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~ CONG HOA XA HQI CHU NGHIA VIET NAM
Doc lap - Tu do - Hanh phic

J
E”IMBANK SOCIALIST REPUBLIC OF VIETNAM

Independence - Freedom - Happiness

S6/No: 3111/2026/EI1B-TGD Tp. Ha N¢éi, ngay 26 thang 4 nam 2026
Hanoi City, date 26 month 4 year 2026

CONG BO THONG TIN BAT THUONG
UNUSUAL INFORMATION DISCLOSURE

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

- Sé Giao dich Chirng khoan thanh phé H6 Chi Minh/Ho Chi
Minh City Stock Exchange

1.  Tén to chirc: Ngan hang TMCP Xuét Nhip khau Viét Nam (“Eximbank”)
Bank’s name: Vietham Export Import Commercial Joint Stock Bank (“Eximbank”)
- Ma chirng khoén: EIB
Stock code: EIB
- Piachi: S6 27 - 29 Ly Théi T, phuong Hoan Kiém, thanh phé Ha Noi, Viét Nam
Address: No. 27 - 29 Ly Thai To Street, Hoan Kiem Ward, Hanoi City, Vietnam
- Dién thoai lién hé: (024) 73001155
Phone: (024) 73001155
- E-mail: vphdgt@eximbank.com.vn
E-mail: vphdgt@eximbank.com.vn
- Website: https://www.eximbank.com.vn
Website: https://www.eximbank.com.vn

2. Noi dung thong tin cong bd/Content of disclosure: Stra d6i, cip nhat tai liéu hop Dai
hoi ddng c6 dong thudng nién nam 2026 cua Eximbank dy kién to chic vao ngay
28/4/2026, cu thé/ Update and amendment to the meeting materials for Eximbank’s
2026 Annual General Meeting of Shareholders scheduled to be held on 28 April
2026, specifically as follows:

Ngay 07/4/2026, Eximbank di thuc hién cong bd thong tin vé Dy thao Piéu 18
Eximbank va Dy thdo Quy ché quan tri ndi b Eximbank (dinh kém theo T¢ trinh
ciia Hoi dong quan tri ngay 07/4/2026 vé viéc thong qua du thao Diéu 1é stra dbi va
cac tai liéu stra ddi lién quan dén quan tri doanh nghiép tai Eximbank), theo ndi
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dung dugc Hoi ddng quan tri thong qua tai Nghi quyét s6 93/2026/EIB/NQ-HPQT
ngay 07/4/2026 vé viéc thong qua Chuong trinh va tai liéu hop Dai hoi dong cb
d6ng thuong nién nim 2026 duy kién t6 chirc vao ngay 28/4/2026./ On 07 April 2026,
Eximbank disclosed information on the Draft Charter of Eximbank and the Draft
Internal Governance Regulations of Eximbank (attached to the Board of Directors’
Submission dated 07 April 2026 regarding the approval of the amended Draft
Charter and related amended documents concerning corporate governance at
Eximbank), in accordance with the contents approved by the Board of Directors
under Resolution No. 93/2026/EIB/NQ-HDQT dated 07 April 2026 on the approval
of the agenda and meeting materials for the 2026 Annual General Meeting of
Shareholders, which is expected to be held on 28 April 2026.

Trén co sé ra soat, cap nhat dy thao tai li¢u nham 1am rd ndi ham cua diéu khoan
nham bao dam viéc ap dung dugc chinh xac va thong nhat, ngay 26/4/2026, Hoi
dong quan tri Eximbank da ban hanh Nghi quyét sé 131/2026/EIB/NQ-HPQT
thong qua viéc cap nhat tai liéu hop Dai hoi dong c6 dong thudng nién nim 2026
(cdc tai lidu dwoc dinh kém theo To trinh ciia Hoi dong qudn tri ngay 07/4/2026 vé
viéc théng qua dw thao Piéu 1¢ sira doi va cdc tai liéu siva doi lién quan dén qudn
tri doanh nghiép tai Eximbank), cu thé nhu sau/ Based on the review and update of
the draft documents for the purpose of clarifying the substance and scope of the
relevant provisions, thereby ensuring accurate and consistent implementation, on
26 April 2026, the Board of Directors of Eximbank issued Resolution No.
131/2026/EIB/INQ-HDQT approving the update of the meeting materials for the
2026 Annual General Meeting of Shareholders (the documents attached to the
Board of Directors’ Submission dated 07 April 2026 regarding the approval of the
amended Draft Charter and related amended documents concerning corporate
governance at Eximbank), specifically as follows:

i.  Cap nhat, sta doi Piéu 24 va Diéu 52 cua Dy thao Piéu 1& Eximbank/
Updating and amending Article 24 and Article 52 of the Draft Charter of
Eximbank;

ii.  Cap nhat, stra d6i Diéu 16 cta Dy thao Quy ché quan tri ndi bd Eximbank./
Updating and amending Article 16 of the Draft Internal Governance
Regulations of Eximbank.

Theo d6, Eximbank thuc hién c6ng b thong tin vé viéc cap nhat, diéu chinh tai liéu
hop Pai hoi dong ¢ dong thuong nién niam 2026 theo cac ndi dung néu trén./
Accordingly, Eximbank hereby discloses information on the update and adjustment
of the meeting materials for the 2026 Annual General Meeting of Shareholders in
accordance with the aforesaid contents.

(Noi dung chi tiét vé viéc cap nhat, sira doi tai liéu hop Pai hoi dong ¢ dong
thudng nién nam 2026 duoc thé hién tai Nghi quyét s6 131/2026/EIB/NQ-HPQT
dinh kém theo cong bd thdng tin nay/ Detailed contents regarding the update and
amendment of the meeting materials for the 2026 Annual General Meeting of
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Shareholders are set out in the attached Resolution No. 131/2026/EIB/INQ-HPQT
enclosed with this information disclosure.)
3. Thong tin nay di dugc cong b trén trang thong tin dién tir ciia cong ty vao ngay
26/4/2026 tai dudng dan https://eximbank.com.vn/dai-hoi-dong-co-dong
This information was published on the Bank's website on 26/4/2026 at the link
https://eximbank.com.vn/en/shareholder-meeting.
Chung t6i xin cam két cac thong tin cong bd trén day 1a ding su that va hoan toan chiu
trach nhiém trude phap ludt vé ndi dung cac thong tin di cong bd./.
We hereby commit that the information published above is true and take full legal
responsibility for the content of the published information./. 7z

Noi nhgn/Recipients: NGUOI PUGC UY QUYEN CBTT

- Nhu tren/A‘s.above,, . PHO TONG GIAM POC -&—
TGDB, Nguoi phy trach QTCT (dé b/c)l
CEQ, Corporate Governance AUTHORIZED PERSON FOR
Officer (to report); INFORMATION DISCLOSURE
Luu: VT, Vp. HPQT/ DEPUTY CHIEF EXECUTIVE OFFICER

Saving:  Office of Document
Administration, the BOD Office.

Tai li¢u dinh kém/Attached documents:
Nghi quyét s6 131/2026/EIBINQ-HPQT
/ Resolution No. 131/2026/EIB/NQ-
HDOT.

Nguyén H5 Hoang Vi
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SOCIALIST REPUBLIC OF VIETNAM
Independence - Freedom - Happiness

S6/No: 131/2026/EIB/NQ-HPQT Ha Noi, ngay 26 thang 04 nam 2026
Hanoi, 26 April 2026

NGHI QUYET CUA HQI 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 cur Luat Cac to chire tin dung nam 2024, da duoc stra ddi bd sung/Pursuant to the Law on
Credit Institutions 2024, as amended and supplemented;

Can ctr Luat Doanh nghi¢p nam 2020, da dugc sua doi bd sung/Pursuant to the Law on
Enterprises 2020, as amended and supplemented;

Cin ctr Didu 16 Ngan hang TMCP Xuét Nhép khiu Viét Nam (“Eximbank”)/Pursuant to the
Charter of Vietnam Export Import Commercial Joint Stock Bank (“Eximbank”);

Cin ctir Quy ché t6 chirc va hoat dong ctia Hoi dong quan tri (“HPQT”) Eximbank/Pursuant to
the Regulation on Organization and Operation of the Board of Directors (“BOD”) of Eximbank;

Cin ctr Nghi quyét Dai hoi déng 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,

Cin ctr To trinh ctia Chu tich HDQT ngay 25/4/2026 vé viéc sira ddi, cap nhat tai liéu hop PHDCD
thuong nién nam 2026 (“To trinh ngady 25/4/2026”)/ Pursuant to the Proposal of the Chairman of
the BOD dated 25 April 2026 regarding the amendment and update of the meeting documents for
the 2026 Annual General Meeting of Shareholders (““Proposal dated 25 April 20267);

Cin ct Bién ban kiém phiéu 1dy ¥ kién Thanh vién HDQT bang vin ban sé 87/2026/EIB/BBKP-
VP.HDQT ngay 26/4/2026/Pursuant to the Minutes of vote counting for written opinions of the
Board of Directors’ Members No. 87/2026/EIB/BBKP-VP.HDQT dated 26 April 2026,

QUYET NGHV/ RESOLVES

Diéu 1/Article 1. Chap thuin dé xut cia Chua tich HDQT tai T& trinh ngdy 25/4/2026 véi noi
dung nhu sau/To approve the proposal of the Chairman of the BOD as set out in the
Proposal dated 25 April 2026, with the following contents:

1. Chéap thuan cap nhat, sira d6i Didu 24 va Diéu 52 Dy thao Diéu 18 Eximbank (dinh
kem theo To trinh ciia HPQOT ngay 07/4/2026 vé viéc thong qua du thdo Piéu ¢
swra doi va cdc tdi liéu sira doi lién quan dén quan tri doanh nghiép tai Eximbank)
da duoc cong bd thong tin tai Nghi quyét s6 93 (Chi tiét diéu chinh theo Phu luc 1
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dinh kem)/ To approve the update and amendment of Articles 24 and 52 of the Draft
Charter of Eximbank (attached to the Proposal of the Board of Directors dated 07
April 2026 on the approval of the revised Charter and other amendments relating
to corporate governance at Eximbank), as disclosed under Resolution No. 93
(details of the amendments are set out in the attached Appendix 1).

(Chi tiét theo ngi dung tai lieu dw thao DPiéu 1¢ Eximbank cdp nhat dinh
kem)/(Details are provided in the attached updated Draft Charter of Eximbank).

Chap thuan cép nhat, sira d6i Diéu 16 Dy thao Quy ché quan tri ndi bo Eximbank
(dinh kém theo T trinh cuia HPQT ngay 07/4/2026 vé viéc thong qua du thao Diéu
16 sira ddi va céc tai liéu sira ddi lién quan dén quan tri doanh nghiép tai Eximbank)
da duoc cong bd thong tin tai Nghi quyét s6 93 (Chi tiét didu chinh theo Phu luc 2
dinh kém)/ To approve the update and amendment of Article 16 of the Draft Internal
Governance Regulation of Eximbank (attached to the Proposal of the Board of
Directors dated 07 April 2026 on the approval of the revised Charter and other
amendments relating to corporate governance at Eximbank), as disclosed under
Resolution No. 93 (details of the amendments are set out in the attached Appendix 2).

(Chi tiét theo néi dung tai liéu du thao Quy ché quan tri ngi bo Eximbank cdp nhat
dinh kem)/(Details are provided in the attached updated Draft Internal
Governance Regulation of Eximbank).

Giao Chu tich HDQT t6 chure trién khai thuc hién cac cong viéc co lién quan, bao
gdm viéc cap nhat, hoan thién va cong b thong tin tai liéu Pai hoi dong c6 dong
thuong nién nam 2026 theo quy dinh/ To assign the Chairman of the Board of
Directors to organize and implement related tasks, including updating, finalizing
and disclosing the documents of the 2026 Annual General Meeting of Shareholders
in accordance with applicable regulations.

Diéu 2/Article 2. Nghi quyét nay c6 hiéu luc ké tir ngay ky/This Resolution shall take effect
from the date of signing.

Diéu 3/Article 3. Giao Chu tich HDQT, Téng giam ddc/Quyén Tong giam déc Eximbank t6
chure trién khai thuc hién Nghi quyét nay theo dang quy dinh hién hanh/ The Chairman
of the BOD, The Chief Executive Officer/Acting Chief Executive Olfficer of Eximbank
shall be responsible for organizing and implementing this Resolution in accordance
with applicable regulationg;W e

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

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

. )
2/ NEENHANG N )

Pham Thi Huyén Trang 2




PHU LUC 1: CAC NOI DUNG CAP NHAT, SUA POI PIEU LE EXIMBANK EXIMBANI =£%
(Dinh kém Nghi quyét sé 131/2026/EIB/NQ-HPQT ngay 26/4/2026 ciia HDQT)

STT

Noi dung Dy thiao Piéu 1¢ Eximbank di cong bd thong tin tai

Nghi quyét s6 93

Noi dung Dy thio Piéu 1¢ Eximbank cip nhat
(N9i dung phin in nghiéng, gach chin)

Ly do diéu chinh

Piéu 24: Tiéu chuin va diéu kién dbi véi thanh vién Hdi dong

quan tri

1.

Khong thugc truong hgp khdng dugc dadm nhiém chuc vu quy
dinh tai Khoan 1 Diéu 28 Diéu 18;

2. €6 dao dirc nghé nghiép theo chuin muyc ctia Ngan hang Nha

nudc, va-chuan-mue-dao-die-ctaEximbank;

3. Liém chinh, cin trong, vi 191 ich cua doanh nghiép;

Piéu 24: Tiéu chuin va diéu kién ddi véi thanh vién Hgi dong

quan tri

L.

Khong thudc truong hop khong dugc ddm nhiém chuc vu
quy dinh tai Khoan 1 Diéu 28 Didu 1¢;

Bdp vmg cdc tiéu chuan diéu kién cia phdp ludt Viét Nam:

a)

b)

d)

C6 trinh do tu dai hoc trd Ién (hodc c6 van bé'mg, b;"mg
cép twong dwong theo hé thong gido duc nude ngoai);

Cé mét trong cdc diéu kién sau day: C6 it nhat 03 nam

la nguoi quan Iy, ngudi diéu hanh t6 chire tin dung; C6

it nhat 05 nam 1 ngwoi quan Iy doanh nghiép hoat dong

trong nganh_tai chinh, ké toan, kiém todn hodc cia

doanh nghiép khdc ¢é von chi sé hitu t6i thiéu bang

mutc von phdp dinh doi véi loai hinh ngdn hang thuong

mai co phan; Co it nhat 05 nam lam viéc truc tiép tai

bé phdn nghiép vu cia té chire tin dung, chi nhdnh ngdn

hang nwoc ngodi; co it nhat 05 nam lam viéc truc tiép

tai b phdn nghiép vu vé tai chinh, ngdn hang, ké todn,

kiém todn.
C6 dao dirc nghé nghiép theo quy dinh ciia Thong ddc
Ngén hang Nha nudc;

Céc tiéu chuan, diéu kién khdc theo quy dinh Phdp ludt
Viet Nam;

Cac diéu kién khdc theo tiéu chuan cua Eximbank:

)

Cac thanh vien HDQOT xét ca ¢ goc doé ca nhdn va tdp

thé phdi c6 phdam chdt dao dirc 1iém chinh, can trong vi

loi ich ctua Eximbank, ciing véi bé day thé hién ning luc

Lam r6 ndi ham cua
didu khoan, tach
bach 02 nhém tiéu
chuan, diéu kién: (i)
kinh
nghiém va phidm
chit cia Thanh vién
HDQT; (ii)) Tiéu
chuén, diéu kién theo

Nang luc,

yéu cau cua phép
luat Viét Nam.




STT

Noi dung Dy thao Piéu 1¢ Eximbank dé cong bd thong tin tai
Nghi quyét s6 93

Noi dung Dy thio Piéu 1§ Eximbank cip nhat
(N9i dung phin in nghiéng, gach chin)

Ly do diéu chi

4. Poc lap vé mit tu duy va hanh dong;

5. Co6 trinh d6 tr dai hoc tr¢ 1én (hodc cd van b.'fmg, béng cép
tuong duong theo hé thng gido duc nude ngoai);

7. C6 hiéu biét day du vé hoat dong ngan hang, quan tri doanh

nghiép, khung quén tri theo thong I¢, bao céo tai chinh, quan Ly
rtii ro, cong nghé thong tin va chuyén di sd, phat trién bén vimg;

8. Céac thanh vién chiu trach nhiém cic mang cong viéc c¢b nang
lyc va kinh nghiém dap g mot trong cac diéu kién phu hop
v6i muyc tiéu ctia Eximbank trong timg thoi ky bao gdm nhung
khong gi6i han nhiing diéu kién sau:

a) C6 chuyén mon, kinh nghiém vé quéan 1y rii ro va tuan thi
theo céc tiéu chuan qudc té (bao gom nhung khong gidi

b)

d)

ra quyét dinh viing vang va uy tin trong linh vuc chuyén

mon_cua minh.
Doc lap v€ mat tu duy va hanh dong; Ddm bdo moi

thanh vién phdi danh di thoi gian va nguén luc dé thuc

hién hiéu qud vai tro; Moi thanh vién phdi co nang luc

phan doan vitng chac va uy tin trong linh vuc cia minh;

C6 hiéu biét sdu réng vé hoat dong ngan hang, quan tri
doanh nghi¢p, khung quan tri theo thong 1€, bao cao tai
chinh, quan 1y riii ro, cong nghé thong tin va chuyén d6i

s0, phat trién bén viing. Pong thoi, can co sw hiéu biet

hop Iy vé cdc véu t6 kinh té va thi truong & cdp dé trong

nuwoc, khu vuc va toan cau, cing nhw vé moi_truong

phdap I va quy dinh ¢ dnh huwéng dén hoat déng cia

ngdn hang - ddc biét quan trong trong béi canh khu vurc

Déng Nam A:

Céac thanh vién chiu trach nhi¢ém cac mang cong viéc co6

nang lyc va kinh nghiém dap img mot trong cac diéu kién

phu hop voi muc tiéu cua Eximbank trong tung thoi ky

bao gdm nhung khong gidi han nhiing diéu kién sau:

(i) C6 chuyén mén, kinh nghiém vé quan 1y rui ro va
tuan thi theo cac tiéu chuan quéc té (bao gdm nhung
khong gidi han tiéu chuan ciia Uy ban Basel vé Giam




Noi dung Dy thao Piéu 1¢ Eximbank dé cong bd thong tin tai

Noi dung Dy thio Piéu 1§ Eximbank cip nhat

STT T . L. L . Ly do diéu chi
Nghi quyét so 93 (NOi dung phan in nghiéng, gach chan)
han tiéu chuan ciia Uy ban Basel vé Giam sat Ngan hang sat Ngan hang (Basel), Ngan hang Trung uvong Chau
(Basel), Ngan hang Trung uwong Chau Au (ECB), va Hoi Au (ECB), va Hoi dong Dy trir Lién bang Hoa Ky
ddng Dy trit Lién bang Hoa Ky (FRB), T6 chirc Hop tac (FRB), T6 chirc Hop tac va Phat trién Kinh té
va Phat trién Kinh t& (OECD)); (OECD)); C6 chuyén moén, kinh nghiém trong cac
b) C6 chuyén mon, kinh nghiém trong cac linh vyc nhu hoach linh virc nhur l}oach dinh chién h‘ch, ngan hang dau
dinh chién lugc, ngan hang dau tu, van hoa ddi moi sang t, Vz'}n hc'za doi méi séng tao; dau fir cong ngh va
tao; dau tur cong nghé va chuyén d6i cong nghé thong tin chuyén doi cong ngh¢ thong tin quy md 16n; mua
quy mo 16n; mua ban sap nhap; ban sdp nhap;
(ii) C6 chuyén mon, kinh nghiém vé dit liéu va quan ly
c) Co chuyél} mon, kinh nghiém vé dit liéu va quan 1y dit liéu, dit lidu, céc hé thong cong nghé thong tin hd trg hoat
cac h¢ thong cong ngh¢ thong tin ho tro hoat dong ngan dong ngan hang va quan Iy rii ro; rii ro an ninh
hang V'f‘l quan ly rdi ro; rdi ro an ninh mang va kha nang mang va kha ning phuc hdi hoat dong;
phuc hoi hoat dong; (iii))  C6 chuyén mon, kinh nghiém vé 1ap, soat xét bao
d) C6 chuyén mén, kinh nghiém vé lap, soat xét bao céo tai c4o tai chinh theo chuan myc bio cdo tai chinh qudc
chinh theo chuan muc béo cdo tai chinh quéc té, kiém toan té, kiém toan cac hoat dong ctia ngan hang va tuan thu
cdc hoat dong cua ngan hang va tuan thu (iv)  C6 chuyén mon, kinh nghiém vé& nhén sy (tuyén
e) C6 chuyén mon, kinh nghiém vé nhan sy (tuyén dung va dung va phat trién nhan tai, ké hoach ké nhi¢m Hoi
phat trién nhan tai, ké hoach ké nhiém Hoi déng quan tri, déng quan tri, danh gid hi€u qua va chinh sach luong
danh gia hidu qua va chinh sach luong thuéng cho cac cap thuong cho cac cip trong doanh nghiép); cac ndi dung
trong doanh nghiép); cac ndi dung lién quan dén nhéan sy lién quan dén nhan sy khac (bao gdm nhung khong
khac (bao gdm nhung khong gi6i han: loi ich khac cho gi6i han: 1gi ich khac cho nhén vién, vin hoa to chirc);
nhan vién, vin hoa t6 chirc); (v)C6 chuyén mén, kinh nghiém vé xay dung, gidm sat
f) C6 chuyén mén, kinh nghiém vé xy dung, gidm sat trién tr’ién kha% chién luge cong nghé thong tin, chuyén doi
khai chién luge cong nghé thong tin, chuyén ddi sb, 50, chuyénﬂ doi cong ngh¢ thong tin trén toé,n doanh
chuyén doi cong nghé thong tin trén toan doanh nghiép, nghiép, :trién khai cao fléi dung lién quan dén rui ro
trién khai cac noi dung lién quan dén rii ro mang, dau tur mang, dau tu cac h¢ thong cong ngh¢ thong tin.
cdc h¢ thong cong ngh¢ thong tin. Ngoai nhitng ti€u chuén, diéu kién néu tai cac Khoan 1, 2, 3
9. Ngoai nhing tiéu chuén, diéu kién néu tai cac Khoan 1, 2, 3, Piéu nay, thanh vién doc 1ap Hoi ddng quan tri con phai dam

4,5,6,7 va 8, thanh vién doc 1ap Hoi dong quan tri con phai

dam bao duy tri su doc 1ap trong tu duy va quyét dinh, khong

bao duy tri sy doc 1ap trong tu duy va quyét dinh, khong tham
gia tryc tiép hodc gian tiép vao cong viéc diéu hanh, khong




STT

Noi dung Dy thao Piéu 1¢ Eximbank dé cong bd thong tin tai

Nghi quyét s6 93

Noi dung Dy thio Piéu 1§ Eximbank cip nhat
(N9i dung phin in nghiéng, gach chin)

Ly do diéu chi

tham gia truc tiép hoac gian ti€p vao cong viéc diéu hanh,

khong dam nhiém bat ky chirc danh, quyén han hodc trach

nhiém diéu hanh nao tai Eximbank va khong chiu bét ky anh

huong nao tir ndi bd, bén ngoai, yeu to chinh tri hoac loi ich

nhom 1am sai 1éch tinh khach quan. Cac tiéu chuan vé thanh

vién doc lap Hoi dong quan tri bao gdm nhung khong giéi han

cac ndi dung sau:

a)

b)

d)

Khong phai la nguoi dang lam viéc cho Eximbank hoac
cong ty con cua Eximbank hodc da lam viéc cho Eximbank
hodc cong ty con ctia Eximbank trong ba (03) niam lién ké
trudc do;

Khong phéi 1a ngudi nhan thu nhdp thuong xuyén cla
Eximbank, ngoai nhiing khoan thu nhép cua thanh vién Hoi
dong quan tri dugc huong; khéng tham gia chuong trinh
quyén chon ¢ phiéu hodc chuwong trinh tra luong theo két
qua hoat dong kinh doanh, hoc cac loi ich/ hd tro tai chinh
khac ctia Eximbank va nguoi co lién quan cua Eximbank;
Khéng ¢o6 vo, chéng, cha, me, con, anh, chi, em va vo,
chdng ctia nhitng ngudi nay 1a c¢b dong 16n cua Eximbank,
ngudi quan 1y hodc kiém soat vién, thanh vién Ban kiém
soat cia Eximbank hodc cong ty con cia Eximbank;
Khong dai dién sé hitu ¢6 phan ctia Eximbank; khong cliing
v6i nguoi ¢ lién quan s¢ hitu truc tiép, gian tiép tir mot
phan trim (01%) vén diéu 1¢ hodc von ¢d phan cd quyén
biéu quyét trd 1én ciia Eximbank;

Khong ddng thoi ndm giir chirc vu thanh vién Hoi dong
quan tri tai cong ty hodc to chirc khac ma & d6 c6 ngudi
diéu hanh, nguoi quan 1y cia Eximbank dang tham gia Hoi
ddng quan tri hodc c6 moi quan hé trong yéu véi cac thanh
vién Hoi dong quan tri khac ciia Eximbank thong qua viéc
tham gia vao cac cong ty hodc to chirc khac 6 lién quan

dam nhiém bat ky chirc danh, quyén han hoac trach nhiém
diéu hanh nao tai Eximbank va khong chiu bt ky anh huong
nao tir ndi bd, bén ngoai, yéu t6 chinh trj hodc loi ich nhém
lam sai 1éch tinh khach quan. Céc tiéu chuan vé thanh vién
doc 1ap Hoi dong quan tri bao gdm nhung khong gidi han cac
ndi dung sau:

a) Khong phai la nguoi dang lam viéc cho Eximbank hodc
cong ty con cua Eximbank hoac da lam vi€c cho Eximbank
hodc cong ty con ciia Eximbank trong ba (03) nam lién ké
trude do;

b) Khong phai 1a nguoi nhan thu nhap thuong xuyén cta
Eximbank, ngoai nhiing khoan thu nhap cta thanh vién Hoi
dong quan tri dugc huong; khéng tham gia chuong trinh
quyén chon c6 phiéu hodc chuong trinh tra Irong theo két
qua hoat dong kinh doanh, hoiic cac loi ich/ hd trg tai chinh
khéc cta Eximbank va ngudi ¢ lién quan cua Eximbank;

¢) Khoéng co vo, chéng, cha, me, con, anh, chi, em va vo,
chong ciia nhimg nguoi ndy 1a ¢6 dong 16n ciia Eximbank,
nguodi quan 1y hodc kiém soat vién, thanh vién Ban kiém
soat cuia Eximbank hodc cong ty con ciia Eximbank;

d) Khong dai dién so hitu ¢b phan ciia Eximbank; khong cting
voi ngudi ¢6 lién quan sé hitu tryc tiép, gian tiép tir mot
phén trim (01%) von diéu 18 hodc von cb phan co quyén
biéu quyét tré 1én ciia Eximbank;

e) Khong dong thoi niam giit chirc vu thanh vién Hoi dong
quan tri tai cong ty hodc to chirc khac ma & d6 co nguoi
diéu hanh, nguoi quan Iy cia Eximbank dang tham gia Hoi
dong quan tri hodc c6 mdi quan hé trong yéu véi cac thanh
vién Hoi dong quan tri khéc cia Eximbank thong qua viée
tham gia vao cac cong ty hodc to chirc khac c6 lién quan
dén cac thanh vién Hoi dong quan tri d6;




Noi dung Dy thao Piéu 1¢ Eximbank dé cong bd thong tin tai
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STT 2 X Ly do diéu chi
Nghi quyét s6 93 (Noi dung phan in nghiéng, gach chéin) y
dén cac thanh vién Hoi dong quan tri do; f) Khong phai 1a nguoi quan 1y, nguoi diéu hanh, thanh vién
Ban kiém soat ciia Eximbank tai bat ky thoi diém nao trong
f) Khong phai 12 ngudi quan 1y, nguoi diéu hanh, thanh vién ndm (05) ndm lién k¢ trudc do.
Ban kiém soat ctia Eximbank tai bat ky thoi diém nao trong g) Khong la doi tac, c6 dong 16n, hoac nguoi quan ly cua mot
nam (05) nam lién k& trude do. t0 chirc c6 giao dich kinh doanh trong yéu (bao gom ca quan
g) Khong la ddi tac, cd dong 16n, hodc nguoi quan 1y cia mot h¢ .tm dung I6n, cung CaP dl(ih VuA’tu’ van, phap 1) v6i
t6 chirc co giao dich kinh doanh trong yéu (bao gdm ca Eximbank trong ba (03) ndm gan nhat;
quan hé tin dung 16n, cung cap dich vu tu van, phap 1y) véi h) Khong timg la thanh vién hodc nhan vién cta to chuc kiem
Eximbank trong ba (03) nim gin nht; toan dugc chap thuén thuc hién kiém todn céc bao céo tai
h) Khéng timg 14 thanh vién hodc nhéan vién cia t6 chirc kiém chinh ctia Eximbank trong ba (03) ném lién k& truée d6; va
toan duoc chp thuan thuc hién kiém toan cac bao céo tai 1) Céctiéu chuan, diéu kién khac theo quy dinh Phap ludt c6 lién
chinh ctia Eximbank trong ba (03) nam lién ké trudc do; va quan (néu co) va quy dinh ctia Eximbank trong timg thoi ky.
i) Cac tiéu chuan, diéu kién khac theo quy dinh Phap luat c6 lién Thanh vién doc 1ap Hoi dong quan tri phai thong bao ngay véi
quan (néu c6) va quy dinh ciia Eximbank trong timg thoi ky. Hoi dong quan tri vé viée khong con dap img du dieu kién.
Thanh vién doc 14p Hoi ddng quan tri phai thong béo ngay voi | 5.  Dai hoi dong c6 déng giao cho Hoi dong quan tri, trén co s
Hoi dong quan tri vé viéc khong con dap ting du diéu kién. tham muu ciia Uy ban Nhan sy, D€ cir va Luong thuong, ra
10. Dai héi ddng cb dong giao cho Hoi ddng quan tri, trén co s& soat va baq haPh thong bao, hudng dan vé cac tleu‘ chuén, dicu
tham muu cia Uy ban Nhan su, D& cir va Luong thuéng, ra kién cu thé doi voi chuc danh thanh vién Hi dong quan tri
soat va ban hanh thong bao, hudng dan vé cic tiéu chuan, diéu du:orc biu’ aP d‘ung the(i, tu‘ng th(.n (?1-enj, p}}u h(:)’p quAy dml: Pl'lap
kién cy thé ddi véi chirc danh thanh vién Hoi dong quan tri lugt, ieu lf Vil quy ch’e qlfanktn nqc_n b?’ bao d?n ckong b07m1®
duoc bau, 4p dung theo ting thoi diém, phu hop quy dinh Phép bach cho ¢6 dong trude ky bau cir nhan sy Hoi dong quan tri.
luat, Piéu 18 va quy ché quan tri ndi b, bao dam cong bd minh
bach cho ¢ dong trude ky bau cir nhan sy Hoi dong quan tri.
2 | Diéu 52. Hji ddng quan tri, co cAu, thanh phin va nhiém ky | Diéu 52. Hji dong quin tri, co ciu, thanh phin va nhi¢m ky | Lam rd ndi ham clia

Hi dong quan tri

4.

Co cau Hoi dong quan tri bao gom:

a) Hoi dong quan tri ciia Eximbank phai c6 tdi thiéu nam (05)
thanh vién va khong qua muoi mot (11) thanh vién. Hoi
dong quan tri cia Eximbank bao gém thanh vién doc lap
Hoi dong quén tri va thanh vién Hoi dong quan tri khong

Hi dong quan tri
4. Co ciu Hoi ddng quan trj bao gom:

a) Hoi dong quan tri ciia Eximbank phai ¢6 t6i thiéu ndm (05)
thanh vién va khong qua mudi mot (11) thanh vién. Hoi
dong quén tri ciia Eximbank bao gdm thanh vién doc 1ap
Hoi dong quan tri va thanh vién Hoi dong quan trj khong

didu khoan nhim
bdo dam viéc ap
dung duogc chinh xac
va thong nhat
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Nghi quyét s6 93 (N9i dung phin in nghiéng, gach chin)

diéu hanh; tuy nhién, Hoi dong quan tri phai c6 tbi thiéu hai diéu hanh; tuy nhién, Hoi dong quan tri phai ¢6 t6i thiéu

(02) thanh vién doc lap. hai (02) thanh vién d6c lap.

Cho muyc dich ctia Khoan nay, thanh vién Hoi dong quan trj Cho myc dich ctia Khoan nay, thanh vién Hoi dong quan

khong diéu hanh chi bao gém thanh vién doc lap Hoi déng tri khong diéu hanh chi bao gém thanh vién doc lap Hoi

quan tri ciia nhiém ky lién trude duge tai bd nhiém vao Hoi ddng quan tri ciia nhiém ky lién trude duge bau lai vao

dong quan tri trong nhiém ky tiép theo va van dap tng cac Hoi dong quan tri trong nhiém ky tiép theo va van dap tmg

tiéu chudn va diéu kién cua thanh vién doc lap Hoi déng cac tiéu chudn va diéu kién cua thanh vién doc lap Hoi

quan tri theo quy dinh tai Khoan 9, Didu 24 (trir diéu kién ddng quan tri theo quy dinh tai Khodn 4, Diéu 24 (trir diéu

tai Diém f, Khoan 9, Piéu 24) cta Diéu 18 nay. kién tai Biém f, Khodn 4, Diéu 24) cta Diéu 1é nay.

b) Hoi déng quan tri gém Chau tich, thanh vién dc 1ap va thanh b) Hoi d(‘A)ng quan tri gém Chu tich, thanh vién d6c 1ap va
vién khac ctia Hoi dong quan tri. thanh vién khac cua Hoi dong quan tri.
¢) Co cdu Hoi dong quan tri hudng toi su da dang vé kién thirc, ¢) Co céu Hoi dong quan tri hudng t6i sy da dang vé kién

kinh nghiém, gi6i tinh, sic toc, thoi gian nhiém ky va co thirc, kinh nghiém, gidi tinh, sic toc, thoi gian nhiém ky

cau k¥ ning chuyén mon cta Hoi dong quan tri dam bao va co cau k¥ ning chuyén mon cia Hoi ddng quan tri

phii hgp muc tiéu hoat dong, phat trién va nhu ciu quan tri (c6 sw can bang vé ky ndng va kinh nghiém trong cdc

cua Ngan hang trong tung thoi ky. [inh vuc nhw ngan hang/dich vu tai chinh, quadn tri rii
ro, ké todn - tai chinh, cong nghé va hiéu biét vé thi
truong khu vic) ddm bao phu hop muyc ti€u hoat dong,
phat trién va nhu ciu quan tri cia Ngan hang trong ting
thoi ky.

d) Phan I6n cac thanh vién Hoi dong qudn tri can c6 kinh
nghiém chuyén sdu trong linh vuc ngan hang hodc tai
chinh.

3 Céc ndi dung khéc tai Dy thao Diéu 1¢ Eximbank da cong b thong tin tai Nghi quyét sb 93 giit nguyén, khong thay doi
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APPENDIX 1: UPDATED AND AMENDED CONTENTS OF THE DRAFT OF EXIMBANK’S CHARTER
(Attached to Resolution No. 131/2026/EIB/NQ-HDQT dated April 26, 2026 of the Board of Directors)

No.

Contents of the Draft of Eximbank's Charter disclosed in

Resolution No. 93

Updated contents of the Draft of Eximbank's Charter

(Contents in italics and underlined)

Explanation

Article 24. Standards and conditions for Board Members

L.

Not fall under the prohibited cases specified in Clause 1,
Atrticle 28 of the Charter;

Possess professional ethics in accordance with the standards
of the State Bank of Vietnam and-the—ethical standards—of
Eximbanis

Integrity, prudence, and acting in the best interests of the
enterprise;

Independence in thinking and action;

Hold a university degree or higher (or possessing an
equivalent diploma or certificate under a foreign education

system);

Article 24. Standards and conditions for Board Members

L.

Not fall under the prohibited cases specified in Clause 1,
Atrticle 28 of the Charter;

Satisfy the standards and conditions prescribed by Vietnamese

law:

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

b) Meet one of the following conditions: have at least 03

years Of experience WOVkil’l2 as a _manager or _an

executive of a credit institution; have at least 05 years

of experience working as a manager of a finance,

banking, accounting or audit enterprise or of another

enterprise whose total shareholders’ equity is at least

equal to the legal capital required for a joint-stock

commercial bank; have at least 05 years of direct

working experience in_operational departments of

credit institutions or foreign bank branches; or have at

least 05 vears of direct working experience in

operational departments related to finance, banking,

accounting, or auditing;

c) Possess professional ethics in accordance with the
regulations of the Governor of the State Bank of

Vietnam,;

Clarify the
implication of the
article, separating
two groups of
standards and
conditions: (i)
Competence,
experience, and
integrity of Board
Members; (ii)
Standards and
conditions as
required by
Vietnamese law.




No.

Contents of the Draft of Eximbank's Charter disclosed in
Resolution No. 93

Updated contents of the Draft of Eximbank's Charter

(Contents in italics and underlined)

Explanatior

Possess comprehensive knowledge of banking operations,
corporate governance, governance frameworks in accordance
with leading practices, financial reporting, risk management,
information technology and digital transformation, and

sustainable development;

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

a) Have expertise and experience in risk management and
compliance in accordance with international standards

(including but not limited to the standards of the Basel

d)

Satisfy other standards and conditions as prescribed by

Vietnamese Law.

Other conditions required by Eximbank:

a)

b)

d)

Board members, both individually and collectively,

must_possess _integrity, prudence for the benefit of

Eximbank, along with a track record of sound decision-

making capacity and prestige in_their professional
fields;

Be independent in thought and action;_Each member

must ensure to devote sufficient time and resources to

perform their role effectively; Each member must have

solid judement and prestige in their respective field;

Possess extensive knowledge of banking operations,

corporate  governance, governance frameworks
according to best practices, financial reporting, risk
management, information technology and digital
transformation, and  sustainable  development.

Concurrently, have a reasonable understanding of

economic and market factors at domestic, regional, and

global levels, as well as the legal and regulatory

environment __affecting _banking _ operations _ —

particularly vital in the Southeast Asian context;

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

(i) Have expertise and experience in risk management

and compliance in accordance with international




No.

Contents of the Draft of Eximbank's Charter disclosed in
Resolution No. 93

Updated contents of the Draft of Eximbank's Charter

(Contents in italics and underlined)

Explanatior

Committee on Banking Supervision (Basel), the European
Central Bank (ECB), the Board of Governors of the
Federal Reserve System of the United States (FRB), and
the Organisation for Economic Co-operation and
Development (OECD));

b) Have expertise and experience in areas such as strategic
planning, investment banking, innovation culture;
technology investment and large-scale IT transformation;

mergers and acquisitions;

c) Have expertise and experience in data and data
management, information technology systems supporting
banking operations and risk management; cybersecurity

risks and operational resilience;

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

and compliance;

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

organizational culture);

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

implementing  cybersecurity-related

standards (including but not limited to the standards
of the Basel Committee on Banking Supervision
(Basel), the European Central Bank (ECB), the
Board of Governors of the Federal Reserve System
of the United States (FRB), and the Organization for
Economic  Co-operation and  Development
(OECD)); Have expertise and experience in areas
such as strategic planning, investment banking,
innovation culture; technology investment and
large-scale IT transformation; mergers and
acquisitions;
(ii)Have expertise and experience in data and data
management, information technology systems
banking

management; cybersecurity risks and operational

supporting operations and  risk

resilience;

(iii) Have expertise and experience in preparing and
reviewing financial statements in accordance with
international financial reporting standards, auditing

banking operations, and compliance;

(iv) Have expertise and experience in human resources
(including talent acquisition and development,
Board of

performance evaluation, and compensation policies

Directors  succession  planning,
for all levels within the enterprise; and other
human-resources-related matters, including but not
limited to employee benefits and organizational

culture);

(v)Have expertise and experience in developing and
overseeing the implementation of information

technology strategies, digital transformation,




No.

Contents of the Draft of Eximbank's Charter disclosed in
Resolution No. 93

Updated contents of the Draft of Eximbank's Charter

(Contents in italics and underlined)

Explanatior

initiatives, and investing in information technology

systems.

In addition to the qualifications and conditions specified in
Clauses 1, 2, 3, 4, 5, 6, 7, and 8, an independent member of
the Board of Directors must also ensure independence in
thought and decision-making, must not directly or indirectly
participate in executive activities, must not hold any executive
title, authority, or responsibility at Eximbank, and must not be
subject to any internal, external, political, or group-interest
influence that could compromise objectivity. The
qualifications for an independent member of the Board of
Directors include, but are not limited to, the following:

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

years;

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

c) Not have a spouse, father, mother, child, sibling, or the
spouse of any such person who is a major shareholder of
Eximbank, a manager, a controller or a member of

Supervisory Board, of Eximbank or its subsidiaries;

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

capital or voting shares;

e) Not concurrently holding the position of a Board Member

enterprise-wide IT transformation, implementing
cybersecurity-related initiatives, and investing in

information technology systems.

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

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

years;

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

c¢) Not have a spouse, father, mother, child, sibling, or the
spouse of any such person who is a major shareholder of
Eximbank, a manager, a controller or a member of

Supervisory Board, of Eximbank or its subsidiaries;

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




No.

Contents of the Draft of Eximbank's Charter disclosed in
Resolution No. 93

Updated contents of the Draft of Eximbank's Charter

(Contents in italics and underlined)

Explanatior

10.

at any company or organization where an executive or
manager of Eximbank is serving as a Board Member, or
having material relationships with other members of
Eximbank’s Board of Directors through participation in
companies or organizations related to such Board

members;

f) Not have been a manager, executive, members of
Supervisory Board of Eximbank at any time during the
preceding five (05) consecutive years;

g) Not be a partner, major shareholder, or manager of any
entity that has significant business transactions
(including major credit relationships or the provision of
consulting or legal services) with Eximbank during the
last three (03) years;

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

1)  Meet other standards and conditions as prescribed by relevant
laws (if any) and by Eximbank from time to time.
An independent Board Member must promptly notify Board

of Directors upon no longer satisfying the required conditions.

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

and governance needs in each period, ensuring transparent

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

members;

f) Not have been a manager, executive, members of
Supervisory Board of Eximbank at any time during the
preceding five (05) consecutive years;

g) Not be a partner, major shareholder, or manager of any
entity that has significant business transactions (including
major credit relationships or the provision of consulting or
legal services) with Eximbank during the last three (03)
years;

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

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

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

The General Meeting of Shareholders authorizes Board of
Directors, based on the recommendations of the Personnel,
Nomination and Remuneration Committee, to review and
issue notifications and guidelines on the specific standards and
conditions applicable to candidates for the position of Board
Member, to be applied from time to time in accordance with
legal regulations, the Charter, internal governance rules, and
the Bank’s operational objectives, development orientation
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No. ] Explanatior
Resolution No. 93 (Contents in italics and underlined)
disclosure to shareholders prior to the election of Board and governance needs in each period, ensuring transparent
Members. disclosure to shareholders prior to the election of Board
Members.
2 Diéu 52. Hoi dong quan tri, co ciu, thanh phan va nhiém ky Hoi | Article 52. Board of Directors, structure, composition and | Clarify the

dong quan tri

4. The structure of Board of Directors includes:

a)

b)

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

For the purposes of this Clause, non-executive Board
Members include only independent Board Members of the
immediately preceding term who are reappointed to the
Board for the next term and who continue to meet the
qualifications and conditions of an independent Board
Member set out in Clause 9, Article 24 (except for the
condition in Point f, Clause 9, Article 24) of this Charter.

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

The structure of the Board of Directors should aim for
diversity in knowledge, experience, gender, ethnicity,
tenure, and the skill composition of the Board of Directors
with  the
development, and governance needs of the Bank in each

to ensure alignment operational  goals,

period.

term of Board of Directors

4. The structure of Board of Directors includes:

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

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

b) Board of Directors consists of the Board Chairperson,

independent Board Members, and other Board

Members.

¢) The structure of the Board of Directors aims for
diversity in knowledge, experience, gender, ethnicity,
tenure, and professional skill structure (maintaining a

balance of skills and experience in _areas such as

banking/financial ___services, risk __management,

accounting and finance, technology, and understanding

of regional markets) to ensure alignment with the Bank's

implication of the
article to ensure
accurate and
consistent

application.
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operational goals, development, and corporate
governance needs in each period.
d) The majority of Board members must have in-depth
experience in banking or finance.
3 Other contents in the Draft of Eximbank's Charter disclosed in Resolution No. 93 shall remain unchanged.




EXIMBANF

PHU LUC 2: CAC NQI DUNG CAP NHAT, SUA POI QUY CHE QUAN TRI NQI BQ
(Pinh kém Nghi quyét s6 131/2026/EIB/NQ-HPQT ngay 26/4/2026 ciia HPQT)

Noi dung Dy thao Quy ché quén tri ndi bp da cong bd thong

Noi dung Dy thiao Quy ché quén tri ndi bd cip nhit

STT IR . . N A Ly do diéu chinh
tin tai Nghi quyét so 93 (NOi dung phan in nghiéng, gach chan)

1 | Piéu 16: Nhié¢m ky, co ciu, tidu chuin va diéu ki¢n thanh vién | Piéu 16: Nhi¢m ky, co' ciu, tiéu chuin va diéu ki¢n thanh | Cap nhat noi dung dé
Hi dong quan tri vién Hoi dong quan tri phu hop véi viée cap
1. 1. nhat du thao Diéu 16
2. Co cu Hoi ddng quan tri nhu sau: 2. Co cu Hoi ddng quan tri nhu sau:

a) Hoi dong quan tri cua Eximbank phai c6 t6i thiéu nim a) Hoi dong quan tri ciia Eximbank phai ¢6 t6i thiéu ndm (05)
(05) thanh vién va khong qua muoi mot (11) thanh vién. thanh vién va khong qua muoi mot (11) thanh vién. Hoi
Hoi dong quan tri cia Eximbank bao gdm thanh vién doc dong quén tri ciia Eximbank bao gom thanh vién doc 1ap
lap Hoi dong quan tri va thanh vién Hoi dong quan tri Hoi dong quan tri va thanh vién Hoi dong quan tri khong
khong diéu hanh; tuy nhién, Hoi dong quan tri phai cé toi diéu hanh; tuy nhién, Hoi dong quan tri phai ¢6 t6i thiéu
thiéu hai (02) thanh vién doc lap. hai (02) thanh vién d6c lap.
Cho muc dich ctia Khoan nay, thanh vién Hoi dong quan Cho myc dich ctia Khoan nay, thanh vién Hoi dong quan
tri khong diéu hanh chi bao gém thanh vién doc lap Hoi tri khong diéu hanh chi bao gém thanh vién doc lap Hoi
déng quan tri ciia nhiém ky lién trude duoc bau lai vao Hoi déng quan tri cia nhiém ky lién truéc duoc bau lai vao
ddng quén tri trong nhiém ky tiép theo va van dap tmg cac Hoi dong quan tri trong nhiém ky tiép theo va van dap tmg
tiéu chuan va diéu kién cua thanh vién doc lap Hoi déng cac tiéu chudn va diéu kién cua thanh vién doc lap Hoi
quén tri theo quy dinh tai Khoan 9, Diéu 24 (trir diéu kién ddng quan tri theo quy dinh tai Khodn 4, Diéu 24 (trir diéu
tai Diém f, Khoan 9, Diéu 24) cua Diéu 1&. kién tai Diém f, Khodn 4, Diéu 24) cia Didu 1¢.

b) Hoi déng quan tri gém Chu tich, thanh vién doc lap, va b) Hoi d(‘A)ng quan tri gém Chu tich, thanh vién doc 1ap va
thanh vién khac ctia Hoi dong quén tri. thanh vién khéc cta Hoi dong quan tri.

¢) Co ciu Hoi dong quan tri huéng t6i su da dang vé kién ¢) Co céu Hoi ddng quan tri huéng t6i sy da dang vé kién

thirc, kinh nghiém, gidi tinh, sic tdc, thoi gian nhiém ky
va co cau k¥ nang chuyén mén ctia Hoi dong quan tri dam
bao pht hgp muc tiéu hoat dong, phét trién va nhu cau
quan tri cia Ngan hang trong tung thoi ky.

thirc, kinh nghiém, gidi tinh, sic toc, thoi gian nhiém ky
va co cau k¥ nang chuyén moén cua Hoi dong quan tri

(co sw can bang vé kv nang va kinh nghiém trong cdc

linh vuc nhu ngdan hang/dich vu tai chinh, quadn tri rii

ro, ké toan - tai chinh, cong nghé va hiéu biét vé thi

truong khu vic) ddm bao phu hop muyc ti€u hoat dong,




STT

Noi dung Dy thao Quy ché quén tri ndi bp d cong bd thong
tin tai Nghi quyét s6 93

Noi dung Dy thiao Quy ché quén tri ndi bd cip nhit

(N9i dung phin in nghiéng, gach chin)

Ly do diéu chi

3.

d)

3....

phat trién va nhu ciu quan tri cia Ngan hang trong ting
thoi ky.

Phan lon cac thanh vién Hoi dong quadn tri can co kinh

nghiém chuyén sau trong linh viee ngdn hang hodc tai chinh.

Cac ndi dung khéc tai Dy thao Quy ché quan tri ndi bo da cong bd thong tin tai Nghi quyét sé 93 giit nguyén, khong thay doi
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APPENDIX 2: UPDATED AND AMENDED CONTENTS OF THE DRAFT OF THE INTERNAL GOVERNANCE REGULATIONS

(Attached to Resolution No. 131/2026/EIB/NQ-HDQT dated April 26, 2026 of the Board of Directors)

No. Contents of the Draft of the Internal Governance Regulations Updated contents of the Draft of the Internal Governance Explanation
disclosed in Resolution No. 93 Regulations (Contents in italics and underlined)
1 Article 16: Tenure, structure, standards and conditions for | Article 16: Tenure, structure, standards and conditions for | Update the content
Board Members Board Members to ensure
1. e consistency with the
2. The structure of the Board of Directors is as follows: 2. The structure of the Board of Directors is as follows: updated draft of the
a) The Board of Directors of Eximbank must have at least five a) The Board of Directors of Eximbank must have at least five Charter
(05) and not more than eleven (11) Board Members. The (05) and not more than eleven (11) Board Members. The
Board of Directors shall include independent Board Members Board of Directors shall include independent Board
and non-executive Board Members; however, the Board of Members and non-executive Board Members; however,
Directors must have at least two (02) independent Board the Board of Directors must have at least two (02)
Members. independent Board Members.
For the purposes of this Clause, non-executive Board For the purposes of this Clause, non-executive Board
Members include only independent Board Members of the Members include only independent Board Members of the
immediately preceding term who are re-elected to the Board immediately preceding term who are re-elected to the
of Directors in the following term and who continue to meet Board of Directors in the following term and who continue
the qualifications and conditions for independent Board to meet the qualifications and conditions for independent
Members under Clause 9, Article 24 (except for Point f, Board Members under Clause 4, Article 24 (except for
Clause 9, Article 24) of the Charter. Point f, Clause 4, Article 24) of the Charter.
b) The Board of Directors consists of the Board Chair, b) The Board of Directors consists of the Board Chair,
independent Board Members, and non-executive Board independent Board Members, and non-executive Board
Members. Members.
c) The structure of the Board of Directors should aim for c) The structure of the Board of Directors aims for
diversity in knowledge, experience, gender, ethnicity, diversity in knowledge, experience, gender, ethnicity,
tenure, and the Board’s overall professional skill tenure, and professional skill structure (maintaining a
composition, ensuring alignment with the Bank’s balance of skills and experience in areas such as




No.

Contents of the Draft of the Internal Governance Regulations
disclosed in Resolution No. 93

Updated contents of the Draft of the Internal Governance
Regulations (Contents in italics and underlined)

Explanatior

operational objectives, development goals, and governance

needs for each period

3.

banking/financial ___services, risk __management,

accounting and finance, technology, and understanding

of regional markets) to ensure alignment with the Bank's

operational goals, development, and corporate

governance needs in each period.

d) The majority of Board members must have in-depth

experience in banking or finance.

Other contents in the Draft of the Internal Governance Regulations disclosed in Resolution No. 93 shall remain unchanged.
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PIEU LE
NGAN HANG TMCP XUAT NHAP KHAU VIET NAM

CHUONG 1.
NHUNG QUY PINH CHUNG

MUC I
GIAI THICH THUAT NGU TRONG PIEU LE

Piéu 1. Dinh nghia
1.  Trong Diéu 1¢ nay, trir trudng hop ngit canh va Phép luét cu thé ¢ quy dinh khéc, céc tir ngit
dudi day duoc hiéu nhu sau:
a)  “Eximbank” hodc “Ngan hang”: c6 nghia 1a Ngan hang TMCP Xuat Nhap khau Viét Nam.
b)  “Piéu 18”: c6 nghia 1a Diéu 1¢ Eximbank duoc ban hanh, va dugc sira ddi, bd sung,
thay thé theo timg thoi ky.

c)  “Phap luat”: c6 nghia la tat ca cac bo luat, luat, nghi quyét, phép 1énh, nghi dinh, quy
dinh, thong tu, quyét dinh va cac van ban quy pham phép luat khac dugc quy dinh tai
Luat ban hanh vin ban quy pham phap luat sb 64/2025/QH15 ngay 19 thang 02 nim
2025 (dugc stra ddi, bd sung hodc duogc thay thé tai timng thoi diém) lién quan dén hoat
dong ciia Eximbank, bao gdm ca cac vin ban sira d6i, bo sung, thay thé cac van ban
quy pham phap luat nay.

d)  “Luit Céc té chirc tin dung”: 1a Luat Cac t6 chuc tin dung s6 32/2024/QH15 va cac
Luat stra ddi, bd sung hoac thay thé Luat nay.

e)  “Luét Doanh nghiép”: 1a Luat Doanh nghiép s6 59/2020/QH14 va cac Luat stra doi,
bd sung hodc thay thé Luat nay.

