda that has
been enclosed with the invitation as specified herein.

The Board Chairman shall act as the chairman or authorize another Board member to preside
over general meetings of shareholders convened by the Board of Directors. In his/her absence,
the member authorized by the Chairman of the Board of Directors shall chair the general
meeting. In case the Board Chairman gives authorization to nobody or temporarily loses
his/her working capability, the other members of the Board of Directors shall elect one of them
to preside over the general meeting in majority votes. Failing which, the Chief Supervisor shall
run the General Meeting of Shareholders to elect the chairman, and the person with the highest
votes shall preside over the general meeting.

Unless otherwise defined in clause 4 of this Article, the signatory to call for the General
Meeting of Shareholders shall run the General Meeting of Shareholders to elect the chairman,
and the person with the highest votes shall preside over the general meeting.

The chairman may suggest/appoint a Presidium to co-preside over the general meeting.
The chairman shall appoint one (1) or some persons as secretary(-ies) to minute down general meetings.

The General Meeting of Shareholders shall elect one (1) or several persons to the vote-
checking committee or vote-checking supervision as may be requested by the general
meeting’s chairman.

The General Meeting of Shareholders shall discuss and vote for each issue in the meeting
agenda. The voting thereat shall be for giving such opinions as agreement, disagreement and
no comment. The vote checking result shall be announced by the chairman or his/her assigned
person before closing the meeting. Voting can also be proceeded by raising hands/voting slips
upon consensus among the General Meeting of Shareholders.

Specific formalities of voting and vote checking shall be subject to regulations of law and
Eximbank’s Regulations on internal management, and voting procedures at general meetings of
shareholders.



Article 46. Minutes of general meetings of shareholders

1.

Minutes of general meetings of shareholders shall be made in writing, and possibly recorded or
kept in other electronic forms.

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.

Minutes of general meetings of shareholders must have the main contents as below:

a) Name, head office address, and enterprise ID number of Eximbank;

b) Time and venue of the General Meeting of Shareholders;

c) Agenda and contents of the meeting;

d) Full name of the chairman 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 shareholders attending in person or by
proxies with respective number of shares and votes, and appendix on the list of registered
shareholders;

g) Total votes to each issue voted upon, specifying the method of voting, total valid and
invalid votes, number of approval, disapproval and no comment votes and their respective
proportion over the total votes by attending shareholders;

h) Issues ratified and their respective ratio of affirmative votes;
i) Full name and signature of the chairman and secretary.

In case they refuse to sign thereon, the meeting minutes shall be effective if signed by all other
attending Board members and fully containing the details required in points a to h of this
clause. The minutes of general meeting shall clearly state the refusal to sign by the chairman
and secretary.

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

The Vietnamese version of minutes of general meetings of shareholders shall be finished and
ratified before closing the meeting.

Meeting minutes and resolutions/decisions of the General Meeting of Shareholders shall be
posted on Eximbank website within twenty four (24) hours from the closing of the meeting.

Resolutions/decisions of the General Meeting of Shareholders shall be reported to the State
Bank within fifteen (15) days from the time the meeting closes or from the time the vote
checking completes in case of collecting written opinions.



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 47. Authority and procedures for collecting written opinions of shareholders to pass
decisions of the General Meeting of Shareholders

1.

The Board of Directors has the right to seek shareholders’ written opinions to pass
resolutions and decisions of the General Meeting of Shareholders as deemed necessary for the
benefit of Eximbank, except for cases stated in clause 5 Article 41 hereof.

The Board of Directors shall prepare opinion sheets, draft resolutions of the General Meeting
of Shareholders and explanatory documents therefor, and send to all shareholders entitled to
vote no later than ten (10) days prior to the deadline for returning the opinion sheets.
Preparation of the list of shareholders for sending opinion sheets follows the provisions in
clause 1 Article 43 hereof. Requirements and method of sending opinion sheets and supporting
documents are set out in clause 3 Article 43 of this Charter.

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.

Minutes of vote counting and resolutions shall be posted on Eximbank website within twenty
four (24) hours from the completion of vote counting.

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

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

Article 48. 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.

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.

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 49 hereof, 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 49. 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,
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 a resolution violates law or the Charter.

The sequence and procedures for case handling at courts or arbitration agencies are subject to
relevant laws.

SECTION 7
BOARD OF DIRECTORS

Article 50. Candidacy and nomination of members to the Board of Directors

1.

Shareholders or groups of shareholders holding 5% or more of total ordinary shares are
entitled to nominate persons to the Board of Directors as follows:

Shareholders or groups of shareholders holding from 5% to less than 10% of total ordinary
shares shall nominate one (1) candidate; from 10% to less than 30% shall nominate up to two
(2) candidates; from 30% to less than 40% shall nominate up to three (3) candidates; from 40%
to less than 50% shall nominate up to four (4) candidates; from 50% to less than 60% shall
nominate up to five (5) candidates; from 60% to less than 70% shall nominate up to six (6)
candidates; from 70% to less than 80% shall nominate up to seven (7) candidates; and from
80% to less than 80% shall nominate up to eight (8) candidates. Ordinary shareholders
gathering into groups to nominate persons to the Board of Directors shall inform attendees of
such gathering before the opening of general meetings of shareholders.

In case the candidates standing for or nominated as members of the Board of Directors are not
up to the required number (including the case where the candidates are considered not
qualified for the criteria and requirements), the incumbent Board of Directors shall
introduce/nominate additional candidates or organize the nomination in correspondence with
the Charter, Regulations on internal management and Regulations on the organization and
operations of the Board of Directors. Such introduction of additional candidates should be
clearly announced before the General Meeting of Shareholders votes for electing members to
the Board of Directors.

Once the candidates as members of the Board of Directors have been approved by the State
Bank, Eximbank shall publish their information on its website before the opening of the general
meeting of shareholders so that shareholders may learn about them before voting as per law
regulations. Candidates as Board members shall execute a written commitment stating that the
personal information being published is true and correct and they shall perform duties in an



honest and cautious manner for the highest benefit of Eximbank if elected. Publication of
candidate information shall be subject to the Regulations on internal management of Eximbank.

Article 51. Board of Directors, its structure, composition and tenure

1.

The Board of Directors is the management body of Eximbank, having the full right to
represent the Bank to decide on and execute its rights and obligations, except for the matters
within the authority of the General Meeting of Shareholders. Business activities and tasks of
Eximbank are subject to the oversight and instruction of the Board of Directors in conformity
with regulations of law and Eximbank. The Board of Directors takes responsibility to the
General Meeting of Shareholders in the performance of its assigned powers and duties
corresponding to the Law on Credit Institutions and Charter.

The Board of Directors shall ratify resolutions and decisions by voting at meetings, collecting
written opinions or otherwise in line with the Regulations on the organization and operations
of the Board of Directors. Each of its members shall have one vote.

The tenure of the Board of Directors is five (05) years to which the tenure of its members shall
be subject accordingly; and Board members may be re-elected for unlimited terms. The tenure
of the added or replaced Board members shall be the remaining term of that of the Board of
Directors. The Board of Directors of the just ended tenure shall continue its operation until the
Board of Directors of the new tenure takes over the jobs.