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

g)  “Ngan hang Nha nudéc”: 1a Ngan hang Nha nudc Viét Nam.

h)  “Von diéu 18”: 1a tong ménh gia cb phan ctia Eximbank da ban cho c6 dong.

i)  “Vén phap dinh”: 12 mirc von t6i thiéu phai co theo quy dinh ctia Phap luat dé thanh
lap ngan hang thuong mai.

j)  “C6 phan”: 1a Vbn diéu 1 duoc chia thanh cac phan bang nhau.

k)  “C6 phiéu”: 1a chimg chi do Eximbank phat hanh, biit toan ghi s6 hodc dit liéu dién tir
xac nhan quyén s& hitu mot hodc mot s6 cb phﬁn cua Eximbank theo quy dinh Phap luat.

1) “Cd tire”: 1a khoan loi nhuén rong sau thué duoc tra cho mdi c6 phin bang tién mat
hodc bang tai san khac.

m) “Cé déng”: 13 to chuc hodc ca nhan sd hitu hop phap mot hodc mot sb c¢b phan cua
Eximbank va dugc dang ky tén trong SO dang ky cd dong/S6 dang ky ngudi s hitu
chung khoan ctia Eximbank theo quy dinh Phap luét.



Piéu 1¢ Ngdn hang TMCP Xudt Nhdp khéu Viét Nam (Eximbank)

n)

p)

Q)

t)

aa)

“C6 déng 16m”: 1a c6 dong ctia Eximbank s6 hitu tir nim phan trim (05%) s6 c¢6 phan
¢ quyén biéu quyét tré 1én ciia Eximbank, bao gdm ca s6 c¢d phan cb dong do6 s hitu
gian tiép.

“S¢ hiru gian tiép”: 1a viéc t6 chirc, ca nhan s¢ hitu von diéu 16 ciia Eximbank thong
qua ty thac dau tu hodc théng qua doanh nghiép ma t6 chirc, ca nhan do6 s hitu trén
50% von diéu 1&.

“S6 ding ky cd dong”: 13 tai lidu bang vin ban gidy va/hoic tép dir lidu dién tir ghi
nhan thong tin vé s¢ hitu ¢6 phan ciia cac cd dong Eximbank.

“VSDC”: 1a Téng Cong ty Luu ky va Bu trir chimg khoan Viét Nam (hodc tén goi khac
trong tung thoi ky).

“Gidy to phap Iy ciia ca nhan”: 1a mot trong cac loai gidy to sau day: the Can cudc,
thé Can cude cong dan, Ho chiéu, gidy t& ching thuc ca nhan hop phap khac.

“Gidy to phap ly ciia t6 chirc™: 1a mot trong cac loai gidy to sau day: Quyét dinh
thanh 1ap, Gidy ching nhan ding ky doanh nghiép, tai liéu twong dwong khac.

“Pia chi lién lac”: 1a dia chi dang ky tru s¢ chinh doi véi to chirc; dia chi thuong tri
hodc noi lam viéc hoac dia chi khac ctia cd nhan ma nguoi dé dang ky voi Eximbank
dé lam dia chi lién lac.

“Gidy phép”: bao gdom Gidy phép thanh lap va hoat dong ctia Eximbank do Ngan hang
Nha nuéc cip va van ban/quyét dinh cia Ngan hang Nha nudc vé sira ddi, bo sung
Gidy phép.

“Nguwoi quan ly Eximbank”: bao gém Chu tich Ho61 déng quan tri, thanh vién khac
ctia Hoi dong quan tri, Tong giam ddc.

“Nguoi diéu hanh Eximbank” hoic “Nguoi diéu hanh”: bao gdm Tong giam déc,
Ph6 Tong giam dbc, Giam dbc Tai chinh, Giam dbc Quan 1y rui ro, Giam ddc Nhan
su, Giam ddc Cong nghé thong tin, Ké toan truong, Giam déc Khdi, Giam déc Khu
vue, Giam ddc chi nhanh.

“Ngudi ¢6 lién quan”: dugc dinh nghia theo Khoan 24 Diéu 4 Luat Cac t chirc tin
dung , trir truong hop phép luat cé quy dinh ap dung dinh nghia khac di.

“Nguoi c6 quan hé gia dinh”: duoc dinh nghia theo Khoan 22 Diéu 4 Lut Doanh nghiép.

“Vg, chf‘)ng, cha, me, con, anh, chi, em”: cia mot (01) c4 nhéan, 1a vg, chéng; cha me
dé, cha me nudi, cha dugng, me ké, cha me vo, cha me chéng; con dé, con nudi, con
riéng cua vo hodc chéng, con déu, con ré; anh, chi, em cung cha me; anh, chi, em cung
cha khac me; anh, chi, em cung me khac cha; anh vo, chi vg, em vg, anh ché)ng, chi
chéng, em chéng, anh ré, em ré, chi dau, em diu cua nguoi cung cha me hodc cung
cha khéac me, cuing me khac cha cta ca nhan do.

“Cong ty con cua Eximbank”: 1a cong ty thugc mot trong céc trudong hop sau day:

(i)  Eximbank hodc Eximbank va nguoi c6 lién quan cua Eximbank s¢ hiru trén 50%
vbn diéu 18 hoic trén 50% sb ¢d phan c6 quyén biéu quyét cua cong ty do;

(1) Eximbank c6 quyén bd nhi¢m da s6 hodc tat ca thanh vién cua Hoi dong quan
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tri, Hoi dong thanh vién, Tong giam ddc (Giam déc) cua cong ty do;
(iii) Eximbank c6 quyén stra doi, bd sung diéu 18 cua cong ty do;

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

bb) “Cong ty lién két cia Eximbank”: 13 cong ty ma Eximbank hodc Eximbank va ngudi
c6 lién quan ciia Eximbank s hitu trén 11% voén diéu 16 hodc trén 11% s ¢6 phan co
quyén biéu quyét, nhung khong phai 14 cong ty con ctia Eximbank.
cc) “Cong ty kiém soat”: 1a cong ty sé hitu truc tiép, gian tiép trén 20% vdn didu 16 cia
Eximbank hoic 1a cong ty nim quyén kiém soat Eximbank hodc 1a Eximbank c6 cong
ty con, cong ty lién két.
dd) “Hoat dong ngan hang”: 1a vi¢c kinh doanh, cung Ung thuong xuyén mdt hodc mot
s6 nghiép vy sau day:
(i)  Nhan tién gui;
(ii) Cap tin dung; va
(ii1) Cung Umg dich vu thanh todn qua tai khodn;
ee) “Hoat dong diéu hanh”: 1a cong viéc thude thAm quyén, chirc ndng, nhiém vu cia
Ngudi diéu hanh Eximbank.
ff)  “Ngay lam viéc”: 1a cac ngay theo dwong lich, trir ngay nghi hang tudn (thir bay, chu
nhat), ngay nghi 1&, tét theo quy dinh Phép luat va quy dinh ctia Eximbank timg thoi
ky. Truong hop thtr bay, chu nhat 1a ngay lam viéc (bu) theo quy dinh Phap luat thi
duoc xac dinh 1a ngay lam viéc.
gg) “Chinh sach thi lao va lwong, thuéng”: c6 ¥ nghia nhu duoc quy dinh tai Quy ché
t6 chirc va hoat dong cua Uy ban Nhan sy, Dé cir va Luong thuéng cua Eximbank
dugc ban hanh, va duoc sira d6i, bo sung, thay thé theo ting thoi ky.
2. Trong Diéu 1¢ nay, bat ky dan chiéu nao tdi bat cir quy dinh hodc van ban nao s& bao gom ca
nhiing sira d6i, bd sung hodc vin ban thay thé ciia quy dinh hodc vin ban d6 tai timg thoi diém.
3. Céc tiéu dé (Chuong, Muc, Piéu) trong Diéu 1é nay duogc sir dung nham thuan tién cho viée
theo ddi va khong anh hudong t6i ndi dung cua Diéu 18 nay.
4.  Cac tu ngir, thuat ngilr, khai niém chua dugc dinh nghia trong biéu 1& nay, sé dugc hiéu, dién
giai va ap dung theo cac quy dinh Phap luat co lién quan tai timg thoi diém.

MUC II.
TEN GOI, TRU SO, MUC TIEU VA PHAM VI HOAT PONG
Pidu 2. Tén, hinh thirc, tru s¢ chinh, mang lw6i hoat déng va thoi han hoat dong
1. Tén Ngan hang

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

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

- Tén viét tat : Eximbank hoac EIB
bang tiéng Anh

bia chi tru so chinh:
S6 27-29 Ly Thai T6, phuong Hoan Kiém, Thanh phd Ha Noi, Viét Nam
(Hodc dia chi /,chdc sau khi dwoc Ngdn hang Nha mede chdp thudn theo quy dinh Phdp ludt
va ghi trén Giay phép)
Thong tin lién hé khéc:
- Dién thoai : (024) 73036868

- Website : www.eximbank.com.vn

(Cdc théng tin ndy cé thé dwoc cdp nhdt, thay déi trong ting thoi diém va cong bé trén
website cua Eximbank)

Eximbank duoc t6 chirc dudi hinh thirc cong ty c6 phan, c6 tu cach phap nhan theo Phap
luat Viét Nam.

Eximbank c6 thé thanh 1ap chi nhanh, phong giao dich, van phong dai dién, don vi sy nghiép,
cac cong ty con, cong ty lién két va cac hinh thic hién dién thuong mai khac & trong nuéc
va nude ngoai dé thyc hién cac myc tiéu cua Eximbank phu hop véi quy dinh cta Phép luat
va theo Piéu 18 nay.

Thoi han hoat dong cua Eximbank la chin muoi chin (99) ndm ké tur ngay 06/4/1992.
Eximbank dugc gia han thoi han hoat dong trén co s& quyét dinh cua DPai hoi déng cd dong
va phai duge Ngan hang Nha nude chap thuan theo quy dinh ciia Phap luat.

Gidy phép thanh 1ap va hoat dong ctia Eximbank dong thoi 1a Gidy ching nhan ding ky
doanh nghiép.

Eximbank c6 con diu riéng, duoc luu giit, bao quan, quan 1y va st dung theo quy dinh cua
Phap luat va quy dinh ndi bg cia Eximbank.

Pidu 3. Nguoi dai dién theo phap luit

1.

Eximbank cé mdt (01) nguoi dai dién theo phap luat. Nguoi dai dién theo phap luat cua
Eximbank 1a Tng giam ddc, trir truong hop quy dinh tai khoan 2 Diéu nay.

Trong truong hop Eximbank khuyét chirc danh Tong giam ddc, Chu tich Hoi ddng quan tri
la ngudi dai dién theo phap ludt cua Eximbank va quy dinh nay s€ ngay lap ttrc c6 hi¢u luc
ma khong can thém su chi dinh, uy quyén, bd nhiém, sira d6i diéu 18 hay thu tuc nao tuong
tu cho dén khi Eximbank hoan tat viéc chinh thitrc bd nhiém nhan sy dam nhan chitrc danh
Tdong giam ddc.

Nguoi dai dién theo phéap luat ctia Eximbank 1a ¢4 nhan dai dién cho Eximbank xac 1ap va
thuc hién cac quyén va nghia vu phat sinh tir giao dich ctia Eximbank, dai dién cho Eximbank
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véi tu cach nguoi yéu cau giai quyét viéc dan su, nguyén don, bi don, ngudi cé quyén loi
nghia vy lién quan trudc Toa an, Trong tai va cac quyén va nghia vu khac theo quy dinh
phép luat.

4. Nguoi dai dién theo phap lut cia Eximbank phai cu trdi tai Viét Nam, truong hop ving mat
& Viét Nam phai ty quyén bang vin ban cho ngudi khac 1a Nguoi quan 1y, Nguoi diéu hanh
Eximbank dang cu tru tai Viét Nam dé thuc hién quyén, nghia vu cia ngudi dai di¢n theo
phap luat cia Eximbank. Nguoi dai dién theo phép luat ciia Eximbank duoc ty quyén bang
van ban cho nguoi khac thue hién cong viéc cua nguoi dai dién theo phép luat theo quy dinh
ctia Phap ludt va quy dinh ndi bo ciia Eximbank (néu o).

Piu 4. Muc tiéu ciia Eximbank
Muc tiéu hoat dong va phat trién cua Eximbank 1a:

1.  Tré thanh mot ngan hang hi¢u suit cao dua trén su tin tudng 1an nhau, hoan toan minh bach
va nang luc khac biét.

2. Phuyc vy nhu cau tai chinh cta ngudi dan Viét Nam va dong gop ¢ ¥ nghia cho cong dong.
Pidu 5. Pham vi hoat dong

1. Eximbank dugc phép tién hanh tat ca cac hoat dong ngan hang, hoat dong kinh doanh khac
theo Gidy phép, Diéu 1& nay, va/ hodc phil hop v6i quy dinh ctia Phap lut.

2. Eximbank c6 thé tién hanh hoat dong kinh doanh trong cac linh vyc khac dugc Phap luat
cho phép va dugc Dai hoi dong c6 dong hodc Hoi ddng quan tri chap thuan theo quy dinh
tai Diéu 18 nay.

3.  Eximbank c6 pham vi kinh doanh va hoat dong ca trong nudc va ngoai nudc.
MUC III.
CAC HOAT DONG CHINH CUA EXIMBANK
Piéu 6. Nhan tién giri
1. Nhan tién giri khong ky han, tién giri c6 ky han, tién giri tiét kiém va cac loai tién giri khac.
2. Phat hanh ching chi tién giri.
Piéu 7. Cip tin dung
Eximbank cip tin dung duéi cac hinh thic sau:
1. Cho vay;
Chiét khéu, tai chiét khau;

Béo lanh ngan hang;

Bao thanh to4n trong nudc; bao thanh toan qudc té;

2

3

4.  Phat hanh thé tin dung;
5

6 Thu tin dung;

7

Céc hinh thirc cap tin dung khéc theo quy dinh ctia Ngan hang Nha nudc.
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Pitu 8. Mé tai khoin, cung rng phwong tién, dich vu thanh toan

1.
2.
3.

Mo tai khoan thanh toan cho khach hang;
Cung ung cac phuong ti¢n thanh toan;
Cung ung céac dich vu thanh toan qua tai khoan sau day:

a)  Thuc hién dich vu thanh todn trong nudc bao gém séc, Iénh chi, iy nhiém chi, nho thu,
liy nhiém thu, chuyén tién, thé ngan hang, dich vu thu ho va chi ho;

b)  Thuc hién dich vu thanh toan quéc té sau khi duoc Ngan hang Nha nudc chép thuin
bang vin ban; dich vy thanh toan khac theo quy dinh ctia Ngén hang Nha nudc.

Pidu 9. Vay, giri tién, mua ban gidy to cé gia

1.

4.

Eximbank dugc vay Ngan hang Nha nue dudi hinh thire tai cip von theo quy dinh ciia Luat
Ngan hang Nha nudc.

Eximbank duoc mua, ban gidy to ¢6 gia véi Ngan hang Nha nudc theo quy dinh ciia Luat
Ngan hang Nha nudc.

Eximbank dugc cho vay, vay, gtri tién, nhan tién gui, mua, ban c6 ky han giéy to co gid voi td
chtrc tin dung, chi nhdnh ngan hang nudc ngoai theo quy dinh cua Ngan hang Nha nudc.

Eximbank dugc vay nudc ngoai theo quy dinh ctia Phap luat.

Piéu 10. Mé tai khoan ciia Eximbank

1.

3.

Eximbank phai mo tai khoan thanh toan tai Ngan hang Nha nudc va duy tri sb tién du trir
bét budc trén tai khoan nay.

Eximbank dugc mé tai khoan thanh toan tai té chire tin dung duoc cung ung dich vu thanh
toan qua tai khoan.

Eximbank duoc mé tai khoan thanh toan & nudc ngoai theo quy dinh phép luat vé ngoai hbi.

Piéu 11. Té chirc va tham gia cac hé thong thanh toin

1.
2.

Eximbank dugc td chire thanh toan ndi bo, tham gia h¢ théng thanh todn lién ngan hang quéc gia.

Eximbank duoc tham gia hé thong thanh toan qudc té khi dap tng diéu kién theo quy dinh
ctia Chinh phu va dugc Ngan hang Nha nudc chap thuan bang vin ban.

Diéu 12. Gép von, mua co phan

1.

Eximbank chi dugc dung vén diéu 18 va quy du trir d& gop von, mua cb phan theo quy dinh
tai Diéu 1¢ nay va quy dinh Phép luat.

Eximbank phai thanh 13p, mua lai cong ty con, cong ty lién két khi thuc hién hoat dong kinh
doanh sau day:

a)  Bao lanh phat hanh chimg khoan, méi gii chimg khoan; quan 1y, phan phdi chimg chi
quy dau tu ching khoan; quan 1y danh muyc d4u tu ching khoan va mua, ban c6 phiéu;

b)  Cho thué tai chinh;
¢)  Bao hiém.

Eximbank dugc thanh 1ap, mua lai cong ty con, cong ty lién két hoat dong trong linh vuc
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7.

quan 1y ng va khai théc 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.

Eximbank duoc gop vn, mua c6 phan ciia doanh nghiép hoat dong trong céc linh vyc sau day:

a) Bao hiém, ching khodn, kiéu héi, vang, bao thanh toan, phat hanh thé tin dung, tin
dung tiéu dung, dich vu trung gian thanh todn, thong tin tin dung;

b)  Linh vuc khac khong quy dinh tai diém (a) khoan nay sau khi dugc Ngin hang Nha
nude chap thuan biang vin ban.

Eximbank thanh 1ap, mua lai cong ty con, cong ty lién két theo quy dinh tai Khoan 2 va
Khoan 3 Diéu nay sau khi dugc Ngan hang Nha nudc chip thuin bang vin ban.

Eximbank, cong ty con ctia Eximbank dugc mua, nam giit ¢6 phan cua to chirc tin dung khac
v6i diéu kién va trong gidi han quy dinh cia Thong doc Ngan hang Nha nudc.

Cac truong hop gop von, mua ¢d phan khac (néu co) thuc hién theo quy dinh ciia Phap luat.

Piéu 13. Kinh doanh ngoai hdi, cung ing dich vu ngoai hdi va san phim phai sinh

1.

Sau khi dugc Ngan hang Nha nudc chép thuan bﬁng van ban, Eximbank duoc kinh doanh,
cung tmg cho khach hang & trong nude va nude ngoai cac dich vu, san phim sau day:

a) Ngoai hoi;

b)  Phai sinh vé 1di sudt, ngoai hi, tién té va tai san tai chinh khac.

Viée kinh doanh ngoai héi, cung ung dich vu ngoai hdi ciia Eximbank cho khach hang thyc
hién theo quy dinh ciia phap lut vé ngoai hdi.

Didu 14. Nghiép vu iy thac va dai ly, giao dai ly

1.

Eximbank dugc quyén uy thac, nhan ty thac, dai Iy trong hoat dong ngan hang, giao dai Iy
thanh toan theo quy dinh cuia Ngan hang Nha nudec.

Eximbank duoc thuc hién hoat dong dai 1y bao hiém theo quy dinh cta phap luat vé kinh
doanh bao hiém, pht hop v6i pham vi hoat dong dai 1y bao hiém theo quy dinh ciia Ngan
hang Nha nudc.

Piéu 15. Cac hoat dong kinh doanh khac

1.

Eximbank dugc thuc hién céc hoat dong kinh doanh khéc sau day theo quy dinh cua Ngan
hang Nha nudc:

a) Dichvuquanly tién mat; dich vu ngan quy cho td chire tin dung, chi nhanh ngan hang
nudce ngoai; dich vu bado quan tai san, cho thué tu, két an toan;

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

¢)  Mua, ban tin phiéu Ngan hang Nha nudc, trai phiéu doanh nghiép; mua, ban gidy to
c6 gia khac, trir mua, ban gidy to c6 gia theo quy dinh tai diém a Khoan 2 Diéu 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;
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g)  Tu van vé hoat ddng ngan hang v hoat dong kinh doanh khac quy dinh trong Gidy phép.

Eximbank dugc thyc hién cac hoat dong kinh doanh khéc sau day theo quy dinh ctia Phap
luat c6 lién quan:

a)  Mua ban cong cu no ctia Chinh phu, trai phiéu Chinh phu bao lanh, trai phiéu chinh
quyén dia phuong;

b)  Phat hanh trai phiéu;

c¢)  Luu ky chung khodn;

d)  Nghiép vu ngan hang giam sat;

e) Daily quan Iy tai san bao dam cho bén vay 13 to chuc tai chinh qudc té, t6 chic tin
dung nudc ngoai, to chuc tin dung, chi nhanh ngan hang nudc ngoai.

Eximbank duoc thuc hién cac hoat dong kinh doanh khac 1ién quan dén hoat dong ngan hang

ngoai cac hoat dong quy dinh tai Khoan 1 va Khoan 2 Diéu nay theo quy dinh ciia Thong

d6¢c Ngan hang Nha nudc, quy dinh ciia phap luat ¢ lién quan.

Eximbank khong duoc kinh doanh bat dong san, trir cac truong hop sau dy:

a)  Mua, ddu tu, s¢ hitu bat dong san dé sir dung lam tru sé kinh doanh, dia diém 1am viéc
hodc co s¢ kho tang phuc vu truc tiép cho cac hoat dong nghiép vu cua Eximbank;

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

¢)  Nam giir bat dong san do viéc xir Iy no. Trong thoi han nam (05) nam ké tir ngay quyét
dinh xtr ly tai san bao dam la bat dong san, Eximbank phai ban, chuyén nhuong hodc
mua lai bt dong san nay. Truong hop mua lai bat dong san phai bao dam muc dich sir
dung quy dinh tai diém a Khoan nay va ty 1 dau tu vao tai san ¢ dinh theo quy dinh
tai diém a Khoan 3 Diéu 144 Luat Cac td chuc tin dung.

CHUONG IL
VON PIEU LE, CO PHAN, CO PHIEU

MUC I.
VON PIEU LE

Piéu 16. Von diéu 1é

1.

3.

Vén diéu 1é cuia Eximbank 13 18.688.106.070.000 ddng (Muwoi tam ngan sdu tram tdm mieoi
tam ty mot tram 16 sau triéu khéng tram bay muwoi ngan dong).

Vén diéu 18 s& duge diéu chinh va ghi nhan trong Gidy phép tai timg thoi diém phi hop voi
quy dinh Phap luat.

Vén diéu 18 duge hach toan béng déng Viét Nam (VND).

Piéu 17. Thay ddi von diéu 1¢

Eximbank c6 thé tang hodc giam v6n didu 1¢ trén co s& quyét dinh ctia cap c¢6 tham quyén phu hop

v6i quy dinh tai Diéu 1¢ nay va quy dinh cta Phap luat c6 lién quan.

1.

Von di€u 1€ cia Eximbank c6 thé dugc tang tir cdc nguon sau:

a) Quydytrk bd sung von diéu 18; Quy dau tu phat trién, thang du vbn ¢b phén; loi nhuén
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lity ké chua phan phéi va cac quy khac theo quy dinh phép luat;
b)  Phat hanh c6 phiéu ra cong chiing; phat hanh c6 phiéu riéng 1¢é;
¢)  Chuyén ddi tir trai phiéu chuyén d6i da phat hanh thanh c6 phiéu co thong;
d)  Cac hinh thirc khic do Dai hoi dong co dong quyét dinh, phi hop voi quy dinh Phap luat.

Céc hinh thuc giam von diéu 1€ cua Eximbank: dugc thuc hién theo céc hinh thire dugc phép
theo quy dinh Phap luat timg thoi ky. Viée giam von diéu 1¢ cia Eximbank phai ¢am bao
Vén diéu 18 sau khi giam khong dugc thip hon Vén phéap dinh.

Trinh ty, thi tuc, hd so xin chip thudn thay d6i von didu 1¢ thyuc hién theo quy dinh cta

Théng dbc Ngan hang Nha nudc va Phap luat.

MUC IL
CO PHAN, CO PHIEU

Piéu 18. Cic loai c6 phan

1.

Mot cb phan ciia Eximbank c6 ménh gia 13 10.000 VND (Muwoi nghin dong). S6 lwong cb
phan cua Eximbank bang Vén diéu 18 chia cho ménh gia mot c¢6 phan.

Tai thoi diém thong qua Diéu 1é ndy, toan bd c6 phan ciia Eximbank 1a ¢6 phan phd thong;
tat ca cac c6 dong cua Eximbank 13 ¢6 dong phd thong.

Eximbank c¢6 thé phat hanh cac loai cd phﬁn uu dai sau khi ¢co su chép thudn cua Pai hoi
dong cd dong va phu hop vé6i quy dinh ciia Phép luat. C6 phan phd thong khong thé chuyén
d6i thanh c6 phan vu dai.

M&i ¢ phan ciia cing mot loai déu tao cho ngudi s hitu né cac quyén, nghia vu va loi ich
ngang nhau.

Piéu 19. Co phiéu

1.

3.

Cb dong ciia Eximbank dugc cip c¢b phiéu tuong Gmg véi s6 ¢d phan va loai ¢6 phan s hiru.
Cb phiéu ctia Eximbank cé cac ndi dung theo quy dinh ctia Phap luat.

Truong hop ¢ phiéu bang ching chi bi mat, bi hu hong hodc bi hity hoai duéi hinh thirc
khéac thi ¢6 dong duge Eximbank cap lai ¢ phiéu theo dé nghi. Bé nghi cta cd dong phai
bang vin ban bao gdm t6i thiéu cac ndi dung sau day

a)  Thong tin vé co phiéu da bi mat, bi hu hong hodc bi hity hoai duéi hinh thie khac.
b)  Cam két chiu trach nhiém vé nhiing tranh chap phat sinh tir viéc cap lai ¢6 phiéu moéi.

Cb phiéu cta Eximbank khong dugc dung 1am tai san bao dam tai Eximbank.

Piéu 20. Ty 1¢ s6 hitu ¢6 phan

Trir truong hop Phap luét c6 quy dinh khéc, ty 18 s¢ hiru ¢6 phan tai Eximbank nhu sau:

1.

Mot ¢b dong 1a ca nhan khong duoc s hitu ¢d phin vuot qua nam phan trim (05%) Vén
diéu 1é ctia Eximbank.

Mot cb dong 1a t6 chirc khong duge so hitu ¢b phan vugt qua mudi phan trim (10%) Vén
diéu 1é ctia Eximbank.

Co6 dong va nguoi ¢ lién quan cia c6 dong do khong dugce sé hitu ¢6 phan vugt qué mudi
lam phan trdm (15%) Von diéu 1€ cua Eximbank. C6 dong 16n cua Eximbank va nguoi c6
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lién quan cta c6 déng d6 khong duoc s¢ hitu ¢6 phan tir nim phan tram (05%) von diéu 1¢

tré 1én ctia mot t6 chire tin dung khéc.

Quy dinh tai Khoan 2 va Khoan 3 Diéu nay khong ap dung d6i véi cac truong hop sau day:

a)  So hitu co phan tai cong ty con, cong ty lién két 1a t6 chire tin dung quy dinh tai Khoan
2 va Khoan 3 Piéu 111 Luat Cac t chuc tin dung;

b)  So hitu ¢d phan ciia nha dau tur nude ngoai quy dinh tai Khoan 6 Diéu nay.

Ty 18 s¢ hitu ¢6 phan quy dinh tai Khoan 1 va Khoan 2 Diéu nay bao gom ca s6 c¢d phan s

hiru gian tiép. Ty 18 s¢ hitu cd phan quy dinh tai Khoan 3 Diéu nay bao gdm ca s6 c¢d phan

do ¢ dong uy thac cho td chic, ca nhan khac mua c6 phan va khong bao gém sé hitu ¢

phan cta nguoi 6 lién quan 14 cong ty con cia ¢ dong d6 theo quy dinh tai diém a Khoan

9 Pidu 4 Luat Cac t6 chirc tin dung.

Tong muc s& hitu ¢6 phan ctia cac nha dau tu nudc ngoai tai Eximbank khong vuot quéa sau

phan trim (06%) Vén diéu 1é ciia Eximbank timg thoi ky.

Piéu 21. Chao bin cb phin va chuyén nhwong ¢6 phin

1.

Eximbank c6 thé ting thém sb lugng ¢ phén, loai ¢d phan duoc quyén chio ban dé tang vén
diéu 1& theo cac hinh thirc sau day:

a)  Chao ban ra cong chung;
b)  Chao ban riéng 1¢;

¢)  Cac hinh thirc chio ban, phat hanh c6 phan khac va cho cac dbi tuong khac theo quy
dinh cua Phép luat.

Céc hinh thuc chao ban, phat hanh theo Khoan 1 Diéu nay dugc Eximbank thuc hi¢n theo
quy dinh ctua Phap luat c6 lién quan.

Viéc mua, ban, chuyén nhuong c6 phan cua cd dong thuc hién theo cac quy dinh cta phap
luét lién quan vé chimg khoan.

Viéc mua, nhan chuyén nhugng c¢6 phan din dén trg thanh cd dong 16n phai duge Ngan hang
Nha nudc chép thuan béng van ban trude khi thuc hién. Co dong, nguoi mua, nhan chuyén
nhuong c¢b phan co trach nhiém phdi hop véi Eximbank thyc hién thu tuc xin chip thuan dbi
v6i ndi dung nay.

Cb dong 1a ca nhan, cd dong 1a t6 chirc co ngudi dai dién phan vén gop tai Eximbank 1a
thanh vién Hoi dong quén tri, thanh vién Ban kiém soét, Tong giam dbc ctia Eximbank khong
duoc chuyén nhuong cd phén cua minh trong thoi gian ddm nhiém chirc vu. Nguoi dai dién
phan vbn gop quy dinh tai Khoan nay khong bao gdm ngudi dai dién phan von gop ctia Nha
nudc tai Eximbank.

Trong thoi gian dang xir Iy hau qué do trach nhiém c4 nhan theo nghi quyét, quyét dinh ctia
Dai hoi dong ¢ dong hodc theo quyét dinh ctia Ngan hang Nha nudc, thanh vién Hoi dong
quan tri, thanh vién Ban kiém soat, Tong giam ddc khong dugc chuyén nhuong c6 phan, trir
mot trong céc truong hop sau day:

a)  Thanh vién Hoi déng quén tri, thanh vién Ban kiém soat, Téng giam ddc 1a dai dién
theo Uy quyén ctia c6 dong 1a t6 chirc bi sap nhap, hop nhat, chia, tich, giai thé, pha
san theo quy dinh cua phap luit;
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b)

c)

Thanh vién Hoi déng quan tri, thanh vién Ban kiém soat, Téng giam dbc bi budc
chuyén nhuong cd phén theo ban an, quyét dinh cia Toa an da c6 hiéu lyc phép luat;
Thanh vién Hoi ddng quan tri, thanh vién Ban kiém soat, Téng giam d6c chuyén nhuong
c¢d phan cho nha dau tu khac nham thyc hién phuong an phuc hdi, phuong an chuyén
nhuong toan bd phan vén gop, phuong 4n chuyén giao bat bude da duoc phé duyét.

Diéu 22. Mua lai c¢6 phan, co phiéu

1.

2.

3.

Céc truong hop Eximbank mua lai ¢ phén, c6 phiéu:

a)

b)
c)

d)

Mua lai ¢6 phan, ¢6 phiéu theo yéu cau ctia Eximbank theo cac truong hop Phép luat
quy dinh;

Mua lai c6 phan, c¢6 phiéu theo yéu cau cd dong theo cac trudng hop Phap ludt quy dinh;

Mua lai ¢6 phiéu ctia ngudi lao dong theo quy ché phat hanh ¢ phiéu cho nguoi lao
dong cua Eximbank phu hop theo cac quy dinh cia Phap luét lién quan; va

Céc truong hop mua lai khac theo quy dinh ctuia Phép luat ting thoi ky.

Eximbank chi dugc mua lai c6 phan cua cd dong néu sau khi thanh toan hét so tién tuong ung
Vi s0 ¢6 phan dugc mua lai ma van dam bao tuan thu cac €161 han, ty I¢ an toan trong hoat dong

ngan hang va gia tri thuc ctia von diéu 18 khong giam thap hon mirc von phap dinh.

Diéu kién, trinh ty, tha tuc mua lai c6 phén duoc thuc hién theo hudng dan cua Ngan hang

Nha nudce, quy dinh cta phap ludt ching khoan va cac quy dinh cua Phap luat lién quan.

CHUONG III.
CO CAU TO CHUC, QUAN LY EXIMBANK

MUC 1.
CO CAUTO CHUC QUAN LY

Piéu 23. Co ciu tb chirc quan ly

Co céu to chirc quan 1y ciia Eximbank bao gdm:

1.
2.
3.
4.

Dai hoi dong cb dong.

Hoi dong quén tri (bao gdm cac ty ban/ban truc thuoc Hoi dong quan tri).

Ban kiém soat.

Tong giam doc.

Hoi dong quan tri quy dinh cu thé co cau, chirc nang, nhiém vu cua cac iy ban/ban va by may

quan 1y, diéu hanh phu hop véi quy dinh cta Phap luat va myc tiéu hoat dong ciia Eximbank.

Ban Kiém soat quy dinh cu thé co cau, chirc ndng, nhi€ém vu ctia kiém toan ndi bd va bg phan giup

viéc phu hop voi quy dinh ctia Phap luat va myc ti€u hoat dong ctia Eximbank
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MUC IL
TIEU CHUAN, PIEU KIEN POI VOI NGUOI QUAN LY, NGUOI PIEU HANH
VA MOT SO CHUC DANH KHAC CUA EXIMBANK

Pidu 24. Tiéu chuin va diéu kién ddi véi thanh vién Hpi ddng quan tri

1.  Khong thudc trudng hop khong duge dam nhiém chirc vu quy dinh tai Khoan 1 Biéu 28
Diéu 1&;

2. Dbép tng céc tiéu chuén diéu kién cua phép luat Viét Nam:

a)  Co trinh d tir dai hoc tr¢ 1én (hodc c6 vin bang, bang cap twong dwong theo hé thong
gido dyc nudc ngoai);

b)  Cb mét trong cac diéu kién sau day: C6 it nhat 03 nam la nguoi quan 1y, nguoi diéu
hanh t6 chuc tin dung; C6 it nhat 05 nim 1a nguoi quan 1y doanh nghiép hoat dong
trong nganh tai chinh, ké toan, kiém toan hodc ciia doanh nghiép khac co von chu sé
hiru t6i thiéu bang mirc vén phéap dinh d6i véi loai hinh ngan hang thwong mai ¢6 phan;
Co it nhat 05 nam lam viée truc tiép tai by phan nghi¢p vu cia td chuc tin dung, chi
nhénh ngan hang nudc ngoai; co it nhét 05 ndm lam viéc truc tiép tai bd phan nghiép
vu vé tai chinh, ngan hang, ké toan, kiém toan.

¢)  Co dao dirc nghé nghiép theo quy dinh ciia Thng ddc Ngan hang Nha nudc;

d)  Céac tiéu chuén, diéu kién khac theo quy dinh Phap luat Viét Nam;

3. Céc diéu kién khac theo tiéu chuin cua Eximbank:

a)  Cac thanh vién HPQT xét ca & goc do c4 nhan va tap thé phai c6 pham chat dao duc
liém chinh, can trong vi loi ich ciia Eximbank, cting véi bé day thé hién ning luc ra
quyét dinh viing vang va uy tin trong linh vuc chuyén mén ctia minh.

b)  Doc lap vé mit tu duy va hanh dong; Pam bao mdi thanh vién phai danh di thoi gian
va ngué)n luc dé thyuc hién hiéu qua vai tro; MOi thanh vién phai c6 nang luc phan doan
virng chic va uy tin trong linh vuc ctia minh;

¢)  C6 hiéu biét siu rong vé hoat dong ngan hang, quan tri doanh nghiép, khung quan tri
theo thong 18, bao céo tai chinh, quan 1y rui ro, cong nghé thong tin va chuyén ddi sd,
phat trién bén vitng. Pong thoi, can co sy hiéu biét hop 1y vé cac yéu td kinh té va thi
truong & cap do trong nudc, khu vuc va toan ciu, ciing nhu vé méi truong phép 1y va
quy dinh c6 anh huong dén hoat dong clia ngan hang - ddc biét quan trong trong bdi
canh khu vuc BDong Nam A;

d)  Cac thanh vién chiu trach nhi€ém cac mang cong viéc c6 nang luc va kinh nghi¢m dap
g mdt trong cac diéu kién pht hop voi muc tiéu cia Eximbank trong timg thoi ky
bao gdm nhung khong gidi han nhimg diéu kién sau:

(i)  C6 chuyén mén, kinh nghiém vé quan 1y rai ro va tuan thu theo cac tiéu chuan
qudc té (bao gdm nhung khong gidi han tiéu chuan cia Uy ban Basel vé Giam
sat Ngan hang (Basel), Ngan hang Trung wong Chau Au (ECB), va Hoi dong Dy
trir Lién bang Hoa Ky (FRB), T6 chirc Hop tac va Phat trién Kinh té (OECD));
C6 chuyén mon, kinh nghi€ém trong cac linh vuc nhu hoach dinh chién luoc,
ngan hang dau tu, vin hoa d6i méi sang tao; dau tu cong nghé va chuyén ddi
cong ngh¢ thong tin quy mo 16n; mua ban sap nhap;
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(ii)  C6 chuyén mén, kinh nghiém vé dir liéu va quan 1y dir lidu, cac hé théng cong
nghé thong tin hd trg hoat dong ngan hang va quan 1y rii ro; rii ro an ninh mang
va kha nang phuc hdi hoat dong;

(ii1)) Cé chuyén mon, kinh nghiém vé 1ap, soat xét bao céo tai chinh theo chuén muc
béo céo tai chinh quéc té, kiém toan cac hoat dong ciia ngan hang va tuan thu

(iv) C6 chuyén mon, kinh nghiém vé nhan su (tuyén dung va phat trién nhén tai, ké
hoach ké nhiém Hoi dong quan tri, danh gia hiéu qua va chinh sach lwong thudng
cho céc cap trong doanh nghiép); cac ndi dung lién quan dén nhan su khac (bao
gdm nhung khong gidi han: 1oi ich khac cho nhan vién, van héa t6 chirc);

(v)  C6 chuyén mén, kinh nghiém vé xay dung, giam sat trién khai chién lugc cong
nghé thong tin, chuyén di sd, chuyén d6i cong nghé thong tin trén toan doanh
nghiép, trién khai cac ndi dung lién quan dén rii ro mang, dau tu cac hé thong
cong nghé thong tin.

4. Ngoai nhiing ti€u chuén, diéu kién néu tai cac Khoan 1, 2, 3 Piéu nay, thanh vién doc 1ap
Hoi dong quan tri con phai dam bao duy tri sy doc 1ap trong tu duy va quyét dinh, khong
tham gia truc tiép hodc gian tiép vao cong viéc diéu hanh, khong dam nhiém bat ky chirc
danh, quyén han hodc trach nhiém diéu hanh nao tai Eximbank va khong chiu bét ky anh
hudng nao tir ndi bd, bén ngoai, yéu td chinh tri hodc loi ich nhém lam sai 1éch tinh khach
quan. Céc tiéu chudn vé thanh vién doc lap Hoi dong quan tri bao gdm nhung khong gidi
han céc ndi dung sau:

a)

b)

d)

Khong phai 1a nguodi dang 1am viéc cho Eximbank hodc cong ty con cua Eximbank
hodc da lam viéc cho Eximbank hodc cong ty con cua Eximbank trong ba (03) ndm
lién ké trude do;

Khong phai 1a nguoi nhén thu nhap thuong xuyén cua Eximbank, ngoai nhitng khoan
thu nhap cua thanh vién Hoi dong quan tri dwoc huong; khong tham gia chwong trinh
quyén chon cb phiéu hodc chwong trinh tra lwong theo két qua hoat dong kinh doanh,
hodc cac loi ich/ hd tro tai chinh khac ctia Eximbank va nguoi c6 lién quan cua
Eximbank;

Khoéng ¢6 vo, chf‘mg, cha, me, con, anh, chi, em va vog, chéng ctua nhitng nguoi nay la
¢ dong 16n ctia Eximbank, nguoi quan 1y hodc kiém soat vién, thanh vién Ban kiém
soat cia Eximbank hodc cong ty con cua Eximbank;

Khong dai dién s hitu cd phan ciia Eximbank; khong cung véi ngudi co lién quan so
hiru truc tiép, gian tiép tir mot phan trim (01%) von diéu 16 hodc vdn c6 phan co quyén
biéu quyét tro 1én cua Eximbank;

Khoéng déng thoi ndm gilt chtrc vu thanh vién Hoi déng quan tri tai cong ty hodc td
chirc khac ma & d6 c6 ngudi didu hanh, ngudi quan 1y cia Eximbank dang tham gia
Hoi dong quan tri hodc ¢6 mbi quan hé trong yéu véi cac thanh vién Hoi ddng quén tri
khac ctia Eximbank thong qua viéc tham gia vao cac cong ty hodc to chire khac co lién
quan dén cac thanh vién Hoi dong quan tri do;

Khong phai 1a nguoi quan 1y, ngudi diéu hanh, thanh vién Ban kiém soat cia Eximbank
tai bat ky thoi diém nao trong nam (05) nam lién ké trudc do.
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g)  Khong la dbi tac, cd dong 16n, hodc ngudi quan 1y ciia mot to chire co giao dich kinh
doanh trong yéu (bao gdm ca quan hé tin dung 16n, cung cip dich vu tu véan, phap 1y)
v6i Eximbank trong ba (03) nim gan nhét;

h)  Khong tirng 1a thanh vién hodc nhan vién cia td chirc kiém toan duoc chép thuén thuc
hién kiém toan cac bao céo tai chinh ciia Eximbank trong ba (03) nam lién ké trudc
do; va

i)  Céc tiéu chuan, diéu kién khac theo quy dinh Phap luét co lién quan (néu c6) va quy
dinh cta Eximbank trong tirng thoi ky.

Thanh vién doc lap Hoi dong quan tri phai thong bao ngay véi Hoi dong quan tri vé viée

khong con dap ung du diéu kién.

Dai hoi dong cb dong giao cho Hoi dong quan tri, trén co s tham muu ciia Uy ban Nhan su, Dé

ctr va Luong thudng, ra soat va ban hanh thong bao, hudng dan vé cac tiéu chuin, diéu kién cu

thé d6i voi chirc danh thanh vién Hoi dong quén tri dwoc bau, ap dung theo timg thoi diém, phu
hop quy dinh Phap luat, Diéu 1¢ va quy ché quan tri ndi bd, bao dam cong bd minh bach cho cd
dong trude ky bau cir nhan sy Hoi ddng quan tri.

Diéu 25. Tiéu chuan va diéu kién doi v4i thanh vién Ban kiém soat

1.

(98]

R

8.

Khong thudc trudng hop khong duge dam nhiém chtc vu quy dinh tai Khoan 1 Biéu 28
Diéu 18 nay;
C6 dao dirc nghé nghiép theo quy dinh ciia Ngan hang Nha nudc;

C6 trinh d6 tir dai hoc tré 1én vé mot trong cac nganh tai chinh, ngan hang, kinh té, quan tri
kinh doanh, luat, ké toan, kiém toan;

C6 it nhét ba (03) nam lam viéc truc tiép trong linh vyec tai chinh, ngan hang, ké toan, kiém toan;
Khong phai 1a nguoi c6 1ién quan, nguoi cd quan hé gia dinh ciia Nguoi quan ly Eximbank;
Truéng Ban kiém soat phai cur tri tai Viét Nam trong thoi gian duong nhiém;

Khong lam viéc trong bd phan ké toan, tai chinh cua Eximbank; khong 1a thanh vién hay
nhan vién cua t6 chure ki€m toan dugc chap thuan thyc hién ki€ém toan cac bdo céo tai chinh
cta Eximbank trong 03 nam lién trudc do; va

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

Dieu 26. Tiéu chuan va diéu kién doi véi Tong giam doc

Tong gidm doc phai dap tmg du céc tiéu chuan va dieu kién sau:

1.

Khong thudc trudng hop khong duge dam nhiém chtc vu quy dinh tai Khoan 1 Biéu 28
Diéu 18 nay;
C6 dao dtrc nghé nghiép theo chuin myc ciia Ngan hang Nha nudc, va chuan muc dao duc

cua Eximbank;

C6 trinh @6 tir dai hoc tro 1én (hodc c6 van bang, bang cip twong dwong theo hé thng gido
duc nudc ngoai) vé mot trong cac nganh tai chinh, ngan hang, kinh t, quan tri kinh doanh,
luat, ké toan, kiém toan;

C6 hiéu biét ddy du vé hoat dong ngan hang, quéan tri doanh nghiép, khung quan tri theo
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thong 18, bao céo tai chinh, quan 1y rii ro, cong nghé thong tin va chuyén ddi sd, phat trién
bén viing (dic biét 1a cac ndi dung lién quan nhan sy va phat trién ngudn nhan lyc);

Co6 mot trong cac diéu kién sau day:

a)  Co it nhit nam (05) ndm 13 ngudi didu hanh t6 chic tin dung & cac chirc danh Tong
giam dbc, Phé Tong giam dbc, hodc cac chirc danh tuong dwong;

b)  C6 it nhit ndm (05) nam la Tong giam ddc, Pho Tong giam ddc, hodc cac chirc danh
trong dwong ctia doanh nghiép c6 von cha sé hiru t6i thiéu bang mirc Vén phap dinh
ctia Eximbank va c6 it nhit nam (05) nam lam viéc truc tiép trong linh vuc tai chinh,
ngan hang, ké toan, kiém toan; hodc

c) Coit nhéat mudi (10) nam lam viéc truc tiép trong linh vyec tai chinh, ngan hang, ké
toan, kiém toan;

Cu tru tai Viét Nam trong thoi gian duong nhiém;
Khong dugc 1a ngudi co quan hé gia dinh ctia Ngudi quan 1y, Ngudi diéu hanh Eximbank;

Céc tiéu chuan, diéu kién khac theo quy dinh Phap luat c¢6 lién quan (néu cd) va quy dinh
ndi by cua Eximbank trong tirng thoi ky.

Ngan hang khuyén khich ap dung céc tiéu chuan va diéu kién cao hon dbi v6i Toéng giam
dbc, phit hop voi yéu cau didu hanh va chién lugc phét trién ciia Ngan hang trong timg thoi
ky. Dai hoi dong cb dong giao cho Hoi ddng quan tri, trén co s tham muu ctua Uy ban Nhan
su, Pé cir va Luong thudng, quy dinh chi tiét va/hodc dit ra cac tiéu chuan va diéu kién cao
hon, ap dung theo ting thoi diém, phit hop quy dinh Phép luat, Diéu 1& nay va quy ché quan
tri noi b cia Eximbank.

Piéu 27. Tiéu chuin diéu kién dbi véi Pho Tong giam doc, K¢ toan truwéng, Giam déc Chi

nhanh, Tong giam déc (Giam ddc) cong ty con

Ph6 Tong giam dbc, Ké toan truong, Giam dbc Chi nhanh, Tong giam déc (Giam ddc) cong ty con

phai dép ung du céc ti€u chuan va diéu kién sau:

1.

Khong thudc truong hop khong duge dam nhiém chirc vu quy dinh tai Khoan 2 Diéu 28 ciia
Diéu 1¢; dbi voi Pho Tong giam ddc phai khong thude truong hop khong duoc dam nhiém
churc vu quy dinh tai Khoan 1 Diéu 28 cua biéu 1¢;

C6 dao duc nghé nghiép theo chuan myuc cua Ngan hang Nha nudc, va chuan myc dao dac
cua Eximbank;

C6 mdt trong cac diéu kién sau day: (a) co trinh d6 tr dai hoc trd lén vé mot trong cac nganh
tai chinh, ngan hang, kinh té, quan tri kinh doanh, luét, ké toan, kiém toan hodc nganh khéc
thudc linh vuc chuyén mén ma minh s€ ddm nhi¢ém; hodc (b) c6 trinh d6 tir dai hoc tr¢ Ién
vé nganh khac va co it nhét ba (03) nam lam viéc truc tiép trong linh vyc tai chinh, ngan
hang hodc linh vuc chuyén mon ma minh sé ddm nhiém,;

Cu tru tai Viét Nam trong thoi gian duong nhiém;

Ph6 Téng giam ddc, Ké toan truong, Giam ddc Chi nhanh, Téng giam dbc (Giam dbc) cong
ty con dam bao dap tmg cac tiéu chuan, didu kién khéc theo quy dinh ctia Phap luat c6 lién
quan va quy dinh ctia Eximbank trong timg thoi ky (néu co).
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6.

K¢é toan truong con phai dap tng céc tiéu chuan, didu kién theo quy dinh ctia Phap luét vé
ké toan.

MUC III.
NHUNG TRUONG HOP KHONG PUQC PAM NHIEM CHUC VU
- KHONG CUNG PAM NHIEM CHUC VU -
PINH CHI, TAM PINH CHi

Piéu 28. Nhirng trwdong hop khong dwec dim nhiém chirc vu

1.

Nhiing ngudi sau day khong duoc 1a thanh vién Hoi déng quan tri, thanh vién Ban kiém soat,
Tdong giam ddc, Phé Tong giam ddc:

a)
b)

d)

g)

Ngudi thude dbi tugng quy dinh tai Khoan 2 Diéu nay;

Ngudi thude ddi twgng khong duge tham gia quan 1y, diéu hanh doanh nghiép, hop tac
x3 theo quy dinh ctia phap luét vé can bo, cong chirc, vién chirc va phap luat vé phong,
chéng tham nhiing;

Nguoi da tung la chi doanh nghiép tu nhan, thanh vién hgp danh cua cong ty hop
danh, Téng giam dbe (Giam déc), thanh vién Hoi déng quan tri, thanh vién Hoi déng
thanh vién, kiém soat vién, thanh vién Ban kiém soat ciia doanh nghiép, thanh vién
Hoi dong quan tri va Tong giam dbc (Giam ddc) hop tac x4 tai thoi diém doanh nghiép,
hop tac xa d6 bi tuyén bd pha san, tru truong hop dugc cu, chi dinh, bd nhiém tham
gia quan 1y, diéu hanh, kiém soat doanh nghiép, hop tac x4 13 to chtrc tin dung bi tuyén
bd phé san theo yéu cAu nhiém vu;

Nguoi da ting bi dinh chi chirc danh Chu tich, thanh vién khéc ctia Hoi déng quan tri,
Chu tich, thanh vién khac ctia Hoi déng thanh vién, Truong Ban, thanh vién khac cua
Ban kiém soat, Tong giam ddc (Giam dbc) cua to chirc tin dung theo quy dinh tai Piéu
47 Luét Céc t6 chirc tin dung hodc bi co quan cé thAm quyén xac dinh nguoi do cé vi
pham din dén viéc to chirc tin dung bi thu hdi gidy phép thanh lap va hoat dong;

Ngudi ¢o lién quan cua thanh vién Hoi dong quan tri, Téng giam dbc ctia Eximbank,
trir truong hop quy dinh tai Khoan 3 Didu 69 Luat Céc t6 chire tin dung;

Nguoi phai chiu trach nhiém theo két luan thanh tra dan dén viéc td chire tin dung, chi
nhanh ngan hang nudc ngoai bi xir phat vi pham hanh chinh trong linh vuc tién té va
ngan hang & khung phat tién cao nhat dbi voi hanh vi vi pham quy dinh vé gidy phép,
quén tri, diéu hanh, ¢6 phan, ¢6 phiéu, gop von, mua cd phan, cip tin dung, mua trai
phiéu doanh nghiép, ty 1¢ biao dam an toan theo quy dinh ctia phap luat vé xtr 1y vi
pham hanh chinh trong linh vyc tién té va ngén hang.

Céc truong hop khéac theo quy dinh Phap luat (néu o).

Nhitng nguoi sau ddy khong dugc 1a Ké toan truong, Giam ddc chi nhanh, Tong giam ddc

cong ty con cia Eximbank:

a)

b)

Nguoi chua thanh nién; ngudi c¢6 kho khan trong nhan thire, lam chu hanh vi; nguoi bi
han ché hodc mat nang lyc hanh vi dan sy;

Ngudi dang bi truy ctru trach nhiém hinh sy, dang chap hanh hinh phat tu; dang chap
hanh bién phap xir Iy hanh chinh tai co s¢ cai nghién bét budc, co s& gido duc bét budc;
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dang bi Toa an cAm dam nhiém chirc vu, cAm hanh nghé hodc lam cong vi¢c nhét dinh;

c) Nguoidabi két an vé toi tir toi pham nghiém trong tr¢ 1€n;

d) Nguoida bi két 4n vé toi xam pham s¢ hitu ma chua dugc x6a an tich;

e)  Can b, cong chirc, vién chirc, nguoi quan 1y tir cip phong tré 1én trong doanh nghiép
ma Nha nudc nam giir tir 50% von diéu 1 tré 1én, trir nguoi duoc cir, chi dinh, bo
nhi¢m tham gia quan ly, diéu hanh, kiém soat Eximbank theo yéu cau nhiém vy;

f)  Siquan, ha si quan, quan nhan chuyén nghiép, cong nhan, vién chirc qudc 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 thuéc Cong an nhan dan Viét Nam.

Vo, chéng, cha, me, con, anh, chi, em cta thanh vién Hoi déng quan tri, Téng giam dbe va

v, chong cta nhitng ngudi nay khong duge 1a Ké toan truong hodc 1a nguoi phu trach tai

chinh ctia Eximbank.

Piéu 29. Nhirng truwdong hop khong dwoc cung diam nhiém chirc vu

1.

Chu tich Hoi ddng quan tri khong duoc dong thoi 1a nguoi diéu hanh, thanh vién Ban kiém
soat ctia Eximbank va t6 chirc tin dung khac, ngudi quan 1y doanh nghiép khac.

Thanh vién Hoi dong quan tri khong phai 1a thanh vién doc 1ap khong duoc dong thoi dam
nhi¢m mot trong cac chirc vu sau day:

a)  Nguoi diéu hanh Eximbank;

b)  Nguoi quan Iy, nguoi didu hanh cua to chire tin dung khéac, ngudi quan Iy doanh nghiép
khéc, trir truong hop 14 ngudi quan 1y, nguoi diéu hanh cong ty con cua Eximbank
hodc ctia cong ty me ctia Eximbank hodc truong hop thuc hién phuong an chuyén giao
bat budc da dugc phé duyét;

¢)  Kiém soat vién, thanh vién Ban kiém soét cua t6 chirc tin dung khac, doanh nghiép khac.

Thanh vién doc 1ap Hoi d@)ng quan tri khong duoc déng thoi ddm nhi¢m mot trong cac chic
vu sau day:

a)  Nguoi diéu hanh Eximbank;

b)  Ngudi quan 1y, nguoi diéu hanh t6 chirc tin dung khac; ngudi quan 1y trén hai (02)
doanh nghiép khac;

¢)  Kiém soat vién, thanh vién Ban kiém soét cua t6 chirc tin dung khac, doanh nghiép khac.

Thanh vién Ban kiém soat cia Eximbank khong dugc dong thoi dam nhiém mét trong cac
chirc vu sau day, trir truong hop 13 ngudi quan 1y, ngudi diéu hanh, nhan vién cua t6 chuc tin
dung nhan chuyén giao bit budc theo phuong 4n chuyén giao bit budc di duoc phé duyét:

a)  Nguoi quan 1y, Nguoi diéu hanh Eximbank; nguoi quan 1y, nguoi diéut hanh cia to
chure tin dung khac, doanh nghiép khac; nhan vién cia Eximbank hodc cong ty con cua
Eximbank;

b)  Nhan vién cta doanh nghiép ma thanh vién Hoi dong quan tri ciia Eximbank 14 thanh
vién Hoi déng quan tri, nguoi diéu hanh hodc 1a ¢b dong 16n cua doanh nghi¢p do.

Tong giam dbc, Pho Tong giam ddc khong duge dong thoi 1a ngudi quan 1y, nguoi diéu
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hanh, kiém soat vién, thanh vién Ban kiém soat cua to chirc tin dung khac, doanh nghiép
khéc, trir trudng hop Phé Tong giam dbc 1a nguoi quan 1y, nguoi diéu hanh cong ty con ciia
Eximbank hodc ctia cong ty me cua Eximbank.

Piéu 30. Puwong nhién mit tw cach thanh vién Hoi ddong quan tri, thanh vién Ban kiém soit,

Téng giam doc
Céc trudng hop duong nhién mat tu cach:
a)  Thudc mot trong cac trudng hop khong duoc dam nhiém chirc vu quy dinh tai Diéu 28
Diéu 1&;
b)  Languoi dai dién phan v6n gop ciia mot to chire 1a ¢6 dong ctia Eximbank khi to chirc
d6 bi chdm dut ton tai;
¢)  Khong con 13 ngudi dai dién phan von gop theo ty quyén ciia ¢ dong 1a to chirc cia
Eximbank;
d) Bitruc xuét khéi 1anh thd nude Cong hoa xa hdi chu nghia Viét Nam;
e)  Khi Eximbank bj thu hdi Gidy phép;
f)  Khi hop dong thué Téng giam ddc hét hidu luc;
g)  Chét.
Hoi dong quan tri ciia Eximbank phai c6 vin ban bao cdo kém tai lidu chimg minh vé viéc
cac nhan sy duong nhién mét tu cach theo quy dinh tai cac diém a,b,c,d,f,gKhoan 1 biéu
nay giri Ngan hang Nha nudc trong thoi han nam (05) ngay lam viéc, ké tir ngay nhan sy
duong nhién mét tu cach va chiu trach nhiém vé tinh chinh xac, trung thyuc cua bdo céo nay;
thyc hién cac thu tuc bau, bd nhiém céc chirc danh bi khuyét theo quy dinh Phap lut.
Sau khi duong nhién mat tu cach, thanh vién Hoi déng quan tri, thanh vién Ban kiém soat,
Tdong giam ddc cua Eximbank van phai chiu trach nhiém vé cac quyét dinh ctia minh trong
thoi gian duong nhi¢m.

Pi¢u 31. Bii nhi¢ém, mién nhiém thanh vién Hoi dong quan tri, thanh vién Ban kiém soat,

Téng giam doc

Trir trudng hop dwong nhién mét tu cach theo quy dinh tai Diéu 30 Diéu 1¢, Chu tich, thanh vién

khac cia Hoi d@)ng quan tri; Trudng Ban, thanh vién khac cua Ban kiém soat; Téng giam dbe

ctia Eximbank bi mién nhiém, bai nhiém khi thuoc mot trong cac truong hop sau day:

a)  Mién nhiém khi c6 don xin tir chirc gui Hoi déng quan tri, Ban kiém soat;

b)  Bii nhiém khi khong tham gia hoat dong ctia Hoi dong quan tri, Ban kiém soat trong
sau (06) thang lién tuc, trir trudng hop bat kha khang;

¢)  Bainhiém khi khong dam bao tiéu chuan, didu kién theo quy dinh tai Diéu 1¢ va Phap
luat c6 lién quan;

d)  Bai nhiém khi thanh vién ddc 1ap Hoi déng quan tri khong dap ung ti€u chuén, diéu
kién quy dinh d6i v6i thanh vién doc lap Hoi dong quan tri va/hodc khong dap tng cac
truong hop khong cung dam nhiém chirc vy dbi véi thanh vién doc 1ap Hoi ddng quan
tri theo quy dinh tai Diéu 1é va Phap luat c6 lién quan;

e)  Bai nhiém khi vi pham nghiém trong cic quy dinh Phap luat hodc Diéu 1é trong qua
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trinh thyuc hién thim quyén hodc nhiém vu dugc giao;

f)  Theo toan quyén quyét dinh ciia Dai hoi dong cd dong néu xét thdy can thiét, ngoai
cac trudng hop quy dinh tai diém (a) &én diém (e) Khoan nay (d6i v6i Thanh vién Hoi
déng quén tri, Thanh vién Ban kiém soat);

g)  Theo quyét dinh ctia Ban kiém soat néu xét thay can thiét, ngoai cac truong hop quy
dinh tai diém (a), (b), (c), (¢) Khoan nay (d6i v6i Truong Ban kiém soat);

h)  Theo quyét dinh cia Hoi dong quan tri néu xét thay can thiét, ngoai cac truong hop
quy dinh tai diém (a), (b), (c), (¢) Khoan nay (d6i véi Cha tich Hoi dong quan tri, Téng
giam déc);

i)  Cac truong hop khac theo quy dinh ctia Phap luat (néu co).

Sau khi bi mién nhiém, bai nhiém, Chu tich, thanh vién khac cua Hoi dong quan tri; Trudng
Ban, thanh vién khac cia Ban kiém soat, Tong gidm doc cia Eximbank van phai chiu trach
nhiém ve cac quyét dinh cua minh trong thoi gian duong nhiém.

Trong thoi han muoi (10) ngay ké tir ngay thong qua quyét dinh mién nhiém, bai nhiém doi
v6i cac nhan sy theo quy dinh tai Khoan 1 Diéu nay, Hoi d@)ng quan tri cua Eximbank c6
van ban kém theo tai li€u lién quan bao cdo Ngan hang Nha nudc va phai chiu trach nhiém
vé tinh chinh xac, trung thuc cua bao céo nay. Eximbank thuc hién céc thu tuc bau, bd nhiém
chirc danh bi khuyét theo tham quyén, phut hop véi quy dinh ctia Phép luat.

Piéu 32. Pinh chi, tam dinh chi viéc thue hién quyén, nghia vu ciia thanh vién Hoi dong

quan tri, Ban kiém soat va Nguwoi diéu hanh Eximbank

Ngan hang Nha nudc céd quyén dinh chi, tam dinh chi viéc thuc hién quyén, nghia vu cua
Chu tich, thanh vién khac ctia Ho1 déng quan tri; Trudng Ban, thanh vién khac cia Ban kiém
soat; Nguoi diéu hanh ciia Eximbank vi pham quy dinh vé cac truong hop khong cing dam
nhiém chiic vu tai Diéu 29 ciia Diéu 1¢, va Diéu 43, Khoan 10 Diéu 48 Luat Cac t6 chirc tin
dung hoic quy dinh khac ciia Phap luat c6 lién quan trong qua trinh thyc hién quyén, nghia
vu dugc giao hodc khong dam bao tiéu chuan, diéu kién theo quy dinh tai Didu 1¢ va quy
dinh Phap luat; yéu ciu co quan c6 tham quyén mién nhiém, bai nhiém, bau, bd nhiém nguoi
thay thé hodc chi dinh nguoi thay thé néu xét thay can thiét.

Ban kiém soat dac biét co quyén dinh chi, tam dinh chi viéc thuc hién quyén, nghia vy cua
Chu tich, thanh vién khac cia Ho1 déng quan tri; Trudng Ban, thanh vién khac cia Ban kiém
soat; Nguoi diéu hanh ciia Eximbank khi Eximbank dugc kiém soat dic biét néu xét thay
can thiét.

Ngudi bi dinh chi, tam dinh chi viéc thuc hién quyén, nghia vu theo quy dinh néu trén phai
tham gia xir 1y cac ton tai va vi pham c6 lién quan dén trach nhiém c4 nhan khi ¢6 yéu cau
cua Ngan hang Nha nudc, Hoi déng quan tri, Ban kiém soat cua Eximbank hodc Ban kiém
soat dac biét.

MUC 1V.
NGAN NGUA XUNG POT LQI iCH VA CONG KHAI LQI iCH LIEN QUAN

Piéu 33. Quy dinh vé ngin ngira xung dot loi ich va cong khai céc loi ich lién quan

1.

Eximbank phai tap hgp va cap nhat danh sach nhitng nguoi c6 lién quan cia Eximbank theo
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quy dinh tai Khoan 23 Diéu 4 Luat Doanh nghiép va cac hop dong, giao dich twong tmg ctia
ho vo1 Eximbank.

2. Thanh vién Hoi dong quan tri, thanh vién Ban kiém soat, Tong giam ddc, Pho Tong giam
dbc phai cung cip cho Eximbank cac thong tin sau day:

a) Tén, ma s6 doanh nghiép, dia chi tru s¢ chinh, nganh, nghé kinh doanh cua doanh
nghiép, t6 chirc kinh té khac ma minh hodc minh va ngudi c6 lién quan dimg tén lam
cha hodc s hitu phan von gop, ¢d phan tir nim phan trim (05%) vén diéu 18 tro 1én,
bao gdm ca phin von gop, c¢d phan ty quyén, ty thac cho té chirc, c4 nhan khac ding
tén; ty 18 va thoi diém 1am chii hodc sé hitu phan vén gop, ¢ phan do;

b) Tén, ma s6 doanh nghiép, dia chi tru s¢ chinh cia doanh nghiép, td chure kinh té khac
ma minh va ngudi ¢6 lién quan 14 thanh vién Hoi dong quan tri, thanh vién Hoi dong
thanh vién, kiém soat vién, thanh vién Ban kiém soat, Tong giam ddc (Giam ddc);

c)  Thong tin vé nguoi co lién quan 1a ca nhan, bao gém: ho va tén; sé dinh danh ca nhan;
qudc tich, s6 ho chiéu, ngay cép, noi cap ddi v6i ngudi nudce ngoai; mdi quan hé voi
ngudi cung cip thong tin;

d)  Thong tin vé nguoi co lién quan 1a td chirc, bao gém: tén, ma s6 doanh nghiép, dia chi
try so chinh ciia doanh nghiép, s6 Gidy chimg nhan dang ky doanh nghiép hoic gidy
td phap ly twong duong; ngudi dai dién theo phap luat, mbi quan hé véi nguoi cung
cap thong tin.

3. Co6 ddng so hitu tir mot phan tram (01%) von diéu 1¢ tré 1én ciia Eximbank phai cung cép
cho Eximbank cac thong tin sau day:

a)  Ho vatén; sd dinh danh c4 nhén; quéc tich, s6 ho chiéu, ngay cép, noi cép cua cb dong
1a nguoi nude ngoai; sd Gidy chimg nhan dang ky doanh nghiép hodc gidy to phap ly
twong duong ciia cd déng 1a to chirc, ngay cip, noi cap cla gidy to nay;

b)  Théng tin vé ngudi co lién quan theo quy dinh tai diém ¢ va diém d Khoan 2 Diéu nay;
c) Sd lugng, ty 1€ so hitu cd phén cua minh tai Eximbank;
d)  S6 lugng, ty 1& s& hitu ¢b phan ciia nguoi ¢6 lién quan ctia minh tai Eximbank.

4. Ddi twong quy dinh tai Khoan 2 va Khoan 3 Diéu nay phai giri Eximbank bang vin ban cung
cap thong tin 1an dau va khi co thay doi cac thong tin nay trong thoi han bay (07) ngay lam
viéc ké tir ngay phat sinh hodc co thay dbi thong tin, trir truong hop Phép luat ¢6 quy dinh
thoi han khac ngan hon.

Dbi voi thong tin tai diém ¢ va diém d Khoan 3 Diéu nay, c¢6 dong chi phai cung cip thong
tin cho Eximbank khi c6 mirc thay d6i vé ty 1 s& hitu c¢6 phan ciia minh, ty 1¢ s¢ hiru ¢d
phan ctia minh va ngudi c¢6 lién quan tir mot phan tram (01%) von diéu 1¢ tre 1én cua
Eximbank so v&i 1an cung cap lién trude.

5. Eximbank phai niém yét, luu giit thong tin quy dinh tai Khoan 1, Khoan 2 va Khoan 3 Diéu
nay tai try s& chinh cta Eximbank va giri bdo cdo bang van ban dbi voi cac thong tin quy
dinh tai Khoan 2 va Khoan 3 Diéu nay cho Ngan hang Nha nudc trong thoi han bay (07)
ngay lam viéc ké tir ngay Eximbank nhan dugc thong tin cung cdp. Dinh ky hing nam,
Eximbank cong b thong tin quy dinh tai cac diém a, b, d Khoan 2 va cac diém a, ¢, d Khoan
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10.

11.

12.

13.

14.

3 Piéu nay véi Dai hoi déng cb dong.

Eximbank phai cong bd cong khai thong tin v& ho va tén ca nhan, tén té chirc 14 c¢6 dong so
hiru tir mot phén tram (01%) von diéu 18 tré 1én ciia Eximbank va thong tin quy dinh tai dinh
tai diém c va diém d Khoan 3 Diéu nay trén trang thong tin dién tir cia Eximbank trong thoi
han bay (07) ngay 1am viéc ké tir ngdy Eximbank nhan duoc thong tin cung cip.

Thanh vién Hoi dong quan tri, thanh vién Ban kiém soat, Tong gidm doc va Nguoi dicu hanh
khéc c6 trach nhi¢m bdo cdo Hoi dong quan tri, Ban kiém soat vé cac giao dich sau:

a)  Cac giao dich giira Eximbank véi cong ty trong d6 cac dbi tuong trén 1a thanh vién
sang 1ap hodc 1a ngudi quan 1y doanh nghiép trong thoi gian ba (03) ndm gan nhat
trude thoi diém giao dich.

b)  Céc giao dich giita Eximbank véi cong ty trong d6 ngudi c6 lién quan cta cac dbi trong
trén 1a thanh vién Hoi dong quan tri, Tong giam ddc (Giam dbc) hodc co dong 1om.

Thanh vién Hoi dong quan tri, thanh vién Ban kiém soat, Tong giam ddc va Nguoi didu hanh
khac c6 nghia vu thong bao bang vin ban cho Hoi dong quan tri, Ban kiém soat vé cac giao
dich gitra Eximbank, cong ty con, cong ty do Eximbank nim quyén kiém soat trén nim muoi
phan trim (50%) tr& 1én von diéu 18 vé6i thanh vién Hoi ddng quan tri, Tong giam déc va
Nguoi diéu hanh khac hodc véi nhitng ngudi ¢ lién quan ciia ddi tugng d6 theo quy dinh
cua Phap luat;

Hoi dong quan tri c¢6 nghia vu tong hop va bio céo cac giao dich tai Khoan 7 va Khoan 8
néu trén lién quan dén thanh vién Hoi dong quan tri va Ban kiém soat c6 nghia vu bao cdo
danh gia v tt ca cac giao dich tai Khoan 7 va Khoan 8 néu trén tai cudc hop Pai hoi déng
cb dong thuong nién.

Thanh vién Hoi dong quan tri, thanh vién Ban kiém soat, Téng giam doc va Ngudi quan 1y
khac néu theo sy hiéu biét ctia minh thay c6 quyén loi lién quan du 14 truc tiép hay gian tiép
t6i mot (01) hop ddng du kién hodc mét (01) giao dich du kién ky két voi Eximbank phai
khai bao ban chat quyén loi lién quan tai cudc hop Hoi déng quan tri. Tai day, Ho1 déng quan
tri s& xem xét viée c6 ky két cac hop dong hodc giao dich d6 hay khong, néu nhu sau nay
moi biét vé sy ton tai quyén lgi d6 ciia minh hay trong bat ctr truong hop nao khéc, thanh
vién d6 phai thong bao tai cudc hop Hoi dong quan tri gan nhat sau khi thanh vién do biét
duogc da co quyén loi lién quan.

Thanh vién Hoi dong quén tri khong dugc biéu quyét dbi véi giao dich mang lai lgi ich cho
thanh vién d6 hodc nguoi co6 lién quan cua thanh vién dé theo quy dinh cua Phap luat va
Diéu 1¢ Eximbank.

Nguoi quan 1y, Nguoi diéu hanh, thanh vién Ban kiém soat va nhimg ngudi c6 lién quan cua
nhitng d6i twgng nay khong dugc st dung hodc tiét 16 cho ngudi khac cac thong tin ndi bo
dé thuc hién céc giao dich c6 lién quan

Déi tuong cung cap, cong bd cong khai thong tin phai dam bao thong tin cung cip, cong bd
thong tin cong khai trung thuc, chinh xac, day di, kip thoi va phai chiu trach nhiém vé viéc
cung cip, cong bd, cong khai thong tin do.

Eximbank c6 trach nhiém 4p dung cic bién phap can thiét dé ngan ngira thanh vién Hoi dong
quan tri, thanh vién Ban kiém soat, Téng giam dbc, Ngudi quan 1y khac ctia Eximbank, o
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dong va nhirng ngudi ¢ lién quan can thiép vao hoat dong cua Eximbank, gay ton hai cho

loi ich ctia Eximbank; tudn tha cic quy dinh vé giao dich véi cd dong, ngudi quan 1y cta
Eximbank va ngudi c6 lién quan cua dbi twong ndy; dam bao quyén, loi ich hop phap cua

nguoi co quyén loi lién quan dén Eximbank.

15.  Eximbank c6 nghia vu bao cdo, cong bd ddy du, chinh xac va kip thoi thong tin dinh ky,
thong tin bat thuong v& tinh hinh hoat dong san xuét, kinh doanh, tai chinh, tinh hinh quan

tri cong ty cho c¢d dong, cong ching va cac thong tin khac néu thong tin d6 c¢6 kha ning anh

huong dén gia ching khoan, quyét dinh cua cd déng va nha dau tu.

Piéu 34. Nghia vu chung va thi lao, tién lwong, thwéng ciia ngwoi diéu hanh, ngudi quan ly

1. Ngoai cac trach nhiém, quyén han theo quy dinh Phép luat, Diéu 1¢, Nguoi diéu hanh, Nguoi

quan ly Eximbank con c6 nghia vu, trdch nhiém sau:

a)

b)

c)

d)

g)

h)

)

k)

Tuén tha Phap luat, Diéu 18, nghi quyét, quyét dinh cua Pai hoi dong cd dong cia
Eximbank.

Thuc hién quyén va nghia vu dugc giao mdt cach liém chinh, trung thyc, can trong, vi
loi ich ctia Eximbank, c6 dong ciia Eximbank.

Khong st dung thong tin, bi quyét, co hoi kinh doanh ctia Eximbank, lam dung dia vi,
chtrc vu va tai san ctia Eximbank dé thu loi c4 nhan hodc dé phuc vu cho lgi ich cta td
chtre, c4 nhan khac 1am ton hai t6i loi ich ciia Eximbank, ¢6 dong cua Eximbank.

Chiu trach nhiém trong viéc chap hanh cic quy dinh han ché dé bao dam an toan trong
hoat dong ngan hang ctia Eximbank theo quy dinh ciia Luat Céc t6 chirc tin dung.

Bao dam luu trit hd so cua Eximbank dé cung cép duoc céac sb lidu phuc vu cho hoat
dong quan ly, diéu hanh, kiém soat moi hoat dong cuia Eximbank, hoat dong thanh tra,
giam sat, kiém tra ciia Ngan hang Nha nudc.

Am hiéu vé cac loai rui ro trong hoat dong cuia Eximbank.

Théng bao kip thoi, day du, chinh xac cho Eximbank vé quyén loi ciia minh tai t6 chirc
khéc, giao dich vdi t6 chirc, ca nhan khac c¢6 thé gay ra xung dot loi ich ctia Eximbank
va chi duoc tham gia vao giao dich d6 khi dwoc Hoi dong quan tri chap thuan.

Khong dugc tao dieu kién dé ban than hodac nguoi c6 lién quan cia minh vay von, stir
dung cac dich vu ngan hang khéac ctia Eximbank v&i nhitng di€u kién wu dai, thuén loi
hon so v6i quy dinh chung ciia Eximbank.

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

Béo mat cac thong tin dugc Eximbank cung cép theo quy dinh cta Phap luat, Diéu 1é
va cac quy dinh ndi bd ciia Eximbank. Nghiém cAm cac hanh vi tiét 16 thong tin trai
phép (bao gdm cé viéc phat ngdn/dua tin/truyén tin trén béo chi khi chua duoc Hoi
ddng quan tri hodc Tong giam ddc phé duyét), cd ¥ 1am lan truyén hodc thuc hién
nhitng hanh vi ddn dén hé qua lan truyén cac thong tin vé hoat dong cuia Eximbank
mat cach trai phép.

Trong pham vi quyén, nghia vu dugc giao, c6 trach nhi¢m thyc hi¢n yéu cau bang van
ban ciia Ngan hang Nha nudc doi voi cac ndi dung thude tham quyén cua Ngan hang
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Nha nudc. Thuc hién khuyén nghi, canh bao rdi ro va an toan hoat dong, canh bao
nguy co dan dén vi pham phap luat vé tién té, ngan hang; két luan, kién nghi, quyét
dinh xir Iy vé thanh tra.

Thu lao, tién lwong va thudng ddi voi Ngudi quan 1y, Nguoi didu hanh:

a)  Thu lao, tién lvong, thudng cho Nguoi quan Iy Eximbank duoc thuc hién theo cac quy
dinh tai Diéu 18 nay, quy dinh ndi bd va cac quy dinh Phap luat lién quan.

b)  Tién luong, thuong ddi véi Nguoi didu hanh dugc thuc hién theo thoa thuin, hop dong
lao dong gitra Eximbank vé&i Nguoi diéu hanh, cac quy dinh ndi bo cia Eximbank va
quy dinh Phap luét lién quan.

Piéu 35. Trach nhiém vé thiét hai va boi thuong

1.

Thanh vién Hoi dong quan tri, thanh vién Ban kiém soat, Tong giam ddc va Nguoi didu hanh
khéc vi pham nghia vy, trach nhiém trung thuc va can trong, khong hoan thanh nghia vu cua
minh phai chiu trach nhiém vé nhtrng thiét hai do hanh vi vi pham cta minh gay ra.

Eximbank s& boi thuong toan b chi phi hop 1y vé viéc khiéu nai, t6 tung lién quan cho
nhitng nguoi di, dang hodc c6 thé trd thanh mot bén lién quan trong cac vu khiéu nai, khiéu
kién, khoi td (bao gém cac vu viéc dan sy, hanh chinh va khong phai la cac vu kién do
Eximbank 1a nguoi khéi kién) néu nguoi d6 da hodc dang la thanh vién Hoi déng quan tri,
thanh vién Ban kiém soat, Téng giam déc, Nguoi diéu hanh khac, nhan vién hoac dai dién
dugc Eximbank uy quyén da hoac dang thuc hi¢n nhi¢ém vu theo uy quyén cua Eximbank,
hanh dong trung thuc, can trong vi loi ich ctia Ngan hang trén co s¢ tudn tha luat phap va
khong ¢ bang chimg xac nhan rang nguoi d6 di vi pham trach nhiém ctia minh.

Ngan hang c6 thé mua bao hiém cho nhimng dbi tuong tai Khoan 2 dé tranh nhiing trach
nhiém bdi thudng néu trén.

MUC V.
CO PONG

Piéu 36. Co6 dong

1.

Cb dong Eximbank cé cic quyén va nghia vu tuong g véi s6 ¢d phan va loai ¢6 phan ma
ho s& hiru.

Cb dong chi duoc cong nhan chinh thire khi théng tin vé c¢6 dong duoc ghi vao S6 dang ky
cb dong cia Eximbank hodc theo quy dinh ctia Phap luat vé chig khoan d6i voi ¢6 phan da
duogc Iuu ky tap trung tai VSDC.

Eximbank phai c6 t6i thiéu mot trim (100) ¢ dong va khong han ché sé luong toi da, trir
truong hop Phap ludt c6 quy dinh khéc.

Pieu 37. Quyén ctia c6 dong

1.

Co dong phd thong co6 cac quyén sau:

a)  Quyén duoc d6i xir binh dang. Mdi c6 phan cuia cing mot loai déu tao cho c6 dong s&
hitu c6 phan do cac quyén, nghia vu va lgi ich ngang nhau. Truong hop Eximbank co
cac loai c6 phan uu dai, cac quyén va nghia vu gan lién véi cac loai ¢o6 phan uu dai
phai dugc quy dinh tai Diéu I¢;
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b)

2)

h)

)

k)

D

Tham dy, phat biéu y kién trong cac cudc hop Dai hoi dong cd dong va thuc hién quyén
tham gia biéu quyét théng qua cac hinh thirc sau, véi mdi cd phan phd théng c6 mot
phiéu biéu quyét:

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

(i) Uy quyén cho ngudi khac tham dy va biéu quyét tai cudc hop;

(iii) Tham dy va biéu quyét thong qua hop truc tuyén, bo phiéu dién tir hodc hinh
thirc dién tir khac;

(iv) Gui phiéu biéu quyét dén cudc hop thong qua thu, thu dién tir;

Pugc nhén ¢b tire véi mirc theo quyét dinh cua Dai hoi dong c6 dong;

DPuoc vu tién mua ¢ phin méi chao ban tuong tmg véi ty 1& cd phan phd théng cua
tung cd dong tai Eximbank;

Pugc chuyén nhuong ¢d phan, quyén mua cb phan cho cb déng khac ciia Eximbank
hodc t6 churc, ca nhan khac theo quy dinh ctua Phap luat va biéu 18;

Xem, tra curu, trich luc thong tin vé tén va dja chi lién lac ciia minh trong danh sach cd
d6ng c6 quyén biéu quyét; yéu cau sira ddi thong tin khong chinh xac ctia minh. Trinh
t, thu tuc yéu cau cung cép thong tin, cip nhat thong tin ¢ dong thyc hién theo quy
dinh Phép luat, Diéu 1é va cua Hoi déng quan tri;

Xem, tra ctu, trich luc, sao chup Diéu 18, s6 bién ban hop Pai hoi d@)ng cd dong, Nghi
quyét, quyét dinh cua DPai hoi dong cd dong;

Pugc chia phan tai san con lai twong tmg véi ty 18 so hitu ¢ phan tai Eximbank khi
Eximbank giai thé hodc pha san;

Uy quyén bang vin ban cho ngudi khac thue hién cac quyén, nghia vu ctia minh; ngudi
duogc ty quyén khong duge tmg cir voi tu cach cta chinh minh;

Ung ctr, dé cir ngudi vao Hoi dong quan tri, Ban kiém soat theo quy dinh cua Phap
luat va Diéu 16. Hoi déng quan tri quy dinh vé thu tuc dé cur, ung cu, thoi han tiép nhan
don dé cir, Gmg ctr va cac van dé khac lién quan;

Puoc tiép can day dii thong tin dinh ky va thong tin bat thuong do Eximbank cong bb
theo quy dinh cta Phap luat.

Céc quyén khac theo quy dinh ctia Phéap luat va Diéu 18 nay.

2. Cb dong 16n hodc nhom cd déng s& hitu tir ndm phan trim (05%) tong sd ¢ phan pho thong

trd 1€n c6 cac quyén sau:

a)
b)
c)

pé cir, ung cu nguoi vao Hoi déng quan tri va Ban kiém soat;

Yéu cau triéu tap Dai hoi dong cb dong trong trudng hop quy dinh tai Khoan 3 Diéu nay;
Y éu cau Ban kiém soat kiém tra timg van dé cu thé lién quan dén hoat dong kinh doanh
ctia Eximbank khi xét thay can thiét. Yéu cau phai lap bang vin ban, trong d6 ¢ cac
noi dung gom: ho, tén, dia chi lién lac, qudc tich, sb gidy t& phap 1y cua ca nhan dbi
v6i ¢ dong 1a ca nhan; tén, ma s6 doanh nghiép hoic s gidy to phap 1y cua t6 chirc,
dia chi try s¢ chinh dbi v6i c¢6 dong 1a to chirc; sé luong c¢b phan va thoi diém dang ki
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c6 phan cua tirng c6 dong, tong so c¢o phan cuia cd nhém c6 dong va ty 1¢ sé hitu trong
tong sO ¢O phan cua Eximbank; van dé kiém tra, muc dich kiém tra;

d)  Xem xét, tra ctru, trich luc s6 bién ban va nghi quyét, quyét dinh cua Hoi dong quan
tri, bao cdo tai chinh gifra nam va héng nam, bao cdo cta Ban kiém soat, hop déng,
giao dich phai thong qua Hoi dong quén tri va tai lidu khac trén co so tuan tha quy
dinh cua Phap luat, trir tai li€u lién quan dén bi mat thuong mai, bi mat kinh doanh cua
Eximbank;

e)  Kién nghi vin dé dua vao chuong trinh hop Pai hoi dong c6 dong. Kién nghi phai bang
van ban va dugc giri dén Eximbank cham nhét 13 ba (03) ngay lam viéc trudc ngay
khai mac, trir truong hop Diéu 18 cong ty co quy dinh thoi han khac. Kién nghi phai
ghi 15 tén c6 dong, s6 lugng timg loai ¢6 phan ciia ¢6 dong, van dé kién nghi dua vao
chuong trinh hop.

f)  Cac quyén khac theo quy dinh ctia Phéap luat va Diéu 1é nay.

3. €6 dong hodc nhom cd dong quy dinh tai Khoan 2 Pidu ndy co quyén yéu cau triéu tap hop
Pai hoi dong c6 dong trong trudng hop:

a)  Hoi dong quan tri vi pham nghiém trong quyén cua c6 dong, nghia vu ctia nguoi quan
1y hodc ra quyét dinh vuot qua thim quyén dugc giao;

b)  Nhiém ky cua Hoi ddng quan tri d3 vuot qua sau (06) thang ma Hoi dong quan trj méi
chua duoc bau thay thé;

Yéu cau triéu tap hop Dai hoi ddng cd dong phai lap bang van ban, trong d6 ¢6 cac ndi dung
gém: ho, tén, dia chi lién lac, quéc tich, $6 giéy to phap 1y cua cé nhan ddi véi cb dong la ca
nhén; tén, mi s6 doanh nghiép hodc s gidy t& phap 1y cua to chirc, dia chi try s& chinh d6i
v6i ¢ dong 1a t6 chirc; s6 lugng c6 phan va thoi diém dang ki cd phan cua timg c6 dong,
téng sb cd phan ciia ca nhom cd déng va ty 18 so hitu trong téng s6 ¢ phan ciia Eximbank,
can ctr va 1y do yéu cau tridu tap hop Dai hoi ddng cd dong. Kém theo yéu ciu triéu tap hop
phai ¢ cac tai li¢u, chung cu vé cac vi pham cua Hoi déng quén tri, mirc d§ vi pham hoac
vé quyét dinh vurot thim quyén. Vin ban yéu cu c6 du chir ky, con déu (néu c6) cia cac cd
dong c6 lién quan. C6 dong hodc nhdém cd déng chiu hoan toan trach nhiém trudc phéap luat
vé tinh chinh xac, trung thyc clia cac tai lidu, ching cir cung cdp cho co quan ¢6 tham quyén
khi yéu cau triéu tap hop Dai hoi dong c6 dong.

4. Cb dong hodc nhom cd dong so hitu trén muoi phan tram (10%) tong s6 ¢d phan phd thong
trd 1én c6 quyén yéu cau Hoi ddng quan tri triéu tap Dai hoi ddng co dong bat thuong. Yéu
cau triéu tap hop Pai hoi dong cd dong phai 1ap bang vin ban, trong d6 c6 cac ndi dung gom:
ho, tén, dia chi lién lac, quéc tich, sb giéy to phap 1y cua cd nhan ddi véi co dong la ca nhan;
tén, md sd doanh nghiép hodc s6 gidy to phap 1y ciia to chire, dia chi try s& chinh ddi vai ¢d
dong 1a td chire; s6 lwong ¢ phan va thoi diém dang ki ¢6 phan cua timg cd dong, tong sd
c¢b phan cua ca nhom cd dong va ty 18 s¢ hitu trong tong sd ¢d phan ciia Eximbank, cin cir
va ly do yéu cAu tridu tap hop DPai hoi d@)ng cd dong. Van ban yéu cau c6 du chit ky, con dau
(néu o) cua cac cd déng c6 lién quan.

5. C6 ddng 1a td chirc co quyén cir mot hodc mot sé ngudi dai dién theo uy quyén thuc hién cac
quyén cb dong ciia minh theo quy dinh cta Phap luat; truong hop ¢6 nhiéu hon mot ngudi
dai dién theo iy quyén duoc cir thi phai xac dinh cu thé s6 cd phan va sé phiéu bau/biéu
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quyét cia mdi nguoi dai dién. Viée ctr, chdm dut hodc thay d6i nguoi dai dién theo iy quyén
phai duoc thong bao bang vin ban dén Try s& chinh ctia Eximbank trong thoi han sdm nht.
Thong bao phai c6 cac ndi dung theo quy dinh tai Ludt Doanh nghiép.

Viéc t6 chtrc thyc hién cac quyén, yéu cau ctia cd dong tuan theo quy dinh tai Diéu 1é nay,
Quy ché quan tri ndi bd va cac huéng dan, quy dinh do Hoi dong quan tri cia Eximbank ban
hanh va cac quy dinh Phap luat trong tung thoi ky.

Piéu 38. Nghia vu ciia c6 dong

1.

C6 dong cua Eximbank phai thuc hién cac nghia vy sau:

a)  Thanh toan du sb tién twong Gmg véi sd ¢ phan di cam két mua trong thoi han do
Eximbank quy dinh; chiu trach nhiém vé cac khoan no va nghia vu tai san khac cia
Eximbank trong pham vi s6 von da gop vao Eximbank;

b)  Khong dugc rat von cb phan da gop ra khoi Eximbank dudi moi hinh thire dan dén
viéc giam von diéu 1¢ cua Eximbank, trir truong hop quy dinh tai Khoan 2 Diéu 22 cua
Diéu 1¢;

¢)  Chiju trach nhiém trudc phap luat vé tinh hop phap cta ngudn vén gop, mua, nhan
chuyén nhugng ¢ phan tai Eximbank; khong sir dung ngudn von do té chte tin dung,
chi nhanh ngan hang nudc ngoai cp tin dung, ngudn vén do phat hanh trai phiéu doanh
nghiép dé mua, nhan chuyén nhuong cd phan ciia Eximbank; khong duoc gop von,
mua cd phén cua Eximbank dudi tén cua cé nhan, phap nhan khac dudi moi hinh thue,
trir truong hop Uy thac theo quy dinh ctia Phép luat;

d)  Tuan tha Diéu 18 va cac quy dinh ndi bg cua Eximbank;
e)  Chip hanh nghi quyét, quyét dinh ctia Dai hoi dong c6 dong, Hoi ddng quan tri;

f) Chiu trach nhiém khi nhan danh Eximbank dudi moi hinh thtrc dé thuc hién hanh vi vi
pham phap luat, tién hanh kinh doanh va céc giao dich khac dé tu 1oi hodc phuc vu loi
ich cua td chtc, ca nhan khac;

g)  Bao mat cac thong tin duoc Eximbank cung cap theo quy dinh ciia Phap luat va Diéu
1&; chi str dung thong tin duoc cung cip dé thuc hién va bao vé quyén va loi ich hop
phap ctia minh; khong phat tan hodc sao, guri théng tin duwoc Eximbank cung cap cho
t6 chirc, ca nhan khac;

h)  Cb dong 16n khong duoc loi dung wu thé cia minh gay anh huong dén cac quyén, loi
ich cua Eximbank, cta cac ) dong khac theo quy dinh cua Phap ludt va Diéu 1€; ¢o
nghia vu cong bd thong tin theo quy dinh cta Phap luat;

i) Cac nghia vu khac theo quy dinh tai Diéu 1¢ nay va cac quy dinh Phap luat khac c6
lién quan.

Cb d6ng nhén ty thac dau tu cho to chire, ca nhan khac phai cung cap cho Eximbank thong
tin vé chu s& hitu thuc sy cua sb cd phﬁn ma minh nhén uy thac dau tu trong Eximbank.
Eximbank c¢6 quyén dinh chi quyén c6 dong cia cic c6 dong nhan uy thic du tu trong
truong hop c6 dong nay khong cung cap thong tin hodc cung cdp thong tin khong day du,
khong chinh xac vé chu s& hitu thue su cac ¢d phﬁn.
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Pidu 39. So ding ky ¢ dong, SO ding ky ngwdi sé hiru chirng khoan va xac 1ap danh sach

c6 dong

Eximbank 1ap va luu giit S6 dang ky ¢6 dong dén khi ¢6 phiéu duoc dang ky tap trung tai
VSDC. S6 ding ky c¢6 dong c6 thé duge 1ap va lwu giit dudi dang vin ban gidy, tap dir liéu
dién tir ghi nhan thong tin vé s& hitu ¢d phan cua cac cd dong. S6 ding ky cd dong phai co
cac ndi dung chu yéu theo quy dinh Phap luat.

S6 ding ky c6 dong duoc luwu giit tai tru sé chinh ciia Eximbank hodc cac t6 chuc khac co
chirc ning luu giit s6 dang ky c6 dong. C6 dong c6 quyén kiém tra, tra ciu, trich luc, sao
chép tén va dia chi lién lac ciia c6 dong Eximbank trong s6 dang ky c6 dong trong gid lam
viée ciia td chuc luu giit s6 ding ky c¢d dong.

Cb phiéu da duoc dang ky tap trung tai VSDC: VSDC 1ap va luu gitr S6 dang ky nguoi sé
hitu ching khoan ddi voi cbd phiéu cua Eximbank va thyc hién 1ap danh sach, tinh toan va
phan bb quyén cho c6 dong theo ty 1¢ do Eximbank théng bao. Chi nhimg ngudi ¢6 tén trén
S6 dang ky nguoi so hitu ching khoan 13p tai ngay ding ky cudi cting theo thong bao ctia
Eximbank mdi dugc nhan cic quyén phét sinh lién quan dén cd phiéu.

Truong hop cb dong cé thay doi dia chi lién lac thi phai thong bao kip thoi voi Eximbank dé
cap nhat vao S6 ding ky c6 dong/thong bao cho VSDC dé cap nhat vao S6 ding ky ngudi
sO hitu chung khoan. Eximbank khong chiu trach nhi¢m vé viée khong lién lac dugc voi cd
d6ng do khong duoc thong bao thay do6i dia chi lién lac cua c¢d dong.

Xac lap danh sach c¢d dong:

a)  Hoi dong quan tri quy dinh cu thé vé thoi diém xac 1ap danh sach cac c6 dong dugc
hudng cac quyén cua cd dong va phai cong bd thong tin vé thoi diém xéac lap danh
sach c6 dong theo dung quy dinh Phap luat;

b)  Céc giao dich chuyén nhuong c6 phan phat sinh vao (cac) ngay giao dich khong huong
quyén va trong khoang thoi gian tir sau ngay chét danh sach c¢6 dong (ngay dang ky
cubi cung) dén ngay ma quyén tuong ng cia c6 dong duoc thuc hién thi: ngudi
chuyén nhuong (theo thong tin trén danh sach cd dong tai ngay dang ky cudi cing) la
ngudi duoc hudng cic quyén cia ¢d dong.

MUC VL
PAI HQI PONG CO PONG

Piéu 40. Pai hoi dong cb dong

1.

Dai hoi dong cd dong gdém tat ca cd dong co quyén biéu quyét, 1a co quan quyét dinh cao
nhit cia Eximbank.

Dai hoi dong c6 dong hop thuong nién méi nim mot (01) 1an. Dai hoi dong co dong phai
hop thudng nién trong thoi han bon (04) thang ké tir ngay két thiic nam tai chinh, trir truong
hop Phap luat c6 quy dinh khac. Ngoai cudc hop Pai hoi ddng c6 dong thudng nién, Pai hoi
ddng c6 dong co thé hop bat thudng. Pia diém hop Pai hoi dong cb dong duoc xac dinh 1a
noi chu toa tham dy hop va phai & trén lanh thd Viét Nam.

Dai hoi dong c6 dong thong qua cac quyét dinh thude tham quyén bang hinh thirc:

a) Biéu quyét tai cudc hop; hodc
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b)  Lay y kién bang vin ban.

Diéu 41. Quyén va nghia vu clia Pai hoi dong cd dong

1.
2.

10.

11.

12.

13.

14.

15.

16.

Thong qua dinh huéng phat trién ciia Eximbank;
Thong qua Diéu 1¢; sta dbi, bd sung biéu 1¢;

Thong qua Quy ché quan tri ndi bd; Quy ché vé t6 churc va hoat dong cia Ho1 déng quan tri,
Ban kiém soat;

Quyét dinh s6 luong thanh vién Hoi déng quan tri, Ban kiém soat tung nhi¢m ky; bau, mién
nhiém, bii nhiém, bau bo sung, thay thé thanh vién Hoi dong quan tri, thanh vién Ban kiém
soat phtt hop véi cac didu kién va tiéu chuan theo quy dinh ctia Diéu 1é va quy dinh ciia Phap
ludt; quyét dinh murc thu lao, thudng va cac loi ich khac ddi véi thanh vién Hoi dong quan
tri, thanh vién Ban kiém soat va ngan sach hoat dong ctua Hoi déng quan tri, Ban kiém soat;

Xem xét va xir Iy theo tham quyén vi pham ciia Hoi dong quén tri, Ban kiém soat gay thiét
hai cho Eximbank va ¢ dong cua Eximbank;

Quyét dinh co cau to chirc quan 1y ciia Eximbank;

Thong qua phuong an thay doi mtc von diéu 1€; thong qua phuong 4n chao ban co phan,
bao gom loai ¢ phan va so lugng co phan mai s€ chao ban;

Thong qua phuong 4n mua lai 6 phan da ban;
Thong qua phuong an phat hanh trai phiéu chuyén doi, trai phiéu kém chimg quyén;

Thong qua phwong 4n khic phuc du kién trong truong hop dugc can thiép som theo quy
dinh tai Diéu 143 Luat Cac t6 chuc tin dung;

Thong qua béo céo tai chinh hing niam; phuong 4n phan phdi loi nhuan sau khi da hoan
thanh nghia vu thué va nghia vu tai chinh khac cia Eximbank;

Thong qua bao cdo cuia Hoi dong quan tri, Ban ki€m soat vé vi¢c thyc hién nhi€ém vy, quyén
han dugc giao;

Quyét dinh thanh 1ap hodc chuyén ddi cac hinh thirc phap 1y hién dién thuong mai & nuéc
ngoai, cong ty con cuia Eximbank;

Thong qua phuong an gbp von, mua, ban cd phan, phan von gop ctia Eximbank tai doanh
nghiép, t6 chirc tin dung khac ma gia tri gop von, gia mua duy kién hodc gié tri ghi s6 trong
truong hop ban ¢d phan, phan von gop c6 gia tri tir 20% von diéu 18 trd 1én ctia Eximbank
ghi trong bao cdo tai chinh da dwoc kiém toan gan nhat;

Thong qua quyét dinh dau tw, mua, ban tai san c¢b dinh cua Eximbank ma mirc ddu tu, gia
mua du kién hodc nguyén gi4 trong trudng hop ban tai san cb dinh ¢ gia tri tir 20% von didu
1¢ tror 1én cia Eximbank ghi trong béo céo tai chinh di duoc kiém toan gan nhat;

Thong qua hop ddng, giao dich khac co gia tri tir 20% vdn diéu 1€ tr 1én ciia Eximbank ghi
trong béo cdo tai chinh di dugc kiém toan gin nhét giita Eximbank véi: (i) thanh vién Hoi
ddng quan tri, thanh vién Ban kiém soat, Tong giam dbc, c6 dong 16n cua Eximbank; (ii)
ngudi co lién quan cua ngudi quan 1y, thanh vién Ban kiém soat, 6 dong 10n ciia Eximbank;
(iii) cong ty con, cong ty lién két ciia Eximbank, trir trudng hop Eximbank dang thyc hién
phuong an chuyén giao bat budc. Trong cac truong hop nay, cac ¢d dong cé loi ich lién quan
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17.

18.

19.
20.

21.

dén cac bén trong hop dong, giao dich khong c¢6 quyén biéu quyét;

Quyét dinh viéc chia, tach, hop nhat, sap nhap, chuyén doi hinh thirc phép 1y, giai thé hoic
yéu cu Toa an md thi tuc pha san Eximbank;

Quyét dinh lua chon td chire kiém toan doc 1ap thuc hién kiém toan theo quy dinh tai biéu
81 Diéu 1¢;

Quyét dinh giai phap khic phuc bién dong 16n vé tai chinh ctia Eximbank;

Thong qua vi¢c thay ddi tén, dia diém dat tru sé chinh, gia han thoi gian hoat dong cua
Eximbank;

Céac quyén va nhiém vu khic theo quy dinh tai Diéu 1& nay va quy dinh Phap luat c6
lién quan.

Diéu 42. Diéu kién va hinh thitc théng qua nghi quyét, quyét dinh ciia Dai hoi dong c6 dong

1.

Trir truong hop quy dinh tai cac Khoan 2, 3, 4 dudi day, nghi quyét, quyét dinh ciia Dai hoi
ddng cb dong duoc thong qua khi duoc sé cd dong dai dién trén 50% tong s6 phiéu biéu
quyét cua tit ca ¢ dong du hop chip thudn hodc khi dwogc sé cd déng dai dién trén 50% tong
s6 phiéu biéu quyét ciia tat ca cd dong chap thuan trong truong hop lay y kién bang van ban.

Déi v6i nghi quyét, quyét dinh vé ndi dung quy dinh tai cac Khoan 7 va 15 Diéu 41 Diéu 18
thi phai duoc sb ¢ dong dai dién trén 65% tong sd phiéu biéu quyét cua tit ca cd dong du
hop chép thuan hodc khi duoc sb ¢o dong dai dién trén 65% téng $6 phiéu biéu quyét cua tt
ca c6 dong chap thuan trong truong hop ldy v kién bang van ban.

Déi véi nghi quyét, quyét dinh vé ndi dung quy dinh tai Khoan 17 Biéu 41 Diéu 18 thi phai dwoc
sb ¢b dong dai dién trén 65% tong s6 phiéu biéu quyét ca tit ca cd dong dy hop chip thuan.

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)  Mdi cd dong co tong s6 phiéu biéu quyét twong tmg véi tong s6 ¢ phan so hitu nhan
(x) v6i s6 thanh vién duoc bau ctia Hoi dong quan tri hodc Ban kiém soat va mdi ¢d
d6ng co quyén don hét hodc mot phan tong sé phiéu bau ciia minh cho mot hodc mot
sd tmg cir vién.

b)  Nguoi tring ctr thanh vién Hoi déng quan tri hodc Ban kiém soat dugc xac dinh theo
s6 phiéu bau tinh tir cao xudng thip, bit dau tir tng cir vién c6 s6 phiéu bau cao nhét
cho dén khi du s6 thanh vién can bau. Trudng hop c6 tir hai (02) tmg cir vién tré 1én
dat cung s6 phiéu bau nhu nhau cho thanh vién cudi cing ciia Hoi ddng quan tri hodc
Ban kiém so4t thi s tién hanh bau lai trong s cac img cir vién c6 s6 phiéu bau ngang
nhau hoidc lya chon theo tiéu chi tai thé 18 bau cr cua phién hop Pai hoi déng cd dong.

Quyét dinh vé& ndi dung quy dinh tai cac Khoan 1, 4, 5, va 17 Diéu 41 Diéu 1é phai dugc
thong qua bang hinh thirc biéu quyét tai cudc hop Dai hoi dong cb dong.

Diéu 43. Thim quyén tri¢u tap hop Pai hi dong co dong

1.
2.

Hoi dong quén tri triéu tap hop Pai hoi dong cd déng thuong nién va bat thuong.
Dai hoi dong c6 dong hop thudng nién thao luan va théng qua cac van dé sau day:

a) K& hoach kinh doanh héng nam cua Eximbank;
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b)  Bdo céo tai chinh hang nam da dugc kiém toan;

c) Bdo cdo cua Hoi dong quan tri v€ quan tri va két qua hoat dong nam ctia Hi dong
quan tri, ting thanh vién HOi dong quan tri, cac iy ban/ban tryc thuéc Hoi dong quan
tri, va Tong giam doc;

d)  Bdo cio ciia Ban kiém soat vé két qua kinh doanh ciia Eximbank, vé két qua hoat dong
nam cua Hoi dong quan tri, Tong gidm doc;

e)  Bao céo tu danh gia két qua hoat dong ndm ctia Ban kiém soat va thanh vién cua Ban
kiém soat;
f)  Mirc cb tire dbi voi mbi cd phan cua ting loai (néu cb);
g)  Céc van dé khac thudc tham quyén cua Pai hoi dong c6 dong.
3. Hodi déng quan tri phai tri¢u tap hop Pai hdi déng cd dong bat thuong trong cac truong hop:
a) Hoi déng quan tri xét théy can thiét vi loi ich cua Eximbank;

b) S6 luong thanh vién Hoi déng quan tri, Ban kiém soat con lai it hon sd lugng thanh
vién t6i thiéu theo quy dinh ctia Phap luat;

¢)  Theo yéu cau bang vin ban cta Ban kiém soat, cd dong hodc nhém cd déng so hitu tir
nam phan trim (05%) tong sd c¢6 phan phd théng cua Eximbank d6i voi truong hop
theo quy dinh tai Khoan 3 Piéu 37 Diéu 1¢ nay; hoac theo yéu cau béng van ban cua
¢ déng hodc nhom cb dong so hiru trén muoi phan trim (10%) tong s6 co phan phd
thong ciia Eximbank theo quy dinh tai Khoan 4 Diéu 37 Diéu 1¢ nay;

d)  Quyét dinh ndi dung theo yéu cau cua Ngan hang Nha nudc khi xay ra sy kién anh
hudng dén an toan hoat dong cua Eximbank;

e)  Cac truong hop khac theo quy dinh tai Diéu 18 va quy dinh ctua Phap luat.

4. Hoi déng quan tri phai triéu tdp hop Pai hoi déng cd dong trong thoi han chin muoi (90)
ngay ké tir ngay xay ra truong hop quy dinh tai diém b Khoan 3 Diéu nay hoic ké tir ngay
nhén dugc yéu cau quy dinh tai diém c, d Khoan 3 Piéu nay.

5. Truong hop Hoi dong quén tri khong tridu tap hop Pai hoi dong c6 dong theo quy dinh tai
Khoan 4 Diéu nay thi trong thoi han ba muoi (30) ngay tiép theo, Ban kiém soat dugc thay
thé Hoi ddng quan tri triéu tap hop Pai hoi dong cd dong.

6.  Truong hop Ban kiém soat khong triéu tap hop Dai hoi dong c6 dong theo quy dinh tai Khoan
5 Piéu nay thi trong thoi han ba muoi (30) ngay tiép theo, c6 dong hodc nhém cb dong quy
dinh tai diém ¢ Khoan 3 Piéu nay c6 quyén triéu tip hop Pai hoi dong cb dong theo quy
dinh cua Phép luat.

7. Nguoi triéu tap phai lap danh sach c6 déng c6 quyén du hop Pai hoi dong cd dong, cung céap
thong tin va giai quyét khiéu nai lién quan dén danh sach ¢ dong, lap chuong trinh va noi
dung cudc hop, du thao nghi quyét Pai hoi déng ) dong theo ndi dung du kién cua cudc
hop; danh sach va thong tin chi tiét ciia cac ing vién trong truong hop bau thanh vién Hoi
ddng quan tri, thanh vién Ban kiém so4t; chuén bi tai lidu, xac dinh thoi gian va dja diém
hop, giri thong bao moi hop dén timg c6 dong c6 quyén du hop va thuc hién cac cong viée

35



Piéu 1¢ Ngdn hang TMCP Xudt Nhdp khéu Viét Nam (Eximbank)

10.

11.

khéc phuc vu cudc hop theo quy dinh tai biéu 1€ nay, Quy ché quan tri ndi bd va cac quy
dinh Phép luat c6 lién quan.

Chi phi hop 1y va hop phéap cho viéc triéu tap va tién hanh hop Dai hoi ddng cd dong theo
quy dinh tai cic Khoan 4 va 5 Diéu nay s& dugc Eximbank hoan lai. Chi phi nay khong bao
gém nhting chi phi do cd dong chi tiéu khi tham dy cudc hop Pai hoi déng cd dong, ké ca
chi phi an ¢ va di lai.

Truong hop Hoi déng quéan tri va Ban kiém soat khong tri€u tap hop Pai hoi déng cd dong
nhu quy dinh tai cic Khoan 4, 5 va 6 Diéu nay thi Hoi dong quan tri va Ban kiém soat phai
bdi thudng thiét hai phat sinh dbi vi Eximbank.

Thanh vién Hoi déng quan tri va thanh vién Ban kiém soat phai tham dy hop Dai hdi déng
cb dong thudng nién dé tra 10i cac cau hoi cua cd dong tai cude hop (néu cb); truong hop bét
kha khang khong tham du dugc, thanh vién Hoi déng quan tri va thanh vién Ban kiém soat
phai bao céo bang vin ban voi Hoi ddng quan tri va Ban kiém soat.

Trudng hop Béo céo kiém toan béo cdo tai chinh nim ciia Eximbank ¢ cac khoan ngoai trir
trong yéu, y kién kiém toan trai nguoc hodc tir chdi, Eximbank phai moi dai dién t6 chirc
kiém toan dugc chép thuan thuc hién kiém toan bao cdo tai chinh cua Eximbank dy hop bai
hoi dong ¢ dong thudong nién va dai dién to chirc kiém toan dugc chip thuan néu trén co
trach nhi¢m tham dy hop Pai hoi déng cd dong thuong nién cua Eximbank.