Composition of the Board of Directors shall be as follows:

a) The Board of Directors of Eximbank shall consist of at least five (5) up to eleven (11)
members. Specific number of Board members for each term of office shall be decided by
the General Meeting of Shareholders. The Board of Directors must have at least two (2)
independent members, and two-thirds (2/3) of total members must be independent
members and not executives of Eximbank.

b) The Board of Directors comprises the Chairman, Vice Chairman(-men) (unless the Board of
Directors decides not to elect/appoint the same), independent members and other members.

The Board Chairman shall be elected, discharged or dismissed by the Board of Directors
among those members elected by the General Meeting of Shareholders. All members have
the right to engage in the election, discharge or dismissal of the Chairman of the Board of
Directors without having their votes removed. The Board Chairman shall permanently
reside in Viet Nam during his/her term of office.

¢) An individual and his/her related persons or representatives of stakes of an institutional
shareholder and their related persons may be elected to hold the position of no more than
02 members of the Board of Directors, except for representatives of State’s stakes or
mandatory transferees.

The list of expected persons to be elected as members of the Board of Directors shall be
approved in writing by the State Bank before such election. Those elected as members of the
Board of Directors must be in the list approved by the State Bank.



Where the Board of Directors has less members than the minimum number of members required
by law and the Charter, Eximbank shall, within ninety (90) days from the date on which the
minimum number of members fails to be reached, elect and add members up to such minimum
number, except for cases specified in clause 5 Article 166 of the Law on Credit Institutions®®.

The Board of Directors shall use Eximbank’s seal to perform its tasks and powers.

The Board of Directors shall establish committees to assist it in performing its tasks and
powers as provided in this Charter and law. The powers and duties of such committees shall be
defined by the Board of Directors in correspondence with regulations of the State Bank.

The Board of Directors shall have an assistance unit whose functions and duties shall be
regulated by the Board of Directors.

Article 52. Tasks and powers of the Board of Directors

1.

Request the General Meeting of Shareholders to decide and approve matters within its authority
as per regulations (except for those recommended/proposed by the Board of Supervisors);

Decide on the establishment of branches, representative offices and non-productive units of Eximbank;

Elect, dismiss and discharge the Chairman and Vice Chairman(-men) of the Board of
Directors; and appoint, dismiss, discharge, discipline, suspend and decide salaries, bonuses and
other benefits of General Manager, Deputy General Managers, Chief Accountant, Division
Heads, Person in charge of management of the bank, secretary to the Board of Directors, Area
Directors, Branch Directors; Chairman, supervisors and (General) Manager of subsidiary; and
other positions according to law and regulations of the Board of Directors;

Appoint representatives of Eximbank’s stakes in enterprises and other credit institutions; send
authorized representatives to the Board of Members or General Meeting of Shareholders of
other companies; and decide on their remunerations and other benefits;

Approve Eximbank’s plans to contribute capital to, buy, sell or transfer shares or stakes of
enterprises or other credit institutions in which the capital amount to be contributed, estimated
buying price or book value, in case of sale of shares or stakes, is lower than 20% of its charter
capital as recorded in the latest financial statements which have been duly audited;

Approve Eximbank’s decisions to invest in, purchase or sell fixed assets in which the
investment, estimated buying price or historical cost, in case of sale of fixed assets, is 10% or
more of its charter capital as recorded in the latest financial statements which have been duly
audited, except for investment, purchase of sale of fixed assets decided by the General Meeting
of Shareholders;

10 5. The quantity of members, structure, tenure of the Board of Directors, the Board of Members, the Board of Controllers of each
credit institution placed under special control shall be decided by the State Bank according to its performance.

In case where a new Board of Directors, Board of Members or Board of Controllers is not elected at the end of the tenure, the current
one shall keep carrying out administration and control of the credit institution as prescribed by law until the new Board of Directors,
Board of Members or Board of Controllers elected takes over its works.



10.

11.

12.

13.
14.
15.
16.
17.

18.

19.

20.

21.

Decide on credit extensions according to clause 3 Article 135 and clause 7 Article 136 of the
Law on Credit Institutions, except for other contracts and transactions decided by the General
Meeting of Shareholders;

Ratify other contracts or transactions whose value is less than 20% of Eximbank’s charter
capital as recorded in the latest financial statements which have been duly audited between
Eximbank and: (i) members of the Board of Directors and Board of Supervisors, General
Manager, and major shareholders of Eximbank; (ii) related persons of managers, members of
the Board of Supervisors, and major shareholders of Eximbank; and (iii) subsidiaries and
associate companies of Eximbank;

Ratify other contracts or transactions whose value is 10% or more of Eximbank’s charter
capital as recorded in the latest financial statements which have been duly audited;

Examine, supervise and direct the General Manager in his/her execution of assigned tasks; and
make annual assessment of the performance thereof;

Issue internal regulations on the organization, governance and operation of Eximbank in
accordance with the Law on Credit Institutions and other relevant laws, except for matters
within the authority of the General Meeting of Shareholders and Board of Supervisors;

Decide on risk management policies of and supervise the implementation of risk prevention
measures by Eximbank;

Consider and approve annual reports of Eximbank;

Decide to offer new shares within the limit of authorized shares;

Decide on the offering prices of shares, convertible bonds, and warrant-linked bonds of Eximbank;
Decide on the repurchase of shares of Eximbank against an approved plan;

Propose a plan for distribution of profits and dividends to be paid; and decide on the time and
procedures for paying dividends or settling business losses;

Prepare relevant contents and documents to lay down to the General Meeting of Shareholders
for decision and approval of matters within its authority, except for those within the tasks and
powers of the Board of Supervisors;

Approve the working programs and plans of the Board of Directors; programs, contents and
documents that serve general meetings of shareholders; convene the General Meeting of
Shareholders or collect written opinions of shareholders in order to ratify resolutions or
decisions of the General Meeting of Shareholders;

Organize, examine and supervise the implementation of resolutions or decisions of the General
Meeting of Shareholders and Board of Directors;

Promptly notify the State Bank of information adversely affecting the membership status of
members of the Board of Directors or Board of Supervisors or General Manager;



22. Decide on the organization structure and operational regulations of divisions and equivalent units
at the headquarter, branches, and representative office; decide on and carry out issues under the
rights, obligations and responsibilities of the owner or capital contributing members at the
subsidiary (including its charter and organization structure) and associate companies of Eximbank;

23. Decide on plans for private placement of bonds, except plans for issuing convertible bonds and
warrant-linked bonds which are within the authority of the General Meeting of Shareholders;

24. Decide on Eximbank’s mid-term growth strategies and plans;

25. Ratify the plan for restructuring in association with bad debt settlement of Eximbank as
required by the State Bank;

26. Decide on the registration for protection of Eximbank’s trademark(s);

27. Others in accordance with law, the Charter and other regulations of Eximbank.

Article 53. Tasks and powers of the Chairman of the Board of Directors (Board Chairman)
1.  Formulate working programs and plans of the Board of Directors;

2. Direct the preparation of agenda, contents and materials for meetings of the Board of
Directors; and decide on the collection of written opinions to ratify resolutions and decisions
of the Board of Directors;

3. Convene, preside over and chair meetings of the General Meeting of Shareholders and Board
of Directors;

4. Sign on behalf of the Board of Directors documents within the authority of the Board of Directors;
5. Organize the ratification of resolutions and decisions of the Board of Directors;

6.  Supervise and organize the supervision of the implementation of resolutions and decisions of
the Board of Directors;

7. Ensure that all members of the Board of Directors receive adequate, objective and accurate
information and have sufficient time to discuss matters to be considered by the Board of Directors;

8.  Assign specific tasks to each member of the Board of Directors;

9.  Supervise members of the Board of Directors in execution of their assigned tasks, rights and
obligations;

10. Only be allowed to authorize another member of the Board of Directors to execute his/her
rights and obligations during his/her absence or inability to perform duties. In lack of an
authorized person or if the Board Chairman is dead, missing, kept in temporary detention,
serving an imprisonment sentence, serving an administrative penalty in a correctional
institution or rehabilitation center, making getaway, has limited legal capacity or is
incapacitated, has difficulty controlling his/her own behaviors, is banned by the court from
holding certain positions or doing certain works, the other members shall elect one among
them to act as the Board Chairman based on the absolute majority principle until a new
decision of the Board of Directors is in place;



11.