Diéu 44. Danh sach cé dong cé6 quyén du hop, chwong trinh, ndi dung va gidy moi hop Pai

hoi ddng c6 dong
Danh sach ¢b dong c6 quyén dy hop:

a)  Nguoi triéu tap hop Pai hdi déng cd dong phai 1ap danh sach ) dong du diéu kién
tham gia va biéu quyét tai cudc hop Dai hoi dong c6 dong. Danh sach cd dong co
quyén du hop Dai hoi déng ) dong duoc lap dya trén S6 dang ky nguoi s¢ hitu chung
khoan do VSDC lap va cép theo yéu cau ciia Eximbank. Danh sach ¢ dong c6 quyén
du hop Dai hoi dong cd dong duge 1ap khong qua mudi (10) ngay trudc ngay giri thong
bao moi hop Dai hoi dong cd dong. Eximbank cong b thong tin vé viéc 1ap danh sach
cd dong c6 quyén tham du hop Pai hoi dong cb dong tdi thiéu hai muoi (20) ngay
trudc ngay dang ky cudi cung.

b)  Danh sach c6 dong c6 quyén du hop Pai hoi ddng ¢ dong phai cé ho, tén, dia chi lién
lac, quéc tich, s6 gidy to phéap 1y ciia ca nhan dbi voi ¢ dong 1a ca nhan; tén, ma sd
doanh nghiép hoic s gidy to phap 1y ciia to chure, dia chi tru sé chinh ddi voi ¢6 dong
13 t6 chirc; s6 lugng cd phan ting loai, sé va ngay dang ky c6 dong cua timg c6 dong.

c) Cb dong co quyén kiém tra, tra ctru, trich luc, sao chép tén va dia chi lién lac cua cd
d6ng trong danh sach c6 déng c6 quyén du hop Dai hoi ddng cd dong; yéu ciu stra ddi
thong tin sai 1éch hodc bo sung thong tin can thiét vé minh trong danh sach ¢6 dong co
quyén du hop Pai hoi dong cb dong.

Chuong trinh va ndi dung cudc hop Pai hoi déng ¢ dong:

a)  Nguoi triéu tp hop Pai hoi dong c¢6 dong phai chuan bi chuong trinh, ndi dung, tai
liéu cudc hop va du thao nghi quyét Dai hoi d@)ng cd dong ddi voi tung van dé trong
chuong trinh hop; xac dinh thoi gian, dia diém hop va gt thong bdo moi hop dén cac
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b)

d)

cb déng co quyén du hop.

C6 d6ng hodc nhom cd dong so hitu tir ndm phan trim (05%) tong s6 ¢ phan phd
thong ciia Eximbank trd 1én co quyén kién nghi van dé dwa vao chwong trinh hop Dai
hoi dong c6 dong. Kién nghi phai bang vin ban va dugc giri dén Eximbank cham nhat
ba (03) ngay lam viéc trudc ngay khai mac. Kién nghi phai ghi rd tén c¢6 dong, sé luong
timg loai cd phan cua c6 dong, van dé kién nghi dua vao chuong trinh hop.

Truong hop nguoi tridu tap hop Dai hoi dong cb dong tir chdi kién nghi quy dinh tai
diém b Khoan 2 Diéu nay thi cham nhét 13 hai (02) ngay lam viéc trudc ngay khai mac
cudc hop Pai hoi dong cd déng phai tra 101 bang vin ban va néu 1 Iy do. Ngudi triéu
tap hop Dai hoi déng cd dong chi dugc tu chdi kién nghi néu thudc mot trong cac
truong hop sau day:
(i)  Kién nghi duoc giri dén khong dung quy dinh tai diém b Khoan 2 Diéu nay;
(i) Vao thoi diém gui kién nghi, cd déng hodc nhom cb déng khong con nam gii
du tir ndm phan trim (05%) c6 phan pho thong trg 1én;
(iii) Vén dé kién nghi khong thude tham quyén quyét dinh ciia Dai hi dong
cb dong;
Ngudi triéu tap hop Pai hoi dong ¢ dong phai chip nhan va dua kién nghi quy dinh tai
diém b Khoan 2 Diéu nay vao du kién chwong trinh va ndi dung cudc hop, trir truong
hop quy dinh tai diém ¢ Khoan 2 Diéu nay. Kién nghi duoc chinh thirc bd sung vao
chuong trinh va ndi dung cudc hop néu dugc Dai hoi déng ) dong chép thuan.

3. Moi hop Dai hoi déng cd dong:

Ngudi triéu tap hop Dai hoi dong c6 dong phai giri thong bao moi hop dén tat ca cd dong

trong danh sach ¢6 dong co quyén dy hop cham nhét 13 hai muoi mdt (21) ngay trudc ngiy
khai mac (tinh tir ngay ma thong bao dugc guri di hodc chuyén di mét cach hop 1€), cu thé

nhu sau:

a)

b)

d)

Thong bao moi hop phdi c6 tén, dia chi tru s¢ chinh, ma s6 doanh nghiép cua

Eximbank; tén, dia chi lién lac cua cd dong; thoi gian va dia diém hop; va nhiing yéu

cau khac (néu c6) ddi v6i nguoi du hop.

Thong bao mdoi hop duoc giri bang phuong thire dé bao dam dén duoc dia chi lién lac

ctia c6 dong, ddng thoi, dugc dang tai trén trang thong tin dién tir ciia Eximbank, va

thyc hién cong bd thong tin theo quy dinh Phap luét.

Trong truong hop thong bio moi hop giri dén cac cd dong khong kém theo cac tai lidu

hop, thong bao mdi hop phai néu ré duong dan dén toan b tai lidu hop, cach thirc tai

céc tai liéu duoc ding tai trén trang thong tin dién tir ciia Eximbank dé cac c6 dong co

thé tiép can.

Tai liéu hop bao gdm:

- Chuong trinh hop, céc tai li¢u st dung trong cudc hop;

- Danh sach va thong tin chi tiét cta cac tmg vién dd dugc Ngan hang Nha nude
chip thuan trong truong hop bau thanh vién Hoi dong quan tri, thanh vién Ban
kiém soat;
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- Phiéu biéu quyét;
- Du thao nghi quyét d6i v6i timg van dé trong chuong trinh hop;

- Tai li¢u khéac c6 lién quan (n€u co).

Piéu 45. Quyén duw hop Pai hdi dong ¢ dong

1.

Cb dong, nguoi dai dién theo y quyén cia ¢b dong 1a td chirc c6 thé truc tiép tham du hop
hodc uy quyén béng van ban cho mot (01) hodc mot s6 ca nhan, t6 chic khac du hop Pai hoi
ddng cd dong hodc du hop thong qua mét trong cac hinh thirc quy dinh tai Khoan 3 Diéu nay.

Viéc uy quyén du hop Dai hoi dong ¢ dong thuc hién theo quy dinh tai Quy ché quan tri
no1 bo Eximbank.

Co dong dugc coi 1a tham du va biéu quyét tai cudc hop Dai hoi déng ) dong trong truong
hop sau day:

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

¢)  Tham dy va biéu quyét thong qua hoi nghi truc tuyén/truc tiép két hop vdi truc tuyén,
bo phiéu dién tur hodc hinh thirc dién tir khac theo quy dinh ndi bd ctia Eximbank;

d)  Gui phiéu biéu quyét dén cudc hop thong qua giri thu, thu dién ti.

Didu 46. Cac diéu Kién tién hanh hop Dai hi dong c6 dong

1.

Hinh thurc hop Pai hoi déng ) dong: Cude hop cua Dai hoi déng cd dong dugc tién hanh
thong qua hinh thirc hop truc tiép hodc hop truc tuyén hodc hop truc tuyén két hop hop truc
tiép. Nguoi triéu tip hop Dai hoi dong c6 dong co quyén quyét dinh hinh thirc hop pht hop
v6i tinh hinh, didu kién vé hé théng k¥ thuat va diéu kién thyc té.

Cudc hop bai hoi déng ) dong dugc tién hanh khi ¢6 s6 ¢b dong du hop dai dién trén 50%
téng sd phiéu biéu quyét. Trudng hop cudc hop 1an thir nhit khong du diéu kién tién hanh
theo quy dinh trén thi théng bao moi hop 1an th hai phai dugc giri trong thoi han ba muoi
(30) ngay, ké tir ngay dy dinh hop lan thi nhit. Cudc hop Pai hoi dong cb dong lan thir hai
duoc tién hanh khi ¢6 s6 ¢b dong du hop dai dién tir 33% téng sb phiéu biéu quyét tré 1én
va co quyén quyét dinh tt ca cac van dé du kién duoc thong qua, quyét dinh tai cudc hop
Dai hoi dong c6 dong lan thir nhat.

Truong hop cudc hop lan thir hai khong di diéu kién tién hanh theo quy dinh trén thi thong
bao moi hop 1an thi ba phai dugc giri trong thoi han hai muoi (20) ngay ké tir ngay du dinh
hop 1an tht hai. Cudc hop Pai hoi déng cd dong lan tht ba dugc tién hanh khong phu thudc
vao tong sb phiéu biéu quyét cta cac cd dong du hop va co quyén quyét dinh tat ca cac van
dé dy kién dugc thong qua, quyét dinh tai cudc hop Dai hoi déng ) dong lan tha nhat va
thar hai.

Chi c¢6 Dai hoi dong ¢d dong méi ¢ quyén quyét dinh thay d6i chwong trinh hop da dugc
giri kém theo théng bao moi hop theo quy dinh tai Diéu 1é nay.

Chu tich Hoi dong quan tri lam chii toa hodc uy quyén cho thanh vién Hoi dong quan tri
khéc 1am chu toa cudc hop Pai hodi déng cd dong do Hoi d@)ng quan tri tri¢u tap. Truong hop
Chu tich Hoi déng quan tri Véng mat thi thanh vién Hoi déng quan tri dugc Chu tich Hoi
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ddng quan trj Gy quyén s& chu toa hop Pai hoi ddng c6 dong. Néu Chu tich Hoi dong quan
tri ving mit ma khong uy quyén cho bat ky thanh vién niao hodc tam thdi mat kha nang lam
viéc, cac thanh vién Hoi déng quan tri con lai bau mot nguoi trong s6 ho lam chu toa cude
hop theo nguyén tic da sb; trudng hop khong bau dugc ngudi 1am cha toa thi Truéng Ban
kiém soat diéu hanh dé Pai hoi ddng c6 déng bau chii toa cudc hop va ngudi c6 sd phiéu bau
cao nhét lam chu toa cudc hop.

Trir trudng hop quy dinh tai Khoan 4 Diéu nay, thi nguoi ky tén tridu tap hop Dai hoi dong cd
dong diéu hanh dé Pai hoi déng cd dong tién hanh bau chu toa cudc hop Pai hoi déng cd dong.

Chu toa c6 thé gidi thidu/ctr doan chi toa dé cung chu toa didu hanh Pai hoi.

Chu toa cir mot (01) hodc mot sd nguoi lam thu ky cude hop dé lap bién ban hop Dai hoi
ddng ¢ dong.

Pai hoi déng cd dong bau mot (01) hodc mot sb nguoi vao ban kiém phiéu hodc gidm sat
kiém phiéu theo dé nghi cta chu toa cudc hop.

Dai hoi dong c6 dong thao luan va biéu quyét theo timg van dé trong ndi dung chuong trinh.
Biéu quyét tai Dai hoi s& duoc tién hanh biang biéu quyét tan thanh, khong tan thanh va
khong co6 y kién. Két qua kiém phiéu duoc chii toa hodc ngudi duge chu toa phan cong cong
b trude khi bé mac cudc hop. Viée biéu quyét ciing c6 thé tién hanh bang cach gio tay/gio
thé biéu quyét néu duoc Pai hoi dong cd dong nhit tri.

Cu thé vé thé thirc tién hanh biéu quyét va kiém phiéu thuc hién theo quy dinh Phéap luat va Quy
ché quan tri ndi by Eximbank, thé 1& biéu quyét tai cudc hop Dai hoi dé)ng cd dong cua Eximbank.

Piéu 47. Nghi quyét, Bién ban hop Pai hdi dong c6 dong

1.

Cudc hop Dai hoi dong cb dong phai dugc ghi bién ban va c6 thé ghi 4m hodc ghi va luu giir
duoi hinh thire dién tir khac.

Bién ban hop va nghi quyét/quyét dinh phai dwoc 1ap bang tiéng Viét, co thé lap thém bang
tiéng Anh déu c6 hiéu luc phéap 1y nhu nhau. Truong hop c¢é sy khac nhau vé ndi dung ban
tiéng Viét va tiéng Anh thi ndi dung trong ban tiéng Viét co hiéu luc ap dung.

Bién ban hop Pai hoi dong c6 dong phai ¢ cac ndi dung chit yéu sau ddy:

a)  Tén, dia chi tru s¢ chinh, ma s6 doanh nghiép cua Eximbank;

b)  Thoi gian va dia diém hop Pai hoi dong cb dong;

c¢)  Chuong trinh hop va ndi dung cudc hop;

d) Ho, tén chu toa va thu ky;

e)  Tém tit dién bién cude hop vacacy kién phat biéu tai cudc hop Pai hoi déng cd dong
vé ting van d& trong ndi dung chuong trinh hop;

f)  S6 cb dong va tdng sd phiéu biéu quyét cua cac cd dong du hop, dai dién cb dong du
hop v6i s6 ¢6 phan va sb phiéu bau tuong tmg, phu luc danh sach dang ky c6 dong;

g)  Tbng sb phiéu biéu quyét dbi v6i timg van dé biéu quyét, trong d6 ghi rd phuong thic
biéu quyét, tong s6 phiéu hop 1, khong hop 18, sé phiéu tan thanh, khong tan thanh va
khong c6 ¥ kién; ty 16 twong Gmg trén tong s6 phiéu biéu quyét cua cd déng du hop;
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h)  Céc van dé da dugc thong qua va ty 18 biéu quyét thong qua tuong tmg;
1) Ho, tén, chit ky cia Chu toa va thu ky.

j)  Truong hop Chu toa, thu ky tir chdi ky bién ban hop thi bién ban nay c¢6 hiéu luc néu
dugc tat ca thanh vién khac ciia Hoi dong quan tri tham du hop ky va c6 day du noi
dung theo quy dinh tr 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 cudc hop hodc ngudi khac ky tén trong bién ban hop phai lién déi chiu
trach nhiém vé tinh trung thuc, chinh x4c cua ndi dung bién ban.

5. Bién ban hop Pai hoi dong c6 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 déng 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 thiic
cudc hop. Nghi quyét/quyét dinh Pai hoi dong ¢ dong phai duoc bao cdo Ngin hang Nha
nudce trong thoi han muoi lam (15) ngay ké tir ngay két thuc cude hop Dai hoi dong c6 dong
hoic tir ngay két thuc kiém phiéu dbi v6i truong hop 13y y kién bang van ban.

7. Bién ban hop Dai hoi ddng cb dong, phu luc danh sach ¢ dong ding ky du hop, nghi quyét,
quyét dinh da dugc thong qua va céc tai liéu c6 lién quan giri kém theo thong bao moi hop
phai dugc luu gilr tai tru sé ciia Eximbank.

Diéu 48. Thim quyén va thé thirc 1y y kién bing vin ban dé thong qua nghi quyét Dai hoi
dong co dong

1. Hoi ddng quan tri c6 quyén ldy ¥ kién c6 dong bang van ban dé thong qua nghi quyét, quyét
dinh cua Dai hoi dong cd dong khi xét thay can thiét vi loi ich ciia Eximbank, trir truong hop
quy dinh tai Khoan 5 Diéu 42 Diéu 1¢ nay.

2. Hoi dong quan tri phai chudn bi phiéu ly ¥ kién, du thao nghi quyét Pai hoi dong ¢ dong,
céc tai liéu giai trinh du thao nghi quyét va giri dén tat ca c6 dong co quyén biéu quyét cham
nhit muoi (10) ngay trude thoi han phai gii lai phiéu lay y kién. Viéc 1ap danh sach c6 dong
giri phiéu 14y y kién thyc hién theo quy dinh tai Khoan 1 Diéu 44 Diéu 1¢ nay. Yéu cau va
cach thuc giri phiéu ldy y kién va tai liéu kém theo dugc thuc hién theo quy dinh tai Khoan
3 Piéu 44 Diéu 1é nay.

3. Nghi quyét ciia Pai hoi dong cb dong dugc théng qua dudi hinh thic ldy v kién bang vin
ban c6 gia tri nhu nghi quyét dugc Pai hoi dong c6 dong truc tiép biéu quyét thong qua tai
cudc hop Dai hoi déng ) dong.

4.  Bién ban kiém phiéu va nghi quyét/quyét dinh Dai hoi dong c6 dong phai dugc dang tai trén
trang thong tin dién tr cia Eximbank trong vong hai muoi tu (24) gio, ké tir thoi diém két
thiic kiém phiéu. Nghi quyét/quyét dinh Pai hoi ddng cd dong phai duoc bao cao Ngin hang
Nha nudc trong thoi han mudi lam (15) ngay ké tir ngay két thic kiém phiéu.

5. Phiéu lay y kién da duoc tra 10i, bién ban kiém phiéu, nghi quyét da duoc théng qua va tai
lidu c6 lién quan gtri kém theo phiéu iy y kién duoc luu giit tai try so chinh ctia Eximbank.

6.  Cac ndi dung khac lién quan dén viéc 1ay ¥ kién bang van ban tuan theo Quy ché quan tri
ndi by Eximbank va quy dinh cuia Phép luat.
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Piéu 49. Hiéu lrc cac nghi quyét, quyét dinh ciia Pai hdi ddng cé dong

1.

Céc nghi quyét, quyét dinh cia Pai hoi dong cb dong co hiéu luc ké tir ngay duoc thong qua
hodc tir thoi diém hiéu luc ghi tai nghi quyét, quyét dinh do.

Céc nghi quyét, quyét dinh ctia Pai hoi dong cd dong duge thong qua bang 100% tong s cd
phan c¢6 quyén biéu quyét 1a hop phap va c6 hiéu luc ngay ca khi trinh tu, thu tyc triéu tap hop
va théng qua nghi quyét, quyét dinh d6 vi pham quy dinh ctia Phap luat va Diéu 18.

Truong hop c¢6 c6 dong, nhom cd dong yéu cau Toa an hodc Trong tai huy bo nghi quyét,
quyét dinh cta Pai hoi dong c6 dong theo quy dinh tai Diéu 50 Diéu 1é nay, thi cic nghi
quyét, quyét dinh d6 van c¢6 hiéu luc thi hanh cho dén khi quyét dinh hily bo nghi quyét,
quyét dinh d6 ctia Toa 4n, Trong tai c6 hiéu lyc, trir truong hop ap dung bién phap khan céap
tam thoi theo quyét dinh ctia co quan c6 tham quyén phii hop quy dinh Phéap luat.

Piéu 50. Yéu ciu hity bé nghi quyét ciia Pai hdi dong cé dong

1.

Trong thdi han chin muoi (90) ngay, ké tir ngay Eximbank cong b trén trang thong tin dién
tir ctia Eximbank vé nghi quyét, quyét dinh hodc bién ban hop Dai hoi dong c6 dong hodc
bién ban két qua kiém phiéu 13y ¥ kién Pai hoi dong c6 dong, cd dong, nhom cb dong so
hiru tir ndm phan trim (05%) tong s6 c¢6 phan pho thong ctia Eximbank trd 1én ¢6 quyén yéu
cau Toa an hodc Trong tai xem xét, huy bo nghi quyét, quyét dinh hodc mot phan ndi dung
nghi quyét, quyét dinh ctua Dai hoi dong c6 dong trong cac trudng hop sau day:

a)  Trinh ty, thu tuc triéu tap hop va ra nghi quyét, quyét dinh cua Dai hoi d@)ng cd dong
vi pham nghiém trong quy dinh cta Phap luat va Biéu 1é, trir trudng hop cic nghi
quyét/quyét dinh ctia Pai hoi dong cd déng dugc thong qua biang 100% tong sb cd
phan c6 quyén biéu quyét;

b)  Noi dung nghi quyét vi pham phap luat hoic Diéu 1¢.

Trinh ty, thu tuc giai quyét vu viée tai co quan Toa an, Trong tai thuc hién theo cac quy dinh

Phép luat c6 lién quan.

MUC VIL.
HOI PONG QUAN TRI

Piéu 51. Ung cir, dé cir thanh vién Hoi dong quan tri

1.

beé ctr, ung cu cua c6 dong hodc nhom c6 dong

a)  Co dong hodc nhém cd dong so hitu tir ndm phan trim (05%) tong sé ¢ phan phd
thong co quyén biéu quyét trd 1én co quyén tng ctr, dé ctr nguoi vao Hoi dong quan
tri, v6i s6 lugng tmg vién tdi da trong tmg véi ty 18 s hitu ¢d phan theo quy dinh cua
Phap luét va Didu 1¢ Ngan hang. Cy thé nhu sau:

(i) T 05% dén dudi 10%: dé cur tdi da 01 tmg vién;
(ii) Tir 10% dén dudi 20%: dé cur tdi da 02 tmg vién;
(iii) Tir 20% dén dudi 30%: dé cur tdi da 03 tng vién; va
(iv) T trén 30%: dé cir toi da 04 Gmg vién.

b)  Trudng hop cac cd dong phd thong tap hop thanh nhém dé dé cir tmg vién, nhém cd
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d6ng phai théng bao bang vin ban vé viéc hop nhém kém theo danh sach tng vién dé
ctr cho cac ¢d dong du hop biét trude thdi diém khai mac Pai hoi déng cd dong.

H6 so ting vién do ¢ dong hodc nhém cb dong dé cir phai duogc 1ap day di, phu hop
v6i cac tidu chuan, diéu kién dbi voi thanh vién Hoi ddng quan tri theo quy dinh tai
Diéu 1¢ nay va cac quy ché ndi bd ctia Eximbank, va duoc gui to1 Hoi déng quan tri
theo thdi han va quy trinh do Hoi ddng quan tri quy dinh.

2. Hoi déng quan tri chuén bi ké hoach ké nhiém

Hoi déng quan tri, voi sy tham muu cua Uy ban Nhan su, Dé cir va Luong thuong, c6 trach nhiém:

a)
b)

d)

Xay dung, ra soat va cap nhat ké hoach Kké nhiém dbi vé6i cac thanh vién Hoi d@)ng quan tri;

Xac dinh nhu clu vé co céu, nang luc, kinh nghi¢m, tinh doc 1p va su da dang cua
Hoi dong quan tri trong timg giai doan, pht hop véi chién lugc, dinh hudng phat trién
va yéu cau quan trj cia Ngan hang;

Xay dung, ra soat va ban hanh cac thong béo tiéu chuén, diéu kién ddi véi thanh vién
Hoi ddng quan tri va cac thanh vién ty ban thudc Hoi dong quan tri, phit hop vai quy
dinh Phap luat va thong 1& quan tri tot; va

Chuén bi va trinh Dai hoi dong c6 dong phuong an nhan sy Hoi dong quan tri theo quy
dinh ctia Phap luat va Diéu 1¢.

3. Danh gi4 ing vién, lap danh sach tng vién va cong b thong tin

a)

b)

Uy ban Nhén sy, Dé cir va Luong thuong c6 trach nhi¢m t6 churc viée ra soat, danh gia
cac img vién Hoi ddng quan tri duoc dé cir theo quy dinh tai Khoan 1 va Khoan 2 Diéu
nay theo mot quy trinh danh gia minh bach, khach quan va cé t6 chirc, dwoc Hoi dong
quan trj phé duyét, trong d6 bao gdm t6i thiéu cac ndi dung sau:

(i) Danh gia mic do dap tmg cac tidu chuan phép 1y, tiéu chudn phu hop, ning lyc,
kinh nghiém, tinh ddc 1ap, dao dtic nghé nghi¢p va thoi gian cam két cta ung vién;

(ii) Dai chiéu ho so, 1y lich nghé nghiép va cac thong tin lién quan cua tng vién véi
céc tiéu chi, tiéu chudn dbi véi thanh vién Hoi dong quén tri va cac tiéu chi lién
quan dén viéc tham gia céc uy ban/ban thudc Hoi déng quan tri;

(iii) Thuyc hién phong van, trao ddi chuyén sau voi g vién khi can thiét nham danh
gia nang lyc quan tri, kha ning dong gop doc 1ap, tu duy chién luge va mic do
phil hop v&i van hoa va dinh hudng phat trién cia Ngan hang;

(iv) Trong trudng hop can thiét, Uy ban Nhan sy, Dé cir va Luong thudng c6 thé thué
hodc str dung ¥ kién danh gia doc lap cta bén thir ba c6 chuyén moén phu hop
(bao gém nhung khong gidi han don vi tu vAn nhan sy cép cao, tu van quan tri
hoic té chtrc danh gia doc 1ap) dé hd tro qua trinh danh gia, bao dam tinh khach
quan, cong tim va phu hop véi thong 1¢ quan tri tét.

Trén co so két qua danh gia tmg vién, Uy ban Nhan sy, Dé cir va Luong thudng tong

hop, 1ap bao céo va dua ra nhan xét, khuyén nghi dbi véi timg tmg vién dé trinh Hoi

déng quan tri xem x¢&t, hoan thién danh sach g vién, thuc hién cac thu tuc can thiét

va trinh Dai hoi dong cd dong quyét dinh theo tham quyén.
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¢)  Danh sach dy kién nhitng ngudi duoc bau lam thanh vién Hoi ddng quan tri phai dugc
Ngan hang Nha nudc chap thuan bang vin ban trudce khi bau cac chirc danh nay. Nhiing
ngudi duge bau 1am thanh vién Hoi dong quan tri phai thudc danh sach di dugc Ngan
hang Nha nudc chip thuan.

d)  Sau khi danh sach tmg vién Hoi dong quan tri duoc Ngan hang Nha nudc chép thuan
theo quy dinh Phép luat, Eximbank c6 trach nhiém cong b thong tin lién quan dén cac
ung vién trén trang thong tin dién tir cua Eximbank trudc ngay khai mac cudc hop Dai
ho6i déng cb dong, dé cd dong tim hiéu trudce khi thue hién quyén biéu quyét. Viéc cong
bd thong tin li€n quan dén ung vién Hoi déng quéan tri dugc thyc hién theo quy dinh
ctua Phép luat va céc quy dinh ndi b co lién quan cua Eximbank.

e)  Ung vién Hoi dong quan tri phai:
(i)  Cung cap day du, trung thyuc va chinh xdc cac thong tin ca nhan theo yéu cu
cong b thong tin;
(ii) C6 cam két bang van ban vé tinh trung thyc, chinh xé4c ciia cac thong tin dd cong
bd; va
(ii1) Cam két thuc hién nhiém vu mot cach trung thuec, can trong va vi lgi ich cao nhét
ctia Eximbank trong truong hop dugc bau lam thanh vién Hoi dong quan tri.

Piéu 52. Hpi dong quan tri, co' cAu, thanh phin va nhi¢m ky Hoi dong quan tri

1.

Hoi dong quan tri 13 co quan quan tri Eximbank, c6 toan quyén nhan danh Eximbank dé
quyét dinh, thuc hién cac quyén va nghia vy cua Eximbank, trir nhitng van dé thudc tham
quyén cta Dai hoi ddng c6 dong. Hoat dong kinh doanh va cac cong viée cua Eximbank phai
chiu sy gidm sat va chi dao ctia Hoi dong quan tri phit hop voi quy dinh cta Phap luat va
Eximbank. HoOi d@)ng quan tri chiu trach nhiém trude Pai hoi déng cd dong trong vi¢c thuc
hién nhiém vu, quyén han dugc giao theo quy dinh ctia Phap luat, Diéu 1é va quy dinh ndi
bo ctia Eximbank.

Hoi dong quan tri thong qua nghi quyét, quyét dinh bang biéu quyét tai cudc hop, ldy ¥ kién
bang vin ban hoic hinh thire khac theo Quy ché t6 chic va hoat dong ciia Hoi dong quan tri.
Mbi thanh vién Hoi dong quan tri cé mot phiéu biéu quyét.

Nhiém ky ctiia Hoi dong quan tri 12 ndm (05) nim. Nhiém ky cua thanh vién Hoi dong quan
tri theo nhiém ky cia Hoi déng quén tri, thanh vién Hoi déng quan tri cé thé duogc bau lai;
tuy nhién, mdt ca nhan khong dugc Gng cur hodc dé cur vao chirc vu thanh vién Hoi déng
quan tri khi cé téng s6 nam duong nhiém lién tuc tir tdm (08) ndm tr¢ Ién, trir khi Pai hoi
dong c6 dong quyét dinh khac. Nhiém ky ctia thanh vién Hoi dong quan tri duge bau bd sung
hodc thay thé 1a thoi han con lai cia nhiém ky Hoi déng quan tri. Hoi d@)ng quan tri cia
nhi¢m ky vira Kkét thic tiép tuc hoat dong cho dén khi Hoi déng quan tri cia nhi¢ém ky maéi
tiép quan cong viéc.

Co cdu Hoi ddng quan tri bao gdm:

a)  Hoi dong quan tri ciia Eximbank phai c6 téi thiéu nam (05) thanh vién va khéng qua
mudi mot (11) thanh vién. Hoi ddng quén tri cia Eximbank bao gém thanh vién doc
lap Hoi d@)ng quén tri va thanh vién H)1 déng quan tri khong diéu hanh; tuy nhién, Ho1
d6ng quan tri phai c6 tdi thiéu hai (02) thanh vién doc lap.
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Cho muyc dich cta Khoan nay, thanh vién Hoi dong quan tri khéng didu hanh chi bao
gém thanh vién doc 1ap Hoi déng quan tri ciia nhiém ky lién trudc duge bau lai vao Hoi
ddng quan tri trong nhiém ky tiép theo va van dap ung cac tiéu chuan va diéu kién cia
thanh vién doc 1ap Hoi dong quan tri theo quy dinh tai Khoan 4, Diéu 24 (trir diéu kién
tai Piém f, Khoan 4, Didu 24) cua Piéu 1¢ nay.

b) Hoi déng quan tri gém Chu tich, thanh vién doc 1ap va thanh vién khac cia Hoi déng
quan tri.

¢)  Co cAu Hoi dong quan tri huéng tdi sy da dang vé kién thirc, kinh nghiém, gidi tinh,
sic toc, thoi gian nhiém ky va co cdu ky ning chuyén mén cua Hoi dong quan tri (c6
su can bang vé k¥ nang va kinh nghiém trong cac linh vic nhu ngan hang/dich vu tai
chinh, quan tri rui ro, ké toan - tai chinh, cong nghé va hiéu biét vé thi truong khu vuc)
dam bao phu hop muc tiéu hoat dong, phat trién va nhu cau quan tri ciia Ngan hang
trong tung thoi ky.

d)  Phan Ién cac thanh vién Hoi dong quan tri can c6 kinh nghiém chuyén sau trong linh
vuc ngan hang hoac tai chinh.

Truong hop Hoi dong quan tri c6 sé thanh vién it hon sé thanh vién tdi thiéu theo quy dinh

ctia Phap luat va quy dinh ctia Diéu 1¢, trong thoi han chin muoi (90) ngay ké tir ngay khong

du sb thanh vién tbi thiéu, Eximbank phai bau b sung, bao dam sb thanh vién t6i thiéu, trir

truong hop quy dinh tai Khoan 5 Diéu 166 cua Luat Céc td chuc tin dung.

Hoi déng quan tri st dung dau cua Eximbank dé thuc hién nhiém vu, quyén han ctia minh.

Hoi dong quan tri phai thanh lap cac tiy ban, ban dé gitip Hoi ddng quan tri thuc hién nhiém

vu, quyén han cia minh theo quy dinh tai biéu 1é nay va theo quy dinh ctia Phap luat. Hoi

ddng quan tri phai c6 du sé thanh vién dé thanh 1ap it nhét ba (03) uy ban, mdi iy ban phai

c6 it nhét ba (03) thanh vién, nhu sau:

a) Uy ban Kiém toan va Quan 1y Rui ro (“Uy ban Quan 1y Rui ro”);

b) Uy ban Nhan sy, Dé ctr va luong thuong (“Uy ban Nhan su™); va

¢) Uy ban Chién luoc va Cong nghé;

Nhiém vy, quyén han cta cac ty ban ndy do Hoi ddng quan tri quy dinh phu hop véi quy

dinh cua Phép luat.

Hoi déng quan tri c6 bd phan gitp viéc. Chure nang, nhiém vu cua b phan gitp viéc do Hoi

ddng quan tri quy dinh.

Piéu 53. Nhiém vu, quyén han ciia Hoi dong quan tri

1.

Dinh hudng chién lugc va ké hoach kinh doanh

a) Hoi déng quan tri quyét dinh chién luoc, ké hoach phat trién trung han va ké hoach
kinh doanh hang nim, ké hoach tai chinh hang niam (bao gdm ngan sach hoat dong)
phi hop véi ké hoach kinh doanh va cac phuong an dau tu. Hoi dong quan tri giam sat
Téng giam dbe trong viéc td chirc thuc hién va trién khai chién lugce va ké hoach kinh
doanh hing nim va cac phuong an dau tu phi hop voi quy mo, bdi canh thi truong va
nang lyc cia Eximbank va quyét dinh cac van dé lién quan dén cong viéc kinh doanh
hang ngay cta Eximbank, va thuc hién myc tiéu chién luoc.
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b)

Hoi dong quan tri quyét dinh diéu chinh muc ti€u chién Iugc khi can thiét nham dam bao
loi ich lau dai cua ngudi gui tién, ngudi lao dong, cd dong va céc bén lién quan khac.

2. Quéanly ruiro

a)

b)

Hoi dong quan tri phé duyét khau vi rui ro ciia Eximbank, bao dam phtl hop vai chién
luge, ké hoach vdn, tai chinh va chinh sach thu lao va luong, thudng;

Hoi dong quan tri quyét dinh chinh sach quan 1y rui ro trén co s khau vi rai ro da
dugc phé duyét ¢é dam bao Eximbank c6 khung quéan 1y rui ro toan dién; va giam sat
trong vi¢c thuc thi cac bién phap phong ngtra rui ro cia Eximbank, dac biét phai gidm
sat thuong xuyén ddi voi cac rui ro trong yéu.

3. Giam sat tai chinh

a)

b)

d)

Hoi déng quan tri td chirc thuc hién, kiém tra, giam sat tinh 1i€m chinh cua bao cdo tai
chinh thong qua qua vi¢c: (i) thong qua bdo cdo tai chinh hang quy, b4o céo tai chinh
06 thang dau nam da soat xét; (ii) phé duyét bao cdo tai chinh hang nam da kiém toan
dé trinh Dai hoi dong ¢ dong thong qua; va (iii) dam bao Eximbank c6 moi truong
kiém soat hidu qua ddi vai viéc 1ap béo céo tai chinh;

Hoi déng quan tri yéu cau thyc hién kiém toan hodc ra soat doc 1ap dinh ky ddi véi cac
ndi dung ngoai bao cdo tai chinh néu xét thay can thiét;

Hoi dong quan tri, theo dé nghi ctia Uy ban Kiém toan va Quan Iy Rui ro, giam sat don
vi kiém toan doc lap, bao dam Tdng giam dbc xur 1y kip thoi cac phat hién trong quéa
trinh kiém toan;

Xem xét, phé duyét bao cdo thuong nién.

4. Khung quan tri va cong bd thong tin

a)

b)

Hoi d@)ng quan tri quyét dinh co ciu td chirc, chirc nang, nhiém vy va quyén han cua
cac iy ban/ban truc thudc Hoi ddng quan tri, cac co quan gitp viéc ciia Hoi dong quan
tri (néu co), Tong giam ddc, Pho tong giam dbc, Nguoi phu trach quan tri, bd phan
quén 1y rii ro, bo phan tuan thii, phan tich cac chirc ning cia ba tuyén bao vé trong
hoat dong cua Eximbank pht hop véi quy dinh tai Diéu 1& nay va quy dinh cta Phap
luat. Hoi déng quan tri quyét dinh, thuc hién cac van dé thudc quyén, nghia vu va trach
nhiém ciia chu so hitu, thanh vién gop von tai cac cong ty con (bao gém ca quyét dinh
diéu 1¢, co cau to chirc), cong ty lién két ciia Eximbank. Hoi dong quan tri giam sat co
céu t chirc cia Eximbank va dinh ky ra soat dé bao dam phu hop véi quy md, mirc
d6 phc tap, chién luge ciia Eximbank va méi truong phap 1y trong timg thoi ky;

Hoi déng quan tri giam sat viéc cong bd thong tin vé nhiém vu va thanh phén cua Hoi
ddng quan tri, cac iy ban/ban truc thudc Hoi dong quan tri trong bao cao thuong nién
dé bao dam minh bach. Hoi ddng quan tri dong thoi duy tri quan hé hiéu qua véi co
quan quan 1y, kip thoi thong tin va xir Iy cac két luan thanh tra, giam sat;

Hoi déng quan tri ban hanh cac quy dinh ndi bg lién quan dén t6 churc, quan tri va hoat
dong ciia Eximbank phui hop véi cac quy dinh Phéap luat lién quan, trir nhimg van dé
thudc tham quyén ciia Dai hoi dong cd dong. Cac quy dinh ndi bd trén gém it nht cac
chinh sach quan tri trong yéu nhu bd quy tic ing xir, chinh sach té giac/phong chdng
tham nhiing, quy dinh vé giao dich véi cac bén lién quan.
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5.

Nhan su

a)

b)

d)

Hoi ddng quan tri ra soat va duy tri quy mé, thanh phan va co cau ciia Hoi dong quan
tri (sau khi dugc Dai hoi déng ) dong thong qua), cac iy ban/ban tryc thudc Hoi déng
quan tri va cac vi tri Nguoi didu hanh theo quy dinh tai Diéu 1¢ nay.

Hoi dong quan tri, theo d& nghi cua Uy ban Nhén su, D¢ cir va Luong thuong thuc
hién viéc lya chon tmg vién, bd nhiém va khi can thiét mién nhiém, ky luat hodc dinh
chi ddi véi cac chirc danh Tong giam ddc, Pho Tong giam dbc, Giam dc Quan 1y rai
ro, Giam dbc Tai chinh, Giam dc Nhan sy, Giam déc Cong Nghé Thong Tin theo quy
dinh cta Phap luat, Diéu 1¢ nay va cac quy dinh ndi bd ctia Eximbank. Hoi dong quan
tri t6 chirc danh gia hing nam két qua hoat dong ctia cac chirc danh trén, trén co so
muc tiéu chién lugc, hi¢u qua diéu hanh, Kkét qua hoat dong téng thé va muc d6 tuan
thii khau vi rai ro cia Ngan hang.

Hoi dong quan tri phé duyét va duy tri ké hoach ké nhiém, chinh sach dé ctr va quy
trinh lya chon tng vién cho cac vi tri thudc Hoi déng quan tri, Ban kiém soat, cac uy
ban/ban truc thuoc Hoi déng quan tri, Téng giam dbc, Pho Téng giam dbc, Giam dbe
Quan Iy rti ro, Giam ddc Tai chinh, Giam dbc Nhan sy, Giam déc Cong Nghé Thong
Tin theo quy dinh tai Diéu 18 nay va cic quy dinh ndi by cua Eximbank dé bao dam
tinh lién tuc trong hoat dong cua Ngan hang.

Hoi dong quan tri phé duyét viéc bo nhiém va giam sat két qua hoat dong cta cac lanh
dao phu trach chirc ning kiém soat ciia Ngan hang, bao gdm Giam ddc Quan 1y rui ro,
Lanh dao don vi phy trach tuan thu nham bao dam tinh doc 1ap, khach quan va tham
quyén can thiét cta cac chirc danh nay theo quy dinh ctia Phap luat va thong 1& quan
tri ngan hang tot. Truong hop mién nhiém Giam ddc Quan 1y rai ro, Hoi dong quan tri
phai xem xét ddy du Iy do mién nhiém va bao dam viéc cong bd thong tin theo quy
dinh cua Phép luat.

Chinh séach thu lao, lwong thudng va vin hoa doanh nghiép

a)

b)

Hoi dong quan tri, theo d& nghi cua Uy ban Nhéan sy, D¢ cir va Luong thuong phé
duyét va giam sat khung thu lao tong thé ciia Eximbank, dam bao phu hop voi nguyén
tac quan 1y rui ro than trong va muc tiéu dai han.

Hoi dong quan tri, theo dé nghi cia Uy ban Nhan su, Dé cir va Luong thuong quyét
dinh mirc luong, thudng, loi ich khéc ddi véi cac chire danh Téng giam déc, Pho Téng
giam dbc, Giam dbc Quan ly rui ro, Gidm dbc Tai chinh, Giam dbc Nhan su, Gidm
dbc Cong Nghé Thong Tin; dong thoi, ra soat ché d6 thu lao cia lanh dao va nhan
vién, dam bdo phu hop vdi gia tri, van hda rii ro cua Eximbank va cac quy dinh cia
Phap luat.

Hoi dong quan tri, theo d& nghi ciia Uy ban Nhan sy, Dé cir va Luong thudng ra soat
va xay dung Chinh sach thu lao va luong thuong cua céc vi tri thude Hoi déng quan tri,
Ban kiém soat, cac uy ban/ban tryc thugc Hoi déng quan tri, Téng giam dbc, Pho Téng
giam déc, Giam déc Quan ly rui ro, Giam dbc Tai chinh, Giam dc Nhan su, Giam dbe
Cong nghé thong tin phu hop quy dinh Phap luat hién hanh, hudng dén cac tiéu chuan
qudc té va thong 18 tién tién trong nganh; bao dam cong bang, hop 1y so véi thi truong,
phtt hop v6i chién lugc dai han, khau vi rii ro, vin hoa Eximbank va muc tiéu hoat dong
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d)

f)

an toan, lanh manh cta Ngan hang. Diéu nay bao gom viéc dam bao Chinh sach thu lao
va luong, thuong ddi voi nhan sy lanh dao thude cac chirc nang kiém soat trong Ngan
hang doc 1ap vai két qua kinh doanh. Céc chi tiéu danh gia hidu qua cua cac chirc danh
nay phai dua trén vi¢c hoan thanh muc tiéu riéng.

Hoi déng quan tri chiu trach nhi¢m thac déy van héa doanh nghié¢p dua trén dao dic
va quan 1y rai ro than trong thong qua viéc néu guong cua lanh dao cip cao, thiét lap,
tuan tha gia tri c6t 161 va quy tic Gmg xur.

Hoi dong quan tri giam sat Téng giam ddc trong viée lan toa vin hoa liém chinh, nhan
thire vé riii ro va tinh tuan thi & tat ca cac vi tri, cép bac tai Eximbank.

Hoi dong quén tri dam bao c6 co ché hidu qua dé nguoi lao dong phan anh cac mbi lo
ngai va yéu cau xir 1y kip thoi cac hanh vi vi pham dao dirc.

7.  Nhiém vu, quyén han khac

a)

b)
c)

d)

g)

h)

Trinh Pai hoi dong cd dong quyét dinh, thong qua ndi dung thudc tham quyén ctia Dai
hoi dong cb dong theo quy dinh (trir cac vin dé& do Ban kiém soat dé xuét/kién nghi);

Quyét dinh thanh 1ap chi nhanh, van phong dai di€n, don vi sy nghiép cua Eximbank;

Ctr ngudi dai dién phan von gop ctia Eximbank tai cac doanh nghiép, to chirc tin dung
khac; cir nguoi dai dién theo ty quyén tham gia Hoi dong thanh vién hodc Dai hoi
ddng cb dong & cong ty khac; quyét dinh mire thu lao va quyén loi khac cua nhimg
nguoi do;

Thong qua quyét dinh dau tw, mua, ban tai san ¢d dinh ctia Eximbank ma mtrc dau tu,
gia mua du kién hodc nguyén gia trong trudng hop ban tai san ¢d dinh co gi tri tir
10% von diéu 1¢ ciia Eximbank trd 1én ghi trong béo cdo tai chinh da dugc kiém toan
gén nhét, trir khoan dau tu, mua, ban tai san ¢b dinh thudc thim quyén quyét dinh cua
bai hoi déng cd dong;

Quyét dinh khoan cip tin dung theo quy dinh tai Khoan 3 Piéu 135, va Khoan 7 Piéu
136 ctia Luat Cac to chirc tin dung, trir hgp ddng, giao dich khac thudc thim quyén
quyét dinh ciia Pai hoi dong ¢ dong;

Thong qua phuong an gop von, mua, ban, chuyén nhuwong cd phan, phan von gop ciia
Eximbank tai doanh nghiép, to chirc tin dung khac ma gia tri gop v6n, gia mua du kién
hodc gia tri ghi s6 trong truong hop ban ¢d phan, phan von gop c6 gia tri dudi 20%
von diéu 18 ciia Eximbank ghi trong bao cdo tai chinh di dwoc kiém toan gan nhat.

Thong qua hop dong, giao dich khac co gia tri dudi 20% vén didu 1é cua Eximbank
ghi trong bao céo tai chinh da dugc kiém toan gin nhat giita Eximbank véi: (i) thanh
vién Hoi dong quan tri, thanh vién Ban kiém soat, Téng giam ddc, ¢ dong 16n cua
Eximbank; (ii) nguoi c6 lién quan ctia nguoi quan 1y, thanh vién Ban kiém soat, c6
d6ng 16n ciia Eximbank; (iii) cong ty con, cong ty lién két ciia Eximbank;

Thong qua hop dong, giao dich khac co gia tri tir 10% von diéu 1é trd 1én cua Eximbank
ghi trong bao cdo tai chinh da dwoc kiém toan gan nhat;

Kiém tra, giam sat, chi dao Tong giam doc thuc hi¢n nhi€ém vu dugc phan cong; dinh
ky hang nam danh gia vé hiéu qua lam viéc cua Tong gidm doc;
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Diéu 54
1.

)
k)

p)

Q)

Quyét dinh chao ban c¢d phan méi trong pham vi s6 ¢6 phan dugc quyén chio ban;
Quyét dinh gia chao ban cb phan va trai phiéu chuyén ddi, trai phiéu kém chimg quyén
cua Eximbank;

Quyét dinh mua lai ¢6 phan ciia Eximbank theo phuong an duoc duyét;

Kién nghi phuong 4n phan phéi loi nhuén, muc cb tac duoc tra; quyét dinh thoi han
va thii tuc tra cd tirc hodc xir 1y 16 phat sinh trong qua trinh kinh doanh;

Chuén bi noi dung, tai liéu lién quan dé trinh Pai hoi dong cd dong quyét dinh, thong
qua cac ndi dung thude tham quyén cua Pai hoi déng ) dong, trir ndi dung thudc
nhiém vy, quyén han cta Ban kiém soat;

Duyét chuong trinh, ké hoach hoat dong cua Hoi déng quan tri, chuong trinh, ndi dung,
tai liéu phuc vu hop Pai hoi déng cd dong; tri¢u tap Pai hoi d@)ng cd dong hoac léy y kién
c6 déng bang vin ban dé thong qua nghi quyét, quyét dinh cta Dai hoi dong c6 dong;

T chuc thuc hién, kiém tra, giam sat viéc thuc hién nghi quyét, quyét dinh cua Dai
hoi dong cb dong va Hoi dong quan tri;

Thong bao kip thdi cho Ngan hang Nha nuéc thong tin anh hudng tiéu cuc dén tu cach
thanh vién Hoi déng quan tri, Ban kiém soat, Téng giam dbc;

Quyét dinh phuong an phat hanh trai phiéu riéng 1¢, trir phuong an phat hanh trai phiéu
chuyén ddi, trai phiéu kém chimg quyén thudc thim quyén cua Pai hoi dong cb dong;
Thong qua phuong an co cau lai gan véi xir Iy ng xdu ciia Eximbank theo yéu ciu ciia
Ngan hang Nha nudc;

Quyét dinh viéc ding ky bao ho (cac) nhin hiéu cho Eximbank;

Cac nhiém vu va quyén han khéc theo quy dinh cua Phép luét, Diéu 1é ciia Eximbank
hodc nghi quyét, quyét dinh ctia Dai hoi dong cd dong.

. Quyén va nghia vu ciia Chi tich Hi dong quan tri

Chu tich H6i dong quan tri do Hi dong quan tri bau, mién nhi¢m, bai nhi€ém trong so cac

thanh vién Ho1 déng quan tri da dugc Dai hoi déng cd dong bau ra. Chu tich Hoi d@)ng quan

trj phai cu tra & Viét Nam trong sudt nhiém ky.

Quyén va nghia vy ctia Chu tich Hoi dong quén tri nhu sau:

a)

b)

Chi dao Hoi dong quan tri hoan thanh dy du nghia vu ctia Hoi ddng quan tri, bao gdm
nhung khong gidi han cac ndi dung lién quan dén dinh huéng chién lugc va ké hoach
kinh doanh; quan 1y riii ro; giam sat tai chinh; khung quan tri va cong bd thong tin;
nhan sy; chinh sach thu lao, lvong thudng va van hoa doanh nghi¢p; nhi¢ém vu khac
theo quy dinh cia Phap luat, Diéu 1é cua Eximbank hodc nghi quyét, quyét dinh cua
bai hoi déng cd dong;

Lap chuong trinh, ké hoach hoat dong cua Hoi déng quan tri;

Chi dao cong tac chuén bi chuong trinh, ndi dung, tai li¢u phuc vu cudc hop Hoi déng
quan tri; tri¢u tap, chu tri va lam chu toa cudc hop Hoi d@)ng quan tri; quyét dinh viéc
liy y kién bang vin ban dé thong qua nghi quyét, quyét dinh cua Hoi dong quan tri;
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d)
e)
f)

g)
h)

)

k)

D

p)

Q)

Lam chu toa cudc hop Pai hoi déng ) dong;

Thay mat Hoi dong quan tri ky van ban thudc tham quyén ciia Hoi dong quan tri;
Té chirc viée thong qua nghi quyét, quyét dinh cia Hoi ddng quan tri;

Giam sat, to chirc giam sat viéc thuc hién nghi quyét, quyét dinh cta Hoi déng quan tri;

Bao dam thanh vién Hoi déng quan tri nhan dugc thong tin déy du, khach quan, chinh
xac va co du thoi gian thao ludn cac van dé ma Hoi dong quan tri phai xem xét;

Phan cong nhiém vu cu thé lién quan dén nhiém vu va quyén han cua Hoi déng quan
tri cho timg thanh vién Hoi ddng quan tri phit hgp véi kinh nghiém ctia thanh vién Hoi
ddng quan tri, dam bao tinh doc 1ap va phu hop trong viée phan cong;

Giam sat thanh vién Hoi dong quan tri trong vi¢c thuc hi€n quyén, nghia vu va nhiém
vu dugc phan cong;

Chi dugc uy quyén cho mot (01) thanh vién khac cta Hoi déng quan tri thyc hién
quyén, nghia vu ctia Cha tich Hoi dong quan tri trong thoi gian ving mat hoic khong
thé thuc hién nhiém vu. Trudng hop khong c6 ngudi duoc iy quyén hodc Chu tich Hoi
déng quan tri chét, mét tich, bi tam giam, dang chép hanh hinh phat tu, dang chép hanh
bién phap xur Iy hanh chinh tai co s¢ cai nghién bt budc, co s¢ gido duc bat budc, tron
khéi noi cu tra, bi han ché hodc mat nang luc hanh vi dan sy, c6 kho khan trong nhan
thire 1am cha hanh vi, bi Toa 4n cAm dam nhiém chirc vu, cAm hanh nghé hoac lam
cong viéc nhat dinh thi cac thanh vién con lai bau mot ngudi trong s cac thanh vién
giit chirc Chu tich Hoi dong quan tri theo nguyén tic da s6 thanh vién con lai tan thanh
cho dén khi c6 quyét dinh méi cua Hoi dong quan tri;

DPinh ky hang nam, danh gia hiéu qua lam viéc cta tung thanh vién Hoi déng quan tri,
cac Uy ban ctia Hoi dong quan tri; dong thoi, can i vao két qua danh gia doc lap tir bén
thir ba (néu co) dé tdng hop, béo cao Dai hoi dong co dong vé két qua danh gia nay;

Giai trinh cac ndi dung dugc yéu cau bai Dai hoi dong cd dong, co quan giam sat va
cac co quan khac vé cac nodi dung lién quan dén trach nhiém cua Chu tich Hoi déng
quan tri;

Diéu phéi hoat dong cua Hoi déng quan tri; tao diéu kién va khuyén khich viéc trao
d6i, phan bién cé md va mang tinh xay dung giira cac thanh vién Hoi dong quan tri;
bao dam céc thanh vién tham gia day di va dong gop thuc chit;

Lam d4u mbi thong tin giita Hoi dong quan tri va Tong giam dbc, hd trg dinh huéng
thdo luan va giam sat viéc thuc hién theo quyét nghi cua Hoi déng quan tri;

Chiu trach nhiém vé& viéc thuc hién quyén, nghia vu cua Chu tich Hoi déng quan tri
theo quy dinh cua Phap luat, Diéu 1é va quy dinh ndi bg cia Eximbank; va

Cac quyén va nhiém vu khéc theo quy dinh cua Phap luat, Diéu 1é va quy dinh ndi bd
cua Eximbank.

Pidu 55. Quyén va nghia vu ciia thanh vién Hpi dong quan tri

1.  Thuc hién quyén, nghia vu cda thanh vién Hoi déng quan tri theo ding Diéu 18, Quy ché t6
churc va hoat dong cuia Ho1 déng quan tri, quy dinh ndi bg khac ciia Eximbank va sy phan cong
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10.

11.

12.

13.
14.

cua Chu tich Hoi déng quan tri mot cach liém chinh, trung thuc, can trong, vi lgi ich cua
Eximbank va c6 déng; ¢am bao va phat huy tinh doc 1ap cta thanh vién doc 1ap Hoi dong quan
tri trong vi¢c thyc hién quyén, nghia vy; chiu trach nhiém vé viéc thuc hién quyén, nghia vu
cta minh theo quy dinh cua Phap luat, Diéu 1& va quy dinh ndi by cua Eximbank;

Xem xét bao céo kiém toan bao céo tai chinh do kiém toan vién doc lap chuén bi, co y kién
hodc yéu cau Nguoi diéu hanh Eximbank, kiém toan vién doc lap va kiém toan vién ndi bd
giai trinh, 1am 13 van dé c6 lién quan dén bao cdo;

Dé nghi Chu tich Hoi dong quén tri tridu tap hop Hoi dong quan tri bt thudng phi hop voi
Diéu 18 nay;

Tham dy cudc hop Hoi déng quan tri, thao ludn va biéu quyét tai cudc hop, biéu quyét béng
van ban khi ly ¥ kién thanh vién Hoi dong quan tri bang vian ban vé cac van dé, ndi dung
thudc nhi€ém vu, quyén han cua Hoi déng quan tri, chiu trach nhi¢m trudc Pai hoi déng cd
d6ng va Hoi dong quan tri vé quyét dinh cua minh;

Truong hop ndi dung biéu quyét co xung dot loi ich v6i thanh vién nao thi thanh vién d6
khong dugc tham gia biéu quyét;

Thanh vién Hoi dong quan tri khong duoc ty quyén cho ngudi khac tham du cudc hop Hoi
déng quan tri dé quyét dinh ndi dung quy dinh tai cac Khoan 1, 2, 3,4, 5, 6 va diém a, d, e,
f, g, h, m Khoan 7 Diéu 53 Diéu 1¢;

Thyc hién nghi quyét, quyét dinh cua Pai hoi déng cd dong, Hoi déng quan tri;

Giai trinh trude Pai hoi déng ) dong, Ho1 déng quan tri vé viéc thuc hién nhiém vu dugc
giao khi dugc yéu cAu;

Béo c4o kip thoi, day du voi Hoi dong quan tri cac khoan thii lao nhan duogc tir cac cong ty
con, cong ty lién két va cac to chirc khac;

Béo céo, cong bd thong tin khi thyc hién giao dich ¢6 phiéu cia Eximbank theo quy dinh
cua Phap luat;

Tham gia dao tao, tap hudn vé quan tri cong ty va cac k¥ ning can thiét ti thiéu bao gdm
chuong trinh dao tao vé cac chuén muc quan tri rdi ro, cac quy dinh vé von, thanh khoan va
ké hoach khic phuc va tng pho khing hoang duoc t6 chirc cho thanh vién Hoi dong quan
tri, Téng giam dbc, va Nguoi quan 1y khac;

Yéu cau Tong giam dbc, Nguoi didu hanh khac va cac don vi trong Eximbank cung cap cac
thong tin, tai li€u vé hoat dong cua Eximbank va cua céc don vi trong Eximbank;

Cong khai, bdo cdo céac loi ich c6 lién quan, danh sach nguoi c6 lién quan cho Eximbank
ngay khi dugc bau lam thanh vién Hoi dong quan tri va ngay khi co thay doi trong thoi gian
duong nhiém;

Béo cao cac giao dich ¢6 loi ich lién quan theo quy dinh tai Khoan 7 Diéu 33 Diéu 1¢;
Thanh vién doc 1ap Hoi dong quan tri ctia Eximbank phai 1ap bao céo danh gia vé hoat dong
cua Hoi déng quan tri;
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15.  Trong trudng hop biéu quyét khong tan thanh hodc khong c6 ¥ kién, thanh vién Hoi dong

quén tri co trach nhiém néu Iy do cho viéc biéu quyét khong tan thanh hoic khong c6 ¥ kién

do6 va lam 18 cac van dé lién quan; va

16. Cac nhiém vu va quyén han khéac theo quy dinh Phap luat, Diéu 1€ va quy dinh ndi bd cua

Eximbank.

Piéu 56. Ciac cudc hop ciia Hoi dong quan tri

1. Quy dinh vé& hop va cac hinh thirc hop:

a)

b)

d)

Hoi dong quan trj c6 thé hop dinh ky hodc bat thudng. Cudc hop ciia Hoi dong quan
tri do Chu tich Hoi déng quan tri, hodc thanh vién Hoi déng quan tri dugc Chu tich
Hoi ddng quan tri iy quyén triéu tap.

Phién hop dinh ky: Hoi ddng quén tri to chirc hop dinh ky t6i thiéu hai (02) thang mot
(01) lan.

Dia diém hop: Hoi déng quan tri co thé hop tai tru s¢ chinh hodc & bét ky noi nao khac.

Cudc hop Hoi d@)ng quan tri c6 thé t6 chuc theo hinh thirc hop truc tiép, truc tuyén
hodc hinh thirc khac cho phép tat ca hodc mot sd thanh vién Hoi dong quan tri tham
du tir cac dja diém khac nhau c6 thé nghe 13n nhau. Viéc t6 chirc cude hop theo hinh
thirc néu trén dugc thuc hién theo Quy ché to chirc va hoat dong ciia Hoi dong quan
trj Eximbank. Cac van dé, ndi dung sau can duoc thao luan va théng qua trong cudc
hop Hoi dong quan tri:

(i)  Dinh hudng chién luge va ké hoach kinh doanh
e Chién lugc, muc tiéu chién luge va ké hoach kinh doanh hang nam, ké hoach
tai chinh hang nam;
e  Trién khai va diéu chinh cac noi dung trén néu can;
(i1)) Quan ly rui ro
e Khau vi rai ro va chinh sach quan 1y rui ro;
(ii1)) Giam sat tai chinh
e  Céc ndi dung bao cdo tai chinh hang quy, bao cdo tai chinh 6 thang dau nim
va bao céo tai chinh hang ndm;
e Bdo cdo thuong nién;
e  Viéc lwa chon don vi kiém toan doc 1ap d6i véi cac ndi dung ngoai bao céo
tai chinh;
(iv) Khung quan tri va cong bd thong tin

e Co ciu tb chie, nhiém vu va quyén han cua cac uy ban/ban tryc thudc Hoi
ddng quan tri, cac co quan gitp viée cua Hoi ddng quan tri, Tong giam ddc,
Pho tong giam ddc, bd phan quan 1y rii ro, bd phan tudn thii, phan tach cac
chirc nang cua ba tuyén bdo vé trong hoat dong cia Eximbank;

e  Céc noi dung cong bd thong tin lién quan dén nhiém vy va thanh phan cia
Hoi déng quan tri, cac uy ban/ban truc thuéc Hoi déng quan tri;
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(v) Nhan sy

K¢é hoach ké nhiém, chinh sach dé cir va quy trinh lya chon mg vién Hoi
déng quan tri, Ban kiém soat, cac uy ban/ban tryc thuoc Hoi déng quan tri,
Téng giam dbc, Pho Tong giam ddc va Nguoi didu hanh khac ciia Eximbank;

Viéc lya chon g vién, bd nhiém va khi can thiét mién nhiém Téng giam
dbc, Pho Tong giam ddc, Giam dbc Quan 1y rai ro, Giam dbc Tai chinh,
Lanh dao don vi phu trach tuan thu theo quy dinh tai Piéu 16 nay va cac quy
dinh no1 by ctia Eximbank;

Két qua danh gia hoat dong ciia cac chie danh thudc tham quyén bd nhiém,
mién nhiém cua Hoi d@)ng quan tri;

Quyét dinh ky luat, dinh chi dbi v6i cac chirc danh thudc thim quyén bd
nhiém, mién nhiém cua Hoi déng quan tri, theo quy dinh ndi bd cua Hoi
ddng quan tri trong timg thoi ky;

(vi) Chinh séach thu lao va luong thudng va van hoa doanh nghiép

Khung thi lao téng thé ciia Eximbank;

Mirc luong, thudng, loi ich khac dbi véi Tong giam dbc, Pho Tong giam
dbc va Nguoi diéu hanh khac cua Eximbank;

Ché d6 thu lao va luong, thudng cua lanh dao va nhan vién;

Chinh séch thu lao va luvong, thudng cua cac vi tri thudc Hoi d@)ng quan tri,
Ban kiém soat va cac uy ban/ban tryc thudc Hoi déng quan tri dé trinh Pai
hoi ddng c6 dong thong qua va ctia Tong giam ddc, Pho Tong giam ddc va
Ngudi diéu hanh khac pht hop quy dinh Phap luat hién hanh;

Vian hoa doanh nghiép;

(vii) NOoOi dung khac

Céc van d&, noi dung thudc tham quyén quyét dinh cua Dai hoi dong cd
dong can dugc trinh 1én Dai hoi ddng c6 dong quyét dinh, théng qua lién
quan dén sira ddi, bd sung von diéu 1&; dinh hudéng phat trién; bau, mién
nhiém, bai nhi€ém, quyét dinh muc thu lao, thuong va cac lgi ich khac cua
thanh vién Hoi dong quan tri; thong qua bao cao tai chinh hing nam; t6 chirc
lai, giai thé ngan hang; quyét dinh dau tu, mua, ban tai san ¢ dinh cua
Eximbank c6 gi tri tir 20% voén diéu 18 trd 1én cuia Eximbank ghi trong bao
c4o tai chinh da duoc kiém toan gén nhét; quyét dinh viéc lua chon td chue
kiém toan doc lap dbi véi bao cdo tai chinh;

Céc quyét dinh dau tu hodc ban sb tai san c6 gia tri tir 10% von diéu 16 tro
1én ghi trong bao céo tai chinh da duoc kiém toan gan nhit cia Eximbank;

Chinh sach, quy dinh vé cac ndi dung méi phét sinh trong hoat dong ctia Ngan
hang; va cac ndi dung khac Chu tich Hoi ddng quan tri thiy can thiét,

2. Thanh vién Hoi dong quan tri dugc coi 1a tham dy va biéu quyét tai cudc hop trong truong

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

b) Uy quyén cho ngudi khac tham du va biéu quyét theo quy dinh tai Khoan 2 Diéu 57
Diéu 1& nay;

¢)  Tham dy va biéu quyét thong qua hoi nghi truc tuyén, bo phiéu dién tir hodc hinh thirc
khéc theo quy dinh ndi bg cia Eximbank;

d)  Gui phiéu biéu quyét dén cudc hop thong qua buu dién/td chic cung Gng dich vu
chuyén phat nhanh, thu dién tir. Trudng hop gui phiéu biéu quyét dén cudc hop thong
qua thu, phiéu biéu quyét phai dung trong phong bi dan kin va phai duoc 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 cua tat ca nhitng ngudi du hop.

3. Quydinh vé cudc hop du tién cua Hoi déng quan tri:

Chu tich Hoi ddng quan tri dugc bau trong cudc hop dau tién ciia Hoi dong quan tri trong
thoi han bay (07) ngay lam viée ké tir ngay két thiic bau cir Hoi dong quan tri d6. Cudc hop
nay do thanh vién c6 s phiéu bau cao nhét hodc ty 1& phiéu bau cao nhét triéu tip va cha tri.
Truong hop c6 nhiéu hon mét thanh vién c¢é s phiéu bau hoic ty 1¢ phiéu bau cao nhat va
ngang nhau thi cac thanh vién bau theo nguyén tic da sé dé chon mot (01) ngudi trong s ho
triéu tap hop Hoi déng quan tri.

4. Quy dinh vé cudc hop bét thudng ciia Hoi ddng quan tri:

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

a) Co dé nghi cuia Ban kiém soat hodc 02 thanh vién Hoi1 déng quan tri; hodc
b)  Cb dé nghi cia Tong giam dbc hodc it nhit ndm (05) ngudi quan 1y khéc.

pé nghi phai dugc 1ap thanh van ban, trong d6 néu rd muc dich, van dé can thao luan va
quyét dinh thudc thim quyén ctia Hoi dong quén tri.

5. Chautich H6i dé)ng quan tri hodc thanh vién Hoi déng quan tri dugc Chu tich Hoi déng quan
tri iy quyén phai tridu tap hop Hoi dong quan tri trong thoi han bay (07) ngay lam viéc, ké
tir ngay nhan dugc dé nghi. Truong hop Chu tich Hoi dong quan tri khong triéu tap hop Hoi
dong quan tri theo dé nghi thi phai chiu trich nhiém vé nhiing thiét hai xay ra dbi voi
Eximbank; trong trudng hop nay, ngudi dé nghi co quyén thay thé Chu tich Hoi dong quan
tri triéu tap hop Hoi déng quan tri va tat ca cac thanh vién Hoi déng quan tri s& du hop bd
phiéu bau chu toa cudc hop.

6.  Hoi dong quan tri quy dinh cy thé cac truong hop hop khan cip, thoi han thong bao va hinh
thirc théng bao moi hop Hoi ddng quan tri trong trudng hop can hop khan cip.

7. Chu tich Hoi dong quan tri hodc ngudi tridu tap cudc hop quyét dinh va moi ngudi khac
khong phai 1a thanh vién HOi déng quan tri dy cac cudc hop cua Hoi déng quan tri, trong do6
Téng giam dbc s& duge mic nhién moi tham gia tat ca cac cudc hop Hoi déng quan tri, trur
truong hop Cha tich Hoi ddng quan tri hodc ngudi triéu tap cude hop thong bao khac di. Cac
nhan su dugc moi tham gia cac cude hop Hoi dong quan tri dugc quyén phat biéu tai cude
hop néu duoc chu toa phién hop moi nhung khong duge biéu quyét va phai tuyét ddi tuan
thu cac quy dinh vé cudc hop cua Hoi déng quan tri va su diéu hanh cta chu toa.

53



Piéu 1¢ Ngdn hang TMCP Xudt Nhdp khéu Viét Nam (Eximbank)

Piéu 57. Diéu kién tién hanh cudc hop Hoi 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 tre
1€n du hop. Trudng hop cudc hop dugc tri¢u tap 1an thir nhat khong du s6 thanh vién du hop
theo quy dinh thi cudc hop phai dugc triéu tap 1an thi hai trong thoi han bay (07) ngay, ké
tr ngay du dinh hop 14n tht nhat. Cudc hop tri€u tap lan tht hai duoc tién hanh néu c6 hon
mot nira (1/2) s6 thanh vién Hoi dong quén tri du hop.

Truong hop khong truc tiép du hop, thanh vién Hoi dong quan tri c6 quyén iy quyén cho
ngudi khac (v6i diéu kién tuan thi Khoan 5, Didu 55 vé cac truong hop khong duoc oty quyén
cho ngudi khac dé tham du cudc hop Hoi dong quan tri) dé tham du va biéu quyét néu duoc
da s6 thanh vién Hoi dong quan tri chip thuan hodc guri ¥ kién biéu quyét bang vin ban. Trong
trudng hop ty quyén hop 18, thanh vién Hoi dong quan tri d6 dugce xem nhu da tham du cude
hop va dugc tinh vao sb thanh vién can thiét dé tién hanh cudc hop Hoi dong quan tri va ty 18
biéu quyét dé thong qua cac ndi dung, van dé duoc thao luan trong cudc hop do.

Chu tich Hoi déng quan tri lam chu toa cudc hop, chu tri viéc léy y kién cac thanh vién Hoi
ddng quan tri bang van ban hodc ty quyén cho thanh vién Hoi dong quan tri khac lam chi
toa cudc hop Hoi déng quan tri, chu tri viéc léy y kién céc thanh vién Ho1 déng quan tri béng
vin ban trong truong hop Chi tich Hoi dong quan tri vang mit.

Piéu 58. Théong bio va chuin bi ndi dung hop, hinh thirc to chirc hop Hpi dong quan tri

1.

Chu tich Ho1 déng quan tri hodc nguoi tri¢u tap hop Hoi déng quan tri phai guri thong béo
moi hop cham nhat ba (03) ngay lam viéc trudc ngay hop hodc thoi han khac ngan hon trong
truong hop hop khan cip. Thong bao moi hop xac dinh cu thé thoi gian va dia diém hop,
chwong trinh, cac van dé thao luan va quyét dinh. Kém theo théng bao mai hop c6 tai liéu,
van ban su dung tai cudc hop va phiéu biéu quyét cua thanh vién.

Thong bao moi hop Hoi déng quan tri c6 thé dugc gui béng giéy moi, dién thoai, thu dién
tor hodc phuong ti¢n khéc theo quy dinh ndi bo ciia Eximbank, nhung phai bao dam dén duoc
dia chi ciia timg thanh vién Hoi dong quan tri dugc dang ky tai Eximbank.

Chu tich Hoi dong quan tri hodc ngudi triéu tap phai giri thong bio moi hop va cac tai liéu
kém theo dén cac thanh vién Ban kiém soat va Téng giam dbc nhu dbi véi thanh vién Hoi
dong quan tri.

Piéu 59. Bién ban hop Hoi dong quan tri

1.

Céc cudc hop Hoi dong quan tri phai duge ghi bién ban va c6 thé ghi am, ghi va lwu gitr dudi
hinh thirc dién tir khac. Bién ban c6 cac ndi dung chu yéu sau day:

a)  Tén, dia chi tru s¢ chinh, ma s6 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 dy hop hodc nguoi duoc uy quyén du hop va cach thic dy
hop; ho, tén cac thanh vién khong dyu hop va ly do;

e)  Cac van de duoc thdo luan va biéu quyét tai cudc hop;

f)  Tom tit phat biéu ¥ kién ctia tmg thanh vién duy hop theo trinh ti dién bién ciia cudc hop;
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g)  Két qua biéu quyét trong d6 ghi rd nhimng thanh vién tan thanh, khong tan thanh va
khong co y kién.;

h)  Vén dé di duoc thong qua va ty 18 biéu quyét thong qua twong tng;

i) Ho, tén, chit ky chii toa, thu ky cudc hop, trir trudng hop quy dinh tai Khoan 3 Diéu nay.

Bién ban cudc hop Hoi dong quan tri phai dugc 1ap bang tiéng Viét va c6 thé lap thém bang
tiéng Anh va hai ban nay cé gia tri phap 1y ngang nhau. Trudng hop hai bién ban nay c6 sy
khac biét vé& noi dung thi ndi dung trong ban tiéng Viét c6 hiéu luc ap dung.

Truong hop chu toa, thu ky tir chdi ky bién ban hop nhung néu duoc tit ca thanh vién khac
ctia Hoi dong quan tri tham dy hop va ky dong y thong qua va bién ban hop c6 ddy du noi
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 rd viéc chu toa, thu ky tir chdi ky bién ban hop.

Chu toa, thu ky hodc ngudi khac (néu co) ky tén trong bién ban hop phai lién ddi chiu trach
nhiém vé tinh chinh x4c va trung thyc ciia bién ban hop Hoi dong quan tri.

Bién ban hop Hoi ddng quan tri va tai liéu sir dung trong cudc hop phai duoc luu giir tai tru
s¢ chinh cua Eximbank.

Piéu 60. Quyét dinh théng qua tai cudc hop Hoi dong quan tri

1.

Quyét dinh ctia Hoi dong quan tri duoc thong qua néu duge da s6 phiéu tan thanh, truong hop
s6 phiéu ngang nhau thi quyét dinh cudi cing thudc vé phia co ¥ kién cua chu toa cudc hop.

Thanh vién Hoi déng quan tri ¢6 xung dot loi ich véi van dé duogc dua ra Hoi déng quan tri
quyét dinh s& khong duoc phép tham gia biéu quyét ddi v6i van dé do va ciing khong duge
lly quyén cho nguoi khéc, hodc nhan ty quyén cua thanh vién Hoi dong quan tri khac dé
tham gia biéu quyét van dé d6. Tuy nhién, thanh vién c6 xung dot loi ich van dugc tinh vao
$6 lugng thanh vién theo quy dinh dé xét viéc td chire cude hop hop €.

Trude khi thue hién biéu quyét, néu thanh vién Hoi déng quan tri theo sy hiéu biét cua minh,
thiy co lién quan tryc tiép hay gian tiép t6i mot hop ddng, mot thoa thuan dang du kién ky
két hodc da duogc ky két voi Eximbank hodc c6 loi ich khac xung dot véi van dé duogc biéu
quyét tai mot cudc hop Hoi dong quan tri, thi phai cong bd ban chit quyén loi lién quan tai
cudc hop Hoi ddng quan tri ¢é Hoi ddng quan tri xem xét viée co quyén loi, 1oi ich lién quan
dén van dén duoc thao luan hay khong va quyét dinh vé quyén biéu quyét cua thanh vién do.
Trudng hop co co sé dé nghi ngd quyén loi cua thanh vién Hoi ddng quan tri xung dot véi
van dé duoc biéu quyét tai mdt cudc hop Hoi déng quan tri ma thanh vién Hoi déng quan tri
c6 lién quan d6 khong tw nguyén cong khai, vin dé nay s& dugc chuyén dé chu toa cudc hop
xem xét. Trén co s& cac thong tin va tai liéu lién quan, chu toa co quyén quyét dinh viéc
thanh vién d6 c6 dugc tham gia biéu quyét hay khong, hodc yéu cau thanh vién c6 lién quan
cung cp thém thong tin. Quyét dinh cua chu toa s& co gid tri va hiéu luc cudi cing. Truong
hop néu sau nay méi biét vé su ton tai quyén loi xung dot hay trong bét cir trudng hop nao
khéc, thanh vién d6 phai thong bao cho Hoi ddng quan tri ngay 1ap tirc sau khi biét dugc da
co quyén loi lién quan va viéc nay s€ dugc thao luan tai cuoc hop Hoi déng quan tri gﬁn nhat
sau khi Hoi dong quan tri nhan dugc thong bao vé mbi lién hé quyén loi lién quan cia thanh
vién Hoi ddng quan tri dé co quyét dinh phi hop.
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Didu 61. Té chirc ldy y kién thanh vién Hoi dong quan tri bing vin ban

1.

Chu tich Hoi ddng quan tri quyét dinh viéc ldy ¥ kién thanh vién Hoi dong quén tri bang vin
ban dua trén viéc danh gia vé mirc d6 quan trong, tinh khan cép ciia noi dung can lay y kién
va mirc do day dii thong tin cho muc dich 14y ¥ kién.

Thu ky Hoi déng quan tri (hodc nhan sy khac dugc Hoi d@)ng quan tri chép thuan) chuén bj
phiéu 1ay y kién, céc tai lidu can thiét c6 lién quan dén ndi dung xin y kién. Phiéu liy y kién
va tai liéu kém theo duogc giri dén timg thanh vién Hoi dong quan tri nhu giri thong bao moi
hop quy dinh tai Diéu 58 Diéu lé.

Chu tich Hoi déng quan tri, hodc nhan sy khac dugc Hoi d@)ng quan tri chép thuan, kiém
phiéu va 1ap bién ban kiém phiéu.

Chu tich Hoi dong quan tri, nguoi tham gia vao viée ldy y kién/kiém phiéu lay ¥ kién thanh
vién HoOi déng quan tri béng van ban phai lién déi chiu trach nhiém vé tinh trung thyuc, chinh
xé4c cta bién ban kiém phiéu; lién doi chiu trach nhiém vé cac thiét hai phat sinh tir cac quyét
dinh duoc théng qua do kiém phiéu khong trung thyuc, khong chinh xac.

Nghi quyét, quyét dinh ciia Hoi dong quén tri theo hinh thirc 13y y kién bang van ban duoc
thong qua néu dugc da sb thanh vién Hoi dong quan tri c6 quyén tham gia biéu quyét tan
thanh, truong hop sb phiéu ngang nhau thi quyét dinh cudi cting thudc vé phia co ¥ kién ciia
nguoi chil tri viée 1dy ¥ kién bang van ban. Nghi quyét, quyét dinh dugc thong qua theo hinh
thirc 1dy y kién thanh vién Hoi dong quan tri bang vin ban co gia tri nhu nghi quyét, quyét
dinh dugc thong qua tai cugc hop Hoi d@)ng quan tri.

Phiéu 1dy v kién da duoc tra 161, bién ban kiém phiéu, nghi quyét da duoc thong qua va tai liéu
¢6 lién quan guri kém theo phiéu lay y kién déu phai duoc luu giit tai tru so chinh ciia Eximbank.

Piéu 62. Thu lao va lgi ich khéc clia thanh vién Hdi dong quan tri

1.

Dinh ky hang nam, bén tht ba doc lap danh gia hi€u qua lam viéc cuia Chu tich Hoi déng
quén tri, thanh vién Hoi ddng quan tri va cac uy ban/ban truc thuoc Hoi dong quan tri. Trén
co sO danh gia cia bén thu ba doc 1ap (néu c6), Chu tich Hoi df‘)ng quan tri bdo cdo Pai hoi
dong cb dong vé két qua danh gia nay;

Téng muc thu lao, thuong va céc loi ich khac cua Hoi déng quan tri do Pai hoi déng cd dong
quyét dinh tai cudc hop thudng nién. Hoi ddng quan tri quyét dinh muc thu lao, thuong 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 sé phiéu ngang nhau thi quyét dinh cudi cing thudc vé phia co
y kién ciia chu toa cudc hop/ngudi chi tri viée 14y ¥ kién bang vin ban;

Thanh vién Hoi déng quan tri co quyén dugc thanh toan chi phi di lai, an, & va cac khoan
chi phi hop 1y khac ma ho da thuc té chi tra khi thuc hién trach nhiém thanh vién Hoi dong
quan tri cua minh, bao gém cd céc chi phi phat sinh trong viéc tham dy cac cudc hop Pai hoi
déng cd dong, Hoi déng quan tri hodc cac uy ban/ban cua Hoi déng quan tri;

Thanh vién Ho6i dé)ng quan tri dugc Eximbank mua bao hiém trach nhiém sau khi c6 su chép
thuan ctia Dai hoi dong cb dong; bao hiém nay khong bao gdbm bao hiém cho nhiing trach
nhiém cua thanh vién Hoi déng quan tri lién quan dén viée vi pham Phap luat va Diéu 1¢;

Thu lao, thudng, loi ich khac ciia timg thanh vién Hoi dong quan tri va chi phi hop Iy ma Eximbank
chi tra cho cac thanh vién Hoi dong quan tri s& dwoc ghi nhan theo quy dinh cua phap luat vé
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Picu

Picu

thué thu nhap doanh nghiép, dugc thé hién thanh myc riéng trong Bao cdo tai chinh hang nim
ctia Eximbank va phai bao cao Dai hdi dong c6 dong tai cude hop thudng nién.

63. Nguoi phu trach quan tri cong ty

Hoi ddng quan tri phai bo nhiém it nhat mot (01) nguoi 1am Ngudi phu trach quan tri cong
ty dé hd tro hoat dong quan tri cong ty tai Eximbank dugc tién hanh mot cach co hiéu qua
va tuan thi quy dinh Phap luat. Nhiém ky cta Ngudi phu trach quan tri do Hoi dong quan
tri quyét dinh, tbi da la nam (05) nam.

Ngudi phu trach quan tri cong ty ¢6 quyén va nghia vy sau:

a)  Tu vin Hoi dong quan tri trong viéc t6 chirc hop Dai hoi dong ¢ dong theo quy dinh
va céc cong viéc lién quan giita Eximbank va ¢ dong;

b)  Chuéan bi cac cudc hop Hoi dong quan tri, Ban kiém soat va Pai hdi dong c6 dong theo
yéu cau cua Hoi dong quan tri hodc Ban ki€ém soat;

c)  Tu van vé thu tuc cua céac cudc hop;
d)  Tham dy cac cudc hop;

e)  Tu van tha tuc lap cac nghi quyét ciia Hoi dong quan tri pht hop véi quy dinh cta
Phap luat;

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

g)  Giam sat va bdo cédo Hoi déng quan tri vé hoat dong cong bd thong tin cia Eximbank;
h)  La dau mbi lién lac véi cac bén cé quyén loi lién quan;
1) Béo mat thong tin theo cac quy dinh cua Phép luat va Diéu 1é Eximbank;
j)  Cac quyén va nghia vu khac theo quy dinh.
Chte ning, nhiém vy, tiéu chudn ciia Ngudi phu trach quén trj céng ty duoc quy dinh cu thé
tai Quy ché quan tri ndi by ciia Eximbank.

MUC VIII.

BAN KIEM SOAT

64. Ung cir, dé cir thanh vién Ban Kiém soat

Viéc ung cu, dé ctr thanh vién Ban kiém soat dugc thuc hién tuong ty quy dinh tai Khoan 1
va Khoan 3 Diéu 51 Piéu 1.

Truong hop sd lugng mg vién Ban kiém soat thong qua dé cir va tmg ctr khong du s luong
can thiét (bao gdm ca truong hop khong du s6 luong do xét thiy timg vién khong dam bao
cac tiéu chuén, diéu kién), Ban kiém soat duong nhiém gidi thiéu/dé ctr thém ung vién hodc
t6 chirc dé cir theo quy dinh tai Diéu 16, Quy ché quan tri ndi b va Quy ché t6 chirc va hoat
dong cua Ban kiém soat. Viéc Ban kiém soat dwong nhiém gi6i thiéu thém tng vién phai
dugc cong bd rd rang trude khi Pai hoi dong ¢ dong biéu quyét bau thanh vién Ban kiém
soat.
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Diéu 65. Ban kiém soit va co' cAu Ban kiém soat

1.

Ban kiém soat thyc hién giam sat, danh gia viéc chap hanh quy dinh ctia Phap luat, quy dinh
ndi bo, Pidu 1é va nghi quyét, quyét dinh cua Pai hoi déng cd dong, HO1 déng quan tri.

S6 lugng thanh vién, co cau ciia Ban ki€ém soat nhu sau:

a)  Ban kiém soat cia Eximbank c6 toi thiéu nim (05) thanh vién. S6 luong thanh vién
ctia timg nhiém ky do Pai hoi dong c6 dong quyét dinh.

b)  Ban kiém soat gom Truong Ban kiém soat va thanh vién khac cua Ban kiém soat.

Danh sach duy kién nhimg nguoi duge bau lam thanh vién Ban kiém soat phai duoc Ngan
hang Nha nuée chap thuan bang van ban trudc khi bau cac chirc danh nay. Nhitng ngudi
duogc bau 1am thanh vién Ban kiém soat phai thugc danh sach di duoc Ngan hang Nha nuée
chap thuan.

Nhiém ky ctia Ban kiém soat 1a nim (05) nim. Nhiém ky ctia thanh vién Ban kiém soat theo
nhiém ky ctia Ban kiém soat. Nhiém ky cua thanh vién Ban kiém soat duoc bd sung hodc
thay thé 1a thoi han con lai cia nhiém ky Ban kiém soat. Ban kiém soat ciia nhiém ky vura
két thuc tiép tuc hoat dong cho dén khi Ban kiém soat ctia nhiém ky maéi tiép quan cong viée.

Truong hop sb thanh vién Ban kiém soat it hon s thanh vién téi thiéu theo quy dinh cta
Khoan 2 Diéu nay thi trong thoi han chin muoi (90) ngay, ké tir ngay khong di s6 luong
theo quy dinh, Eximbank phai bau b sung, bao dam s6 thanh vién t6i thiéu theo quy dinh,
trir truong hop quy dinh tai Khoan 5 Diéu 166 ciia Luat Cac t6 chirc tin dung.

Truong hop thanh vién Ban kiém soat co cung thoi diém két thuc nhiém ky ma thanh vién
Ban kiém soat nhiém ky méi chua dugc 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 duoc bau va nhan nhiém vy.

Diéu 66. Nhiém vu va quyén han cia Ban kiém soat

Ban kiém soat c6 nhi€ém vu va quyén han sau:

1.

Giam sat hoat dong quan tri, diéu hanh Eximbank trong viéc tuan thu phép luat, quy dinh
ndi bo, Diéu 18 va nghi quyét, quyét dinh cua Pai hoi déng cd dong, Hoi déng quan tri; chiu
trach nhi€m trude phép luat, Pai hoi déng cd dong trong vi¢c thyc hi¢n nhiém vy, quyén han
duogc giao theo quy dinh cta Luat Céc td chire tin dung va Diéu 1é;

Ban hanh quy dinh ndi b6 cia Ban kiém soat; dinh ky hﬁng nam, xem x¢ét lai quy dinh noi
bo cua Ban kiém soat, quy dinh ndi bd cua Eximbank vé ké toan, bao cdo;

T chirc thue hién kiém toan ndi bo; duge tiép can, cung cép dﬁy du, chinh xac, kip thoi cac
thong tin, tai liéu lién quan dén hoat dong quan tri, didu hanh Eximbank, c6 quyén st dung
cac nguén luc cua Eximbank dé thyuc hién nhiém vy, quyén han dugc giao; dugc thué chuyén
gia, tu véan doc 1ap va t6 chirc bén ngoai dé thuc hién nhiém vu nhung van phai chiu trach
nhiém vé viéc thuc hién nhiém vu cia Ban kiém soat;

Giam sat thuc trang tai chinh, tham dinh bao céo tai chinh sau (06) thang dau nam va hang
nam cua Eximbank. Bao cdo Pai hoi dong ¢ dong vé két qua tham dinh bao céo tai chinh
hang nam, danh gia tinh hop 1y, hop phép, trung thyuc va mirc do can trong trong cong tac ké
toan, thong ké va 1ap bao céo tai chinh. Ban kiém soat c6 thé tham khao ¥ kién cua Hoi dong
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10.

11.

12.

13.

14.

quan tri trude khi trinh bao cdo va kién nghi 1én Pai hdi dong c6 dong;

Giam sat viéc thong qua va thyuc hién du an dau tu, mua, ban tai san c¢d dinh, hop déng, giao
dich khac ctia Eximbank thudc thim quyén quyét dinh ciia Pai hoi dong cd dong, Hoi dong
quén tri. Dinh ky hiang nam, 1ap va gii bao cao két qua giam sat cho Dai hoi dong ¢ dong,
Hoi déng quan tri;

Giam sat viéc chap hanh cac quy dinh tai Chuong VII ctia Luat Cac t6 chirc tin dung vé cac
han ché dé bao dam an toan trong hoat dong cua Eximbank;

Kiém tra sd sach ké toan, cac tai liéu khac va cong viéc quan 1y, diéu hanh hoat dong cua
Eximbank khi xét thdy can thiét hodc trong cac trudng hop sau day:

a)  Theo nghi quyét, quyét dinh cua Pai hoi dong ¢ dong;

b)  Theo yéu ciu ciia Ngan hang Nha nudc hodc ctia ¢6 dong 16n, nhém c¢d déng 16n phu
hop véi quy dinh cia phap luat. Viéc kiém tra dugc thuc hién trong thoi han bay (07)
ngay lam viéc ké tir ngay nhan duoc yéu cau. Trong thdi han mudi lim (15) ngay ké
tir ngay két thiic kiém tra, Ban kiém soat phai bao céo, giai trinh vé nhiing van dé duoc
yéu cau kiém tra dén t chtrc, ca nhan c6 yéu cau.

Kip thoi thong bao cho Pai hoi dong c¢d dong, Hoi ddng quan tri khi phét hién Ngudi quan 1y,
Nguoi didu hanh Eximbank c6 hanh vi vi pham phap luat, vi pham Diéu 18, quy dinh ndi bd
ctia Eximbank, nghi quyét, quyét dinh ctia Dai hoi dong c6 déng, Hoi dong quan tri; yéu cau
ngudi vi pham cham dirt ngay hanh vi vi pham va c6 giai phap khic phuc hau qua (néu co);

pé nghi Hoi déng quan tri hop bét thuong hoac dé nghi Hoi déng quan tri tri¢u tap Pai hoi
dong cb dong bét thuong theo quy dinh ctia Phap luat va Diéu 1¢;

Triéu tap Pai hoi dong cd dong bat thudng trong trudng hop Hoi ddng quan tri c6 quyét dinh
vi pham nghiém trong Luét Céc to chirc tin dung hodc vugt qua thim quyén duoc giao hodc
truong hop khac theo quy dinh cuia Diéu 1¢;

Kip thoi bao cio Ngan hang Nha nude vé cac hanh vi vi pham quy dinh tai cac Khoan 6, 8
va 10 Diéu ndy va cac hanh vi vi pham vé ty 18 so hitu c¢b phan, phan von gop, ngudi lién
quan theo quy dinh ciia Luat Cac t6 chirc tin dung;

B6 nhiém, mién nhiém, ky luat, dinh chi va quyét dinh muc luong, loi ich khac d6i véi cac
chure danh thude bd phan kiém toan nodi bo.

Pé xuit Dai hoi déng cd dong quyét dinh lua chon td chire kiém toan doc 1ap theo quy dinh
tai Didu 81 Diu 1¢;

Cac nhiém vu va quyén han khac theo quy dinh cua Phap luat, Diéu 18 va quy dinh khac cua
Eximbank.

Piéu 67. Nhiém vu va quyén han ciia Trwéng Ban kiém soat

1.

T6 chure thuc hién nhiém vy, quyén han cia Ban kiém soat va chiu trach nhi¢m vé vi¢c thuc
hién quyén, nghia vu cua Trudng Ban kiém soat theo quy dinh cua Phap luat, Diéu 1€ va quy
dinh no1 by ctia Eximbank;

Chuan bi chuong trinh, ndi dung, tai li¢u phuc vu cudc hop Ban ki€ém sodt, 1ay y kién bang
van ban d¢€ thyc hién cac cong viéc, quyéet dinh cia Ban kiém sodt; tri¢u tap, chu tri va lam
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10.

11.

12.

chu toa cudc hop Ban ki€ém soat hodc lay y kién bang van ban dé thuc hién cac cong viéc,
quyét dinh ctia Ban kiém soat;

To churc viée hop, 1y y kién cac thanh vién Ban kiém soat. Gidm sat, to chirc giam sat viéc
thuc hién cac quyét dinh ciia Ban ki€ém soat;

Thay mat Ban kiém soat ky van ban thuc thim quyén ctia Ban kiém soat;

Thay mat Ban kiém soat tridu tap Dai hoi déng cd dong bét thuong theo quy dinh tai biéu
1€ nay hoac dé nghi HO1 déng quan tri hop bat thuong;

Tham du cudc hop Hoi dong quan tri, c6 quyén phat biéu ¥ kién nhung khong duoc biéu quyét;
Yéu ciu ghi lai y kién ctia minh trong bién ban cudc hop Hoi dong quan tri néu y kién d6 khac
v6i nghi quyét, quyét dinh ctia Hoi dong quan tri va bao cdo trude Dai hoi dong ¢ dong;
Chuén bi ké hoach 1am viéc ctia Ban kiém soat va phan cong nhiém vu cu thé cho timg thanh
vién Ban kiém soat;

Bao dam céc thanh vién Ban kiém soat nhan dugc thong tin déy du, khéach quan, chinh xéc
va ¢ du thoi gian thao ludn cac vin dé ma Ban kiém soat phai xem xét;

Giam sat, chi dao viéc thuc hién nhiém vu dugc phan cong va quyén, nghia vu cta thanh
vién Ban kiém soat;

Chi duge ity quyén cho mét (01) thanh vién khac ciia Ban kiém soat thyc hién quyén, nghia
vu cua Truong Ban kiém soat trong thoi gian Véng mat hodc khong thé thuc hién nhiém vu;
Cac nhiém vu va quyén han khac theo quy dinh cua Phap luat, Diéu 18 va quy dinh khac cua
Eximbank.

Diéu 68. Nhiém vu va quyén han cia thanh vién Ban kiém soat

1.

Tuan thua Phép luat, Diéu 1¢, quy dinh ndi bd cia Ban kiém soat, dao dirc nghé nghiép va
thyc hién nhiém vu theo phan cong cua Trudng Ban kiém soat dé trién khai nhiém vu, quyén
han cta Ban kiém soat mot cach trung thuc, can trong vi 1gi ich ciia Eximbank va cua cd
dong; chiu trach nhi¢m vé viéc thuc hién quyén, nghia vu ciia minh mdt cach trung thuc, can
trong, t6t nhat nham bao dam loi ich hop phap tdi da ctia Eximbank;

Bau mot (01) thanh vién Ban kiém soat 1am Truong Ban kiém soat. Tat ca cac thanh vién
Ban kiém soat co quyén tham gia bau, biéu quyét mién nhiém, bai nhiém Truéng Ban kiém
soat ma khong bi loai phiéu biéu quyét;

Yéu cau Truong Ban kiém soat tri¢u tap hop Ban kiém soat bat thudng;

Kiém soat hoat dong kinh doanh, kiém tra sb sach ké toan, tai san, bao céo tai chinh cua
Eximbank va kién nghi bién phap khéc phuc;

Yéu cau nguoi quan ly bdo cdo, giai trinh vé thuc trang tai chinh, két qua kinh doanh cua
cong ty con cua Eximbank, ké hoach, du én, chuong trinh dau tu phat trién va quyét dinh
khac trong quan 1y, diéu hanh Eximbank;

Yéu cau Nguoi quan ly, Nguoi diéu hanh, nhan vién ctia Eximbank cung cap so li€u va giai
trinh cac hoat dong kinh doanh dé thyc hién nhiém vy dugc phan cong;

Béo céo Truong Ban kiém soat vé hoat dong tai chinh bat thuong cuia Eximbank va chiu
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10.

11.

12.

13.

14.

trach nhi¢m vé danh gia, két ludn ctia minh;

Tham du cudc hop cua Ban ki€m soat, thao luan va biéu quyét vé van dé thuoc nhiém vy,
quyeén han ctia Ban kiém sodt, trir nhiing van dé cé xung dot lgi ich véi thanh vién do;

Trung thanh véi lgi ich cua Eximbank va ) dong. Khong lam dung dia vi, chtic vu va st
dung thong tin, bi quyét, co hoi kinh doanh, tai san khac caa Eximbank dé tu 1oi hodc phuc
vu loi ich cua td chirc, ca nhan khac;

Truong hop phat hién c6 thanh vién Ban kiém soét vi pham trong thuc hién quyén va nghia
vu duoc giao thi phai thong bao bang vin ban dén Ban kiém soét; yéu cau ngudi co hanh vi
vi pham chdm dut hanh vi vi pham va khéc phuc hau qua;

Cong khai, bdo cdo céc loi ich c6 lién quan, danh sach nguoi c6 lién quan cho Eximbank
ngay khi duoc bau lam thanh vién Ban kiém soat va ngay khi c¢6 thay ddi trong thoi gian
duong nhiém;

Thanh vién Ban kiém so4t va nhitng nguoi c6 lién quan cua thanh vién Ban kiém soat khong
duoc st dung hodc tiét 10 cho nguoi khac cac thong tin ndi bg dé thuc hién cac giao dich co
lién quan;

Béo mat cac thong tin dugc Eximbank cung cép theo quy dinh ctia Phap luat, Diéu 1¢ va cac
quy dinh ndi bd ctia Eximbank. Nghiém cam cac hanh vi tiét 16 thong tin trai phép (bao gdm
ca viéc phat ngon/dua tin/truyén tin trén bao chi khi chua duwoc Hoi d@)ng quan tri hoac Téng
giam dbc phé duyét), cd ¥ 1am lan truyén hodc thyc hién nhimg hanh vi dan dén hé qua lan
truyén cac thong tin vé hoat dong ctia Eximbank mot cach trai phép;

Céc nhiém vu va quyén han khac theo quy dinh cua Phap luét, Diéu 1é va quy dinh khac cia
Eximbank.

Pidu 69. Cudc hop va ldy y kién bang vin ban ciia thanh vién Ban kiém soat

1.

Ban kiém soat hop dinh ky it nhét moi quy mot (01) 1an va c6 thé duoc tridu tap hop bét
thuong dé kip thoi giai quyét nhitng cong viéc dot xuat.

Cudc hop bét thudong ciia Ban Kiém soat duoc tién hanh theo dé nghi cua:
a)  Chutich Ho1 déng quan tri;

b)  {t nhit hai phan ba (2/3) sb thanh vién Hoi dong quan tri;

¢)  Truong Ban kiém soat;

d) It nhit hai phan ba (2/3) s6 thanh vién Ban kiém soat;

e) Tbng giam dbc;

f)  Cac truong hop khac theo quy dinh cta Phap luat.

Ban kiém soat ban hanh quy dinh ndi bo vé cac ndi dung quy dinh chi tiét ¢6 lién quan dén
cudc hop Ban kiém soat (thé thirc thong béo, triéu tap hop, thé thirc cude hop, biéu quyét,
bién ban hop, lay ¥ kién cac thanh vién bang van ban) trén co so phtt hgp quy dinh Phap luat,
quy dinh tai Diéu 1 ndy va Quy ché t6 chirc va hoat dong cia Ban Kiém soat.

Ban ki€ém soat ban bac, biéu quyét dé quyét dinh cac cong viéc, ndi dung thudc nhiém vy,
quyén han cta Ban kiém soat thong qua cac cudc hop, lay y kién bang van ban hoac hinh
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thirc 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.

Thanh vién Ban kiém soét c6 quyén loi lién quan téi vin dé dugc dua ra Ban kiém soét quyét
dinh s& khong duoc phép tham gia biéu quyét ddi voi van dé d6 va khong dugc tinh vao sb luong
thanh vién yéu cau c6 mit tai cudc hop Ban kiém soat, dong thoi ciing khong duoc ty quyén
cho/nhén ty quyén cuia thanh vién Ban kiém soat khac dé tham gia biéu quyét van dé do.

Thanh vién Ban kiém soat néu theo sy hiéu biét ciia minh thdy c6 lién quan du 1a truc tiép
hay gian tiép toi mot hop dong, mot thoa thuan hay mot hop dong du kién hodc mot thoa
thuan dy kién giao két v6i Eximbank phai khai bio ban chat quyén loi lién quan véi Hoi
ddng quan tri va Ban kiém soat dé Hoi dong quan tri va Ban kiém soat xem xét viée ¢ giao
két cac hop ddng hodc thoa thuan do khong. Néu nhu sau khi hop ddng, giao dich da duoc
ky két mai biét v& su ton tai quyén loi d6 cia minh hay trong bt ctr trudng hop nao khac,
thanh vién d6 phai thong bao ngay tai cudc hop gan nhat ctia Hoi dong quan tri va cude hop
gin nhat cua Ban kiém soat sau khi thanh vién d6 biét dugc da c6 quyén loi lién quan.

Piéu 70. Thu lao va lgi ich khac ciia thanh vién Ban kiém soat

1.

Tdong ngan sach hoat dong hiang nam, tong mirc thi lao, thudng va cac loi ich khac cia Ban
kiém soat do Dai hoi dong c6 dong quyét dinh tai cudc hop thudng nién. Ban kiém soat quyét
dinh muc thu lao, thuong va céc loi ich khac cho ting thanh vién.

Thanh vién Ban kiém soat duogc thanh todn chi phi di lai, an, ¢, chi phi st dung dich vu tu
van doc 1ap va cac khoan chi phi hop 1y khac. Téng murc thu lao va chi phi nay khong vuot
qué tong ngan sach hoat dong hing nim cta Ban kiém soat da duoc Pai hoi dong cd dong
chap thuan, trir truong hop Dai hoi dong cb dong co quyét dinh khéc.

Thanh vién Ban kiém soat duoc Eximbank mua bao hiém trach nhiém; bao hiém nay khong
bao gdm bao hiém cho nhiing trich nhiém ctia thanh vién Ban kiém soat lién quan dén viéc
vi pham phap luat va Diéu 1¢.

Céc khoan chi cho thanh vién Ban kiém soat phai dugc 1ap thanh muc riéng trong Bao céo
tai chinh hang nim ctia Eximbank.

MUC IX.
TONG GIAM POC

Piéu 71. Tong giam doc

1.

Téng giam dbe 1a nguoi diéu hanh cao nhét cua Eximbank, chiu su giam sat cia Hoi déng
quan tri, chiu trdch nhi¢m trudc Phap luat, Hoi déng quan tri vé viéc thuc hién quyén, nghia
vu cua minh.

Téng giam dbc do Hoi ddng quan tri bd nhiém. Nhiém ky cia Toéng giam ddc khong qua
nam (05) nam va cé thé dugc bd nhiém lai véi sé nhiém ky khong han ché.

Danh sach duy kién ngudi dugc bd nhiém lam Tong giam doc phai dugc Ngan hang Nha nude
chip thuan bang vin ban trudc khi duge bd nhiém. Nguoi duge bd nhiém lam Tong giam
ddc phai thudc danh sach di duoc Ngan hang Nha nudc chip thuén.

Gitip viéc cho Tong giam déc 1a nhitng Ngudi diéu hanh khac cua Eximbank.
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5.

Viéc bd nhiém, mién nhiém, bii nhiém va tir chirc Tong giam dbc phai duoc thuc hién theo quy
dinh ciia Phéap luét, Didu 1&, Quy ché quén tri ndi bd va cac quy dinh ndi bo khac ciia Eximbank.

Hoi dong quan tri quyét dinh tién luong, thuong va loi ich khac ciia Tong giam dbc. Tién
lwong thuong va loi ich khac ciia Téng giam ddc s& duoc ghi nhan theo quy dinh cua phap
luat vé thué thu nhap doanh nghiép, thé hién thanh muc riéng trong bao cdo tai chinh hang
nam cua Eximbank va bao cdo tai cudc hop Dai hdi déng cd dong thuong nién.

Truong hop khuyét Téng giam dbc, Hoi dong quan tri phai bd nhiém Tong giam ddc trong
thoi han chin muoi (90) ngay ké tir ngay khuyét Toéng giam dbc.

Piéu 72. Quyén va nghia vu cia Tong giam doc

1.

Thuc hién chién luoc va hoat dong kinh doanh:

a) Pé xuét ké hoach kinh doanh va ké hoach tai chinh (bao gém ngan sach hoat dong)
hang nam trinh Hoi dong quan tri xem xét va quyét dinh;

b)  Quyét dinh cic van d& thudc tham quyén lién quan dén hoat dong kinh doanh hang
ngay cua Eximbank va céc véan dé phu hop voi ké hoach kinh doanh, ké hoach tai chinh
d3 dwoc Hoi ddng quan tri phé duyét; quyét dinh cic van dé khac khong thudc tham
quyén cta Dai hoi dong co dong, Hoi dong quan tri, Ban kiém soat, bao dam pht hop
v6i quy dinh ndi bd cua Eximbank;

c) Baéo cdo Hoi dong quan tri, Ban kiém soat, Pai hoi dong c6 dong va co quan nha nude
c6 tham quyén ve hoat dong va két qua kinh doanh ctia Eximbank

Béo céo tai chinh
Lap va trinh Hoi ddng quan tri théng qua hodc bao cao Dai hoi dong cd dong thong qua bao

cdo tai chinh; chiu trach nhi¢m vé tinh chinh xac, trung thuc cua bao céo tai chinh, bao cédo
thong ke, so liéu quyét toan va céac thong tin tai chinh khéc;

Quan tri

a)  Kién nghi, d¢ xuét co cdu t6 chirc quan 1y cta Eximbank trinh Hoi dong quan tri hodc
Dai hoi ¢ dong quyét dinh theo tham quyén;

b) Kién nghi, dé xuét lién quan dén viéc td chirc, quan tri va hoat dong ngan hang nham
nang cao chét lugng, hi¢u qua hoat dong cia Eximbank véi Hoi déng quan tri hoac dé
xuat Hoi dong quan tri trinh Dai hoi dong cd déng quyét dinh theo tham quyén;

c) Quyét dinh co ciu td chirc, chirc nang, nhi¢m vu cua cac don vi trong hé théng
Eximbank, trir cac don vi/bd phan thudc thim quyén cua Hoi dong quan tri;

Hé théng kiém soat noi bo
Thiét 1ap, duy tri hé théng kiém soat ndi bo hoat dong c6 hiéu qua;
Céc ndi dung khac

a)  To chirc thyc hién cac nghi quyét, quyét dinh cua Pai hoi déng cd dong, Hoi df‘)ng
quan tri;

b)  Ban hanh theo thim quyén quy ché, quy dinh ndi bg; quy trinh, thu tuc tac nghiép dé
van hanh h¢ thong diéu hanh kinh doanh, hé théng thong tin quan 1y;
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c)

d)

g)

h)

)

k)

)

Quyét dinh 4p dung bién phap vuot tham quyén cta minh trong truong hop thién tai,
dich hoa, hoa hoan, su ¢6 va chiu trach nhiém vé quyét dinh do, kip thoi bao cdo Hoi
dong quan tri;

Dé nghi Hoi dong quan tri hop bat thuong theo quy dinh ciia Phap lut va Diéu 1¢ nay;

B6 nhiém, mién nhiém, bai nhiém, quyét dinh luong, thuéng va cac loi ich khac dbi
v6i cac chirc danh Nguoi quan 1y, Nguoi diéu hanh Eximbank va cac chirc danh khac,
trir cac chirc danh thudc thim quyén quyét dinh ctia Pai hoi dong c6 dong hoidc Hoi
dong quan tri;

Ky két hop ddng, giao dich khac nhan danh Eximbank theo quy dinh ciia Diéu 1¢ va
quy dinh ndi bg cua Eximbank;

Kién nghi phuong an sir dung lgi nhuan, xir Iy 15 trong kinh doanh ctia Eximbank;

Tuyén dung lao dong; quyét dinh lwong, thuéng va quyén loi khac dbi véi ngudi lao
dong theo thim quyén;

Thanh 1ap cac ty ban/hoi dong tham muu, gitp viée cho Tong giam ddc phu hop véi
quy dinh ctua Phap luat va hoat dong cia Eximbank;

Tham gia cac cudc hop Hoi dong quan tri theo yéu cau cua nguodi c6 quyen tri¢u tap
cac cudc hop cua Hoi dong quan tri dé cung cap thong tin vé hoat dong dicu hanh;

Quyét dinh dau tu, mua, ban tai san c¢b dinh cia Eximbank ma mirc dau tu, gia mua dy
kién hodc nguyén gia trong truong hop ban tai san cb dinh c6 gia tri dudi 10% Vén
diéu 1¢ ghi trong bao céo tai chinh da dugc kiém toan gan nhét; dong thoi co thé giao,
phan cap hodc iy quyén cho cac chirc danh Ngudi diéu hanh khac theo quy dinh ndi
bd cua Ngan hang thuc hién viéc quyét dinh trong pham vi nay, trir khoan dau tu, mua,
ban tai san ¢ dinh thudc tham quyén quyét dinh ctia Dai hoi dong c6 dong, Hoi dong
quan tri; va

Cac quyén va nghia vu khéc theo quy dinh cua Phap luat, biéu 1€, cac quy dinh noi b
ctia Eximbank, cic nghi quyét, quyét dinh ciia Dai hoi dong c6 dong, Hoi dong quan
tri va cac thoa thuan, hop déng lao dong ky két voi Eximbank.

CHUONG V.

MOI QUAN HE GIUA EXIMBANK VOI CONG TY CON, CONG TY LIEN KET, CONG

POAN VA NGUOI LAO PONG

Piéu 73. Mbi quan hé giira Eximbank véi Cong ty con, Cong ty lién két

1.  Dai hoi dong c6 dong quyét dinh viéc thanh lap hodc chuyén ddi cac Cong ty con & trong
nudc va cac hinh thic phap 1y hién dién thuong mai ¢ nudc ngoai dé hd tro hoat dong cua

Eximbank phu hgp quy dinh Phap luat.

2. Hoi dong quan tri Eximbank quyét dinh va thyc hién quyén va nghia vu cta ¢ dong/chi so
hiru/thanh vién gép von tai cac Cong ty con, Cong ty lién két theo quy dinh tai Diéu 1¢ nay,

diéu 1 cua Cong ty con, Cong ty lién két va cac quy dinh khac c6 lién quan ciia Phap luat.