12.

13.
14.

On an annual basis, assess the work performance of each member and committees of the Board
of Directors, and report the assessment results to the General Meeting of Shareholders;

Request the General Manager and employees of Eximbank to report information and
documents relating to it, ensuring the Bank’s safe and effective business operations;

Others in accordance with law, the Charter and Eximbank regulations;

Bear responsibility in the performance of rights and obligations of the Board Chairman
according to law, the Charter and Eximbank regulations.

Article 54. Tasks and powers of members of the Board of Directors (Board members)

1.

10.

Honestly and carefully exercise the rights and obligations of Board members in strict
obedience with the Charter, Regulations on the organization and operations of the Board of
Directors and Eximbank regulations, and as assigned by the Chairman of the Board of
Directors for the interests of Eximbank and its shareholders; promote the independence of
independent members of the Board of Directors in performance of rights and obligations; and
be responsible for the performance of their rights and obligations according to law, the Charter
and Eximbank regulations;

Examine reports on auditing financial statements prepared by independent auditors, give
opinions on or request Eximbank’s executives, independent auditors and internal auditors to
explain and justify matters related thereto;

Request the Board Chairman to convene extraordinary meetings of the Board of Directors
conforming hereto;

Attend meetings of the Board of Directors, discuss and vote on matters therein, vote by polls in
case of collecting written opinions of members of the Board of Directors with respect to issues
within the tasks and powers of the Board of Directors, and assume responsibilities to the
General Meeting of Shareholders and Board of Directors for their decisions.

If the matters conflict with their benefits, they are not allowed to cast votes.

Be prohibited from authorizing other persons to attend meetings of the Board of Directors in order
to decide on issues specified in clauses 1, 3,5, 6, 7, 8,9, 11, 12, 13 and 17 Article 52 hereof;

Observe resolutions and decisions of the General Meeting of Shareholders and Board of Directors;

Explain the performance of their assigned tasks to the General Meeting of Shareholders and
Board of Directors upon request;

Timely and sufficiently report to the Board of Directors remunerations received from
subsidiaries, associate companies and other organizations;

Report and disclose information upon performance of Eximbank’s stock transactions in
accordance with law;

Request the General Manager, other executives and units of Eximbank to provide information
and documents about the financial conditions and business activities of Eximbank and its units.



11.

12.
13.

14.

Sequence and procedures for information request and supply shall be specified by competent
authorities of Eximbank from time to time;

Disclose and report related interests and list of related persons to Eximbank right after being elected
as members of the Board of Directors and upon any changes thereto during their incumbency;

Report transactions with related interests as provided in clause 7 Article 33 hereof;

Independent members of the Board of Directors of Eximbank shall make report on assessment
of the Board of Directors’ performance;

Others in accordance with law, the Charter and Eximbank regulations.

Article 55. Meetings of the Board of Directors

1.

Regulation on and forms of meeting:

a) The Board of Directors may meet on regular or ad-hoc basis. Meetings of the Board of
Directors shall be convened by the Chairman or another member authorized by him/her;

b) Regular meetings: the Board of Directors meets at least every quarter;
c) Meeting venue: the Board of Directors may meet at the headquarter or other locations;

d) Board meetings may be held in form of discussions among all or several members of the
Board of Directors who are in different locations. The execution follows Eximbank’s
Regulations on the organization and operations of the Board of Directors.

Members of the Board of Directors shall be deemed as having attended and voted in meetings
in the following cases:

a) Attend and vote directly at the meetings;
b) Authorize other persons to attend and vote according to clause 4 Article 56 hereof;
c) Attend and vote via teleconferences, e-voting or other electronic forms;

d) Send votes to the meetings by post/express mail service providers or email.  If sent by
post, the votes shall be put in sealed envelopes and delivered to the Chairman of the
Board of Directors no later than one (1) hour before the opening. Votes shall only be
opened in the witness of all meeting attendees.

Regulation on the first meeting of the Board of Directors:

The Board Chairman shall be elected in the first meeting of the Board of Directors within
seven (7) business days since the election of that Board of Directors ends. This meeting is
convened and chaired by the member with the highest number or ratio of votes. If there is
more than one member having equal and highest number or ratio of votes, they shall elect one
(2) of them based on the majority principle to convene the meeting of the Board of Directors.

Regulation on irregular meetings of the Board of Directors:

The Chairman of the Board of Directors shall convene a meeting of the Board of Directors as
may be deemed necessary or upon one of the following cases:



a) There is a request from the Board of Supervisors or independent Board members;
b) There is a request from the General Manager or at least five (5) other managers;
c) There is a request from at least two (02) members of the Board of Directors;

Such request shall be made in writing, clearly stating the purpose, issue(s) to be discussed and
decision within the competence of the Board of Directors.

The Board Chairman or the member authorized by him/her shall convene a meeting of the
Board of Directors within seven (7) business days from receipt of the request. In case the
Board Chairman fails to make such convocation as requested, he/she shall be liable for the
damages incurred by Eximbank; and in this case, the person making request is entitled to take
place of the Board Chairman to convene the meeting of the Board of Directors and all
attending Board members shall vote to elect the meeting chairman.

The Board of Directors shall specifically provide for emergency cases of meeting, deadline
for announcement and form of invitation thereto accordingly.

The Chairman of the Board of Directors shall decide and invite other non-members to attend
meetings of the Board of Directors. These persons may speak at the meetings if so invited by
the chairman and shall strictly obey with the regulations on meetings of the Board of Directors.

Article 56. Conditions for conducting meetings of the Board of Directors

1.

A meeting of the Board of Directors shall be conducted when it is attended by three-fourths
(3/4) or more of total members. In case a meeting convened for the first time does not meet the
required quorum, it shall be re-convened within seven (7) days from the intended date of the
first one. Such re-convened meeting shall be conducted if attended by more than half (1/2) of
the Board members.

Being unable to attend a meeting in person, members of the Board of Directors may authorize
another member to vote, or send their own votes in writing.

The Chairman of the Board of Directors shall act as the meeting chairman and preside over the
collection of written opinions of its members, or authorize another Board member to chair
meetings of the Board of Directors and preside over the collection of written opinions in case
of his/her absence.