Piéu 74. Nguoi lao dong va cong doan

1. Viéc thanh lap va hoat dong cong doan cuia nguoi lao dong tai Eximbank thuc hién theo quy
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dinh cua Phép luat.

2. Tong giam ddc phai 1ap ké hoach dé Hoi dong quan tri thong qua cac van dé lién quan dén
viéc tuyén dung, tién luong, bao hiém xa hoi, phic loi va khen thuong dbi véi ngudi lao
dong va Nguoi diéu hanh Eximbank, quan hé ctia Eximbank véi cac to chirc cong doan theo
cac chudn muyc, théng 18 va chinh sach quan 1y tot nhat, nhiing thong 1¢ va chinh sach quy
dinh tai Diéu 18, cac quy dinh ndi bd cua Eximbank va quy dinh Phap luat hién hanh.

CHUONG V.
CHE PQ TAI CHIiNH - KE TOAN, KIEM SOAT, KIEM TOAN VA THONG TIN, BAO
CAO TAI CHINH, HACH TOAN VA BAO CAO

MUC X.
TAI CHINH, HACH TOAN VA BAO CAO

Diéu 75. Von va sir dung von

1. Vén cta Eximbank bao gdm vbn cha s hitu, von huy dong, von khac theo quy dinh cia
Phap luat.

2. Eximbank dugc st dung vn dé kinh doanh theo quy dinh cta Luat Cac t chuc tin dung va
quy dinh khac cua Phap luat c6 lién quan.

3. Eximbank duoc mua, dau tu tai san cd dinh phuc vu truc tiép cho hoat dong cua minh, bao
dam ty 1€ gia tri con lai ctia tai san ¢ dinh khong dugc vuot qua ndm muoi phén tram (50%)
vbn diéu 1& va quy du trit bo sung von didu 18 ghi trén s6 sach ké toan.

4. Hoi ddng quan tri quyét dinh hodc phan cap tham quyén quyét dinh mirc boi thuong ddi véi
cac ton that vé tai san ctia Ngan hang phat sinh do nguyén nhan cha quan ciia ngudi giy ra
ton that.

Diéu 76. Niim tai chinh va ché d tai chinh

1. Nam tai chinh cta Eximbank bat dau tir ngay 01 thang 01 va két thiic vao ngay 31 thang 12
cung nam duong lich.

2. Eximbank tu chu vé tai chinh, tu chiju trach nhiém tai chinh vé hoat dong kinh doanh cua
minh, thyc hién nghia vu va cac cam két cia minh theo quy dinh cta Phap luat.

3. Ché d6 tai chinh cua Eximbank duoc thuc hién theo quy dinh cia Luat Cac td churc tin dung
va cac quy dinh Phap luat khac c6 lién quan. Can cu vao cac quy dinh Phéap luat lién quan,
Hoi ddng quan tri xay dung, phé duyét ban hanh Quy ché tai chinh ctia Eximbank dé 1am
can cu thuc hién.

4. Hoi dong quan tri, Ban kiém soat, Tong giam ddc cia Eximbank chiu trach nhiém trudc
Phap luat, trudc cac co quan quan 1y Nha nudc vé viée chap hanh ché do tai chinh, kiém
toan, ké toan cua Eximbank.

Piéu 77. Hach toan, ké toan
Eximbank phai thyc hién hach toan, ké toan theo quy dinh cua Phap luat vé ké toan; chiu
trach nhi€m trude Phap luat vé tinh chinh xéc, trung thuc cua cac khoan thu, chi va thuc hién
cac quy dinh vé ché d6 hoéa don, chimg tir ké toan.
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Diéu 78. Bio cio tai chinh

1.

Eximbank phai 14p béo cao tai chinh theo quy dinh ctia Phap luat vé ké toan va hudng toi
tuan tha chuan muyc ké toan quéc té.

Céc béo céo tai chinh phai dugc cong khai, cong bd théng tin va bao cio Co quan Nha nude
¢6 tham quyén theo quy dinh cua Phap luat.

Trong truong hop Eximbank 13 Cong ty kiém soat:

a)  Trong thoi han mot trim hai muoi (120) ngay ké tir ngay két thiic nam tai chinh, ngoai
bao cdo va tai liéu theo quy dinh cua Phép ludt, Eximbank phai 1ap va gui cho Ngan
hang Nha nudc bao cao tai chinh hop nhat di dwoc kiém toan theo quy dinh ctia Phap
luat vé ké toan.

Trong thdi han chin muoi (90) ngay ké tir ngay két thiic nam tai chinh, Eximbank phai
lap va giri cho Ngan hang Nha nudc bao cao tong hop vé giao dich mua, ban, giao dich
khac giita Eximbank véi Cong ty con, Cong ty lién két ctia Eximbank.

MUC XI.
KIEM SOAT VA KIEM TOAN

Piéu 79. Hé théng kiém soat ndi bd

1.

Hé théng kiém soat ndi bd 1a tap hop céc co ché, chinh sach, quy trinh, quy dinh ndi b9, co
cAu to chire cua Eximbank va duge td chire thuc hién nhim bao dam phong ngura, phat hién,
xur 1y kip thoi i ro.

Viéce xay dung hé thong kiém soat ndi bo dé bao dam céac yéu cau sau day:

a)  Hi¢u qua va an toan trong hoat dong; bao v¢, quan ly, st dung an toan, hi¢u qua tai
sdn va cac ngudn lyc;

b)  Hé thong thong tin tai chinh va thong tin quan 1y trung thuc, hop 1y, dy du va kip thoi;

¢)  Tuén tht phéap ludt va cac co ché, chinh sach, quy trinh, quy dinh ndi bo.

Ngan hang phai thué t6 chuc kiém toan doc 1ap danh gia mot phan hodc toan b hé thong
kiém soat noi bo trong truong hop ¢ yéu cau cia Ngan hang Nha nudc.

Viéc xay dung hé thong kiém soat ndi bo va trién khai ing dung cong nghé trong hoat dong
kiém soat ndi bo duge thuc hién va tuan thu theo quy dinh ctia Ngan hang Nha nudc.

Picu 80. Kiém toan néi bo

1.

Eximbank thanh lap kiém toan ndi bd thudc Ban kiém soat dé thuc hién kiém toan ndi bd
Ngan hang.

Kiém toan ndi bo thuc hién ra soat, danh gia doc lap, khach quan vé tinh thich hop va su
tuan thi co ché, chinh séch, quy trinh, quy dinh ndi bg cua Eximbank; dua ra kién nghi nham
nang cao hiéu qua cua cac hé théng, quy trinh, quy dinh, gop phan bao dam viéc Eximbank
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hoat ddng an toan, hi€u qua, ding phap luat.

Két qua kiém toan ndi bo phai dugc bdo cao cho Ban kiém soat, va giri Hoi dong quan tri,
Uy ban Kiém toan va Quan ly Rui ro, Tong giam doc cua Eximbank dé nam thong tin.

Piéu 81. Kiém toan ddc lap

1.

Trude khi két thuc nam tai chinh, Eximbank phai lya chon t6 chuc kiém toan doc l1ap dap
g yéu cau theo quy dinh ctia Thong ddc Ngan hang Nha nuédc dé kiém toan bao céo tai
chinh va thuc hién dich vu bao dam ddi véi hoat dong cua h¢ théng kiém soat ndi bd trong
viéc lap va trinh bay bao cdo tai chinh trong nam tai chinh tiép theo.

Trong thoi han ba muoi (30) ngay, ké tir ngdy quyét dinh chon t6 chuc kiém toan doc lap,
Eximbank phai thong b4o cho Ngan hang Nha nudc vé t6 chirc kiém toan doc lap dugc lua chon.

MUC XII.
TRICH LAP CAC QUY VA PHAN CHIA LOI NHUAN

Piéu 82. Phén phdi lgi nhuin va cac quy

1.

Phan loi nhuan con lai cua Eximbank sau khi bu dép 16 nam trudc theo quy dinh ciia Luat
Thué thu nhap doanh nghiép va ndp thué theo quy dinh Phap luat thi dwoc phan phdi theo
quy dinh ctua Chinh phu va Eximbank.

Hang nam, Eximbank phai trich tir loi nhuén sau thué dé 1ap va duy tri cac quy sau day:

a)  Quy du trit bd sung Vén diéu 18. Murc ti da cta quy nay khong duoc vuot qua Vén
diéu 18 cua Eximbank;

b)  Quy du phong tai chinh;
c)  Quy du trlr khac theo quy dinh cua Phap luét.

Eximbank quan 1y va st dung cac quy theo quy dinh cta Phéap luat va quy dinh ndi bd cua
Eximbank.

Dicu 83. Tra co tirc

1.

Theo quyét dinh cua Dai hoi ddng cd dong va theo quy dinh ctia Phap luat, ¢d tirc s& dugc
cong bd va chi tra khi Eximbank dap tmg day du cac diéu kién chi tra c6 tirc theo cac quy
dinh Phép luat lién quan.

Hoi dong quan tri 1ap danh sach c6 dong hodc quyét dinh mot ngay cu thé dé chdt danh sach
cd dong dugc nhan ¢d tuc theo quy dinh cua Phap luat, kién nghi muc cd ture dugce tra va
hinh thirc chi tra 6 tirc dbi v6i timg ¢ phan dé Pai hoi dong cd dong quyét dinh, quyét dinh
thoi han va thu tuc trd ¢ tic.

Thong bao vé tra cb tirc duge giri bang phwong thirc phi hop dé bao dam dén c6 dong theo
dia chi dang ky trong S6 dang ky c6 dong/So6 dang ky nguoi so hitu chimg khoan cia
Eximbank chdm nhat mudi lim (15) ngdy trudce khi thuc hién tra cd tirc. Thong bao phai co
cac ndi dung theo quy dinh ctia Phép luat.

Cb tirc c6 thé dugce chi tra bang tién mit, bang cd phan cua Eximbank hodc bang tai san khac
theo quyét dinh ctia Pai hoi dong cd dong phu hop voi quy dinh Phap luat. Néu chi tra bang
tién mit thi phai dugc thyc hién bang dong Viét Nam va theo cac phuong thic thanh todn
theo quy dinh cta Phap luat.
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5.

Céc van dé khac lién quan dén viéc tra c6 tirc duoc thue hién theo quy dinh cia Phép luat va
quy dinh ndi bd ctia Eximbank.

MUC XIIL.
CHE PQ THONG TIN, BAO CAO

Didu 84. Bio cio va cong bd thong tin

1.

Eximbank phai thuc hién ché do bao cdo, cung cap thong tin, cong bd thong tin theo quy

dinh cta Phap luat vé ké toan, théng ké, diéu tra théng ké, chtirng khoan.

Eximbank phai bao céo hoat dong nghiép vu dinh ky theo quy dinh cua Ngan hang Nha nudc.

Ngoai bao cao quy dinh tai Khoan 1 va Khoan 2 Piéu nay, Eximbank c6 trach nhiém bao

cao kip thoi cho Ngan hang Nha nudce trong cac truong hop sau day:

a)  Phat sinh dién bién bét thuong trong hoat dong nghiép vu c6 thé anh huong nghiém
trong dén tinh hinh kinh doanh cua Eximbank;

b)  Thay ddi vé t6 chirc, quan tri, diéu hanh, tinh hinh tai chinh ctia ¢6 dong 16n va thay
ddi khac c6 anh huoéng nghiém trong dén hoat dong kinh doanh cia Eximbank; mua,
ban, chuyén nhuong ¢6 phan cua cd dong 16n. C6 dong 16n co trach nhiém cung cip
thong tin kip thoi va phdi hop voi Eximbank dé bao cao kip thoi cho Ngan hang Nha
nude dbi voi ndi dung quy dinh tai diém nay.

¢)  Thay ddi tén chi nhanh ctua Eximbank;

d)  Tam ngung giao dich dudi nam (05) ngay lam viéc;

e)  Niém yét ¢ phiéu trén thi truong chimg khoan trong nude.

Cong ty con, Cong ty lién két ciia Eximbank c6 trach nhiém giri bao céo tai chinh, bao co

hoat dong cho Ngan hang Nha nudc khi duoc yéu cau.

Eximbank phai lap va cong bd bao cao thudng nién, bao cio tinh hinh quan tri cong ty va

theo quy dinh Phép luat.

Trong thoi han chin muoi (90) ngay ké tir ngay két thic nam tai chinh, Eximbank phai giri

b4o c4o hang nim cho Ngan hang Nha nudc theo quy dinh ciia Phép luat.

Eximbank thyc hién cong b thong tin trén trang thong tin dién tir (website) ciia Eximbank

va/hoic cac phuong tién cong bd thong tin khac theo quy dinh ctia Phap ludt va quy dinh noi

bo ctia Eximbank.

Piéu 85. Ché dé lwu giir tai liéu

1.

Eximbank phai luu giit cac tai liu sau day tai Tru sé chinh cia Eximbank va/hoac dia diém
phil hop khéac do Tong giam ddc quy dinh:

a) Diéulg, bao gdm ca cac van ban stra doi, bo sung Dicu 1¢;

b)  Quy ché quan tri ndi bd cuia Eximbank va cic quy ché, quy dinh ndi bo khac cua
Eximbank;

¢)  Vin bang bao ho quyén so hitu cong nghiép; Gidy ching nhan ding ky doanh nghiép;
cac gidy phép va gidy ching nhan khac (néu c6);
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d)  Tai liéu, gidy to xac nhan quyén s hitu tai san ciia Eximbank;

¢)  Phiéu biéu quyét, bién ban kiém phiéu, bién ban hop Pai hoi déng cd dong, Hoi déng
quan tri; cac quyét dinh ciia Eximbank;

f)  Ban céo bach dé chio ban hodc niém yét ching khoan (néu co);

g) Bao cdo cua Ban kiém soat, két luan cua co quan thanh tra, két luan cuda t6 chtrc kiém
toan doc lap;

h)  S6 ké toan, chung tir ké toan, bao céo tai chinh héng nam; va

1)  Cac tai liéu khac theo quy dinh ctia Phép luat.

Thoi han, cach thirc luu gitt cac tai liéu néu trén thyc hién theo quy dinh Phap luat va quy
dinh ndi by cia Eximbank ting thoi ky.

Téng giam dbc chiu trach nhiém t6 chirc thuc hién viéce litu gilr, quan ly hd so, tai liéu tai
Eximbank theo diing quy dinh tai Diéu 1¢ nay va cac quy dinh Phap luét c¢6 lién quan.

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

Piéu 86. Giai quyét tranh chip ndi bd

1.

Tranh chép noi bo la cac tranh chép, khiéu nai lién quan toi t6 chue, hoat dong cua Eximbank,
quyén va nghia vu ciia c¢6 dong theo quy dinh Phap luat, Diéu 1é va/hodc cic vian ban phap
lut ¢6 lién quan khéc gitra: (i) Co dong véi Eximbank; (ii) C6 dong véi Hoi dong quan tri,
Ban kiém soat, Tong giam ddc hodc Ngudi diéu hanh khac ciia Eximbank.

Khi tranh chap ndi bd phat sinh, cac bén lién quan phai cung nhau giai quyét thong qua
thuong lugng, hoa giai, trén co sé ton trong quyén loi ciia nhau va tuan thu quy dinh cia
Phap luat. Trir trudng hop tranh chip lién quan téi Hoi dong quén tri hodc Chu tich Hoi dong
quén tri, Chu tich Hoi ddng quan tri chii tri viéc giai quyét tranh chép va yéu cau timg bén
trinh bay cac thong tin lién quan dén tranh chép trong vong hai muoi mét (21) ngay lam viéc
ké tir ngdy tranh chip phat sinh. Truong hop tranh chap lién quan t6i Hoi dong quan tri hay
Chu tich Hoi dong quan tri, bt cir bén nao ciing c6 thé yéu cau chi dinh mot (01) chuyén gia
doc lap 1am trung gian hoa giai cho qua trinh giai quyét tranh chap hodc yéu cau co quan cd
thim quyén giai quyét.

Truong hop khong dat duoc quyét dinh hoa giai trong vong sau (06) tuan ké tir khi bit dau
qué trinh hoa giai hodc néu quyét dinh cia trung gian hoa giai khong duoc cac bén chép
nhan, mot bén c6 quyén dua tranh chip d6 ra Trong tai hodc Toa 4n cd tham quyén dé giai
quyét theo quy dinh ctia Phap lut.

Céc bén tu chiu chi phi ¢ lién quan t6i tha tuc thuong luong va hoa gidi. Viéc thanh toan
cac chi phi ctia Trong tai, Toa an dugc thuc hién theo phan quyét cua Trong tai, Toa an.

Diéu 87. To chire lai, gidi the, kiem soat dic biét va pha san

1.

Eximbank duoc té chirc lai dudi hinh thie chia, tach, hop nhét, sap nhéap, chuyén d6i hinh
thirc phép 1y, chuyén doi loai hinh t6 chtrc tin dung phi ngan hang sau khi dugc Ngan hang
Nha nudce chap thuan bang vin ban.

Eximbank bj giai thé trong cac trudng hop sau:

69




Piéu 1¢ Ngdn hang TMCP Xudt Nhdp khéu Viét Nam (Eximbank)

a)  Eximbank khong dé nghi gia han hodc dé nghi gia han nhung khong dugc Ngan hang
Nha nudc chép thuan béng van ban khi hét thoi han hoat dong;

b)  Eximbank bj thu hdi Gidy phép;

¢)  Eximbank tw nguyén giai thé néu c6 kha nang thanh toan hét ng va dugc Ngan hang
Nha nudc chap thuan bang vin ban;

d) Eximbank dugc can thi€ép sém hodc duoc kiém soat dic biét co to chirc tin dung tiép
nhén toan b nghia vu ng.

Eximbank c6 thé bi dit vao tinh trang kiém soét dic biét theo quyét dinh cua Ngan hang Nha

nudc trong cac truong hop theo quy dinh tai Khoan 1 Diéu 162 ctia Luat Cac td chiic tin dung.

Céc ngi dung khéc lién quan dén thu tuc td chirc lai, giai thé, kiém soat dic biét, pha san

thyuc hién theo quy dinh cua Luat Cac td chirc tin dung va céc quy dinh Phap luat lién quan.

CHUONG VII.
PIEU KHOAN THI HANH

Piéu 88. Sira dbi, b sung Piéu 1é

1.

Viéc bd sung, stra d6i Diéu 18 nay phai duoc Dai hoi ddng cd dong xem xét, quyét dinh, trir:
(i) cac diéu chinh vé chinh ta, k¥ thuat do Chu tich Hoi dong quan tri thyc hién cip nhat,
cong bd; (ii) cac diéu chinh trén Diéu 1¢ nham phu hop/cap nhat theo Gidy phép 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 ddng quan tri thuc hién cap nhat va cong bd.

Céc van dé chua dugc dé cap, diéu chinh trong Diéu 1 nay s& duoc thuc hién theo cac quy
dinh cta Phap luat c6 lién quan. Trur trudng hop Phap ludt cho phép quy dinh khéc di, truong
hop noi dung cua Diédu 1é nay trai/mau thudn voi nhitng quy dinh Phap luét thi nhitng quy
dinh Phap luat d6 duong nhién dugc ap dung va diéu chinh hoat dong ctia Eximbank.

Dicu 89. Hiéu luc cta Dieu 1€

1.

Diéu 1¢ nay gém 07 Chuong, 89 Diéu d3 duge thong qua tai cudc hop Pai hoi déng ) dong
thuong nién ngay ... thang ... nam ..., dugc ban hanh va c6 hiéu lyc ké tir ngay ... thang ...
nam ...
Ban Diéu 1é dugc ban hanh theo Nghi quyét ciia Pai hoi dong c6 dong Eximbank ngay ...
thang ... ndm ... va cic sira ddi, bd sung cta ban Diéu 18 d6 hét hiéu luc ké tir ngdy .. thang
..nam ...
Truong hop c6 nhimng quy dinh ctia Quy ché quan tri ndi bo ciia Eximbank, Quy ché to chirc
va hoat dong cua Hoi déng quan tri Eximbank, Quy ché t6 chuc va hoat dong cua Ban kiém
soat Eximbank mau thudn/trai v6i quy dinh tai Diéu 18 nay thi 4p dung cac quy dinh tai Diéu
1€ nay.
Diéu 18 nay duoc lap thanh ba (03) ban gbc c6 gia tri nhu nhau va duoc ndp cho Ngan hang Nha
nudc va cac co quan nha nude khac (néu c6) va duge luu gilr tai Tru s& chinh ciia Eximbank.
Céc ban sao hoic trich luc Diéu 1& ¢ gia tri khi c6 chit ky cuia Ngudi dai dién phap luat hodc
ngudi duoc uy quyén hop phap./. W
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EXIMBANK *

BANG SO SANH THUYET MINH DU THAO PIEULE ‘
(PA PUQC CAP NHAT CAC NQI DUNG SUA POI, BO SUNG, THAY THE) SO VOI PIEU LE HIEN HANH

Can ctr Diéu 1é ciia Ngan hang TMCP Xuat Nhap khau Viét Nam dugc ban hanh theo Nghi quyét Pai hoi dong c6 dong thuong nién
ngay 29/4/2025 (duoc cap nhat theo Nghi quyét s6 52/2026/EIB/NQ-HPQT ngay 25/02/2026);

Can ctr Dy thao Piéu 1é cia Ngan hang TMCP Xuat Nhap khau Viét Nam,

STT

Piéu 1¢ hién hanh

D¢ xuit sira doi, bd sung, thay thé tai Dy thao

(N@i dung phén gach chén)

Ghi chu

Piéu 1. Pinh nghia

1. Trong Diéu 1¢ nay, trir truong
hop ngir canh va Phap luat cu thé co
quy dinh khac, cac tu nglr dudi day
duoc hiéu nhu sau:

1) “Co tire”: 1a khodn lgi nhuén rong
duge trd cho mdi cd phan bang tién
mat hodc bang tai san khac.

w) “Ngwoi diéu hanh Eximbank’:
bao gdm Tong giam dbc (hodc chirc
danh twong dwong), Pho Tong gidm
dbc, Ké toan truong, Giam doc Khoi,
Gidm déc Khu vue, Giam doc chi
nhénh.

x) “Nguoi quian ly Eximbank”: bao

Piéu 1. Pinh nghia

I. Trong Diéu 18 nay, trir trudng hop ngit canh va Phap lut cu thé co quy
dinh khac, cac tir ngir dudi day duoc hiéu nhu sau:

) “Co tire”: 1a khoan lgi nhuan rong sau thué duoc tra cho mdi co phan
bang tién mat hodc bang tai san khac.

“Ngudi diéu hanh Eximbank” hoic “Nguoi diéu hanh”: bao gom Tong
giam dbc, Phé Tong giam dbc, Gidm doc Tai chinh, Gidm doc Qudn Iy rii ro,
Gidm déc Nhin sw. Gidm doc Céng nghé théng tin, Ké toan truong, Giam ddc
Khoi, Gidm déc Khu vye, Gidm déc chi nhanh.

w)

v) “Nguwoi quan ly Eximbank”: bao gém Chu tich Hoi d@)ng quan tri, thanh vién
khac cua Hoi déng quan tri, Téng giam ddc.

“Nguoi ¢6 lién quan”: duoc dinh nghia theo Khoan 24 Diéu 4 Luat Cac

X)

- Piéu chinh cac
thuat ngli/ dinh
nghia cho phu hop
voi quy dinh cua
Luat Doanh nghiép
(sira d6i, b6 sung
nam 2025), Luat
Cac TCTD 2024 va
dinh huéng quan ly
chién lugec méi cua
Eximbank.

- B6 sung thém céc
dinh nghia khac co
lién quan dugc st
dung trong Diéu 18
dé tham chiéu, ap
dung thng nhét.
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Piéu 1¢ hién hanh

D¢ xuit sira doi, bd sung, thay thé tai Dy thao

(Ndi dung phin gach chan)

Ghi chu

gdbm Chu tich Hoi dong quan tri,
thanh vién khac cuia Hoi dong quan
tri, Tong gidm ddc (hede—ehiredanh
toong-duong).

y) “Nguwoi ¢6 lién quan”: dugc dinh
nghia theo Khoan 24 Piéu 4 Luat Céc
t6 chirc tin dung cho cac van dé vé t6
chure, hoat dong cua Eximbank ma
dugc quy dinh boi phap lut vé cac to
chirc tin dung. D6i véi viéc cong bd
thong tin va cac van d& khac ma phap
ludt vé cac to chirc tin dung khong
quy dinh, ngudi cd lién quan dugc
xac dinh tuong ung theo quy dinh cua
Luat Doanh nghi¢p va Luat Chung
khoan.

td chure tin dung, trie truong hop phdp ludt co quy dinh dap dung dinh nghia khdc
di.

ee) “Hoat déng diéu hanh”: la cong viéc thubc tham quyén, chirc ndng,

nhiém vu cua Newoi dieu hanh Eximbank.

1) “Ngay lam viéc”: 1d chc ngay theo dwong lich, trir ngdy nghi hang tuan

(thir béy, chii nhdt), ngay nghi 16, tét theo quy dinh Phdp ludt va quy dinh ciia
Eximbank tung thoi ky. Truong hop thir bay, chiu nhdt la ngay lam viéc (bu) theo

quy dinh Phap ludt thi dwoc xdc dinh la ngay lam viéc.

gg) “Chinh sach thu lao va lwong, thwong”: co y nghia nhu dwoc quy dinh
tai Quy ché té6 chitc va hoat déng ciia Uy ban Nhin sw, Bé cir va Luong

thuénecia Eximbank dwoc ban hanh, va duwoc sira doi, bé sung, thay thé theo

tung thoi ky.

Pidu 3. Nguoi dai dién theo phap

luat

1. Eximbank c6 mdt (01) nguoi
dai dién theo phap ludt. Nguoi
dai dién theo phap ludt cua

Eximbank la:

- Tong giam doc; hodc

Piéu 3. Nguoi dai dién theo phap luit

1. Eximbank c6 mot (01) nguoi dai dién theo phap luat. Nguoi dai dién theo
phap luat cta Eximbank 1a Tong giam dbc, trir truong hop quy dinh tai

khodn 2 Piéu nay.

2. Trong truong hop Eximbank khuyét chire danh Tong giam ddc, Chu tich
Hoi dong quan tri 1a nguoi dai dién theo phap luat ciia Eximbank va quy
dinh nay sé ngay ldp tirc cé hiéu lwc ma khéng can thém sw chi dinh, iy

quyén, bo nhiém, sira d6i diéu 1é hay thi tuc nao twong tw cho dén khi

- B6 sung dé lam rd
thoi diém va thii tuc
xac dinh tu cach
nguoi dai dién theo
phdp  ludt cua
Eximbank khi
khuyét chiac danh
Tdong giam dbc.
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D¢ xuit sira doi, bd sung, thay thé tai Dy thao

(Ndi dung phin gach chan)

Ghi chu

- Chu tich Hoi dong quan tri
trong truong hop khuyét
chirc danh Téng giam dbc
(chua hoan tat viéc chinh
thire bd nhiém nhan sy dam
nhan chic danh Téng giam
déc).

Eximbank hoan tat viéc chinh thirc bo nhiém nhdan sw dam nhdn chuc

danh Téng gidm doc.

Piéu 4. Muc tiéu ciia Eximbank

Muc tiéu hoat dong va phat trién cua
Eximbank la:

1.  Tro thanh mét ngan hang 16n

Piéu 4. Muc tiéu ciia Eximbank
Muc tiéu hoat dong va phat trién cuia Eximbank 1a:

1. Tré thanh mét ngdn hang hiéu sudt cao dwa trén su tin tuéng lan nhau,

hoan toan minh bach va nang luc khdc biét.

- Dbiéu chinh muc
titu hoat dong rd
rang, cO trong tam
va nhin manh tinh

et minh bach trong
manh, E?ngl cap d}CE.AVu df‘ 2. Phuc vu nhu cau tai chinh ciia ngwoi dan Viét Nam va dong gép cé v | hoat dong, phu hop
da:lng,, ¢ atA.u’(_)’ng va ‘Aleu q,ua, nghia cho céng dong. voi  dinh  hudng
3 dap tng t6i da nhu cau khach chiédn luoc cua
hang. Eximbank trong
2. T&i da hoa lgi nhuan, tich liy giai doan moi.
dau tu cho phét trién, gop phan
thuc hién cédc muc ti€u phat
trién kinh t&, xd hoi cia dat
nudc.
Diéu 5. Pham vi hoat dong Diéu 5. Pham vi hoat dgng - Bb sung dé ap
4 |1. Eximbank dugc phép tién hanh | (B6 sung) dung khi Eximbank

tat ca cac hoat dong kinh doanh

2. Eximbank cé thé tién hanh hoat déng kinh doanh trong cdc linh vue khéc duoc

tién
dong

c6 nhu cau
hanh  hoat
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(Ndi dung phin gach chan)

Ghi chu

theo Diéu 18 nay trén co s& phu
hop v6i Gidy phép va/hodc quy
dinh cda phap luat va thyc hi¢n
cac bién phap phu hop dé dat
duoc cac
Eximbank.

2. Eximbank c6 pham vi kinh
doanh va hoat dong ca trong

muc tiéu cua

nudc va ngoai nudc.

Phdp ludt cho phép va dwoc Pai héi dong cé déng hodc Héi dong quan tri chdp

thudn theo quy dinh tai Diéu 1é nay.

kinh doanh trong
cac linh vuc khac,
phu hop véi quy
dinh cua Luat Cac

TCTD va tham
quyén cua
DbHDCDb/ HbQT.

Diéu 23.
ly

1. Co cau to chuc quan ly cua

Co cau to chirc quin

Eximbank bao gom:

a)  Dai hoi dong ¢ dong.
b)  Hoi dong quan tri.

c)  Bankiém soat.

d)  Téng giam dbc.

5 Cochutd_chireL 5 .
5
Eximbank-baegém:
) TFru-s6-chinh (Hoi-s&

b} Cée chi-nhénhphé :

Piéu 23. Co céu to chirc quén 1y

Co céu to chirc quan 1y ciia Eximbank bao gdm:

1. Dai hoi dong cb dong.

2. Hoi dong quan trj (bao gdm céac ty ban/ban truc thudc Hoi ddng quan tri).
3. Ban kiém soat.

4. Téng giam dbc.

Hoi dong qudn tri quy dinh cu thé co cau, chirc nang, nhiém vu cua cdc uy

ban/ban va bé may quan Iy, diéu hanh phi. hop véi quy dinh cia Phdp ludt va

muc tieu hoat dong ciia Eximbank.

Ban Kiéem soadt quy dinh cu thé co cau, chirc nang, nhiém vu cua kiém toan noi bé

va bé phan giup viéc phu hop véi quy dinh cua Phap ludt va muc tiéu hoat dong

cua Eximbank.

- Piéu 1& xac lap
khung co cau tb
chiuc quan ly cua
Eximbank, phu hop
voi quy dinh cua
Luat Cac TCTD va
thim  quyén
DHDCD.

cua

- Co cdu td chuc
hoat  dong
Eximbank va Tru
s& chinh dugc thuc
hién theo quy dinh

cua

ndi bd va quy dinh
phép luat lién quan.
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Ghi chu

} \/5 ] \ i . 1-/\

e) Kiémtodnndibd:

Piéu 24. Tiéu chuin va diéu kién

d6i voi thanh vién Hoi dong quan

tri

1. Khong thugc truong hop khong
dugc dam nhiém chic vu quy
dinh tai Khoan 1 Diéu 28 Diéu
1&;

2. Co6 dao duc nghé nghiép theo
quy dinh ciia Ngan hang Nha

Diéu 24. Tiéu chuan va diéu kién doi v4i thanh vién Hoi dong quan tri

1.

Khoéng thudc truong hop khong dugc dam nhiém chic vu quy dinh tai
Khoan 1 Diéu 28 Diéu 1¢;

Dap tng cac tiéu chuan diéu kién cta phap luat Viét Nam:

a)

b)

Co trinh d6 tir dai hoc trd 1én (hodc c¢é van bang, bang cdp twong

dwong theo hé théng gido duc nidc ngodi);

C6 mot trong cac diéu kién sau day: C6 it nhat 03 nam 13 ngudi quan
Iy, nguoi didu hanh to chic tin dung; C6 it nhat 05 ndm 14 nguoi quan

- Nhim nang cao
ndng luc quan tri
cia HDQT, Piéu 18
bd sung thém céc
tiéu chuan va diéu
kién cia thanh vién
HDQT theo hudng
nang cao tinh ddc
lap, kinh nghiém
chuyén mon,... dap
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(Ndi dung phin gach chan)

Ghi chu

nuoc;
Co6 trinh d6 tir dai hoc tré 1én;

C6 mot trong cac diéu kién sau
day: co it nhat ba (03) nim la
ngudi quan 1y, nguoi diéu hanh
td chure tin dung; co it nhét nam
(05) nam la nguodi quan ly
doanh nghi¢p hoat dong trong
nganh tai chinh, ké toan, kiém
toan hodc cua doanh nghi¢p
khac c6 vén chu so hiru tdi
thiéu bang mirc vén phap dinh
ddi voi loai hinh td chuc tin
dung twong tmg; c6 it nhat nim
(05) nam lam viéc truc tiép tai
bd phan nghiép vu cia to chirc
tin dung, chi nhanh ngan hang
nudc ngoai; co it nhat nam (05)
nam lam viéc truc tiép tai bd
phan nghi¢p vu vé tai chinh,
ngan hang, ké toan, kiém toan;
Cac tiéu chuan, diéu kién khic
theo quy dinh phdp luat cé lién
quan (néu co).

c)

d)

Iy doanh nghiép hoat dong trong nganh tai chinh, ké toan, kiém toan
hodc ctia doanh nghiép khac ¢6 vén chu so hitu ti thiéu bang mirc
v6n phap dinh d6i véi loai hinh ngan hang thuong mai c¢6 phan; C6 it
nhét 05 nam lam viéc truc tiép tai by phan nghiép vu cua t6 chuc tin
dung, chi nhanh ngan hang nudc ngoai; ¢ it nhat 05 nam lam viéc
truc tiép tai bo phan nghiép vu vé tai chinh, ngan hang, ké toan, kiém
toan.

C6 dao dirc nghé nghiép theo guy dinh cua Thong ddc Ngan hang
Nha nudc;

Céc tiéu chuén, diéu kién khac theo quy dinh Phap luat Viét Nam;

Cac diéu kién khac theo ti€u chuan cua Eximbank:

a)

b)

Cédc thanh vién HPQOT xét ca & géc do cd nhén va tap thé phdi cé
pham chét dao dirc liém chinh, can trong vi loi ich ciia Eximbank,

ciing véi bé day thé hién nang luc ra quyét dinh viing vang va uy tin

trong linh viee chuyén mon cua minh.

Déc ldp vé mat tw duy va hanh dong: Dam bdo méi thanh vién phdi

danh du thoi gian va nguon luc de thuc hién hiéu qud vai tro; Moi

thanh vién phdi cé ning luc phdn dodn viing chdc va uy tin trong linh

vuee cua minh;

Cé hiéu biét sdu réng vé hoat dong ngdn hang, qudan tri doanh

nghiép, khung quan tri theo théong lé, bao cdo tai chinh, qudn Iy rui

ro, cong nghé théng tin va chuyén déi sé, phat trién bén viing. Pong

thoi, can co sw hiéu biét hop Iy vé cac yeu to kinh té va thi truong o

cap do trong nude, khu vuc va todn cau, ciing nhw vé méi truong
phap Iy va quy dinh c¢6 anh hwéng den hoat dong cua ngdn hang - ddc

mg theo cac chuin
muc thong 1& quéc
té tién tién va phu
hop véi quy dinh
hién hanh tai Luat
Cac TCTD 2024.

- Bén canh do, dé
phu hop voi ké
hoach nhan su trong
ting  thoi  ky,
DHDCD giao cho
HPQT ra soat va
ban hanh thong bao,
huéng dan vé cac
tiu chuan, diéu
kién cu thé déi véi
thanh vién HDBQT
dugc bau, ap dung
theo ting thoi diém,
dam bao phu hop
quy dinh phap luat,
Diéu 1& va quy ché
quan tri ndi bd cua
Eximbank.
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(Ndi dung phin gach chan)

Ghi chu

d)

biét quan trong trong béi canh khu viec Déng Nam A

Cac thanh vién chiu trach nhiém cdc mang cong viéc co nang luc va

kinh nghiém ddp g mét trong cdc diéu kién phit hop véi muc tiéu

cia_Eximbank trong tirng thoi ky bao gém nhung khéng gidi han

nhitng diéu kién sau:

(i)

(ii)

(iii)

(iv)

Co chuyén mon, kinh nghiém vé quan [y rui ro va tudn thu theo

cdc tiu chudn quéc té (bao gém nhung khéng gidi han tiéu

chudn ciia Uy ban Basel vé Gidm sdt Ngdn hang (Basel). Ngdn
hang Trung wong Chdu Au (ECB). va Héi dong Duw triv Lién
bang Hoa Ky (FRB), T6 chirc Hop tdc va Phdt trién Kinh té
(OECD)); Co chuyén mon, kinh nghiém trong cdc linh viec nhuw

hoach dinh chiéen lvoc, ngdan hang dau tw, van hoa doi moi sang

tao; dau tw cong nghé va chuyén déi cong nghé théng tin quy
mo lon; mua ban sap nhdp;

Co chuvén mén, kinh nghiém ve dir liéu va quan [y dir liéu, cac

hé théng cong nghé théng tin hé tro hoat déng ngdn hing va

quan Iy rui rvo; rui ro an ninh mang va kha nang phuc hoi hoat
dong;
Co chuyén mon, kinh nghiém vé ldp, soat xét bao cdo tai chinh

theo chudn muc bdo cdo tai chinh quoc té, kiem todn cac hoat
dong cua ngdn hang va tudn thu

C6 chuyén mén, kinh nghiém vé nhén sw (tuvén dung va phat

trién nhan tai, ke hoach ke nhiém Hoi dong quan tri, danh gia

hiéu qud va chinh sach liwong thudng cho cdc cap trong doanh

nghiép); cdc néi dung lién quan dén nhéan sw khéac (bao gom
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Thanh vién doc 1ap Hoi dong

quan tri phai c6 du céac tiéu

chuan, dic¢u kién tai Khoan 1, 2,
3, 4, 5 nhu trén va cac tiéu

chuan, di€u ki¢n sau day:

a)

b)

Khong phai la nguoi dang
lam viéc cho Eximbank
hodc cong ty con cua
Eximbank hodc da lam
viéc cho Eximbank hodc
cong ty con cia Eximbank
trong ba (03) ndm lién ké
trudc do;

Khong phai 1a nguoi
huéng luong va thu lao
thuong xuyén cua
Eximbank, ngoai nhiing
khoan thu lao cua thanh
vién Hoi dong quan tri
duoc huong;

Khoéng c¢6 vo, chéng, cha,
me, con, anh, chi, em va
VO, chéng cua nhiing
ngudi nay 1a ¢6 dong 16n
cia Eximbank, nguoi

nhung khong gidi han: loi ich khéc cho nhéan vién, van héa té
chirc);

(v)  C6 chuyén moén. kinh nghiém vé xdy dung, gidm sdt trién khai

chién luwoc cong nghé thong tin, chuyén doi so, chuyvén doi cong

nghé théng tin trén toan doanh nghiép, trién khai céc ndi dung
lién quan den rui ro mang, dau tw cac hé thong cong nghé thong
tin.

Ngoai nhirng tiéu chuan, diéu kién néu tai cac Khoan 1, 2, 3 Diéu nay,

thanh vién déc lap Héi déng qudn tri con phdi dam béo duy tri sw déc lap

trong tw duy va quyét dinh, khéng tham gia truc tiép hodc gidn tiép vdo

cong viéc diéu hanh, khéng dam nhiém bat ky chirc danh, quvén han hodc

trach nhiém diéu hanh ndo tai Eximbank va khéng chiu bat ky dnh hudng

ndo tir noi bo, bén ngoai, véu to chinh tri hodc loi ich nhom lam sai léch

tinh khach quan. Cdc tiéu chudn vé thanh vién doc lap Héi dong quan tri

bao g6m nhung khéng gidi han cdc ndi dung sau:

a)

b)

Khong phai 1a nguoi dang lam viéc cho Eximbank hodc cong ty con
cua Eximbank hodc da lam viéc cho Eximbank hodc cong ty con cua
Eximbank trong ba (03) nim lién ké trudc do;

Khong phai 1a ngudi nhan thu nhdp thudng xuyén cia Eximbank,
ngoai nhiing khodn thu nhdp cta thanh vién Hoi d@)ng quan tri dugc
huong; khéng tham gia chirong trinh quyén chon cé phiéu hodc
chirong trinh tra lwong theo két qud hoat déng kinh doanh, hodc cdc

loi ich/ hé tro tai chinh khéc cia Eximbank va nguwoi ¢d lién quan ciia
Eximbank;

Khoéng c6 v, chong, cha, me, con, anh, chi, em va vg, chong cua
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d)

quan 1y hoic Kiém soat
vién, thanh vién Ban kiém
soat cua Eximbank hodc
cong ty con cua
Eximbank;

Khong dai dién so hitu b
phin cua  Eximbank;
khong cung véi nguoi co
lién quan s¢ hitu tryc tiép,
gian tiép tir mot phan trim
(01%) vén diéu 1& hodc
vén cd phan c6 quyén
biéu quyét tré 1én cua
Eximbank;

Khong phai 1a nguoi quan
ly, thanh vién Ban kiém
soat cua Eximbank tai bét
ky thoi diém nao trong
nim (05) nam lién ké
trudc do;

Thanh vién doc lap Hoi dong

quan tri phai thong bao ngay véi

Hoi dong quan tri vé vi¢e khong
con dép tng du dicu kién.

d)

g

h)

i)

nhitng nguoi nay 1a ¢6 dong 16n cua Eximbank, ngudi quan 1y hodc
kiém soat vién, thanh vién Ban kiém soat ciia Eximbank hodc cong ty
con cua Eximbank;

Khong dai dién so hitu ¢6 phan ciia Eximbank; khong ciing voi ngudi
¢6 lién quan s6 hitu tryc tiép, gian tiép tir mot phan tram (01%) von
diéu 18 hoidc von ¢ phan c6 quyén biéu quyét tro 1én cua Eximbank;

Khéng dong thoi ndm giit chire vu thanh vién Hoi dong quan tri tai

cong ty hodc to chirc khac ma ¢ do co nguwoi dieu hanh, nguoi quadn Iy

ctia Eximbank dang tham gia Hoi déng qudn tri hodc cé méi quan hé
trong veu voi cdc thanh vién Hoi dong quan tri khdc cua Eximbank

thong qua viéc tham gia vao cdc cong tv hodc to chirc khac co lién
quan den cdc thanh vién Hoi dong quan tri do;

Khong phai 14 ngudi quan 1y, nguwoi diéu hanh, thanh vién Ban kiém

soat ctia Eximbank tai bat ky thoi diém nao trong nam (05) nam lién
ké truéc do.

Khong la doi tac, co dong lon, hodc ngwoi quan [y cua mot to chire co

giao dich kinh doanh trong yéu (bao gém cdé quan hé tin dung lén,

cung cap dich vu tw van, phdp 1Y) véi Eximbank trong ba (03) nim
gcfn nhat;

Khéng timg 1a thanh vién hodc nhén vién cia té chirc kiém todn duoc
chdp thudn thuc hién kiém todn cdc bdo cdo tai chinh ciia Eximbank

trong ba (03) nam lién ké truéc do; va

Cdc tiéu chudn, diéu kién khéc theo quy dinh Phdp ludt cé lién quan

(néu cé) va quy dinh cia Eximbank trong timg thoi ky.

Thanh vién doc lap Hoi ddng quan tri phai thong bao ngay véi Hoi dong




D¢ xuit sira doi, bd sung, thay thé tai Dy thao

STT Diéu I¢ hi¢n hanh . Ghi chi
(N6i dung phan gach chan)
quan tri vé viéc khong con dap tung du diéu kién.
5. Dai héi dong cé dong giao cho Hoi dong quan tri, trén co sé tham muu ciia
Uy ban Nhén sw, Pé cir va Lwong thuong, rd sodt va ban hanh théng bdo,
huéng dan vé cdc tiéu chuan, diéu kién cu thé doi véi chite danh thanh vién
Héi dong qudn tri diroc bau, dp dung theo timg thoi diém, phit hop quy dinh
Phdp ludt, Piéu Ié va quy ché qudn tri ndi b6, bdo dam céng bé minh bach cho
6 dong triée ky bau cik nhdn sw Hoi dong quan tri.
Pidu 25. Tiéu chuin va diéu kién | Piéu 25. Tiéu chuin va diéu ki¢n déi véi thanh vién Ban kiém soat - B6 sung thém diéu
doi véi thanh vién Ban kiem soat 7. Khéng lam viéc trong bé phdn ké todn. tai chinh ciia Eximbank; khong 13 thanh lglen 1c(uf1 than%l Vlﬁr‘l
7. Khong 14 thanh vién hay nhan vién | vién hay nhan vién cua t6 chirc kiém toan duoc chép thuan thuc hién kiém toan han ’1.em Soétf u
cia to chirc kiém toan duoc chép | cic bao cdo tai chinh ciia Eximbank trong 03 nim lién trudc do; va op Ym quy din .tal
A A 12 1 Nghi dinh
thuan thuc hién kiém toan cac bao cao [ ea 2 aA 1A , . , ar r1iA L
L i i 71 9. Céc tiéu chuan, diéu kién khac theo quy dinh Phap luit co6 lién quan (néu c9). 155/2020/ND-CP
tai chinh ciia Eximbank trong 03 nam :
7 | lién trudce do;
9. Céc tiéu chuan, diéu kién khéc theo
quy dinh phép luat c6 lién quan (ncu
o).
Piéu 26. Tiéu chuin va diéu kién | Piéu 26. Tiéu chuin va diéu kién déi véi Tong giam doc - Nhim nang cao
g | doivoiTong giam doc Tong giam ddc phai dap ung du cac tiéu chuan va diéu kién sau: ning lyc diéu hanh,

Tdong giam dbc phai dap ung du cac

1. Khong thudc truong hop khong dugc ddm nhiém chic vu quy dinh tai

biéu ¢ bo sung

10




STT

Piéu 1¢ hién hanh

D¢ xuit sira doi, bd sung, thay thé tai Dy thao

(Ndi dung phin gach chan)

Ghi chu

tiéu chuan va diéu kién sau:

1.

Khong thudc truong hop khong
dugc dam nhiém chic vu quy
dinh tai Khoan 1 Diéu 28 Diéu
1€ nay;

C6 dao dirc nghé nghiép theo
quy dinh ciia Ngan hang Nha
nuoc;

Co trinh d9 tir dai hoc trd 1én vé
mdt trong cdc nganh tai chinh,
ngan hang, kinh té, quan tri kinh
doanh, luét, ké toan, kiém toan;

C6 mot trong cac diéu kién sau

day:

a)  C6 it nhit nim (05) nim
la nguoi didu hanh t6
chure tin dung;

b)  Co it nhat nim (05) nim
la Tong giam dbc (Gidm
dbc), Pho Tong giam dbc
(Pho giam ddc) doanh
nghiép c6 vén so hiru tdi
thiéu bang muc vén phap
dinh d6i v6i loai hinh to

Khoan 1 Piéu 28 Piéu 18 nay;

C6 dao duc nghé nghiép theo chudn muc ciia Ngdn hang Nha nwée, va

chuan muc dao dvrc cua Eximbank;

Co6 trinh d tir dai hoc trd 1én (hodc cé van bang, bang cap twong dwong

theo hé thong gido duc nuwéc ngoai) vé mot trong cac nganh tai chinh,
ngan hang, kinh té, quan tri kinh doanh, luat, ké toan, kiém toan;

C6 hiéu biét day di vé hoat dong ngdn hang, qudn tri doanh nghiép,

khung qudn tri theo thong lé, bao cdo tai chinh, qudn Iy rii ro, cong nghé

théng tin va chuyén déi sé, phat trién bén viimg (ddc biét la cdc ndi dung

lién quan nhdn sw va phat trién nguon nhan luc),

C6 mot trong cac diéu kién sau day:

a) C6 it nhét
nim (05) nam 14 ngudi diéu hanh t6 chirc tin dung & cde chike
danh Téng gidm doc, Phé Tong gidm doc. hodc cac chirc danh
twong duwong;

b) Co it nhat
nam (05) nam 1a Téng giam ddc, Pho Tong giam ddc, hodc cdc

chire danh twong dwong cta doanh nghiép c¢6 von chu s¢ hitu tbi
thiéu bang mic Von phdp dinh cia Eximbank va c6 it nhit nim

(05) nam lam viéc truc tiép trong linh vuc tai chinh, ngan hang, ké
toan, kiém toan; hoac

c) C6 it nhat
muoi (10) nam lam viée truc tiép trong linh vuc tai chinh, ngan

thém cac tiéu chuin
va didu kién cua
TGD theo huodng
nang cao nang lyc,
hiéu  biét, kinh
nghiém chuyén
dap Ung
theo cac chudn muc

mon,...

thong 18 qudc té
tién tién va pht hop
voi quy dinh hién
hanh tai Luat Cac
TCTD 2024.

- Bén canh d6, dé
phu hop vo6i yéu
cau diéu hanh va
chién lugc phat
trién trong ting thoi
ky, PHDBCDH giao
cho HDBQT quy
dinh chi tiét va/hodc
dat ra cac tiéu
chuan va diéu kién
cao hon dbi véi
TGD, 4p dung theo
timg thoi diém, phu

11




STT

Piéu 1¢ hién hanh

D¢ xuit sira doi, bd sung, thay thé tai Dy thao

(Ndi dung phin gach chan)

Ghi chu

chuc tin dung tuong tng
va c6 it nhit nam (05)
nim lam viéc truc tiép
trong linh vuc tai chinh,
ngan hang, ké toan, kiém
toan;

¢)  Co6 it nhat mudi (10) nim
lam viéc truc tiép trong
linh vuc tai chinh, ngan
hang, ké toan, kiém toan;

5. Cu tra tai Vi¢t Nam trong thoi
gian duong nhiém;

6. Khong dugc 1a nguoi c6 quan
h¢ gia dinh ctia nguoi quan 1y,
thanh vién Ban kiém soat cua
Eximbank;

tat-Eximbank;
8.  Cac tiéu chuan, diéu kién khac

theo quy dinh phdp luat cé lién
quan (néu co).

hang, ké toan, kiém toan;
Cu tru tai Viét Nam trong thoi gian duong nhiém;

Khong duoc 1a ngudi ¢6 quan hé gia dinh ciia Nguoi quan 1y, Newoi diéu
hanh Eximbank;

Céc tiéu chuan, diéu kién khac theo quy dinh Phap luat c6 lién quan (néu
c0) va quy dinh néi bo cua Eximbank trong tung thoi ky.

Nedn hang khuyén khich ép dung cdc tiéu chudan va diéu kién cao hon doi

voi Tong giam doc, phu hop voi véu cau dieu hanh va chien lwoc phat

trién cia Nedn hang trong ting thoi ky. Pai hdi dong c6 déng giao cho

Hoi dong quadn tri, trén co s¢ tham muwu cua Uy ban Nhan su, Pé cwr va

Luwong thuéng, quy dinh chi tiét va/hodc dit ra cdc tiéu chudn va diéu

kién cao hon, dp dung theo ting thoi diém, phit hop quy dinh Phap ludt,

bieu lé nay va quy ché quan tri noi bo cua Eximbank.

hop quy dinh phéap
luat, Diéu 18 va quy
ché quan tri ndi bd
cua Eximbank.

12




STT

Piéu 1¢ hién hanh

D¢ xuit sira doi, bd sung, thay thé tai Dy thao

(Ndi dung phin gach chan)

Ghi chu

Piéu 27. Tiéu chuin diéu kién dbi
v6i Phé Tong giam ddc, Ké toan
trwéong, Giam déc Chi nhanh, Téng
giam dbc (Giam déc) cong ty con

Pho Tong giam ddc, Ké toan truong,

Giam ddc Chi nhanh, Tong giam ddc
(Giam dbc) cong ty con phai dap ung
du céc tiéu chuin va diéu kién sau:

1.

Khong thudc truong hop khong
dugc dam nhiém chirc vu quy
dinh tai Khoan 2 Diéu 28 clia
Diéu 1¢; ddi véi Phé Tong gidm
d6c phai khong thudc truong
hop khong duoc dam nhiém
chic vu quy dinh tai Khoan 1
Diéu 28 cua Diéu I¢;

C6 mot trong cac diéu kién sau
day: c6 trinh do tu dai hoc tro
lén vé mot trong cac nganh tai
chinh, ngén hang, kinh té, quan
tri kinh doanh, lugt, ké toan,
kiém toan hodc nganh khac
thudc linh vuc chuyén moéon ma
minh s€ dam nhiém; cé trinh do
tr dai hoc trd 1én vé nganh khac

Piéu 27. Tiéu chuin diéu kién ddi véi Pho Tong giam doc, Ké toan truéng,
Giam ddc Chi nhanh, Tong giam doc (Giam ddc) cong ty con

Pho6 Tong giam ddc, Ké toan truong, Giam dc Chi nhanh, Toéng giam dbc (Giam

ddc) cong ty con phai dap ing du cac ti€éu chuan va diéu kién sau:

1.

Khoéng thudc truong hop khong dugc dam nhiém chic vu quy dinh tai
Khoan 2 Piéu 28 cta Diéu 1¢; ddi v6i Pho Tong giam dbc phai khong
thudc truong hop khong dugc ddm nhiém chirc vu quy dinh tai Khoan 1
Diéu 28 cua Diéu I¢;

C6 dao dirc nghé nghiép theo chudn muc cia Nedn hang Nha nudc, va

chuan muc dao dvrc cua Eximbank;

C6 mdt trong cac diu kién sau day: (a) co trinh do tir dai hoc trd 1én vé
mot trong cac nganh tai chinh, ngan hang, kinh té, quan tri kinh doanh,
luat, ké toan, kiém toan hodc nganh khac thudc linh vuc chuyén mén ma
minh s€ dam nhiém; Aodc (b) c6 trinh do tr dai hoc tré 1én vé nganh khac
va c6 it nhat ba (03) nam lam viéc truc tiép trong linh vuc tai chinh, ngan
hang hodc linh vuc chuyén moén ma minh sé ddm nhi€m,;

Cu tru tai Viét Nam trong thoi gian duong nhiém;

Phé Tong gidm doc, Ké todn truéng, Gidm doc Chi nhénh, Tong gidm déc

(Giam doc) cong tv con dam bdo dap vng cdc tiéu chuan, diéu kién khdc

theo quy dinh cua Phdp ludt co lién quan va quy dinh cua Eximbank trong
ting thoi ky (néu cé).

Ké toan trudng con phai dap tng céac tiéu chuan, diéu kién theo quy dinh
ctia Phép luat vé ké toan.

- Nhim nang cao
ning lyc diéu hanh,
Piéu 16 bd sung
thém céc tiéu chuin
va diéu kién ddi voi
cac chic  danh
ngudi  didu  hanh
khéac, TGP cong ty
con cua Eximbank
dam bao tinh chat
ch@, phu hop véi ké
hoach nhan su trong
tung thoi ky, tuan
thi quy dinh hién
hanh tai Luat TCTD
2024.
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D¢ xuit sira doi, bd sung, thay thé tai Dy thao

STT Piéu 1¢ hién hanh . Ghi chi
(N6i dung phan gach chan)
va c6 it nhit ba (03) nim lam
viéc truc tiép trong linh vyc tai
chinh, ngin hang hodc linh vuc
chuyén mon ma minh s& dam
nhiém;
3. Cu tra tai Viét Nam trong thoi
gian duong nhiém;
4. K& toan truong con phai dap
ng cac tiéu chudn, diéu kién
theo quy dinh cua phéap luat vé
ké toan.
Piéu 29. Nhirng truwong hop khong | Diéu 29. Nhirng truwong hop khong dwge cing dam nhiém chire vu - Nhim dam bao
duge cing dim nhigm chirc vy 2. Thanh vién Hoi dong quan tri khong phai 1a thanh vién doc 1ap khong duoc tinh doc lap, mi.nh
2. Thanh vién Hoi déng quan tri déng thoi ddm nhiém mét trong céc chire vu sau day: bach clia th?nh Vle:tn
khong phai l‘é thanh vién doc lap a) Ngwoi diéu hanh Eximbank; HDQT-A a0 ?Elp
khong dugc dong thoi ddm nhiém mot . ’ ) trong vice thl-%c hién
trong céc chirc vu sau day: b)  Nguoi quan Iy, ngudi diéu hanh ciia to chirc tin dung khac, nguoi | chire nang nhiém vy
10 o . i quan ly doanh nghiép khac, trir trudng hop 1a ngudi quan ly, nguoi | cua minh, Didu 1€
a)  Nguoi diéu hanh  cua didu hanh cong ty con ciia Eximbank hodc ciia cong ty me cta | b0 sung quy dinh
Eximbanks—trir-treong hop Eximbank hodc truong hop thuc hién phuong 4n chuyén giao bat | thanh vién HDQT
ch budc & dugc phé duyét: doc lgp  khong
le.a ’ o C) Kiém soat vién, thanh vién Ban kiém soat cta to chirc tin dung du:(_fc‘ .dong‘kth(n l‘am
b) Nguoi quér} ly, nguoi diéu khac, doanh nghiép khéc. Ng}IOl dieu hanh
hanh cua to chire tin dung ' Eximbank.

khac, nguoi quan ly doanh

14




STT

Piéu 1¢ hién hanh

D¢ xuit sira doi, bd sung, thay thé tai Dy thao

(Ndi dung phin gach chan)

Ghi chu

nghi€p khac, trir truong
hop 1a ngudi quan ly,
nguodi diéu hanh cong ty
con cua Eximbank hoac
cua cbng ty me cua
Eximbank hodc truong
hop thuc hién phuong an
chuyén giao bt budc da
duoc phé duyét;

c) Kiém soat vién, thanh
vién Ban kiém soat cua to
chuc tin dung khac, doanh
nghiép khac.

11

Piéu 31. Bii nhiém, mién nhi¢m
thanh vién H@i déng quan tri,
thanh vién Ban kiém soat, Tong
giam doc

3. Trong thoi han muoi (10) ngay ké
tir ngay thong qua quyét dinh mién
nhiém, bai nhiém ddi véi céc nhan sy
theo quy dinh tai Khoan 1 Piéu nay,
Hoi ddng quan tri cua Eximbank co
van ban kém theo tai li€u lién quan
bao cdo Ngan hang Nha nudc.

Di¢u 31. Bdi nhi¢ém, mién nhi¢m thanh vién Hi dong quan tri, thanh vién
Ban kiém soat, Tong giam doc

3. Trong thoi han muoi (10) ngay ké tir ngay thong qua quyét dinh mién nhiém,
béi nhiém d6i voi cac nhan su theo quy dinh tai Khoan 1 biéu nay, HOi déng
quan tri cia Eximbank c6 van ban kém theo tai li¢u lién quan bdo cdo Ngan hang
Nha nu6c vd phdi chiu trach nhiém vé tinh chinh xdc, trung thuc ciia bdo cdo

nay. Eximbank thuc hién cdc thii tuc bau, bé nhiém chirc danh bi khuyét theo

tham quyén, phii hop véi quy dinh ciia Phép ludt.

- B6 sung nguyén
tac thuc hién khi bai
nhiém, mién nhiém
thanh vién HDQT,
BKS, TGDb; dam
bao tinh tuan thu va

chdt ché theo quy

dinh phép luat.

15




. D¢ xuit sira doi, bd sung, thay thé tai Dy thao
STT Diéu 1€ hién hanh . Ghi chu
(N6i dung phan gach chan)

Pidu 33. Quy dinh vé ngin ngira | Piéu 33. Quy dinh vé ngiin ngira xung dot loi ich va cong khai cac loi ich lién | B6 sung cac ndi
xung dot lgi ich va cong khai cac lgi | quan dung nham dam bao
ich lién quan 1 ngan ngura xung dot

Eximbank phdi tdp hop va cdp nhdt danh sdach nhiing nguoi c6 lién quan | "= o i
loi ich va tuan thu

1.  Thanh vién Hoi ddng quan tri, ciia Eximbank theo quy dinh tai Khodn 23 Piéu 4 Ludt Doanh nghiép va

thanh vién Ban kiém soat, Tong cdce hop dong, giao dich twong iing ciia ho véi Eximbank. chit ché quy dinh

giam ddc, Pho Tong giam ddc . A TTA: 4R e s A 2 oz .. .. |vecong khai cac loi

‘ . i 2. Thanh vién Hoi dong quan tri, thanh vién Ban ki€ém soat, Tong giam doc, | ich lien quan theo
phai cung cap cho Eximbank L A cr ah . % . A A

‘ Pho Tong giam doc phdi cung cap cho Eximbank cac thong tin sau day: Luét Doanh nghiép

cac thong tin sau day: . CP,

a) Tén, mi s6 doanh nghiép, dia chi tru s& chinh, nganh, nghé kinh | Luat Cac TCTD
doanh ciia doanh nghiép, t6 chirc kinh té khac ma minh hodc minh | hién hanh.
va nguoi co lién quan ding tén ldm chi hodc sé hitu phan vén

a) Tén, mi s6 doanh nghiép,
dia chi tru s& chinh cua
d?anh Anghl?p ’ t? C}‘MC gop, cd phén tor ndm phén tram (05%) von diéu 1¢ tré 1én, bao gé)m

kinh t€¢ khac ma minh

3 . ) o ca phan von gop, cd phan uy quyen, iy thac cho td chirc, c4 nhan
hodc minh va nguodi cé

12 , C g
khac dang tén; ty I¢é va thoi diém lam chu hodc so hitu phan von

lién quan dirng tén so hii 5p, c6 phan do
én quan dirng tén so hitu gop, ¢o phan do;

phan vén gop, cd phan tir
nim phan trim (05%) von
diéu 1¢ tré lén, baQ gdm | 8. Thanh vién Hoi dong quan tri, thanh vién Ban kiém soat, Téng giam ddc va
cé phan von gop, ¢b phan Nguoi diéu hanh khac ¢6 nghia vy thong bao bang vin ban cho Hoi dong quan
ty quyén, uy thac cho o tri, Ban kiém soat vé cac giao dich giira Eximbank, cong ty con, cong ty do
chire, ca nhén khic dung | Eximbank nim quyén kiém soat trén nim muoi phan tram (50%) trd 1én von diéu
tén,; 16 v6&i thanh vién Hoi dong quan tri, Tong gidm doc va Newoi diéu hanh khdc
hodc v&i nhitng nguoi c6 lién quan ciia dbi tuong d6 theo quy dinh ciia Phap luat;
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Piéu 1¢ hién hanh

D¢ xuit sira doi, bd sung, thay thé tai Dy thao

(Ndi dung phin gach chan)

Ghi chu

8. Thanh vién Hoi déng quan tri,
thanh vién Ban kiém soat, Téng giam
dbc va nguoi quan 1y khac néu theo
su hiéu biét ciia minh thay c6 quyén
loi lién quan du 1a tryc tiép hay gian
tiép t6i mot (01) hop dong du kién
hodc mot (01) giao dich du kién ky
két v6i Eximbank phai khai bao ban
chit quyén loi lién quan tai cudc hop
Hoi dong quan tri. Tai day, Hoi dong
quan tri s& xem xét viéc co ky két cac
hop dong hoic giao dich d6 hay
khong, néu nhu sau nay méi biét vé
su ton tai quyén loi d6 ciia minh hay
trong bat cir truong hop nao khac,
thanh vién do6 phai thong bao tai cude
hop Hoi dong quan tri gan nhét sau
khi thanh vién d6 biét dugc dd co
quyén loi lién quan.

9. Bdi twong cung cap, cong bd cong
khai thong tin phai ddm bdo thong tin
cung cap, cong bd thong tin cong khai

9. Hoi déng qudn tri ¢ nghia vu téng hop va bdo cdo cdc giao dich tai Khodn 7

va Khoan 8 néu trén lién quan deén thanh viéen Hoi dong qudn tri va Ban kiem sodt

co nghia vu bao cdo danh gia vé tat ca cdc giao dich tai Khodn 7 va Khodn 8 néu

trén tai cuéc hop Pai héi dong c6 déng thuong nién.

(Bd sung)

11. Thanh vién Hoi déng qudn tri khong duoc biéu quvét doi véi giao dich mang

lai loi ich cho thanh vién do hodc nguwoi co lién quan cua thanh vién do theo quy

dinh ciia Phdp ludt va Diéu 1é Eximbank.

12. Newoi qudan Iy, Newoi diéu hanh, thanh vién Ban kiém sodt va nhitng ngudi

6 lién quan cia nhitng doi twong nay khong dwoc sir dung hodc tiét 16 cho neuwoi

khdc céc théng tin néi b d@é thuc hién cdc giao dich ¢é lién quan.
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Piéu 1¢ hién hanh

D¢ xuit sira doi, bd sung, thay thé tai Dy thao

(Ndi dung phin gach chan)

Ghi chu

trung thyc, chinh xac, day du, kip thoi
va phai chiu trach nhiém vé viée cung
cap, cong bd, cong khai thong tin do.

13

Khoéng co

Diou 35. Trach nhiém vé thiét hai va boi thuwong

1.

Thanh vien Hoi dong quadn tri, thanh vién Ban kiém sodt, Tong giam doc

va Newoi diéu hanh khdc vi pham nghia vu, trdch nhiém trung thuc va can
trong, khong hoan thanh nghia vu cua minh phdi chiu trach nhiém vé

nhitng thiét hai do hanh vi vi pham cua minh gdy ra.

Eximbank s& béi thuong toin bo chi phi hop Iy vé viéc khiéu nai, t6 tung
lien quan cho nhitng nguwoi da, dang hodc co thé trd thanh mot bén lién

quan trong cdc vu khieu nai, khieu kién, khoi to (bao gom cdc vu viéc dan

su, hanh chinh va khéng phdi la cac vu kién do Eximbank la nguwoi khoi
kién) néu ngwoi dé da hodc dang la thanh vién Hoi dong qudn tri, thanh

vién Ban kiém soat, Tong giam doc, Ngwoi diéu hanh khdc, nhan vién

hodic dai dién dwoc Eximbank iy quyén da hodc dang thuc hién nhiém vu
theo iy quyvén cia Eximbank, hanh déng trung thuc, can trong vi loi ich

ctia Ngdn hang trén co sé tudn thi ludt phdp va khéng cé bang chimg xdc

nhdn rang ngwoi do da vi pham trach nhiém cua minh.

Nedn hdng cé thé mua bdo hiém cho nhitng doéi twong tai Khodn 2 dé

tranh nhitng trach nhiém béi thudng néu trén.

- B6 sung quy dinh
nguyén tic vé trach
nhiém vé thi¢t hai
va bdi thuong dbi
voi  thanh  vién
HDQT, BKS, TGb
va Nguoi didu hanh
khiac nhim nang
cao tinh minh bach,
trach nhi€ém trong
viéc thuc hién chic
ndng nhiém vu va
theo thong 1€ quan
tri t6t.

14

Pi€u 36. Quyén cia co dong

3. C6 dong hoic nhom cd dong quy
dinh tai Khoan 2 Diéu nay c6 quyén

Pi€u 36. Quyén cia co dong

3. C6 d6ng hodc nhoém cd dong quy dinh tai Khoan 2 Diu niy c6 quyén yéu ciu
triéu tap hop Dai hoi déng cd dong trong truong hop:

- B6 sung quy dinh
vé trach nhiém cua
cd dong/mhoém cd
dong khi yéu cau
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Piéu 1¢ hién hanh

D¢ xuit sira doi, bd sung, thay thé tai Dy thao

(Ndi dung phin gach chan)

Ghi chu

yéu cAu triéu tap hop Pai hoi déng )
dong trong truong hop:

a)  Hoi dong quan tri vi pham
nghiém trong quyén cta
cd dong, nghia vu cia
nguoi quan ly hodc ra
quyét dinh vuot qua thim
quyén dugc giao;

b) Nhiém ky cua
Hoi dong quan tri da vuot
quéa 06 thang ma Hoi dong
quan tri moéi chua dugc
bau thay thé;

Yéu cau triéu tap hop Pai hoi
ddng cb dong phai lap bang vin
ban, trong d6 c6 céc ndi dung
gém: ho, tén, dia chi lién lac,
qudc tich, sd gidy to phap 1y ciia
c4 nhan ddi voi ¢6 dong 1a ca
nhan; tén, ma s doanh nghiép
hodc sb gidy to phap 1y cua t6
chte, dia chi tru s chinh ddi
véi cb dong la td chirc; sb lugng
cb phan va thoi diém dang ki co
phan ciia timg c6 dong, tong sb

a) Hoi ddng quan tri vi pham nghiém trong quyén cta c6 dong, nghia
vu clia nguoi quan 1y hodc ra quyét dinh vuot qua thim quyén
duogc giao;

b) Nhiém ky ctia Hoi ddng quan tri dd vuot qua sau (06) thang ma
Hoi dé)ng quan tri méi chua dugc bau thay thé;

Yéu ciu triéu tap hop Dai hoi dong ¢ déng phai 1ap bang van ban, trong
d6 c6 cac ndi dung g@)m: ho, tén, dia chi lién lac, quéc tich, s6 giéy to
phap 1y ctia ca nhan dbi voi ¢ dong 1a ca nhén; tén, ma sé doanh nghiép
hoic sb gidy to phap 1y cua to chirc, dia chi tru so chinh dbi véi c6 dong 1a
t6 chirc; s6 lugng ¢d phan va thoi diém dang ki ¢d phan cua timg ¢ dong,
téng s6 cd phan cua ca nhém cb dong va ty 1& s hitu trong tong sb cd
phﬁn cua Eximbank, can ctr va 1y do yéu cAu triéu tap hop Dai hoi dé)ng )
dong. Kém theo yéu cau triéu tap hop phai co céc tai liéu, ching ctr vé cac
vi pham cua Hoi déng quéan tri, mic do vi pham hodc vé quyét dinh vuot
thim quyén. Vin ban yéu cau c6 di chit ky, con dau (néu co) cia cac cd
dong c6 lién quan. Co déng hodc nhém cé déng chiu hoan todn trdch

nhiém trudc phap ludt vé tinh chinh xdc, trung thuc cua cdc tai liéu,

chitng cir cung cap cho co quan cé tham quvén khi véu cau triéu tdp hop

Bai héi dong c6 dong.

triu tap hop
PHDCD bat
thuong, phu hop
voi quy dinh cua
Luat Doanh nghiép
(sira ddi, bd sung
nam 2025).
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Piéu 1¢ hién hanh

D¢ xuit sira doi, bd sung, thay thé tai Dy thao

(Ndi dung phin gach chan)

Ghi chu

¢d phan cia ca nhém cd dong
va ty 1& s¢ hitu trong tong sb cb
phan cta Eximbank, cin cir va
Iy do yéu cau triéu tap hop Dai
hoi déng c6 dong. Kém theo
yéu cau triéu tp hop phai co
cac tai li€u, chung cu vé cac vi
pham ctia Ho6i déng quan tri,
mirc d6 vi pham hodc vé quyét
dinh vuot tham quyén. Vin ban
yéu cau c6 da chir ky, con du
(néu cb) cua cac cd dong co lién
quan.

15

Piéu 39. Pai hoi dong cd dong

2. Pai hoi dong c6 dong hop thuong
nién modi nim mot (01) lan. Pai hoi
ddng cd dong phai hop thudng nién
trong thoi han bdn (04) thang ké tir
ngay két thiic nim tai chinh. Héi-déng

ndm—tar—ehinh—Ngoai cudc hop Pai
hoi dong cd dong thuong nién, Dai

Piéu 40. Pai hoi dong cd dong

2. Pai hoi dong cd dong hop thudong nién mdi nim mot (01) 1an. Dai hoi dong cb
d6ng phai hop thudng nién trong thoi han bon (04) thang ké tir ngay két thuc nam
tai chinh, tror truong hop Phap ludt co quy dinh khdc. Ngoai cudc hop Dai hoi

ddng c6 dong thudng nién, Pai hoi dong cb dong c6 thé hop bat thudng. Pia diém
hop Dai hoi déng cd dong dugc xac dinh 1a noi chu toa tham dy hop va phai ¢
trén lanh thd Viét Nam.

- Diéu chinh vé thoi
gian to chuc cudc
hop DbHDCD
thuong nién nham

dam bao tuan thu
quy dinh tai Luét

Cac TCTD.
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Piéu 1¢ hién hanh

D¢ xuit sira doi, bd sung, thay thé tai Dy thao

(Ndi dung phin gach chan)

Ghi chu

hoi dong cd dong co thé hop bt
thuong.

16

Pidu 40. Nhiém vu va quyén han

Pai hji dong co dong

1. Thong qua dinh hudéng phat
trién cua Eximbank; ké heach
Eximbank:

Diéu 41. Quyén va nghia vu ciia Dai hgi dong cb dong

L.

Thong qua dinh huéng phat trién ctia Eximbank;

- Diéu chinh nhim
lam 13 thim quyén
clia cac cap ddi voi
ké hoach  kinh
doanh hiang nim
theo quy dinh cua
Luat Cac TCTD,
Quy ché quan tri
ndi by va phu hogp
v6i chién luoc quan
tri va tinh hinh thyuc
té.

- Theo d6, HOoi
dong quan tri quyét
dinh ké hoach kinh
doanh hing nam,
DHDCD thong qua
va TGP t6 chic
trién khai.

17

Piéu 42. Thim quyén triéu tip hop
Pai hji dong co dong

2. Pai hoi dong c6 dong hop thuong

Diéu 43. Thaim quyén trié¢u tip hop Pai hoi dong cd dong

2. Pai hoi dong ¢ dong hop thudng nién thao ludn va thong qua cic van dé sau
day:

- BO sung viéc bao
cao két qua hoat
dong cua cac uy
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D¢ xuit sira doi, bd sung, thay thé tai Dy thao

STT Piéu 1¢ hién hanh . Ghi chi
(N6i dung phan gach chan)
nién thao ludn va thong qua cac van a) Ké hoach kinh doanh hing nam ctia Eximbank; ban/ban truc thudc
dé sau day: b) Bao cao tai chinh hﬁng nam di duoc kiém toan; H}?QT’ va TGD ta
a) Ké hoach kinh doanh C o rras A N GNP S o o |euec hop DHB(‘:B
. i c) Béo cdo cia Hi dong quén tri vé€ quan tri va két qua hoat dong nam thuong nién nhidm
hang ndm cua Eximbank; 1a Hoi dd \n tri. time thanh vién Hoi dd ‘0t cde 4 ' )
‘ cua Hoi dong quan tri, ting thanh vién Hoi dong quan tri, cdc 4y | nang cao hiéu qua
b) Bdo cdo tai c?inh hang ban/ban truc thuéc Hoi dong quan tri, va Tong giam doc; hoat dong va tinh
nam da duoc kiém toan; giam Sat cia
¢) Bao cdo ciia Hoi dong bHDCD doi  voi
quan tri vé quan tri va Kkét HDQT, TGD.
qua hoat dong nam cua
Hoi dong quan tri va timg
thanh vién Hoi ddng quan
tri;
Pidu 43. Danh sich c¢6 déng cé | Piéu 44. Danh sich ¢6 dong c6 quyén du hop, chwong trinh, ndi dung va gidy | - B6 sung viéc lap
quyén dy hop, chwong trinh, ndi | moi hop Pai hoi dong co dong danh sach c6 dong
d;lngA va giay moi hop Dai hoi dong a)  Danh sich cb dong c6 quysn dy hop: c6 quyen du h(_jp
co dong . , .| PHDCD dya trén
, . Nguoi triéu tdp hop Dai héi dong co dong phdi lap danh sach co | QA 45 g N
1. Danh sach c6 dong c6 quyén du - 2 A g N g e 86 dang ky ngudi
N dong du diéu kién tham gia va biéu quyet tai cudc hop Dai hoi dong | o5  hitu chimg
18 Op: q co dong. Danh sdch coé) dong cé quyén du hop Pai héi dong cé dong khoin do VSDC
a) Danh sich c6 dong co duwoc ldp dwa trén So dang ky nguoi so hitu chung khodn do VSDC

quyén du hop bPai hdi
déng c6 dong dugc lap
khong qua muoi (10)
ngay trudc ngady gui thong
bdo moi hop Pai hoi déng

ldp va cdp theo yéu cdu ciia Eximbank. Danh sach c6 dong c6 quyén
du hop Pai hoi dong ¢ dong duge 1ap khong qua mudi (10) ngay
trude ngdy giri théng bao moi hop Pai hoi dong cd dong. Eximbank
cong bd thong tin vé viée 1ap danh sach ¢ dong co quyén tham du
hop Dai hoi dong c6 dong tdi thiéu hai muoi (20) ngay trudc ngiy

lap, phu hop véi
tinh hinh va viéc
véan hanh thuc té.
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Piéu 1¢ hién hanh

D¢ xuit sira doi, bd sung, thay thé tai Dy thao

(Ndi dung phin gach chan)

Ghi chu

cd dong. Eximbank cong
bd thong tin vé viéc lap
danh sach cb déng co
quyén tham dy hop Dai
hoi dong c6 dong tdi thiéu
hai muoi (20) ngay trudc
ngay dang ky cudi cing.

dang ky cudi cung.

19

Piéu 50. Ung cir, dé cir thanh vién
Hi dong quan tri:

1. Cb dong hoic nhém cbd dong
nam gitt tir 05% téng s6 cd phan
phd thong tro 1én c6 quyén dé
ctr nguoi vao Hoi dong quan tri
nhu sau:

Co dong hoic nhéom cd dong
nam giir tir 05% dén dudi 10%
tong s6 cd phan c6 quyén bicu
quyét dugce dé cir mot (01) ung
vién; tr 10% dén dudi 30%
duge d& ctr toi da hai (02) ung
vién; tr 30% dén dudi 40%
dugce dé cur toi da ba (03) ung

Piéu 51. Ung cir, dé cir thanh vién Hdi dong quan tri

1.

beé ctr, ung cua cua c6 dong hodc nhém cd dong

a) Cb dong hodc nhom cb dong s¢ hiu tir ndm phan trim (05%) téng sb cd
phan phd théng cd quyén biéu quyét trd 1én c6 quyén tng ctr, dé cir ngudi

b)

vao Hoi dong quan tri, vdi s6 lugng ing vién toi da twong Gng voi ty I¢ so

hitu_cé phan theo quy dinh ciia Phdp ludt va Piéu 16 Nedn hang. Cu thé

nhu sau:
(i) T 05% dén dudi 10%: dé cir tbi da 01 Gng vién;
(i) T 10% dén dudi 20%: dé cir tbi da 02 Gmg vién;
(i) Tur 20% dén dudi 30%: dé cir t6i da 03 iing vién; va
(iv)  Titrén 30%: dé cir t6i da 04 iing vién.

Trudng hop cac cd dong phd thong tap hop thanh nhom dé dé cir ung

vién, nhom c6 dong phai thong bdo bang van ban ve viéc hop nhom kem

- Piéu chinh ty 18
cb phan dugc quyén
mg cir/dé cur va sb
lwuong Ung vién
dugc quyén dé cu.
Theo d6, diéu chinh
giéi han toi da cd
d6ng hodc nhom cb
dong s¢ hitu tur trén
30% tong sb cd
phan phd thong trd
1én c6 quyén dé cu
t6i da 04 mg vién.

- Pong thoi, nhim
dam bao ké hoach

nhan sy ké nhiém,
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Piéu 1¢ hién hanh

D¢ xuit sira doi, bd sung, thay thé tai Dy thao

(Ndi dung phin gach chan)

Ghi chu

vién; tor 40% dén dudi 50%

duogc dé cu toi da bon (04) tng

vién; tr 50% dén duoi 60%

ion e 60% dén—dudi70%
b

viéa. Céac cb6 dong phd thong
hop thanh nhoém dé dé ctr nguoi
vao Hoi dong quan tri phai
thong bao vé viée hop nhém
cho cic c6 dong du hop biét
trude khi khai mac Pai hoi déng
cb dong.

Trudng hop s6 luong ung vién
Hoi dong quan tri thong qua dé
ctr, ung c van khong du s
luong can thiét (bae—gdm—ea
snehop-khonedi-sé e

theo danh sdch umg vién dé cir cho cac cb dong du hop biét trude thoi
diém khai mac Pai hoi dong cd dong.

HO6 so tng vién do ¢ dong hodc nhom c¢6 dong dé ctr phai duoc lap day
da, phu hop véi cac tiéu chuén, diéu kién dbi voi thanh vién Hoi dong
quan tri theo quy dinh tai Piéu 18 nay va cac quy ché noi bd cua
Eximbank, va dugc giri t6i Hoi dong quan tri theo thdi han va quy trinh

do Hoi dong quan tri quy dinh.

Héi déng quan tri chudn bi ké hoach ké nhiém

Hoi dong quan tri, voi sw tham mueu cua Uy ban Nhan sw, Dé cit va Luong

thuwong, co trach nhiém:

a)

b)

d)

Xay dung, ra soat va cdp nhdt ke hoach ké nhiéem doi voi cdc

thanh vién Héi déng quan tri:

Xac dinh nhu cau vé co cau, nang luc, kinh nghiém, tinh doc ldp

va sw da dang ciia Héi dong quan tri trong tirng giai doan, phi

hop voi chién lvoc, dinh huwong phat trién va véu cau qudn tri cua
Ngan hang;

Xay dung, ra sodt va ban hanh cdc thong bao tiéu chuan, diéu kién

doi véi thanh vién Hoi déng qudn tri va cdc thanh vién iy ban
thudée Héi dong qudan tri, phit hop véi quy dinh Phdp ludt va thong

lé quan tri tot; va

Chudn bi va trinh Pai héi dong cé déng phwong dn nhdn suw Hoi

dong quan tri theo quy dinh ciia Phép ludt va Diéu Ié.

3. Ddnh gid img vién, ldp danh sach img vién va cong bé thong tin

HDPQT thuc hién
cac cong vi¢c lién
quan dén viéc ra
soat didu kién, hd
so Ung vién va cac
tha tuc khac lién
quan.
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Piéu 1¢ hién hanh

D¢ xuit sira doi, bd sung, thay thé tai Dy thao

(Ndi dung phin gach chan)

Ghi chu

Truong hop da xac dinh dugc
g clr vién Hoi dong quan tri
sau khi Ngan hang Nha nudc
chép thudn, Eximbank phai

cong bd thong tin thong tin lién
quan dén cac Gmg vién d6 trudc
ngay khai mac cudc hop Pai hoi
dong c6 dong &en—tfaﬂg—theﬂg
Hn—éfen—tu—eua—Eaﬂmbank dé cb
dong c6 thé tim hiéu vé cac g
vién nay trude khi bo phiéu theo
quy dinh phap luat. Ung ctr vién
Hoi dong quan tri phai c6 cam
két bang vin ban vé tinh trung
thuc, chinh xac ctia cac thong
tin c4 nhan dwgc cong bd va

a) Uy ban Nhan sw, Dé cir va Luong thuong co trach nhiém to chiec
viéc ra sodt, danh gid cdac ung vién Hoi dong quan tri dwoc dé cir

theo quy dinh tai Khodn 1 va Khodn 2 Diéu nay theo mét quy trinh
danh gid minh bach, khdch quan va cé t6 chire, dwoc Hoi dong

quan tri phé duvét, trong dé bao gom téi thiéu cdc néi dung sau:

(i) Ddnh gid mirc do ddp img cdc tiéu chudan phdp Iy, tiéu
chuan phu hop, nang luc, kinh nghiém, tinh doc lap, dao

dre nghé nghiép va thoi gian cam ket cua vrng vién,

(ii) Doi chiéu ho so. Iy lich nghé nghiép va cdc théng tin lién

quan _cua ung vién voi cdc tiéu chi, tieu chuan doi voi

thanh vién Hoi dong quan tri va cdc tiéu chi lién quan deén

viéc tham gia céc vy ban/ban thuée Héi dong qudn tri;

(iii)  Thuc hién phong van, trao doi chuyén sau voi ung vién khi

can thiét nham danh gid nang luc quadn tri, khé nang dong

96p doc lap, tw duy chién luoc va mire d6 phi hop véi vin

héa va dinh huéng phdt trién ciia Nedn hang;

(iv)  Trong truong hop can thiét, Uy ban Nhéin sw, Pé cir va

Luwong thuéng cé thé thué hodc sir dung v kién danh gid
déc ldp ciia bén thir ba c6 chuyén mén phi hop (bao gém

nhung khong gidi han don vi tw van nhdn sw cap cao, tw

van quan tri hodc té chire danh gid déc lap) dé hé tro qud
trinh danh gia, bdo dam tinh khach quan, cong tam va phu

hop véi théng 1é quan tri tot.

b) Trén co s¢ két qua danh gid irng vién, Uy ban Nhén su, Dé cir va
Luong thuong tong hop, ldp bdo cdo va dwa ra nhan xét, khuyén
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Piéu 1¢ hién hanh

D¢ xuit sira doi, bd sung, thay thé tai Dy thao

(Ndi dung phin gach chan)

Ghi chu

phai cam két thuc hién nhiém
vu mot cach trung thuc, can
trong va vi lgi ich cao nhét cua
Eximbank néu duoc bau lam
thanh vién Hoi dong quan tri.
Thong tin lién quan dén tng
vién Hoi dong quan tri duoc
cong bd thuc hién theo Quy ché
quan tri ndi bd Eximbank.

d)

nghi doi véi tung ung vién dé trinh Hoi dong qudn tri xem xét,

hoan thién danh sdach wng vién, thuc hién cac thu tuc can thiét va

trinh Dai héi dong cé déng quvét dinh theo tham quyén.

Danh _sdch du kién nhitng ngwoi dwoc bau lam thanh vién Hoi

dong quadn tri phdi dwoc Nedn hing Nha nude chap thudn bang

vin ban trude khi bau cac chirc danh nay. Nhitng newoi dwoc bau
lam thanh vién Hoi dong quan tri phai thudc danh sach da dvwoc

Nedn hang Nha nude chap thudn.

Sau khi danh sach tng vién Hoi dong quan tri dugc Ngan hang
Nha nudc chép thudn theo quy dinh Phép luat, Eximbank c6 trach
nhiém coéng bd thong tin lién quan dén cac tmg vién trén trang
thong tin dién tir cua Eximbank trudc ngay khai mac cudc hop Pai
hoi déng cb dong, dé c6 dong tim hiéu trudce khi thuc hién quyén
biéu quyét. Viéc cong bd thong tin lién quan dén ung vién Hoi
dong quan tri dugc thyc hién theo quy dinh cta Phap luat va cac
quy dinh ndi b c6 lién quan cia Eximbank.

Ung vién Hoi ddng quén tri phai:

(i) Cung cdp day di. trung thuc va chinh xdc cdc théng tin cd

nhén theo véu cau céng bé thong tin;

(i1) C6 cam két bang vin ban vé tinh trung thyc, chinh xac ciia
cac thong tin di cong bo; va
(ii1))  Cam két thuc hién nhiém vu mot cach trung thuc, can trong

va vi loi ich cao nhit cua Eximbank trong trudng hop duoc
bau lam thanh vién Hoi ddng quan tri.
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Piéu 1¢ hién hanh

D¢ xuit sira doi, bd sung, thay thé tai Dy thao

(Ndi dung phin gach chan)

Ghi chu

20

Piéu 51. Hoi dong quan tri, co' ciu,
thanh phin va nhiém ky Hoi dong
quan tri

2. Nhiém ky ctia Hoi dong quan tri 1a
05 (ndm) nam. Nhiém ky cua thanh
vién Hoi dong quan tri theo nhiém ky
ctia Hoi dong quan tri, thanh vién Hoi
ddng quan tri c6 thé dugc bau lai véi
s6 nhiém ky khong han ché. Nhiém
ky cta thanh vién Hoi dong quan tri
dugc bau bd sung hodc thay thé la
thoi han con lai cua nhiém ky Hoi
dong quan tri. Ho6i dong quan tri ciia
nhiém ky vira két thiic tiép tuc hoat
dong cho dén khi Hoi dong quan tri
cia nhiém ky moi tiép quan cong
viéc.

3. Co céu Hoi dong quan tri nhu sau:
a) Hoi dong quan tri cua
Eximbank phai co tdi
thiéu nim (05) thanh

vién va khong qua muoi

Didu 52. Hpi dong quan tri, co' ciu, thanh phin va nhiém ky Hdi dong quan
tri

2. Nhiém ky ctia Hoi dong quan tri 12 nam (05) nam. Nhiém ky cta thanh vién
Hoi déng quan tri theo nhi€ém ky cua Hoi déng quan tri, thanh vién Hoi déng
quan tri co6 thé duoc bau lai; tuy nhién, mét cd nhdn khdéng duoc g cir hodc dé

ctk vao chirc vu thanh vién Héi dong qudn tri khi ¢ téng sé nam dwong nhiém
lién tuc tir tém (08) nam tré 1én, triv khi Pai héi dong cé déng quyét dinh khdc.
Nhiém ky cta thanh vién Hoi dong quan tri duge bau bd sung hodc thay thé 1a

thoi han con lai ctia nhiém ky Hoi dong quén tri. Hoi dong quén tri ciia nhiém ky
vira két thuc tiép tuc hoat dong cho dén khi Hoi dong quan tri ciia nhiém ky méi
tiép quan cong viéc.
3. Co cdu Hoi dong quan tri bao gom:
a) Hoi dong quan tri cia Eximbank phai ¢6 tdi thiéu nim (05) thanh
vién va khong qua mudi mot (11) thanh vién. Héi dong qudn tri

ctia Eximbank bao gom thanh vién ddc lap Hoi dong quan tri va
thanh vién Hoi dong quan tri khéng diéu hanh; tuy nhién, Hoi
dong quan tri phai c6 tdi thiéu hai (02) thanh vién doc lap.

Cho muc dich cia Khodn nav, thanh vién Héi dong quan tri khong
diéu hanh chi bao gém thanh vién doc lap Hoi dong quan tri cia

nhiem ky liéen trucc dwoc bau lai vao Hoi dong quan tri trong

nhiém ky tiép theo va van dép iimg cdc tiéu chuan va diéu kién ciia
thanh vién doc lap Héi dong qudn tri theo quy dinh tai Khodn 4,
Diéu 24 (trir diéu kién tai Piém f, Khodn 4, Diéu 24) ciia Diéu ¢
nay.

- Nhim dam bao

tinh doc lap, da
dang, minh bach
cua thanh vién

HDQT, theo thong
1€ quan tri tién tién,
Piéu 16 d ra cac
quy dinh moi dé
trién khai thyc hién,
bao gdm: gi6i han
s6 nam thanh vién
HDQT duong
nhiém dugc Ung ctr,
d& ct lai; thanh
vien HDBPQT bao
gdm thanh vién doc
lap va thanh vién
khong diéu hanh;
nguyén tic vé co
cdu  thanh
HDQT..

vién

- Bén canh d6, quy
dinh cy thé cac uy
ban gilp viéc cho
HDQT duogc thanh
lap theo quy dinh
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Ghi chu

b)

mot (11) thanh vién. S&
luong thanh vién cua
tung nhiém ky do Dai
hoi dong cd dong quyét
dinh. Hoi ddng quan tri
phai c¢6 tdi thiéu hai (02)
thanh vién doc lap, hai
phan ba (2/3) tong sb
thanh vién phai 1a thanh
vién doc lap va thanh
vién khong phai 1a nguoi
diéu hanh Eximbank.
Hoi dong quan tri gdm
Chu tich, (cac) Pho Chu
tich (tror truong hop Hoi
dong quan tri quyét dinh
khong bau/bd nhiém Pho
Chu tich), thanh vién
doc lap va thanh vién
khac cua Hoi dong quan
tri.
Chu tich Hoi dong quan
tri do Hoi déng quan tri
bau, mién nhiém, bai
nhiém trong sb thanh vién
Hoi dong quan tri da dugc

b) Hoi déng quan tri gdm Chu tich, thanh vién doc 1ap va thanh vién
khac ctia Hoi dong quan tri.

¢) Co cau Hoi dong quan tri hwong toi sw da dang vé kién thirc, kinh
nghiém, gioi tinh, sdc téc, thoi gian nhiém ky va co cau ky nang

chuyvén mon cua Hoi dong quan tri (co sw can bang vé kv nang va

kinh nghiém trong cdc linh viwec nhy ngan hang/dich vu tai chinh,
quan tri rii ro, ké todn - tai chinh, céng nghé va hiéu biét vé thi

truong khu viee) dam bdo phii hop muc tiéu hoat déng, phdt trién

va nhu cau quan tri ciia Nedn hang trong timg thoi ky.

d) Phan Ién cdc thanh vién Hi dong qudn tri can cé kinh nghiém

chuyén sau trong linh viec ngdn hang hodc tai chinh.

7. Hoi déng quan tri phai thanh 1ap cc ty ban, ban dé gitip Hoi dong quan tri
thuc hién nhiém vu, quyén han ctia minh theo quy dinh tai biéu 18 nay va theo

quy dinh cua Phap luat. Héi dong qudn tri phdi c¢6 dii sé thanh vién dé thanh ldp

it nhét ba (03) vy ban, méi tiy ban phdi cé it nhat ba (03) thanh vién, nhw sau:

a)
b)

c)

Uy ban Kiém todn va Qudn Iy Riii ro (“Uy ban Qudn Iy Rii ro”);

Uy ban Nhan su, Dé cit va luong thuéng (“Uy ban Nhdn su”); va

Uy ban Chién lwoc va Cong nghé:

Nhiém vu, quyén han ciia cdc iy ban nay do Héi dong qudn tri quy dinh phit hop

tai Luat Cac TCTD
va chién luoc quan
tri moi.
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Ghi chu

Dai hoi dong c6 dong bau
ra. T4t ca cac thanh vién
Hoi dong quan tri déu c6
quyén tham gia bau, mién
nhiém, bai nhiém Chu tich
Hoi dong quan tri ma
khong bi loai phiéu biéu
quyét. Chu tich Hoi dong
quan tri phai thuong tra &
Viét Nam trong subt
nhi¢m ky.

voi quy dinh cua Phap ludt.
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STT Piéu 1¢ hién hanh . Ghi chi
(N6i dung phan gach chan)
7. Hoi dong 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 1¢ nay va
theo quy dinh cta phap ludt. Nhiém
vu, quyén han cua cac Uy ban nay do
Hoi dong quan tri quy dinh phu hop
v6éi quy dinh cuia Ngan hang Nha
nudc.
Piéu 52. Nhiém vu, quyén han cia | Piéu 53. Nhi¢m vu, quyén han cia Hoi dong quan tri - Céac nhiém vy,
Hoi dong quan trj 1. Pinh hwéng chién lwoc va ké hoach kinh doanh quyen dhan fllfa
1. Trinh Dai hoi dong cd dong ae A o £ % £ Y HDQT dwoc phén
& dinh. the i d a) Hoi dong quan tri quyet dinh chién luoc, ké hoach phdt trién trung | {heo cic nhém linh
quyAet erl > € ong qufl not unAg han va ké hoach kinh doanh hdang nam, ké hoach tdi chinh hang vuc tuong mg, bao
thugc tham quyén cua Pai hoi o R ., . \ . A . : >
4 4 dome th dinh (1ot nam _(bao gom ngan sach hoat dong) phu hop voi ké hoach kinh gdm:
?ng 2:0 ?ng theo quy m ,(mf doanh va cdc phirong dn dau tw. Hoi dong qudn tri gidm sdat Tong ) )
21 cac van dé do Ban kiém soat dé . x A g A2 . X .| (1) Dinh hudng
:idn nohi giam doc trong viéc to churc thuc hién va trién khai chién luwoc va AT s LA
xuat’kién nghi); ké hoach kinh doanh hang nam va cdc phiong dn dau tw phi hop | ™" .u’(_)’c va Xe
L, 4 . A — .. N A . A . , . . | hoach kinh doanh;
2. Quyeét dinh thanh 1ap chi nhénh, vOi quy md, boi canh thi truwong va nang luc cua Eximbank va
van phong dai dién, don vi su quyét dinh cdc vin dé lién quan dén cong viéc kinh doanh hang | (2) Quéan 1y rui ro;
nghiép cua Eximbank; ngay cia Eximbank, va thuwe hién muc tiéu chién lwoc. (3) Giam sit tai
3.  Bau, mién nhiém, bai nhiém b) Hoi dong quan tri quvét dinh diéu chinh muc tiéu chién lugc khi | chinh;

Chu tich Hoi dong quén tri, Pho

can thiet nham dam bdo loi ich lau dai cua nguoi gui tién, nguoi
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(Ndi dung phin gach chan)

Ghi chu

Chu tich Hoi déng quan tri; bd
nhiém, mién nhiém, bai nhiém,
ky luat, dinh chi chic vu va
quyét dinh mirc lwong, thudng,
loi ich khac déi véi céc chuce
danh: Tong giam ddc, Pho Tong
giam ddc, Ké toan truong, Giam
d6c Khdi, Nguoi phu trach quan
tri cong ty, Thu ky Hoi dong
quan tri, Giam déc khu vuc,
Gidgm ddc chi nhanh; Chu tich,
(Téng) Giam dbc, Kiém soat
vién cong ty con; cac chuc danh
khac theo quy dinh ctia phap
luat hodc quy dinh cua Hoi
dong quan tri;

Ctr nguoi dai dién phan vén gop
cua Eximbank tai cac doanh
nghiép, t6 chirc tin dung khac;
ctr nguoi dai dién theo ty quyén
tham gia Hoi dong thanh vién
hodc Pai hoi dong c6 dong &
cong ty khac; quyét dinh mirc
thi lao va quyén loi khac cua
nhiing nguoi do;

Thong qua phuong 4n gop von,

lao dong, co dong va cac bén lién quan khdc.

2. Quan ly rui ro

a)

b)

Héi dong quadn tri phé duyét khéau vi rii ro ciia Eximbank, béo

dam phu hop voi chién lwoc, ké hoach von, tai chinh va chinh sach

thu lao va lvong, thuong;

Héi dong quan tri quyét dinh chinh sdch quan Iy rii ro trén co sé

khdu vi rii ro da dwoc phé duyét @é dam bdo Eximbank cé khung

quadn Iy rui ro toan dién; va giam sdt trong viéc thuc thi cdac bién

phap phong ngwa rui ro cua Eximbank, ddc biét phdi giam sat

thwong xuyén doi voi cdc rii ro trong yeu.

3. Gidm sat tai chinh

a)

b)

Héi dong qudn tri té chirc thuc hién, kiém tra, gidm sdt tinh liém

chinh cua bdo cdo tai chinh thong qua qua viéc: (i) thong qua bdo

cdo tai chinh hang quy, bdo cdo tai chinh 06 thing dau nam da

sodt xét; (ii) phé duvét bdo cdo tii chinh hang nam da kiém todn
dé trinh Dai héi dong c6 déng théng qua; va (iii) dam bdo

Eximbank co moi truong kiem sodt hiéu qua doi véi viéc ldp bao

cao tai chinh;

Hoi dong quadn tri véu cau thuc hién kiem todn hodc ra sodt doc

lap dinh ky doi vdi cde ndi dung ngodi bdo cdo tai chinh néu xét
thay can thiet;

Héi dong quadn tri, theo dé nehi ciia Uy ban Kiém todn va Qudn Iy

Ruii ro, giam sat don vi kiém toan doc lap, bao dam Tong giam doc

(4) Khung quén tri
va cong bd thong
tin;

(5) Nhan su;

(6) Chinh sach thu
lao, luong thuong
va van hoa doanh
nghiép;

(7) Nhiém  wvu,
quyén han khac;

Phu hop véi quy
dinh phép luat hién
hanh va chién lugc
quan tri cua
Eximbank.
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Ghi chu

mua, ban, chuyén nhuong cb
phin, phin vbén gép cua
Eximbank tai doanh nghiép, td
chuc tin dung khac ma gia tri
gop von, gia mua dy kién hodc
gia tri ghi s trong truong hop
ban ¢6 phan, phan vén gop co
gia tri dudi 20% vbn diéu 1¢ cia
Eximbank ghi trong bdo cédo tai
chinh dd duoc kiém toan gin
nhét;

Thong qua quyét dinh dau tu,
mua, ban tai san c6 dinh cua
Eximbank ma muc dau tu, gia
mua dy kién hodc nguyén gia
trong truong hop ban tai san cb
dinh c6 gia tri tir 10% von diéu
1¢ cia Eximbank tr¢ 1én ghi
trong bao cao tai chinh da duoc
kiém toan gan nhat, trir khoan
dau tu, mua, ban tai san c¢d dinh
thuéc thim quyén quyét dinh
cua Pai hoi déng ) dong;

Quyét dinh khoan cép tin dung
theo quy dinh tai Khoan 3 Diéu
135, Khoan 7 Diéu 136 ca

d)

xit v kip thoi cdc phat hién trong qud trinh kiém todn;

Xem xét, phé duyét bdo cdo thuwong nién.

4. Khung quadn tri va cong bé thong tin

a)

b)

Hoi dong quan tri quvét dinh co cau t6 chire, chirc nang, nhiém vu

va quyén _han cua cac uy ban/ban truc thuéc Hoi dong quan tri,

cac co quan giup viéc cua Hoi dong qudn tri (néu co), Tong giam
doc, Pho tong giam doc, Newoi phu trach quan tri, bé phdn qudn

Iy riii ro, b6 phén tudn thi, phdn tach cdc chire nang ciia ba tuvén

bdo vé trong hoat dong cua Eximbank phu hop voi quy dinh tai
biéu lé nay va quy dinh cua Phap ludt. Hoi dong quan tri quvét

dinh, thuc hién cdc van dé thudc quyén, nghia vu va trach nhiém

cua chu so hiru, thanh vién gop von tai cdc cong ty con (bao gom
ca _quyet dinh dieu lé, co cau to chirc), cong tv lién ket cua

Eximbank. Hoi dong qudn tri giam sdt co cau to chirc cua

Eximbank va dinh ky ra sodt dé bdao dam phi hop véi quy mé, mire
dé phirc tap, chién luoc ciia Eximbank va méi truong phdp I

trong tung thoi ky;

Hoi dong qudn tri giam sat viéc cong bo thong tin vé nhiém vu va

thanh phan cia Héi déng quan tri, cdce iy ban/ban truc thubc Hoi

déng quan tri trong bdo cdo thudng nién dé bio dam minh bach.

Héi dong qudn tri dong thoi duy tri quan hé hiéu qud véi co quan
quan [y, kip thoi thong tin va xw Iy cdc ket luan thanh tra, giam

sat;

Hoéi dong quan tri ban hanh cdc quy dinh néi bo lién quan dén t6
chire, quan tri va hoat dong cua Eximbank phu hop voi cdac quy
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Ghi chu

10.

Luat Cac td chtrc tin dung, tru
hop ddng, giao dich khac thudc
thim quyén quyét dinh cta Dai
hoi dong cb dong;

Théng qua hop dong, giao dich
khac co gia tri dudi 20% vdn
diéu 1¢ ctia Eximbank ghi trong
béo céo tai chinh da duoc kiém
to4n gan nhét giita Eximbank
v6i: (i) thanh vién Hoi dong
quan tri, thanh vién Ban kiém
soat, Tong giam dbc, cd dong
16n cia Eximbank; (ii) nguoi c6
lién quan cua nguoi quan 1y,
thanh vién Ban kiém soat, co
dong lon cua Eximbank; (iii)
cong ty con, cong ty lién két ciia
Eximbank;

Théng qua hop dong, giao dich
khac co gi tri tir 10% von diéu
1¢ tré& 1én cua Eximbank ghi
trong bao cao tai chinh da duoc
kiém toan gan nhét;

Kiém tra, giam sat, chi dao
Tong gidm doc thyc hién nhi¢m

dinh Phép ludt lién quan, trir nhitng van dé thuéc tham quvén cia

Bai héi déng cé dong. Cdc quy dinh ndi bé trén gém it nhdt cdc

chinh sdch qudn tri trong yéu nhu bé quy tic vmg xit, chinh sach

16 gidc/phong chéng tham nhiing, quy dinh vé giao dich véi cdc
bén lién quan.

5. Nhan su

a)

b)

Hoi dong qudn tri ra sodt va duy tri quy mo, thanh phan va co cau

cia Héi dong qudn tri (sau khi dwoc Pai héi dong cé déng théng

qua), cac uy ban/ban truc thuéc Hoi dong qudn tri va cdc vi tri

Newoi diéu hanh theo quy dinh tai Piéu Ié nay.

Héi dong qudn tri, theo dé nghi ciia Uy ban Nhdn su, Dé cir va

Luwong thudng thuc hién viéc lua chon irng vién, bé nhiém va khi

can thiet mién nhiém, ky ludt hodc dinh chi doi vdi cdac chire danh

Téng gidm dbc, Phé Téng giam déc, Gidm doc Qudn Iy riii ro,
Giam déc Tai chinh, Gidm déc Nhan sw, Gidm déc Cong Nghé
Thong Tin theo quy dinh cua Phadp ludt, Dieu lé nay va cdc quy

dinh néi bo cia Eximbank. Hoi déng qudn tri té6 chirc danh gid

hang nam két qua hoat dong cua cdc chirc danh trén, trén co so

muc tiéu chién lwoc, hiéu qua diéu hanh, két quda hoat déng téng

thé va murc do tudn thu khau vi rii ro cua Ngdn hang.

Héi dong quan tri phé duyét va duy tri ké hoach ké nhiém, chinh

sdach de cir va quy trinh lwa chon vng vién cho cdc vi tri thudoc Hoi

dong qudn tri, Ban kiém sodt, cdc 1ty ban/ban truc thuéc Hoi dong

quan tri, Tong giam doc, Pho Tong giam doc, Giam doc Quadn Iy
rui ro, Giam doc Tai chinh, Giam doc Nhan sw, Giam doc Cong
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Ghi chu

11.

12.

13.

14.

15.

vu dugc phan cong; dinh ky
hang nim danh gia vé hiéu qua
lam viéc ciia Tong giam ddc;
Ban hanh cic quy dinh ndi bd
lién quan dén to chirc, quan tri
va hoat dong cua Eximbank phu
hop voi quy dinh cua Luat Céac
t6 chic tin dung va quy dinh
khac cua phap luat co6 lién quan,
trir nhitng ndi dung thudc tham
quyén cua Dai hoi dong cd
dong, Ban kiém soat;

Quyét dinh chinh sach quan ly
rui ro va gidm sat viéc thyc thi
cac bién phap phong ngura rii ro
cua Eximbank;

Xem xét, phé duyét bio céo
thuong nién cua Eximbank;

Quyét dinh chao ban cb phan
moi trong pham vi s6 ¢ phan
dugc quyén chao ban;

Quyét dinh gia chao ban cd
phan va trai phiéu chuyén doi,
trai phiéu kém chimg quyén cua

d)

Nehé Théng Tin theo quy dinh tai Piéu 1é nay va cdc quy dinh ndi

b6 ciia Eximbank d@é bao dam tinh lién tuc trong hoat dong cia
Ngan hang.

Héi dong qudn tri phé duvét viéc bé nhiém va gidm sdat két qua

hoat déng cia cdc lanh dao phu trach chirc ndng kiém sodt cia

Nedn hang, bao gém Gidam doc Quan Iy rii ro, Lianh dao don vi
phu trach tudn thu nham bdo dam tinh doc lap, khach quan va

tham quyén can thiét cia cdc chirc danh nay theo quy dinh cia

Phdp ludt va théng 1é quan tri ngdn hang tét. Truong hop mién

nhiem Giam doc Quadn Iy rui ro, Hoi dong qudn tri phdi xem xét

day i Iy do mién nhiém va bdo dam viéc cong bé théng tin theo

quy dinh cua Phap ludt.

6. Chinh sdach thu lao, lvong thuong va van hoa doanh nghiép

a)

b)

Héi déng quan tri, theo d@é nghi ciia Uy ban Nhén su, Dé cir va

Luwong thudng phé duvét va giam sdt khung thi lao téng thé cia

Eximbank, dam bdo phi. hop véi nguyvén tic qudn Iy rii ro thén

trong va muc tiéu dai han.

Héi déng quan tri, theo d@é nghi ciia Uy ban Nhdn sw, Dé cir va
Luwong thuong quyeét dinh muc lwong, thuong, loi ich khac doi cdc

chitc danh Téng gidm déc, Phé Tong gidm déc, Gidm déc Qudn Iy

riii ro, Giam déc Tai chinh, Gidm déc Nhdn sw, Gidm doc Céng
Nehé Théng Tin; dong thoi, ra sodt ché d@é thi lao cia lanh dao va

nhdan vién, dam bdo phu hop vdi gid tri, van hoda riui ro cua

Eximbank va cac quy dinh cua Phap luat.