Authorization for attending meetings of the Board of Directors:

a) Members of the Board of Directors may authorize other members to attend meetings and
vote. Such members shall be deemed as having attended the meetings on the voted issues
in person so as to reach the required quorum for their organization and with respect to the
ratification of respective resolutions and decisions;

b) The authorization shall comply with clause 5 Article 54 hereof.



Article 57. Notices, preparation of meeting contents, and forms of organizing meetings of the
Board of Directors

1.

The Board Chairman or the person convening the meeting shall send invitation at least three (3)
business days prior to the meeting date or another shorter time in case of urgency. The meeting
invitation shall specify the time and venue of the meeting, agenda, and matters to be discussed
and decided. Relevant materials to be used thereat shall be enclosed with meeting invitations.

Invitation to meetings of the Board of Directors shall be sent in letter, electronic means or
otherwise to the address of each Board member as registered with Eximbank.

The Board Chairman or the person convening the meeting shall send invitations and
supporting materials to members of the Board of Supervisors and General Manager in the
same manner as to members of the Board of Directors.

Members of the Board of Supervisors, General Manager and managing officers (as may be
requested) are entitled to participate in all meetings of the Board of Directors, join discussions
but do not have the right to vote, and shall abide by the administration of the meeting chairman.

Article 58. Minutes of meetings of the Board of Directors

1.

Meetings of the Board of Directors shall be minuted down, recorded or kept in other electronic
forms. Meeting minutes shall have the main contents as follows:

a) Name, head office address, and enterprise ID number of Eximbank;
b) Purpose, agenda and content of the meeting;
c) Time and venue of the meeting;

d) Name of each attendee or person authorized to attend the meeting and method of
attendance; and name of absentees and reasons thereof;

e) Matters discussed and voted at the meeting;

f) Summary of opinions given by each attendee in chronological progress;

g) Voting results and the members that cast affirmative votes, negative votes and abstentions;
g) Matters ratified and their respective ratio of affirmative votes;

h) Name and signature of the meeting chairman and secretary, except for the case specified in
clause 3 of this Article.

Minutes of meetings of the Board of Directors must be made in Vietnamese and possibly in
English, which shall have equal legal value. In case of any discrepancies between the two
language versions, the Vietnamese shall prevail.

In the event the chairman or secretary refuses to sign the meeting minutes, the meeting minutes
shall take effect if signed by all other attending Board members who agree to ratify the same
and and fully containing the details required in points a to h clause 1 of this Article. The
meeting minutes shall clearly state the refusal to sign by the chairman and secretary.



The chairman, secretary or any other persons (as applicable) signing the meeting minutes shall
be jointly responsible for the accuracy and honesty thereof.

Minutes of meetings of the Board of directors and materials used therein shall be kept at
Eximbank’s headquarter.

Article 59. Decisions ratified at meetings of the Board of Directors

1.

Decisions of the Board of Directors shall be passed if approved by majority votes. In case of
equality of votes, the option that is voted by the meeting chairman shall prevail.

Those Board members having related interests in any issues laid down to the Board of Directors
for decision shall not be allowed to cast votes on such issues nor be counted to the required
quorum of the meeting and shall not authorize/receive authorization from other Board members
to cast votes thereon. If there is any doubt about interests or voting rights of any members of the
Board of Directors but such members do not voluntarily agree to waive such right, the doubt
shall be then reported to the meeting chairman whose decision shall be final and binding unless
the nature or level of interests of the concerned Board members is yet to be known.

Article 60. Collection of written opinions of members of the Board of Directors

1.
2.

The Chairman of the Board of Directors shall decide on the collection of members’ opinions in writing.

Secretary to the Board of Directors (or another person designated by the Board Chairman)
shall prepare opinion sheets and other necessary documents relating to the issues to be voted.
Such opinion sheets and documents shall be sent to each Board members in the same method
as sending meeting invitations stated in Article 57 hereof.

The Chairman, Office Chief of the Board of Directors (or another person designated by the
Board Chairman) shall check the votes and execute the minutes of vote counting.

The Board Chairman, and persons engaging in collecting opinions/counting votes of members
of the Board of Directors shall be jointly responsible for the honesty and accuracy of vote
counting minutes as well as damages arisen out of decisions ratified by untruthful or incorrect
counting of votes.

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

Resolutions and decisions of the Board of Directors in form of collection of written opinions
shall be passed if approved by a majority of Board members having the right to vote. In case of
equality of votes, the option voted by the person chairing the collection of written opinions
shall prevail. Resolutions and decisions so ratified shall have similar effect as those ratified in
meetings of the Board of Directors.

Article 61. Remuneration and other benefits of members of Board of Directors

1.

Total remunerations, bonuses and other benefits of the Board of Directors shall be decided by
the General Meeting of Shareholders at annual meetings. The Board of Directors shall estimate
the remuneration, bonus and other benefits for each of its members based on common consent.



In case of equality of votes, the option voted by the meeting chairman/person chairing the
collection of written opinions shall prevail.

Board members shall be paid for such expenses of travel, meals, accommodation, and other
reasonable costs when performing their duties, including those spent for attending meetings of
the General Meeting of Shareholders, Board of Directors or its committees/councils.

Board members shall be entitled to DO insurance purchased by Eximbank, which shall not
cover their responsibilities in violations of law and the Charter.

Remunerations of Board members shall be presented as a separate part of the yearly financial
statements of Eximbank, and reported to the General Meeting of Shareholders in its annual meetings.

Article 62. Person in charge of company’s management

1.

The Board of Directors shall appoint at least 01 (one) person to be the Person in charge of
company’s management so that the management at Eximbank can be conducted effectively in
compliance with law. The tenure of the Person in charge of company’s management shall be
decided by the Board of Directors, which shall be up to five (5) years.

The Person in charge of company’s management shall have the following rights and obligations:

a) Advise the Board of Directors on the organization of general meetings of shareholders
according to regulations, and related tasks between Eximbank and shareholders;

b) Prepare for meetings of the Board of Directors, Board of Supervisors and General Meeting
of Shareholders at the request of the Board of Directors or Board of Supervisors;

c) Advise on procedures of meetings;
d) Attend meetings;

e) Advise on procedures for preparing resolutions of the Board of Directors in
correspondence with law;

e) Provide financial information, copies of minutes of meetings of the Board of Directors and
other information to members of the Board of Directors and Board of Supervisors;

g) Supervise and report to the Board of Directors on information disclosure activities of Eximbank;
h) Act as the contact point with parties having related interests;

i) Secure information in accordance with law and Eximbank Charter;

k) Others as per regulations.

Functions, duties and criteria of Person in charge of company’s management are specified in
the Regulations on internal management of Eximbank.

SECTION 8
BOARD OF SUPERVISORS



Article 63. Candidacy and nomination of members to the Board of Supervisors

1.

The nomination or candidacy of members to the Board of Supervisors follows the provisions
in clauses 1 and 3 Article 50 hereof.

In case the candidates standing for or nominated as members of the Board of Supervisors are
not up to the required number (including the case where the candidates are considered not
qualified for the criteria and requirements), the incumbent Board of Supervisors shall
introduce/nominate additional candidates or organize the nomination in correspondence with
the Charter, Regulations on internal management and Regulations on the organization and
operations of the Board of Supervisors. Such introduction of additional candidates should be
clearly announced before the General Meeting of Shareholders votes for electing members to
the Board of Supervisors.

Article 64. Board of Supervisors and its structure

1.

Board of Supervisors functions to supervise and evaluate the observance with law, internal
regulations, the Charter, resolutions and decisions of the General Meeting of Shareholders and
Board of Directors.

The composition and structure of the Board of Supervisors shall be as follows:

a) The Board of Supervisors of Eximbank shall have at least five (5) members. Specific number
of members for each term of office shall be decided by the General Meeting of Shareholders;

b) The Board of Supervisors consists of the Chief Supervisor and members.

The list of expected persons to be elected as members of the Board of Supervisors shall be
approved in writing by the State Bank before such election. Those elected as members of the
Board of Supervisors must be in the list approved by the State Bank.

The tenure of the Board of Supervisors is five (5) years to which the tenure of its members
shall be subject accordingly. The tenure of the added or replaced members of the Board of
Supervisors shall be the remaining term of that of the Board of Supervisors. The Board of
Supervisors of the just ended tenure shall continue its operation until the Board of Supervisors
of the new tenure takes over the jobs

Where the Board of Supervisors has less members than the minimum number of members required
in clause 2 of this Article, Eximbank shall, within ninety (90) days from the date on which the
minimum number of members fails to be reached, elect and add members up to such minimum
number, except for cases specified in clause 5 Article 166 of the Law on Credit Institutions®?.

1 5. The quantity of members, structure, tenure of the Board of Directors, the Board of Members, the Board of
Controllers of each credit institution placed under special control shall be decided by the State Bank according to its
performance.

In case where a new Board of Directors, Board of Members or Board of Controllers is not elected at the end of the tenure,
the current one shall keep carrying out administration and control of the credit institution as prescribed by law until the
new Board of Directors, Board of Members or Board of Controllers elected takes over its works.



The Board of Supervisors has the Internal Audit and a consulting, advising and assisting unit
directly under it.

In case the term of office of all members of the Board of Supervisors ends at the same time,
they shall remain members of the Board of Supervisors until new members are elected and
take over their jobs.

Article 65. Tasks and powers of the Board of Supervisors

The Board of Supervisors has the following tasks and powers:

1.

Supervise the compliance with provisions of law, internal regulations, the Charter, resolutions
and decisions of the General Meeting of Shareholders and Board of Directors in the
administration and management of Eximbank; and be responsible to law and the General
Meeting of Shareholders for the performance of their assigned tasks and powers according to
the Law on Credit Institutions and Charter;

Issue internal regulations of the Board of Supervisors. Review internal regulations of the Board
of Supervisors and regulations of Eximbank on accounting and reporting on annual basis;

Perform the internal audit function, have access to and be sufficiently, accurately and timely
provided with information and documents relating to the management and administration of
Eximbank, and use its resources to carry out its assigned tasks and powers; and hire specialists,
independent consultants and external organizations to perform its duties while staying
responsible for the performance of tasks of the Board of Supervisors;

Supervise the financial conditions, and examine the interim (half-year) and annual financial
statements of Eximbank. Make report to the General Meeting of Shareholders on the appraisal
result thereof, assess the reasonableness, legitimacy, honesty and prudence of the accounting,
statistics and preparation of the financial statements. The Board of Supervisors may consult
with the Board of Directors before submitting their reports and recommendations to the
General Meeting of Shareholders;

Supervise the approval and execution of investment projects, purchase and sale of fixed assets,
and other contracts or transactions of Eximbank within the decision-making authority of the
General Meeting of Shareholders and Board of Directors. Make and send reports on the
supervisory results to the General Meeting of Shareholders and Board of Directors;

Oversee the obedience with provisions in Chapter VII of the Law on Credit Institutions with
regard to restrictions on safe operations of Eximbank;

Examine accounting records and other documents, and Eximbank’s management and
administration activities as deemed necessary or in the following cases:

a) At the resolution or decision of the General Meeting of Shareholders;

b) At the request of the State Bank or of major shareholders or groups of shareholders in
accordance with law. The examination shall be carried out within seven (7) business days




10.

11.

12.

13.

14.

15.

upon receipt of such request. Within 15 (fifteen) days from the completion of the
examination, the Board of Supervisors shall be required to make report and explanation on
the requested issues to the organizations or individuals so requesting;

Timely notify the General Meeting of Shareholders and Board of Directors upon detecting any
acts of breaching law, the Charter, internal regulations of Eximbank, resolutions and decisions
of the General Meeting of Shareholders and Board of Directors committed by executives and
managers of Eximbank; and require the violator to immediately stop such acts and take
remedies to mitigate the consequence (if any);

Prepare the list of shareholders with one percent (1%) stake or more of the charter capital and
related persons of members of the Board of Directors, Board of Supervisors, and General
Manager of Eximbank, and shareholders with one percent (1%) stake or more of the charter
capital; retain and update changes thereto;

Propose the Board of Directors to hold irregular meetings or to convene extraordinary general
meetings of shareholders in accordance with law and the Charter;

Convene extraordinary general meetings of shareholders in case the Board of Directors makes
a decision which seriously violates the Law on Credit Institutions, or is beyond their assigned
authorities and in other cases as stipulated herein;

Appoint, dismiss, discipline, suspend the work of, and decide salaries and other benefits of
positions under the internal audit section;

Promptly report to the State Bank the acts of breaching regulations as specified in clauses 6, 8,
and 11 of this Article and acts of violating the provisions of holdings, stakes and related
persons set out in the Law on Credit Institutions;

Propose the General Meeting of Shareholders for decision on the independent auditor
according to Article 80 hereof;

Others in correspondence with law, the Charter and other regulations of Eximbank.

Article 66. Tasks and powers of the Chief Supervisor

1.

Organize the implementation of tasks and powers of the Board of Supervisors and be held
liable for the performance of the rights and obligations of the Chief Supervisor as provided by
law, the Charter and internal regulations of Eximbank;

Prepare agenda, contents and documents for meetings of the Board of Supervisors, consult
written opinions to carry out tasks and decisions of the Board of Supervisors; convene,
preside over and chair meetings of the Board of Supervisors or collection of written
opinions so as to proceed with the tasks and decisions of the Board of Supervisors;

Organize the meeting and collection of opinions of members of the Board of Supervisors.
Supervise and organize the supervision of the execution of decisions of the Board of Supervisors;

Execute on behalf of the Board of Supervisors documents within competence of the Board of
Supervisors;



10.

11.

Convene on behalf of the Board of Supervisors extraordinary general meetings of shareholders
according to this Charter, or request the Board of Directors to hold irregular meetings;

Attend meetings of the Board of Directors, and express his/her opinions but not be
permitted to vote;

Request his/her opinions be recorded in the minutes of meeting of the Board of Directors if
such opinions differ from the resolution or decision of the Board of Directors, and report the
same to the General Meeting of Shareholders;

Prepare the working plan of the Board of Supervisors and assign specific tasks to its members;

Make sure that members of the Board of Supervisors are provided with full, objective and
accurate information, and have enough time to discuss the problems which need consideration
by the Board of Supervisors;

Supervise and guide the implementation of the assigned tasks, rights and obligations of
members of the Board of Supervisors;

Authorize another member of the Board of Supervisors to undertake the rights and obligations
of the Chief Supervisor during his/her absence or inability to perform duties;

Others in accordance with law, the Charter and other regulations of Eximbank.

Article 67. Tasks and powers of members of the Board of Supervisors

1.

Comply with law, the Charter, internal regulations of the Board of Supervisors, and
professional ethics, and perform duties assigned by the Chief Supervisor to honestly and
cautiously carry out the tasks and powers of the Board of Supervisors for benefits of Eximbank
and shareholders; and perform their rights and obligations in the best, diligent and honest
fashion for the upmost legitimate interests of Eximbank;

Elect one (1) member of the Board of Supervisors as Chief Supervisor. All members of the
Board of Supervisors are entitled to elect and vote to dismiss or discharge the Chief
Supervisor without having their votes removed;

Request the Chief Supervisor to convene irregular meetings of the Board of Supervisors;

Control business activities, examine accounting books, properties, and financial statements,
and recommend remedies of breaches;

Require managers to report and explain the financial conditions and business results of
Eximbank’s subsidiaries, plans, projects, and programs of investment and development, and
other decisions in the administration and management of Eximbank;

Demand Eximbank’s managers, executives and employees to provide figures and make
explanation on business activities in order to carry out their assigned duties;

Report to the Chief Supervisor on unusual financial activities of Eximbank and take personal
responsibilities for their own assessment and conclusions;

Attend meetings of the Board of Supervisors, discuss and cast votes on issues within the rights and



duties of the Board of Supervisors, except for issues of interest conflict with concerned members;

9. Be loyal to interests of Eximbank and shareholders. Not abuse the position or title and use
information, know-hows, business opportunities and other assets of Eximbank for their self-
seeking purposes or for interests of other organizations or individuals;

10. Report in writing to the Board of Supervisors if finding out that any member of the Board of
Supervisors commits violation of the assigned rights and obligations, and request him/her to
terminate the violation and adopt remedial measures;

11. Disclose and report related interests and list of related persons to Eximbank right after being
elected as members of the Board of Supervisors and upon changes during their term of office;

12. Members of the Board of Supervisors and their related persons shall not use nor disclose
insider information to any other persons to effect related transactions;

13. Secure the information supplied by Eximbank according to law, the Charter and internal
regulations of Eximbank. Unauthorized information disclosure (including any
speech/message/communication in the press without the approval of the Board of Directors or
General Manager), and acts of intentional spreading or illicitly spreading information of
Eximbank’s operations are strictly prohibited;

14. Others in correspondence with law, the Charter and other regulations of Eximbank.
Article 68. Meetings and collection of written opinions of members of the Board of Supervisors

1.  The Board of Supervisors shall meet at least every quarter and may convene irregular meetings
to timely handle ad-hoc matters.

2. Irregular meetings of the Board of Supervisors shall be conducted upon request of:
a) Chairman of the Board of Directors;
b) At least two-thirds (2/3) members of the Board of Directors;
c) Chief Supervisor;
d) At least two-thirds (2/3) members of the Board of Supervisors;
e) General Manager;
f) Others according to law.

3. The Board of Supervisors shall issue internal regulations providing for details of meetings of
the Board of Supervisors (mode of notice, convocation, mode of meeting, voting, meeting
minutes, and collection of members’ opinions in writing) in conformity with law, this Charter,
and Regulations on the organization and operations of the Board of Supervisors.

4.  The Board of Supervisors shall discuss and vote to decide on tasks and issues within the rights
and duties of the Board of Supervisors by way of meeting, collection of written opinions or
otherwise in correspondence with the Regulations on the organization and operations of the
Board of Supervisors. Each member of the Board of Supervisors has one (1) vote.



Those members of the Board of Supervisors having related interests in any issues laid down to
the Board of Supervisors for decision shall not be allowed to cast votes on such issues nor be
counted to the required quorum of the meeting, and shall not authorize/receive authorization
from other members of the Board of Supervisors to cast votes thereon.

Members of the Board of Supervisors shall, if it comes to their knowledge of any interests
directly or indirectly related to a contract, agreement or transaction intended to or an
arrangement expected to execute with Eximbank, disclose the nature of such interests to the
Board of Directors and Board of Supervisors for their consideration whether to enter into such
contract or agreement. If the existence of such interests is only aware of after the contract or
transaction has been executed or in any other circumstances, involved members must
announce the same in the nearest meetings of the Board of Directors and Board of Supervisors
upon their knowledge thereof.

Article 69. Remuneration and other benefits of members of Board of Supervisors

1.

Total operating budget, remunerations, bonuses and other benefits of the Board of Supervisors for
the year shall be decided by the General Meeting of Shareholders at annual meetings. The Board of
Supervisors shall estimate the remuneration, bonus and other benefits for each of its members.

Members of the Board of Supervisors shall be paid for such expenses of travel, meals,
accommodation, employment of independent consultation service, and other reasonable costs,
which shall, as aggregate, not exceed the total operating budget in the year of the Board of
Supervisors as approved, unless otherwise decided by the General Meeting of Shareholders.

Members of the Board of Supervisors shall be entitled to DO insurance purchased by
Eximbank, which shall not cover their responsibilities in violations of law and the Charter.

Amounts paid to members of the Board of Supervisors shall be presented as a separate part of
the yearly financial statements of Eximbank.

SECTION 9
GENERAL MANAGER

Article 70. General Manager

1.

General Manager is the highest executive of the Bank who is subject to the oversight of
the Board of Directors and responsible to law and the Board of Directors for the performance
of his/her rights and obligations.

The General Manager is appointed by the Board of Directors. The tenure of the General
Manager is no more than five (5) and he/she may be re-appointed for unlimited terms of office.

The list of expected persons to be appointed as General Manager should be approved in writing by
the State Bank before appointment. The person appointed as General Manager shall be among the
list already approved by the State Bank.



Assisting the General Manager are Deputy General Managers, Chief Accountant, heads of
divisions/units at Head Office, Branch Directors and other titles according to Eximbank’s regulations.

The appointment, dismissal, discharge and resignation from the position of General Manager
shall follow provisions of law, the Charter, Regulations on internal management and other
regulations of Eximbank.

The Board of Directors shall decide on the compensation and other benefits of the General
Manager. His/her compensation shall be presented as a separate part of the yearly financial
statements of Eximbank, and reported in general meetings of shareholders every year.

In the vacancy of General Manager, the Board of Directors shall appoint a person as General
Manager from the date such position is left vacant.

Article 71. Tasks and powers of the General Manager

1.

10.

11.

Organize the implementation of resolutions and decisions of the General Meeting of
Shareholders and Board of Directors;

Make decisions on all matters within his/her authority related to daily operations of Eximbank;
business activities and otherwise which are not within the authority of the General Meeting of
Shareholders, Board of Directors and Board of Supervisors in conformity with Eximbank regulations;

Establish and maintain effective operation of the internal control system;

Prepare and submit to the Board of Directors or report to the General Meeting of
Shareholders for approval of financial statements; and be responsible for the accuracy and
truthfulness of the financial statements, statistical reports, final settlement figures and other
financial information;

Issue, within his/her authority, internal regulations and rules; and operational processes
and procedures to run the systems of business administration and management information;

Report to the Board of Directors, Board of Supervisors, General Meeting of Shareholders, and
competent state authorities about the business operations and performance of Eximbank;

Decide on the adoption of measures beyond his/her competence in case of natural disasters,
destruction, fire, or breakdown and assume liability for such decision, and promptly make
report to the Board of Directors;

Recommend and propose the organization structure of Eximbank to the Board of Directors or
General Meeting of Shareholders for approval within their authority;

Request the Board of Directors for irregular meeting;

Appoint, dismiss, or discharge such positions of executives and managers of Eximbank, except
for those within the decision-making authority of the General Meeting of Shareholders and
Board of Directors;

Execute contracts and other transactions on Eximbank’s behalf in correspondence with the
Charter and internal regulations of Eximbank;



12.
13.
14.

15.

16.

Recommend plans for using profit or handling business loss of Eximbank;
Recruit workers; and decide on their salaries, bonuses and other benefits under his/her competence;

Establish councils/committees assisting the General Manager in line with law regulations and
Eximbank’s operations;

Make recommendations and suggestions on the organization, management and operation of
the Bank in order to improve its operating quality and performance to the Board of Directors or
General Meeting of Shareholders for decision within their authority;

Others according to law, the Charter, internal regulations of Eximbbank, resolutions and
decisions of the General Meeting of Shareholders and Board of Directors, as well as
agreements and labor contracts signed with Eximbank.

Chapter IV
RELATIONSHIP BETWEEN EXIMBANK AND ITS SUBSIDIARY, ASSOCIATE
COMPANIES, TRADE UNION AND EMPLOYEES

Article 72. Relationship between Eximbank and subsidiaries and associate companies

1.

The General Meeting of Shareholders shall decide the establishment or transformation of
subsidiaries domestically, and legal forms of commercial presence in foreign countries to
assist Eximbank’s operations in accordance with law.

The Board of Directors of Eximbank shall determine and exercise the rights and obligations of
shareholders/owners/capital contributing members at subsidiaries and associate companies
corresponding to this Charter, charter of the subsidiaries or associate companies, and other
relevant laws.

Article 73. Employees and Trade Union

1.
2.

The establishment and trade union activities of employees at Eximbank is subject to law regulations.

The General Manager shall submit a plan to the Board of Directors for approval of issues
related to the relationship between Eximbank and trade union organizations as per the best
standards, practices and management policies, practices and policies provided herein, internal
regulations of Eximbank and prevailing law.

Chapter V
FINANCIAL — ACCOUNTING, CONTROL — AUDIT AND INFORMATION -
REPORTING REGIMES

SECTION 1
FINANCE, ACCOUNTING AND REPORT



Article 74. Capital and capital use

1.

Capital of Eximbank includes the owner’s capital, raised capital and other capital as specified
by law.

Eximbank may use capital for business in accordance with the Law on Credit Institutions and
other relevant laws.

Eximbank may purchase and invest in fixed assets in direct service of its operations, making
sure that the remaining value thereof does not exceed fifty percent (50%) of its charter capital
and reserve fund of charter capital addition as recorded in the accounting book.

Article 75. Fiscal year and financial regime

1.
2.

A fiscal year of Eximbank starts on January 01 and ends on December 31 of the calendar year.

Eximbank has its own financial autonomy, and is financially responsible for its business
activities and performance of its obligations and commitments according to law.

The financial regime of Eximbank follows provisions of the Law on Credit Institutions and other
relevant laws. Based upon law stipulations as related, the Board of Directors develops and
approves for issuance of the Financial regulations of Eximbank to serve as the basis for execution.

The Board of Directors, Board of Supervisors and General Manager of Eximbank are
responsible to law and state regulatory agencies for the observance with the financial, auditing
and accounting regime of Eximbank.

Article 76. Recognition and accounting

Eximbank shall perform accounting and recognition under the law on accounting; take responsibility
to the law for the accuracy and truthfulness of revenues and expenditures, and follow the regulations
on accounting invoices and receipts.

Article 77. Financial statements

1.
2.

Eximbank shall prepare financial statements in correspondence with the law on accounting.

Financial statements must be made publicly available, disclosed and reported to competent
state agencies according to law.

In case Eximbank is the controlling company:

a) Within one hundred and twenty (120) days after the end of the fiscal year, in addition to
reports and documents prescribed by law, Eximbank shall make and send a consolidated
financial statement which has been audited to the State Bank under the law on accounting;

b) Within ninety (90) days after the end of the fiscal year, Eximbank shall make and send a
general report on trade transactions and other transactions with its subsidiaries and
associate companies to the State Bank.

SECTION 2
CONTROL AND AUDIT



Article 78. Internal control system

1.

Internal control system means a combination of mechanisms, policies, processes, internal
regulations and organization structure of Eximbank with a view to promptly controlling,
preventing, detecting and handling risks.

The internal control system is established to meet the following requirements:
a) Operation, protection, management and use of assets and resources are safe and effective;
b) Financial and management information system is truthful, appropriate, full and prompt;

c) The system shall follow and comply with law as well as internal mechanisms, policies,
regulations and procedures.

The development of the internal control system and application of technologies to internal
control is implemented and complies with regulations of the State Bank.

Article 79. Internal audit

1.
2.

Eximbank shall set up an internal audit unit under the Board of Supervisors to conduct internal audit.

The internal audit unit shall objectively and independently review and assess the
appropriateness and observance with mechanisms, policies, internal regulations and
procedures of Eximbank; and give recommendations to strengthen the effectiveness of
systems, procedures and regulations, thereby contributing to ensure safe, effective and law-
compliant operations of Eximbank.

Internal audit results shall be reported to the Board of Supervisors and sent to the Board of
Directors and General Manager of Eximbank.

Article 80. Independent audit

1.

Before the end of a fiscal year, Eximbank shall select an independent audit institution which is
eligible under the regulations of the State Bank’s Governor to audit its financial statements and
carry out internal control assurance upon preparation and presentation of financial statements
in the following fiscal year.

Within thirty (30) days after selecting the independent audit institution, Eximbank shall notify
the State Bank of the institution selected.

SECTION 3
DEDUCTION FOR FUNDS AND DISTRIBUTION OF PROFITS

Article 81. Financial regulations

1.

Profits of Eximbank that remain after deducting losses in previous year as required by the Law
on Corporate Income and paying taxes according to law shall be distributed as per regulations
of the Government and Eximbank.



3.

Every year, Eximbank shall deduct its after-tax profits to establish and maintain the following funds:
a) Reserve fund for charter capital addition which shall not exceed its charter capital;

b) Financial reserve;

c) Other reserves as required by law.

Eximbank shall manage and use the funds in accordance with law and its internal regulations.

Article 82. Dividend payment

1.

As decided by the General Meeting of Shareholders and as per law regulations, dividend shall
be announced and paid once Eximbank has fully satisfied the conditions on dividend payment
set out in relevant laws.

The Board of Directors shall prepare a list of shareholders or decide on a specific date to
finalize the list of shareholders entitled to receive dividend according to law, and determine
the amount of dividend per share, the time and form of payment.

Notice of dividend payment shall be sent in an appropriate method to the address of
shareholders as registered in the Shareholder register/Securities holder register of Eximbank
no later than fifteen (15) days prior to the date of such payment. Such notice shall include the
contents required by law.

Dividend can be paid in cash, shares of Eximbank or other assets as determined by the
General Meeting of Shareholders in conformity with law. If dividend is paid in cash, such
payment shall be made in Vietnamese Dong and in such payment methods as regulated by law.

Other matters concerning dividend payment shall be subject to regulations of law and Eximbank.

SECTION 4
INFORMATION AND REPORTING REGIME

Article 83. Reporting and information disclosure

1.

Eximbank shall adopt the regime of reporting, supply and disclosure of information in
correspondence with the law on accounting, statistics, statistical investigations and securities.

Eximbank hall make periodical reports on professional operations as per regulations of the
State Bank.

In addition to the reports specified in clauses 1 and 2 of this Article, Eximbank shall promptly
send a written report to the State Bank in the following cases:

a) Occurrence of abnormal developments in professional operations which may seriously
affect its business activities;

b) Changes in organizational or executive structure or financial status of major shareholders
or other changes which may seriously affect its business activities; purchase, sale and
transfer of stakes and shares of major shareholders. Major shareholders are obligated to



timely provide information and coordinate with Eximbank to make report to the State Bank
as specified in this point;

¢) Renaming of a branch of Eximbank;
d) Suspension of business for less than five (5) business days;
e) Listing of stocks on the domestic securities market.

Subsidiaries and associate companies of Eximbank shall send their financial statements and
operation reports to the State Bank if so requested.

Eximbank shall prepare and publish its financial statements, and report on company’s
management corresponding to law.

Within ninety (90) days from the end of the fiscal year, Eximbank shall send its annual reports
to the State Bank as specified by law.

Eximbank shall post on its website and/or other means of information publication in
accordance with regulations of law and Eximbank.

Article 84. Records keeping regime

1.

Eximbank shall keep the following documents and records at its headquarter and/or another
suitable location specified by the General Manager:

a) Charter, including its amendments and supplements;

b) Regulations on internal management of Eximbank;

c) License; Business registration certificate; permits and other certificates (if any);
d) Documents and papers acknowledging asset ownership rights of Eximbank;

e) Voting slips, vote counting minutes, minutes of meetings of the General Meeting of
Shareholders and Board of Directors, and decisions of Eximbank;

f) Prospectus for securities offering or listing (if any);

g) Reports of the Board of Supervisors, and conclusions of inspection agencies and
independent audit institutions;

h) Accounting books and documents; annual financial statements;
i) Others as required by law.

Duration and method of keeping the said documentations is subject to law and internal
regulations of Eximbank from time to time.

The General Manager is responsible for organizing the retention and management of records
and documents at Eximbank in line with this Charter and relevant laws.

Chapter VI

DISPUTE SETTLEMENT, RE-ORGANIZATION, DISSOLUTION, AND BANKRUPTCY



Article 85. Settlement of internal disputes

1.

Internal disputes are disputes or complaints with regard to the organization and operations of
Eximbank, rights and obligations of shareholders according to law, the Charter and/or other
relevant legitimate documents between: (i) shareholders and Eximbank; and (ii) shareholders and
the Board of Directors, Board of Supervisors, General Manager or other executives of Eximbank.

In case internal disputes arise, involved parties shall together resolve by negotiation and
mediation upon respect of mutual benefits and compliance with law. Except for disputes
related to the Board of Directors or its Chairman, the Board Chairman shall preside over the
settlement of the same and request each party to present information relating thereto within
twenty one (21) business days from the date of such occurrence. If the disputes relate to the
Board of Directors or its Chairman, either party may request for appointment of an
independent expert to act as the mediator or refer to competent agencies for dispute settlement.

If no agreement can be reached within six (6) weeks from the start of the dispute settlement
process, or if the decision of the mediator is not accepted by the parties, either party may refer
the disputes to an arbitration center or competent court for resolution in accordance with law.

Each party shall bear their own expenses related to the procedures of negotiation and
mediation. The payment for costs of arbitration center or court shall be subject to their final decision.

Article 86. Re-organization, dissolution, special control and bankruptcy

1.

Eximbank may be re-organized in forms of division, separation, amalgamation, merger, change of
legal form, or conversion into non-bank credit institutions upon written consent of the State Bank.

Eximbank shall be dissolved in the following cases:

a) Eximbank does not apply for extension upon expiry of its duration of operation, or
applies for an extension but such application is not approved by the State Bank;

b) The License of Eximbank is revoked;

c) Eximbank voluntarily dissolves itself if it is capable of paying all debts, and the State
Bank provides written approval,

d) Eximbank is subject to early intervention or placed under special control, and there is a
credit institution that assumes all debt obligations.

Eximbank may be placed under special control as per a decision of the State Bank in cases
specified in clause 1 Article 162 of the Law on Credit Institutions!?.

121 The State Bank shall consider deciding to place a credit institution under special control when the credit institution falls into one
of the following cases:

a) The credit institution subject to early intervention fails to make and send a remedial plan to the State Bank or adjust the remedial
plan at the State Bank’s written request;

b) During the implementation of the remedial plan, the credit institution subject to early intervention is not capable of implementing
the remedial plan;



4.

Other issues concerning the procedures for re-organization, dissolution, special control or
bankruptcy follow provisions of the Law on Credit Institutions and relevant laws.

Chapter VII
IMPLEMENTATION PROVISIONS

Article 87. Amendment and supplementation to the Charter

1.

The supplementation and amendment to this Charter must be considered and decided by the
General Meeting of Shareholders, except for: (i) corrections of spelling or technical mistakes
shall be updated and announced by the Chairman of the Board of Directors; and (ii)
amendments to the Charter to be in line/updated with the License for incorporation and
operation of Eximbank, approvals/permits issued by the State Bank or competent agencies to
Eximbank shall be updated and announced by the Board of Directors.

Matters not mentioned in this Charter shall be subject to relevant laws. In case the provisions
hereof oppose to/conflict with law regulations, such regulations of law shall automatically
prevail and govern Eximbank’s business.

Article 88. Validity

1.

This Charter was approved by the General Meeting of Shareholders on February 26, 2025,
duly promulgated, and became effective as of March 3, 2025.

The Charter previously issued pursuant to the Resolution of the General Meeting of
Shareholders of Eximbank dated February 15, 2022, together with all amendments and
supplements thereto, shall cease to be effective as of March 3, 2025.

This Charter has been amended and supplemented, and such amendments and supplements
shall take effect in accordance with the Resolution of the Annual General Meeting of
Shareholders dated April 29, 2025.

If any provisions of the Regulations on internal management of Eximbank, Regulations on the
organization and operations of the Board of Directors of Eximbank, or Regulations on the
organization and operations of the Board of Supervisors of Eximbank are opposite to/different
from those of this Charter, the provisions hereof shall prevail.

Any copies or extracts hereof shall be valid if containing signature of the Legal representative
or authorized person.

¢) The time limit for implementation of the remedial plan expires, but the credit institution has not yet recovered from the situation
that leads to early intervention;

d) The bank run occurs and there are potential risks that may threaten safety in the credit institution system;

dd) The capital adequacy ratio is lower than 04 % for 06 consecutive months;

e) The dissolved credit institution is found insolvent during the liquidation of assets.



LEGAL REPRESENTATIVE
CHAIRMAN OF THE BOARD OF DIRECTORS

(Signed)

Pham Thi Huyen Trang
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