Hoéi dong qudn tri, theo dé nghi ciia Uy ban Nhdn sw. Pé cir va
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Ghi chu

16.

17.

18.

19.

Eximbank;

Quyét dinh mua lai ¢6 phan ciia
Eximbank theo phuong an duogc
duyét;

Kién nghi phuong an phan phdi
lgi nhuan, mtc ¢b tire duoc tra;
quyét dinh thoi han va thu tuc
tra c6 tirc hodc xur 1y 15 phat
sinh trong qua trinh kinh doanh;
Chuén bi ndi dung, tai lidu lién
quan dé trinh Pai hoi déng cd
dong quyét dinh, thong qua cac
n6i dung thudc thim quyén cua
bai hoi déng cd dong, trir ndi
dung thudc nhiém wvu, quyén
han cua Ban kiém soat;

Duyét chuong trinh, ké hoach
hoat dong cua Hoi ddng quan
tri, chuong trinh, ndi dung, tai
liéu phuc vu hop Dai hoi dong
¢ dong; tridu tap Dai hoi dong
c¢b dong hodc ly ¥ kién c6 dong
bang vin ban dé thong qua nghi
quyét, quyét dinh cua Dai hoi
ddng cb dong;

7.

d)

Luwong thuong ra sodt va xdy dung Chinh sach thu lao va lvong

thuwong cua cdc vi tri thuée Hoi dong quan tri, Ban kiém sodt, cdc

iy ban/ban truc thuéc Hoi dong quan tri, Tong giam dbc, Phé
Tong giam doc, Giam doc Quan [y rui ro, Giam doc Tai chinh,

Giam doc Nhén su, Giam déc Cong nghé théng tin phit hop quy

dinh Phap ludt hién hanh, huéng dén cdc tiéu chudn quéc té va
théng [é tién tién trong nganh; bdo dim cong bang, hop Iy so véi

thi truwong, phu hop vdi chiéen lwoc dai han, khau vi rii ro, van hoa

Eximbank va muc tiéu hoat dong an toan, lanh manh cua Ngdn
hang. Dieu nay bao gom viéc dam bdo Chinh sach thu lao va

lwong, thuong doi voi nhan sw lanh dao thudc cac chire nang kiém

sodt trong Nedn hang déc lap véi két qud kinh doanh. Céc chi tiéu
danh gid hiéu quad cua cac chire danh nay phdi dwa trén viéc hoan

thanh muc tiéu riéng.

Héi dong qudn tri chiu trdch nhiém thic ddy van héa doanh

nghiép duwa trén dao dirc va qudn Iy rui ro thdn trong thong qua

viéc néu guong cia lanh dao cdp cao, thiét ldp, tudn thi gid tri cot

161 va quy tac vng xir.

Hoi dong quan tri giam sat Tong giam doc trong viéc lan téa van

hoa liém chinh, nhdn thirc vé rui ro va tinh tudn thu ¢ tat cd cdc vi

tri, cap béc tai Eximbank.

Hoi dong quan tri dam bdo co co ché hiéu qua dé nguoi lao dong

phan anh cac moi lo ngai va véu cau xw Iy kip thoi cac hanh vi vi
pham dao duc.

Nhiém vy, quyén han khac
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20.

21.

22.

23.

Té chic thuc hién, kiém tra,
giam sat vi¢c thuc hién nghi
quyét, quyét dinh cua Dai hoi
dong c6 dong va Hoi dong quan
tri;

Thong bdo kip thoi cho Ngan
hang Nha nudc thong tin anh
huong tiéu cuc dén tu cach
thanh vién Hoi déng quan tri,
Ban kiém soat, Tong giam ddc;

Quyét dinh co cdu té chuc va
quy ché hoat dong cac Khéi va
cac don vi tuong duong tai tru
s¢ chinh, chi nhanh, van phong
dai dién; quyét dinh, thuc hién
cac van dé thuoc quyén, nghia
vu va trach nhiém cda chu sé
hiru, thanh vién gop von tai cac
cong ty con (bao gém ca quyét
dinh diéu 1&, co chu to chic),
cong ty lién két ciia Eximbank;

Quyét dinh phuong an phat
hanh trai phiéu riéng 18, trir
phuong 4n phat hanh trai phiéu
chuyén d6i, trai phiéu kém

d)

Trinh Dai hoi dong c6 dong quyét dinh, théng qua ndi dung thudc
thim quyén ctia Pai hoi dong c6 dong theo quy dinh (trir cac van
dé do Ban kiém soat dé xuat/kién nghi);

Quyét dinh thanh 13p chi nhanh, van phong dai dién, don vi su
nghi¢p cua Eximbank;

Ctr nguoi dai dién phan vén gép cua Eximbank tai cac doanh
nghiép, t6 chirc tin dung khac; cir ngudi dai dién theo ty quyén
tham gia Hoi dong thanh vién hodc Pai hoi dong co dong & cong
ty khac; quyét dinh muc thu lao va quyén loi khic cua nhimng
nguoi do;

Thong qua quyét dinh dau tu, mua, ban tai san c¢6 dinh cta
Eximbank ma mirc ddu tu, gia mua dy kién hodc nguyén gia trong
truong hop ban tai san cb dinh c6 gia tri tr 10% von diéu 18 cua
Eximbank trd 1én ghi trong béo céo tai chinh di duoc kiém toan
gﬁn nhat, trir khoan dau tu, mua, ban tai san c6 dinh thudc thim
quyén quyét dinh cia Pai hoi dong ¢ dong;

Quyét dinh khoan cép tin dung theo quy dinh tai Khoan 3 Diéu
135, va Khoan 7 Diéu 136 ciia Luat Cac to chuc tin dung, trir hop
dong, giao dich khac thudc tham quyén quyét dinh cua Dai hoi
ddng cb dong;

Thong qua phuong 4n gop von, mua, ban, chuyén nhuong c¢d phan,
phan vén gép cua Eximbank tai doanh nghiép, t6 chuc tin dung
khac ma gia tri gop von, gia mua duy kién hodc gia tri ghi s6 trong
truong hop ban c6 phan, phan vén gop co gia tri dudi 20% vén
diéu 1 cua Eximbank ghi trong béo cdo tai chinh da duoc kiém
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24.

25.

26.

27.

chimg quyén thudc thim quyén
cua Pai hoi déng ) dong;
Quyét dinh chién luoc, ké hoach
phat trién trung han cua
Eximbank;

Théng qua phwong 4n co cau lai
gin v6i xtr ly ng xdu cia
Eximbank theo yéu ciu cua
Ngan hang Nha nudc;

Quyét dinh viéc dang ky bao ho
(cac) nhan hiéu cho Eximbank;

Cac nhiém vu va quyén han
khac theo quy dinh ctia phap
luat, Diéu 18 va theo quy dinh
khac cua Eximbank.

)

h)

7

k)

D

toan gan nhat.

Thong qua hop ddng, giao dich khac c6 gia tri dudi 20% vbn didu
1¢ cia Eximbank ghi trong bao cdo tai chinh di dwoc kiém toan
gan nhit giita Eximbank vé6i: (i) thanh vién Hoi dong quan tri,
thanh vién Ban kiém soat, Tong giam ddc, c¢6 dong 1én cua
Eximbank; (ii) nguoi ¢6 lién quan cia nguoi quan ly, thanh vién
Ban kiém soat, ¢4 dong 16n ctia Eximbank; (iii) cong ty con, cong
ty lién két ctia Eximbank;

Thong qua hop dong, giao dich khac cé gia tri tir 10% von diéu 1¢
trd 1én ctia Eximbank ghi trong bao céo tai chinh da duoc kiém
todn gan nhét;

Kiém tra, giam sat, chi dao Téng giam dbe thue hién nhiém vu
dugc phan cong; dinh ky hang nam danh gia vé hiéu qua lam viéc
ctia Tong giam ddc;

Quyét dinh chao ban c6 phan méi trong pham vi s6 ¢ phan dugc
quyén chao ban;

Quyét dinh gia chao ban ¢ phan va trai phiéu chuyén ddi, trai
phiéu kém ching quyén ciia Eximbank;

Quyét dinh mua lai ¢ phan cua Eximbank theo phuong an dugc
duyét;

Kién nghi phuong an phan phéi loi nhuan, muc ¢c6 tire duge tra;
quyét dinh thoi han va tha tyc tra ¢d tic hodc xir 1y 16 phat sinh
trong qua trinh kinh doanh;
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p)

Q)

Chuén bi ndi dung, tai liéu lién quan dé trinh Dai hoi dong c6 dong
quyét dinh, thong qua cac ndi dung thudc tham quyén cua Pai hoi
déng cd dong, trir ndi dung thudc nhi¢m wvuy, quyén han cua Ban
kiém soat;

Duy¢ét chuong trinh, ké hoach hoat dong cua Hoi d@)ng quan tri,
chuong trinh, ndi dung, tai liéu phuc vu hop Pai hoi déng cd dong;
tridu tap Dai hoi dong cb dong hodc 1ay ¥ kién ¢ dong bang vin
ban dé thong qua nghi quyét, quyét dinh ciia Pai hoi dong cb
dong;

T chirc thuc hién, kiém tra, giam sat viéc thuc hién nghi quyét,
quyét dinh ciia Pai hoi dong c6 dong va Hoi dong quan tri;

Thong bao kip thoi cho Ngan hang Nha nude thong tin anh hudng
tiéu cuc dén tu cach thanh vién Hoi déng quan tri, Ban kiém soat,
Tdong giam ddc;

Quyét dinh phuong an phat hanh trai phiéu riéng 1¢, trir phwong an
phat hanh trai phiéu chuyén doi, trai phiéu kém chimg quyén thudc
thim quyén cua Dai hoi dong cd dong;

Thoéng qua phuwong an co ciu lai gin véi xtr 1y ng xiu cia
Eximbank theo yéu ciu cia Ngan hang Nha nuéc;

Quyét dinh viéc ding ky bao ho (cac) nhin hiéu cho Eximbank;
Céc nhiém vu va quyén han khic theo quy dinh cta Phap luat,
Piéu 1& cia Eximbank hoic nghi quyét, quyét dinh cta Dai hoi
ddng cb dong.
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STT Piéu 1¢ hién hanh . Ghi chi
(N6i dung phan gach chan)
Piéu 53. Nhi¢ém vu, quyén han cia | Didu 54. Quyén va nghia vu ciia Chii tich Hi dong quan tri - Diéu chinh, bd
Chu tich Hoi dong quan tri 1. Chui tich Hoi dong qudn tri do Hoi dong quan tri bau, mién nhiém, bdi Sl;lnAg cac N trECh
nhiém trong sé cdc thanh vién Héi dong quan tri da dwoc Pai héi dong co nq 16?}1” quy}llelr;D a;1
déng bau ra. Chi tich Hoi dong qudn tri phdi cw trii & Viét Nam trong | " u‘t1c Q,_
T cho phu hop véi
suot nhiém ky. .; o
. . chién lugc quan tri
2. QOuveén va nghia vu cua Chu tich Hoi dong quadn tri nhw sau. méi, phi hop véi
a) Chi dao Héi dong quan tri hoan thanh day di nghia vu ciia Héi dong quan tri, | quy dinh phap luat
bao gém nhung khéng gidi han cdc néi dung lién quan dén dinh huéng chién | hién hanh.
luoc va ké hoach kinh doanh; qudn Iy riii ro; gidm sdt tai chinh; khung qudn tri
va _cong bo thong tin; nhdan sw; chinh sdch thu lao, lwvong thwong va van hoa
doanh nghiép; nhiém vu khdc theo quy dinh ciia Phdp ludt, Diéu 1é ciia Eximbank
2 hodic nghi quyét, quyét dinh cia Pai héi dong cé dong:;

1. Lap chuong trinh, ké hoach hoat
dong cua Hoi déng quan tri;

2. Chi dao cong tac chuan bi chuong
trinh, ndi dung, tai liéu phuc vu cudc
hop Hoi dong quan tri; quyét dinh

b) Lap chuong trinh, ké hoach hoat dong cua Hoi déng quan tri;

c¢) Chi dao cong tac chuén bi chuong trinh, ndi dung, tai li¢u phuc vu cudc hop
Hoi dong qudn tri; triéu tdp, chi tri va ldm chii toa cudc hop Hoi déng quan tri;
quyét dinh viéc 1ay ¥ kién bang vin ban dé thong qua nghi quyét, quyét dinh ciia

Hoi dé)ng quan tri;

1) Phan cong nhiém vu cu thé lién quan dén nhiém vu va quyén han cua Hoi dong

qudn tri cho ting thanh vién Hoi dong quan tri phi hop véi kinh nghiém cia
thanh vién Héi déng quadn tri, dam béo tinh déc ldp va phit hop trong viéc phdn

A

cong;
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(N6i dung phan gach chan)
viéc liy y kién bang vin ban dé thong | 1) Dinh ky hang nim, danh gia hiéu qua lam viéc cua timg thanh vién Hoi dong
qua nghi quyét, quyét dinh ciia Hoi | quan tri, cac Uy ban ctia Hoi dong quan tri; dong thoi, can cit vao két qua ddanh
ddng quan tri; gid déc ldp tir bén thir ba (néu cé) dé tong hop, bao cao Pai hoi dong cd dong vé
két qua danh gia nay;
8. Phan cong nhiém vu cu thé cho 2
R G A o (B0 sung)
tung thanh vién Hoi dong quan tri; . . ,
m) Gidi trinh cdc noi dung duwoc véu cau boi Dai hoi dong co dong, co quan giam
sdt va cdc co quan khdc vé cdc ndi dung lién quan dén trach nhiém ciia Chii tich
Hoi dong qudan tri;
n) Diéu phéi hoat dong ciia Hoi dong quan tri; tao diéu kién va khuyén khich viéc
) . . . ) . i 5 A » . n » » \ ’ A .~ ’ \ . H A A
11. Dinh ki hang niim, ddnh gi4 hidu t a? doz., p}fan ?zen ?’0’ m‘a va Tang tinh ‘xavﬁ‘du’njg g‘zu’cf cac f‘hanh vzenﬁr o0i dong
s lae AL o s \ A Tra: | quan tri; bao dam cac thanh vién tham gia day du va dong gop thuc chat;
qua lam viéc cua ting thanh vién Hoi
ddéng quan tri, cac Uy ban cua Hoi | 0) Lam dau moi théng tin giita Hoi dong quan tri va Tong giam doc, ho tro dinh
ddng quan trj va bao cao Dai hoi ddng | huwdng thao ludn va gidm sdt viéc thuc hién theo quyét nghi ciia Héi dong quan
cb dong vé két qua danh gia nay; tri;
Piéu 54. Nhiém vu, quyén han cia | Didu 55. Quyén va nghia vu ciia thanh vién Hoi ddng quén tri - B6 sung céc trach
thanh vién Hi dong quan tri (Bb sung) nhiém, quyén han
; " ) & o hudn vé audn i ¢3 o b hid cia thanh vién
3 0. Tham gia dao tao, tap huan vé quan tri cong ty va cac ky nang can thiét HDQT cho phit hop

toi thiéu bao gom chwong trinh dao tao vé cdc chuan mwc quan tri rui ro, cdc

quy dinh vé von, thanh khodn va ké hoach khdc phuc va g phd khing hodng

duwoc 16 chire cho thanh vién Héi dong qudn tri, Tong gidm déc, va Newdi qudan I
khac;

v6i chién luge quan

tri mdi, nang cao
ndng luc va trach

nhiém cua

thanh
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15. Trong truong hop biéu quyét khéng tan thanh hodc khong cé v kién,

thanh vién Héi dong quan tri ¢é trdach nhiém néu Iy do cho viéc biéu quyét khong

tan thanh hodc khong co v kién do va lam r6 cdac van deé lién quan; va

vien HDQT, phu
hop véi quy dinh
phép luat hién hanh.

24

Piéu 55. Cac cudc hop ciia Hoi dong
quan tri

1. Quy dinh vé hop va
cac hinh thtc hop:

d) Cudc hop Hoi déng quan tri co thé
t6 chuc theo hinh thirc nghi sy giita
tat ca hoic mot sd thanh vién Hoi
dong quan tri dang & nhiing dia diém
khac nhau. Viéc trién khai duoc thuc
hién theo Quy ché t6 chuc va hoat
dong Hoi
Eximbank.

cua dong quan tri

Piéu 56. Cac cudc hop ciia Hoi dong quan tri
I. Quy dinh vé& hop va cac hinh thirc hop:

d) Cudc hop Hoi déng quan tri co thé td chirc theo hinh thirc hop truc ZiéQ! truc
tuyén hodc hinh thirc khdc cho phép tat ca hoic mot sé thanh vién Hoi dong quan

tri tham du tir cac dia diém khac nhau co thé nghe lan nhau. Viéc t0 chirc cudc

hop theo hinh thirc néu trén dugc thyuc hién theo Quy ché t6 chtrc va hoat dong

cua Hoi dong quan tri Eximbank. Cdc van dé, noi dung sau can dwoc thao ludn

va théng qua trong cudc hop Héi dong quadn tri:

(i) Dinh hudng chién liwoc va ké hoach kinh doanh

o Chien lwoc, muc tiéu chien lwoc va ke hoach kinh doanh hang nam, ke

hoach tai chinh hang nam;

o Trién khai va diéu chinh cdc néi dung trén néu can;

(ii) Quan Iy rui ro

o Khau vi rii ro va chinh sach quan Iy rii ro;

(iii) Giam sat tai chinh

e Cdc néi dung bdo cdo tii chinh hing quy, bdo cdo tai chinh 6 thing ddu

nam va bdo cdo tai chinh hang nam;

e Bao cdo thuwong nién;

o Viéc lwa chon don vi kiém todn doc ldp doi voi cac noi dung ngoai bao

- B6 sung quy dinh
cu thé cac van dé,
ndi dung dugc thio
ludn va thong qua
trong cudc hop
HPQT nhim nang
cao hi¢u qua hoat
dong cua HDQT
ddi véi cac van dé
quan trong trong
hoat  dong
Eximbank.

cua

- Pong thoi, ¢é dam
bao su hai hoa gitra
cdng tac quan tri va
diéu hanh, Diéu 1¢
b6 sung quy dinh
TGP duoc mac
nhién moi tham gia
tat ca cac cudc hop
HDQT, tror truong
hop Chu tich

41




STT

Piéu 1¢ hién hanh

D¢ xuit sira doi, bd sung, thay thé tai Dy thao

(Ndi dung phin gach chan)

Ghi chu

cdo tai chinh,

(iv) Khung qudn tri va céng bé théng tin

e Co cau to chire, nhiém vu va quvén han ciua cac uy ban/ban truc thuéc
Hoi dong quan tri, cdc co quan giup viéc cua Hoi dong quan tri, Tong

gidm déc, Phé téng gidm déc, bé phan qudan Iy rii ro, bé phan tudn thi,

phdn tach céc chirc ning cia ba tuyén bdo vé trong hoat déng ciia
Eximbank;

e Cdc néi dung céng bé théng tin lién quan dén nhiém vu va thanh phan

ctia Hoi dong quan tri, cdc tiy ban/ban truc thuéc Héi dong quan tri:

(v) Nhan s

o Ke hoach ke nhiém, chinh sach deé cir va quy trinh lwa chon vng vién Hoi

déng quan tri, Ban kiém sodt, cdc iy ban/ban truc thuéc Héi dong qudn
tri, Tong gidm doc, Phé Téng giam déc va Newoi diéu hanh khdc cia
Eximbank;

o Viéc lwa chon wng vién, bo nhiém va khi can thiét mién nhiém Tong giam
doc, Pho Tong giam doc, Giam doc Quan Iy rui ro, Giam doc Tai chinh,

Lénh dao don vi phu trach tudn thi theo quy dinh tai Diéu 1é nay va cdc
quy dinh noi bo cua Eximbank;

o Két qua dinh gid hoat déng cia cdc chirc danh thudc tham quyén bé

nhiém, mién nhiém cua Hoi dong quan tri;

o Quyét dinh ky ludt, dinh chi déi véi cdc chire danh thudce tham quyén bé
nhiém, mién nhiém cia Héi déng quan tri, theo quy dinh néi bé cia Héi
déng quan tri trong tirng thoi ky;

HDQT hodc ngudi
triéu tap cudc hop
c6 thong bao khac.
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(vi) Chinh sach thu lao va lwong thuong va van hoa doanh nghiép

o Khung thii lao téng thé ciia Eximbank;

o Mirc luong, thuéng, loi ich khéac dsi véi Tong gidm déc, Phé Tong gidm

déc va Newoi diéu hanh khac cia Eximbank;

Ché do thii lao va lwong, thuéng ciia lanh dao va nhdn vién;

Chinh sdch thit lao va lwong, thuéng cia cdc vi tri thudc Hoi dong qudn
tri, Ban kiém sodt va cdc iy ban/ban truc thuéc Hoi dong qudn tri dé
trinh Pai héi dong cé dong thong qua va cia Tong gidm doc, Phé Tong
gidm doc va Nguoi diéu hanh khdc phiv hop quy dinh Phdp ludt hién
hanh;

e Van héa doanh nghiép;

(vii) Noi dung khac

e Cdc vin dé, néi dung thudc tham quyén quyét dinh ciia Pai héi dong cé

dong can duwoc trinh 1én Pai hoi dong co dong quyét dinh, théng qua lién
quan dén sira doi, bé sung von diéu 18; dinh huéng phdt trién; bau, mién
nhiém, bdi nhiém, quyét dinh mirc thii lao, thudng va cdc loi ich khdc cia
thanh vién Hoi dong quan tri; thong qua bdo cdo tdi chinh hang nam; to
chirc lai, gidi thé ngdn hang; quyét dinh dau tw, mua, bdn tai san cé dinh
ciia Eximbank ¢6 gid tri tir 20% von diéu 1é tré lén ciia Eximbank ghi
trong bdo cdo tai chinh dd dwoc kiém todn gan nhdt: quvét dinh viéc lwa
chon t6 chire kiém todn déc ldp doi véi bdo cdo tdi chinh;

e Cdc quyét dinh dau tw hodc ban sé tai san cé gid tri tir 10% vén diéu 16

tré 1én ghi trong bdo cdo tdi chinh di dwoc kiém todn gan nhdt cia
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Eximbank;

o Chinh sach, quy dinh vé cdc néi dung méi phat sinh trong hoat déng cia

Nedn hang; va cdc néi dung khdac Chu tich Hoi dong quan tri thay can
thiét.

7. Chu tich Hoi ddng quén tri hodc nguwoi triéu tdp cudc hop quyét dinh va moi
nguoi khac khong phai 1a thanh vién Hoi déng quan tri du cac cudc hop cua Hoi

ddng quan tri, trong d6 Tong gidm doc sé dweoc mdc nhién moi tham gia tat cd
cdc cuée hop Hoi dong quan tri, trir truong hop Chii tich Hoi déng qudn tri hodc

nguoi triéu tap cuoc hop thong bao khac di. Cac nhdan sw dwoc moi tham gia cdc

cudc hop Hoi dong quan tri duoc quyén phat biéu tai cude hop néu duge chu toa

phién hop moi nhung khéng diroc biéu quvét va phai tuyét ddi tuan thu cac quy

dinh vé cudc hop cua Hoi1 dong quan tri va su diéu hanh cua chu toa.
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7. Chu tich Hoi ddng quan tri quyét
dinh va moi nguoi khac khong phai 1a
thanh vién Hoi déng quan tri du céc
cudc hop cua Hoi dong quan tri.
Nhimng nguoi nay duoc quyén phat
biéu tai cudc hop néu duoc chu toa
phién hop moi va phai tuyét ddi tuan
thii cac quy dinh vé cudc hop cua Hoi
dong quan tri.
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25

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

2. Thanh vién Hoi dong quéan trj co
quyén loi lién quan toi van dé& dugc
dua ra Hoi dong quan tri quyét dinh
s& khong dugc phép tham gia biéu
quyét d6i voi van d& d6 va khong
dugc tinh vao s6 lwong thanh vién yéu
cdu c6 mat tai cudc hop, déng thoi
ciing khong duoc ty quyén cho/nhan
Uy quyén cua thanh vién Hoi dong
quan tri khac dé tham gia biéu quyét
van dé d6. Néu c6 nghi ngd nao nay
sinh tai mot cudc hop lién quan dén
quyén loi cua thanh vién Hoi dong
quan tri hodc lién quan dén quyén
dugc biéu quyét cua thanh vién Hoi
dong quan tri va nhitng nghi ngd do
khong duoc thanh vién Hoi dong
quan tri d6 tuy nguyén giai quyét bang
cach chip thuin tir bé quyén biéu
quyét, thi nghi ngd d6 s& chuyén t6i
chu toa cua cudc hop. Phan quyét cua
chu toa s€ co6 gia tri cudi cung va co
tinh két luan trir truong hop khi ban
chit hodc murc do quyén loi ciia thanh

Piéu 57. Piéu kién tién hanh cudc hop Hoi dong quan tri

2. Thanh vién Hoi dong quan tri c6 xung dot loi ich v6i van dé duoc dua ra Hoi
ddng quan tri quyét dinh s& khong dugc phép tham gia biéu quyét ddi véi van dé
d6 va ciing khong dugc ty quyén cho ngwoi khdc, hode nhan iy quyén cua thanh

vién Hoi dong quan tri khac dé tham gia biéu quyét van dé& d6. Tuy nhién, thanh

vién cé xung dot loi ich van duoc tinh vao sé liwong thanh vién theo quy dinh dé

xét viéc to chirc cudc hop hop lé.

3. Trudc khi thuc hién biéu quvét, néu thanh vién Hoi déng qudn tri theo s hiéu

biét ciia minh, thay cé lién quan truc tiép hay gidn tiép téi mét hop dong, mot
théa thuén dang du kién k¥ két hodc di duwoc ky két véi Eximbank hodc cé loi ich
khdc xung dét véi van dé dwoc biéu quyvét tai mét cuée hop Héi dong qudn tri, thi

phdi cong bé ban chit quyén loi lién quan tai cudc hop Héi dong quan tri @é Hoi

dong quadn tri xem xét viéc co quyén loi, loi ich lién quan déen van den dwoc thdo

ludn hay khéng va quvét dinh vé quyén biéu quyét ciia thanh vién db. Truong hop

cO co so dé nghi ngo quyeén loi cua thanh vién Hoi dong quadn tri xung dot vdi van

dé duwoc biéu quyét tai mét cudc hop Hoi dong quan tri ma thanh vién Héi dong

quan tri ¢d lién quan d6 khéng tw nguyén cong khai, van dé nay sé dwoc chuyén

de chu toa cudc hop xem xét. Trén co so cdc thong tin va tai liéu lién quan, chu

toa cé quyén quyét dinh viéc thanh vién dé cé dwoc tham gia biéu quyét hay

khong, hodc yéu cau thanh vién cé lién quan cung cap thém théng tin. Quyét dinh

cua chu toa sé co gia tri va hiéu luc cuoi cung. Truong hop néu sau nay maoi biéet

Vvé sur ton tai quyén loi xung dot hay trong bt cir truong hop nao khdc, thanh vién

dé phdi théng bdo cho Hoi dong qudn tri ngay ldp tirc sau khi biét dwoc dd cé

quven loi lién quan va viéc nay sé dwoc thdo luan tai cuoc hop Hoi dong qudn tri

odn nhat sau khi Héi dong qudn tri nhdn duoc théng bdo vé méi lién hé quyén loi

- Piéu chinh, lam rd
quy dinh vé& xéc
dinh xung dot loi
ich khi tién hanh
cuoc hop HDQT,
dam bao nguyén tic
khéch quan, minh
bach cua HDQT khi
thong qua quyét
dinh.
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STT Piéu 1¢ hién hanh . Ghi chi
(N6i dung phan gach chan)
vién Hoi dong quan tri c¢6 lién quan | lién quan ciia thanh vién Hoi dong qudn tri dé ¢ quyét dinh phi hop.
d6 chua dugc biét rd.
Pidu 60. T6 chirc ldy y kién thanh | Piéu 61. Té chirc lay y kién thanh vién Hoi dong quan tri biang viin ban - B6 sung quy dinh
vien Hol dong quan trj bang van | -y ioh Hoi ddng quan tri quyét dinh viée ly v kién thanh vién Hoi déng | ¥© C}j‘? Ul"fc’n%’ 1?‘{1’
bin quan tri bang van ban dua trén viéc danh gid vé mirc dé quan trong, tinh khan t}(i‘chuc .Aay y Ken
1. Chu tich Hoi dong quan tri quyét dinh | cdp ciia néi dung can ldy ¥ kién va mikc d6 ddy dii théng tin cho muc dich ldy ¥ ¢ Lan VVlenq HD?T
ST Sy X A A 4 , bang van ban, nham
26 | viéc lay y kién thanh vién Hoi dong | kién. . . P
R dam bao co ché ap
quan tri bang véan ban. X P
dung thong nhat va
phat huy hiéu qua
hoat dong cua
HDQT.
Diéu 61. Thu lao va lgi ich khac ciia | Diéu 62. Thu lao va lgi ich khac ciia thanh vién Hoi dong quan tri - Bb sung co ché,
thanh vién Hoi dong quin tri 1. Dinh ky hang nam, bén thir ba déc lap danh gia hiéu qud lam viéc cia Chu tich Eg}lyen tflclfianh Z(.gAla
Hoi dong quan tri, thanh vién Héi dong quan tri va cdc iy ban/ban truc thudc 17¢u quafam \{)160
Hoéi dong qudan tri. Trén co s¢ danh gid ciia bén thir ba déc ldp (néu cd), Chi tich cga H?}?T (‘ 2;:)
Héi dong quan tri bdo cdo Pai héi dong cé dong vé két qud ddanh gid nay: go‘m = u - teh,
thanh vién HDQT,
27

3. Thanh vién Hoi dong quan tri
duoc Eximbank mua bao hiém trach

4. Thanh vién Ho1 déng quan tri dugc Eximbank mua bao hiém trach nhiém sau
khi ¢6 sw chdp thudn ciia Pai héi dong c6 dong; bao hiém nay khong bao gom

bao hiém cho nhing trach nhiém cua thanh vién Hoi ddng quan tri lién quan dén
viéc vi pham Phap luat va Diéu 1¢;

5. Thu lao, thuéng, loi ich khac cta ting thanh vién Hoi dong quan tri va chi phi

cac uy ban tryc
thuoc) thong qua
bén thtr ba ddc lap
(néu co), nhim dam
bdao tinh  khéach
quan, minh bach va
dé Chu tich HDQT
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STT Piéu 1¢ hién hanh . Ghi chi
(N6i dung phan gach chan)
nhiém; bao hiém nay khong bao gom | hop ly ma Eximbank chi tra cho cac thanh vién Hoi dong quan tri sé diroc ghi | ¢b co so xem xét,
bao hiém cho nhiing trach nhiém cta | nhdn theo quy dinh ciia phdp ludt vé thué thu nhdp doanh nghiép, duoc thé hién | danh gia va béo cao
thanh vién Hoi dong quan tri lién | thanh muc riéng trong Béo céo tai chinh hing nim ciia Eximbank va phai bao cdo | DHPCD theo quy
quan dén viéc vi pham phéap luat va | Pai hoi ddng cd dong tai cudc hop thudng nién. dinh.
biéu I¢. - Piéu chinh, lam rd
cac quy dinh vé thu
4. Thu lao cua ting thanh vién la?, 101‘A fch ~ cua
Hoi ddng quén trj phai duoc thé hién thanh vién HDQT
\ A L s theo quy dinh tai
thanh muc riéng trong Bao cdo tai ) )
chinh hing nim cua Eximbank, phai Nghi dinh
L Ae 4 2 an . 155/2020/ND-CP
bao cdo Pai hoi dong c6 dong tai cude i . S
hop thuong nién. va phap luat hién
hanh.
Pidu 71. Nhiém vu va quyén han | Diéu 72. Quyén va nghia vu ciia Tong giam ddc - Cac nhiém wvu,
cua Tong giam doc 1. Thuc hién chién luoc va hoat déng kinh doanh: quyen ha{n cua TG,B
1 T6 chirc thyc hién cic nghi ST 1 : dugc phan theo cdc
: , AR e a) Dé xudt ke hoach kinh doanh va ké hoach tai chinh (bao gom ngdn | \hom  linh  vuc
quyét, quyéet dinh cua Pai hoi , . . B . e a2 , . DR :
N ; T sach _hoat dong) hang nam trinh Hoi dong quan tri xem xét va fwong tmg, bao
dong c6 dong, Hoi dong quan £ g o . ’
) quyet dinh, gdm:
tri; , , \ s \ . '
28 . L b) Quyét dinh cac van dé thugc tham quyén lién quan dén hoat dong (1) Pinh huéng
2. Quyét dinh cic van dé thudc . \ N . NS S - e >
. N P kinh doanh hang ngay cua Eximbank va cdc van de phu hop véi ké | .hién luoc va ké
tham q}lyen lién quan dén hoat hoach kinh doanh, ké hoach tai chinh di dwoc Hoi dong qudn tri hoach kinh doanh:
dong kinh doanh hang ngay cua . A L a: (. A aX 11, A A A A : ’
) . phé duyét; quyet dinh cac van dé khac khong thudc tham quyén )
Eximbank; quyét dinh cac hoat , S as ad 2 4a PR . .2 .. 1. |(2) Bao cao tai
] cua Pai hoi dong c6 dong, Hi dong quan tri, Ban kiém soat, bao
dong kinh doanh va hoat dong chinh

khac khong thudc thdm quyén

dam phu hop véi quy dinh ndi bd cua Eximbank;

48




STT
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(Ndi dung phin gach chan)

Ghi chu

ctia Dai hoi dong co dong, Hoi
déng quan tri, Ban kiém soat,
bao dam phu hop vdi quy dinh
cua Eximbank;

Thiét 1ap, duy tri hé thong kiém
soat ni by hoat dong c6 hi¢u
qua;

Lap va trinh Hoi dong quan tri
thong qua hodc bao cédo Pai hoi
ddng cb dong théng qua bao cao
tai chinh; chiu trach nhiém vé
tinh chinh xac, trung thuc cua
béo céo tai chinh, bao co théng
ké, s6 liéu quyét toan va cac
thong tin tai chinh khéc;

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

Bao cao Hoi déng quéan tri, Ban
kiém soat, Dai hoi dong c6 dong
va co quan nha nudc c¢6 thim
quyén vé hoat dong va két qua
kinh doanh ctia Eximbank;

c) Bao cao Hoi déng quan tri, Ban kiém soat, Pai hoi d@)ng cd dong
va co quan nha nudc ¢d tham quyén vé hoat dong va két qua kinh
doanh cua Eximbank.

Bao cao tai chinh

Lap va trinh Hoi déng quan tri thong qua hoac bao cido Pai hdi dé)ng cd
dong thong qua bao cédo tai chinh; chiu trach nhiém vé tinh chinh xac,
trung thuc ciia bio co tai chinh, bao cao thong ké, sb liéu quyét toan va
cac thong tin tai chinh khac;

Quan tri

a) Kien nghi, dé xuat co cau to chirc quan Iy cua Eximbank trinh Hoi

dong quan tri hodc Pai hdi c6 dong quyét dinh theo tham quyén;

b) Kién nghi. dé xudt lién quan dén viéc té chirc, quan tri va hoat
dong ngdn hang nham ndng cao chat lwong, hiéu quad hoat dong

cua Eximbank voi Hoi dong qudn tri hodc dé xuat Hoi dong qudn

tri trinh Dai héi dong cé déng quvét dinh theo tham quyén;

C) Quyét dinh co cau to chirc, chirc nang, nhiém vu cua cac don vi

trong hé théng Eximbank, trir cdc don vi/bé phdn thudc tham

quvén cua Hoi dong quan tri;

Hé théng kiém soat no6i bo
Thiét 1ap, duy tri hé théng kiém soat ndi bo hoat dong c6 hi¢u qua;
Céac ndi dung khac

a) T6 chirc thuc hién cac nghi quyét, quyét dinh cia Pai hoi dong ¢

(3) Quan tri;
(4) Hé théng kiém

soat ndi bo;

(5) Céc ndi dung
khac

Phu hop véi quy
dinh phap luat hién
hanh va chién luwoc
quan tri cua
Eximbank.
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(Ndi dung phin gach chan)

Ghi chu

10.

11.

12.

Quyét dinh 4p dung bién phap
vuot thim quyén ctia minh trong
truong hop thién tai, dich hoa,
héa hoan, sy c6 va chiu trach
nhiém vé quyét dinh do, kip thoi
bao cdo Hoi dong quan tri;

Kién nghi, dé xuit co ciu to
chuc quan 1y cua Eximbank
trinh Hoi dong quan tri hodc
Dai hoi c6 dong quyét dinh theo
thim quyén;

Dé nghi Hoi dong quan tri hop
bat thuong;

B6 nhiém, mién nhiém, bai
nhiém chirc danh quan ly, diéu
hanh cua Eximbank, trir chuc
danh thudc tham quyén quyét
dinh cua Dai hoi dong cd dong,
Hoi déng quan tri;

Ky két hop ddng, giao dich
khéc nhan danh Eximbank theo
quy dinh cua Diéu 18 va quy
dinh no1 by ctia Eximbank;

Kién nghi phuong an sir dung
lgi nhuan, xur 1y 16 trong kinh

b)

g)

h)

dong, Hoi dé)ng quan tri;

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

Quyét dinh 4p dung bién phap vuot thAm quyén cua minh trong
truong hop thién tai, dich hoa, hda hoan, sy c¢d va chiu trach nhiém
vé quyét dinh d, kip thoi bao cdo Hoi dong quan tri;

Dé nghi Hoi dong quan tri hop bét thuong theo quy dinh ciia Phap
luat va biéu 1é nay;

B6 nhiém, mién nhiém, bdi nhiém, quyét dinh luvong, thuong va
cac loi ich khac ddi véi cac chirc danh Ngudi quan 1y, Nguoi diéu
hanh Eximbank va cac chirc danh khac, trir cac chirc danh thudc
thAm quyén quyét dinh cua Dai hoi dong cb dong hoic Hoi dong
quan tri;

Ky két hop dong, giao dich khic nhan danh Eximbank theo quy
dinh ctia Piéu 1¢ va quy dinh noi bd ctia Eximbank;

Kién nghi phuong 4n st dung lgi nhuan, xt 1y 16 trong kinh doanh
cua Eximbank;

Tuyén dung lao dong; quyét dinh luong, thudng va quyén loi khac
d6i v6i nguoi lao dong theo thim quyén;

Thanh lap cac ay ban/hoi dong tham muu, giup viée cho Tong
giam ddc phu hop véi quy dinh ciia Phap luat va hoat dong ctia
Eximbank;
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(Ndi dung phin gach chan)

Ghi chu

13.

14.

15.

16.

doanh cua Eximbank;

Tuyén dung lao dong; quyét
dinh lwong, thuong va quyén loi
khac dbi véi nguoi lao dong
theo thim quyén;

Thanh 13p cac Uy ban/Hoi dong
tham muu, gitp viéc cho Tong
giam dbc phu hop véi quy dinh
cua phap luat va hoat dong cua
Eximbank;

Kién nghi, dé xuat viéc t6 chuc,
quan tri va hoat dong ngan hang
nham nang cao chét luong, hiéu
qua hoat dong cua Eximbank
trinh Hoi dong quan tri hodc
DPai hoi dong cb dong quyét
dinh theo thim quyén;

Cac quyén va nhiém vu khac
theo quy dinh ctia phap luat,
Diéu 18, cac quy dinh ndi bo cua
Eximbank, cac nghi quyét,
quyét dinh cta Pai hoi dong cd
dong, Hoi dong quan tri va cac
thoa thudn, hop déng lao dong
ky két v6i Eximbank.

7

k)

D

Tham gia cac cudc hop Hoi dong quan tri theo véu cau cua nguoi

cO_quyén triéu tdp cdac cudc hop cua Hoi dong quan tri dé cung

cdp théng tin vé hoat déng diéu hanh;

QOuveét dinh dau tw, mua, ban tai san co dinh cua Eximbank ma

mirc dau tw, gid mua dw kién hodc neguyén gid trong truong hop

bén tai san cé dinh cé gid tri dudi 10% Von diéu 1é ghi trong bdo
cdo tai chinh da duwoc kiém todn gan nhat; dong thoi cé thé giao,

phén cap hodc iy quvén cho cdc chirc danh Newoi diéu hanh khdc

theo quy dinh néi bé ciia Nedn hang thuc hién viéc quyét dinh
trong pham vi nay, triv khodan dau tw, mua, bén tdi san cé dinh

thude tham quyén quvét dinh ciia Pai héi dong cé dong, Héi dong
quan tri; va
Cac quyén va nghia vu khac theo quy dinh cua Phap luat, Diéu 1¢,

cac quy dinh noi bd ctia Eximbank, cac nghi quyét, quyét dinh ctia
DPai hoi déng cd dong, Hoi déng quan tri va cac thoa thuan, hop
dong lao dong ky két v6i Eximbank.
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STT Piéu 1¢ hién hanh . Ghi chi
(N6i dung phan gach chan)
Piéu 74. V6n va sir dung vén Piéu 75. V6n va sir dung vén B6 sung quy dinh
(Bb sung) tham quyén quy?t
A A 5 . A . - A A A A A . , A dlnh mﬁ'c b61
29 4. Hoi dong quan tri quyét dinh hodc phan cap tham quyén quyét dinh mirc boi thuong ton thit vé

thuong dbi v6i cac ton that vé tai san cia Ngan hang phat sinh do nguyén nhan
chil quan ctia nguoi gy ra ton tht.

tai san theo quy
dinh tai Nghi dinh
135/2025/ND-CP.

Céc ndi dung stra doi, bd sung khac dugc thé hién chi tiét tai Dy thao Diéu 1¢ Eximbank./. W L
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QUY CHE QUAN TRI NOI BO
NGAN HANG TMCP XUAT NHAP KHAU VIET NAM
(Ban hanh kém theo Quyét dinh sé ...../2026/EIB/OP-HPQT ciia Hji dong qudn tri ngay ..../..../2026)

CHUONG I.
CAC QUY PINH CHUNG
Pi¢u 1. Pham vi diéu chinh, ddi twong ap dung va nguyén tic ap dung cia Quy ché
1. Pham vi diéu chinh

Quy ché quan tri noi bd (“Quy ché”) nay quy dinh cac van dé lién quan dén quan tri ndi bo
ctia Ngan hang Thuong mai C6 phan Xuit Nhap khau Viét Nam (“Eximbank” hodc “Ngéin
hang”), bao gdm cac ndi dung vé vai tro, quyén va nghia vu, bau, mién nhiém, bai nhiém va
cac ndi dung khac lién quan dén:

a)  Daihoi dong cb dong;
b) Hodi déng quan tri;
c¢) Ban kiém soat;

d)  Ban diéu hanh bao gom céc chtic danh diéu hanh cép cao ciia Ngan hang, bao gom:
Tdong giam dbc, Pho Tong giam ddc, Giam dbc Tai chinh, Giam ddc Rii ro, Giam ddc
Nhan sy, Giam déc Cong nghé thong tin va cac chirc danh khac theo quyét dinh cua
Hoi ddng quén tri timg thoi ky (“Ban diéu hanh”);

e)  Nguoi quan ly, Nguoi didu hanh khac;
f)  Nguoi phu trach quan tri cong ty;
g)  Phdi hop hoat dong giita Hoi dong quan tri, Ban kiém soat va Tong giam ddc;
h)  Céc van dé lién quan khac.
2. Dbituong ap dung
a)  CO6 dong va ngudi co lién quan ctia cd dong;

b)  Thanh vién Hoi dong quan tri, Ban kiém soat, Tong giam dbc, Pho Tong giam ddc,
Ngudi didu hanh khac, Nguoi phu trach quan tri cong ty va ngudi ¢ lién quan ciia cac
d6i tuong nay;

¢)  Céc td chirc, ca nhan khac thudc cac Pon vi trong bd may t chirc ciia Eximbank ¢
lién quan dén Quy ché nay.

3. Nguyén tic ap dung

a)  Céc noi dung khong duoc quy dinh tai Quy ché nay thi 4p dung theo quy dinh tai Diéu
1é cia Eximbank dugc ban hanh va ¢ hiéu luc tai timg thoi ky (“Diéu 18”) va cac quy
dinh Phép luét co lién quan.

b)  Trudng hop c6 su thay ddi Diéu 1é va/hoic quy dinh cta Phap luat ddn dén quy dinh
tai Quy ché nay khac v6i Piéu 16 va/hodc quy dinh cua Phap luét thi 4p dung quy dinh
méi tai Diéu 18 va/hodc quy dinh Phap luat méi tuong tng.
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¢)  Trong truong hop c6 su mau thuin giita quy dinh ctia Quy ché nay véi quy dinh cta
Diéu 16/Phép luat vé ciing mot van dé, thi quy dinh cua Phap luat, Diéu 1é s& dugc uu
tién &p dung.

d)  Céc tir ngi, thuat ngit, khai niém duogc sir dung trong Quy ché nay ma khong dugc
dinh nghia s& duoc hiéu, dién giai va ap dung theo quy dinh tai Diéu 1¢ va cac quy dinh
Phap luat c6 lién quan.

e) Céc tiéu d&& (Chuong, Muc, DPiéu) trong Quy ché nay duoc sir dung chi nhim thuan
tién cho viéc tham chiéu va khong anh hudng téi ndi dung ctia Quy ché nay. Viée giai
thich hodc 4p dung ndi dung ciia diéu khoan phai cin cir vao ndi dung day du cia dicu
khoan twong tng va diéu khoan c6 lién quan.

f)  Trong Quy ché nay, bt ky dan chiéu nao téi bit ¢t quy dinh hodc vin ban nio sé& bao
gdm ca nhiing sira d6i, bd sung hodc vin ban thay thé ctia quy dinh hodc van ban do
tai timg thoi diém.

Pidu 2. Cac nguyén tic quan tri co ban

1.

Tuén thi cac quy dinh c6 lién quan caa Phap luat va Diéu 1¢; hudng t6i ap dung cac nguyén
tic va thong 1¢ quan tri tién tién nhim bao dam hoat dong liém chinh, minh bach, an toan va
bén vimg cia Eximbank.

Pam bao co ciu quan tri vimg chic va mo hinh van hanh hiéu qua.

Ton trong va dam béo cac quyén, loi ich hop phap cta khach hang, ngudi lao dong, ¢b dong va
cac bén lién quan khac phut hop vdi loi ich cong cong va muc tiéu phat trién bén viing.

Cong bd thong tin kip thoi, déy du, chinh xac va minh bach hoat dong cua Eximbank; bao
dam c6 déng dugc tiép can thong tin cong bang.

Pitu 3. Co cu to chirc quan ly ciia Eximbank

1.

Co chu t6 chirc quan 1y Eximbank gom co:

a) Daihoi déng cd dong;

b) Hoi déng quan tri (bao g@)m cac uy ban, ban truc thudc Hoi déng quan tri);
c)  Ban kiém soat;

d)  Tbng giam dbc.

Céc uy ban, ban thuoc Hoi dong quan tri:

a)  Hoi dong quan tri phai thanh 1ap cac ty ban, ban dé tham muu va giap Hoi dong quan
tri thuc hién nhiém vu, quyén han ctia minh.

b)  Ngoai cac uy ban, ban theo quy dinh tai diém a, Khoan 2, Diéu 3 nay, Hoi d@)ng quan
tri c6 thé thanh 1ap céc uy ban, ban, hoi déng khéc, cac co quan khac thuoc Hoi déng
quan tri dé tham muu, tu vn nham gitp Hoi déng quan tri thyce hién nhiém vy, quyén
han ctia minh trong pham vi va trén co s& phii hop véi quy dinh Phap luat va Diéu 1¢.
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c) Hodi dé)ng quan tri quy dinh co cAu, chirc nang, nhiém vy, quyén han, co ché hoat dong va
cac ndi dung khéc cua cac uy ban, ban, hoi déng, cac co quan khac thugc Hoi déng quan
tri phu hop voi quy dinh Phap luat va muc tiéu hoat dong ctia Eximbank.

Céc uy ban, hoi déng, bd phan thudc Tong giam déc:
a)  Tong giam dbc phai thanh 1ap cac ty ban, hoi dong theo quy dinh Phép luat.

b)  Ngoai cac ty ban, hoi dong theo quy dinh Phap lut, Tong giam dbc co thé thanh 1ap
cac uy ban, hoi déng, bd phéan khac dé tham muu, tu van va giup Téng giam dbc thuc
hién nhiém vu, quyén han ctia minh trong pham vi va trén co s¢ phit hop véi quy dinh
Phap luat, Diéu 18 va hoat dong cua Eximbank.

c) Téng giam dbe quy dinh co ciu, chure nang, nhiém vy, quyén han, co ché hoat dong
va cac ndi dung khac cta cac uy ban, hoi dé)ng, b phan tham muu, gitp viéc thudc
Tdong giam ddc.

Quan trj d6i voi Cong ty con, Cong ty lién két:

Hoi dong quén tri quyét dinh va thyc hién quyén va nghia vy ciia ¢6 déng/chu s¢ hitu/thanh

vién gbp vbn trong viéc quan tri, didu hanh hoat dong kinh doanh, kiém soat rui ro va cac

hoat dong khéc tai cic cong ty con, cong ty lién két theo quy dinh tai Diéu 1¢, diéu 1é cua
cong ty con, cong ty lién két va cac quy dinh Phap luat co lién quan.

Pidu 4. Nguoi dai dién theo phap luit

1.

Eximbank c¢6 mot (01) ngudi dai dién theo phap luat 1a Tong giam dbc. Trong truong hop
Eximbank khuyét chirc danh Tong giam ddc, Chu tich Hoi dong quén tri 1a nguoi dai dién
theo Phap ludt ctia Eximbank theo quy dinh tai Diéu 1¢. Eximbank phai thong bao cho Ngan
hang Nha nudc vé ngudi dai dién theo phap luat méi trong thoi han muoi (10) ngay ké tir
ngdy bau, b6 nhiém hodc thay ddi chirc danh dam nhiém ngudi dai dién theo phap luat hozc
thay d6i nguoi dai dién theo phap lut.

Nguoi dai dién theo phap luat phai cu tra tai Viét Nam, trudng hop Véng mat & Viét Nam
phai iy quyén bang vin ban cho ngudi khac 1a Nguoi quan 1y, Nguoi diéu hanh cua
Eximbank dang cu tru tai Viét Nam dé thuc hién quyén, nghia vu ctia ngudi dai dién theo
phap luat. Truong hop nay, ngudi dai dién theo phap luat van phai chiu trach nhiém vé viéc
thyc hién quyén va nghia vu di ay quyén. Truong hop hét thoi han iy quyén theo quy dinh
tai Khoan nay ma nguoi dai dién theo phap luat chua tro lai Viét Nam va khong c6 iy quyén
khac thi nguoi duge iy quyén van tiép tuc thuc hién cac quyén va nghia vu ctia ngudi dai
dién theo phap luat cho dén khi nguoi dai dién theo phap luat trd lai 1am viéc hodc cho dén
khi Hoi ddng quan tri quyét dinh cir nguoi khac lam nguoi dai dién theo phép luat.

Truong hop nguoi dai dién theo phap luat ving mit tai Viét Nam qua ba muoi (30) ngay ma
khong tiy quyén cho nguoi khac thuc hién cac quyén va nghia vu ciia ngudi dai dién theo
phap luat hodc chét, mat tich, dang bi truy ctru trach nhi€m hinh sy, bi tam giam, dang chép
hanh hinh phat ti1, dang chip hanh bién phap xir Iy hanh chinh tai co s& cai nghién bat budc,
co s& gido duc bt budc, bi han ché hodc mat nang lyc hanh vi dan sy, c6 kho khan trong
nhén thirc, lam cha hanh vi, bi Toa a4n cdm dam nhiém chirc vu, cAm hanh nghé hoac lam
cong viéc nhét dinh thi Hoi ddng quan tri cir nguoi khac 1am nguoi dai dién theo phap luét.
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4.

Trach nhi¢m cta nguoi dai dién theo phap luat:

a)  Thuc hién cac quyén va nghia vy dugc giao mét cach trung thuc, can trong, t6t nhat
nham bao dam loi ich hop phap ciia Eximbank.

b)  Trung thanh véi 1gi ich cua Eximbank; khong lam dung dia vi, chic vu va su dung
thong tin, bi quyét, co hoi kinh doanh, tai san khéac ciia Eximbank dé tu 1oi hodc phuc
vu loi ich cua td chire, ca nhan khac.

¢)  Chiu trach nhiém ca nhan dbi vai nhirng thiét hai cho Eximbank do vi pham nghia vu
quy dinh tai Diéu nay.

d)  Théng bao kip thoi, ddy du, chinh xac cho Eximbank vé cac doanh nghiép, to chirc
kinh té ma minh, ngudi ¢ lién quan ctia minh 1am cha hodc c6 ¢6 phan, phan vén gop
theo quy dinh tai Diéu 1¢ va Phap luat c6 lién quan.

e)  Cac trach nhiém khac theo quy dinh tai Diéu 1¢ va Phap luét c6 lién quan.

Dicéu 5. Dau cua Eximbank

1.

Dau ctia Eximbank (hay con dau ctia Eximbank) bao gdom déu dugc 1am tai co s¢ khac dau
va dau dudi hinh thire chir ky s6 theo quy dinh cua Phap luat vé giao dich dién tu.

Hoi dong quan tri quyét dinh sb luong, va co ché quan 1y, sir dung va luu gitr déu cia
Eximbank dugc 1am tai co so khic ddu. Trir truong hop Hoi dong quéan tri cd quyét dinh
khac, Tong giam ddc quyét dinh cac nodi dung khac lién quan dén dau ctua Eximbank ma
khong thudc tham quyén ctia Hoi dong quén tri bao gdm hinh thirc va ndi dung déu.

Trir truong hop Hoi dong quan tri ¢6 quyét dinh khac, Tong giam ddc quyét dinh cac noi
dung lién quan dén diu duéi hinh thtc chix ky s6, bao g@)m $6 lugng, hinh thic, ndi dung
chir ky s6, va co ché quan 1y, str dung va luu giir chit ky sb ciia Eximbank.

Viée st dung diu trong céc giao dich cua Eximbank dugc thuc hién theo quy dinh ctia Phap
lut, Diéu 18 va quy dinh ndi bo ciia Eximbank.

CHUONG II.
CO PONG VA PAI HOI PONG CO PONG

Piéu 6. Co dong

1.
2.

Quyén va nghia vy cta cd dong duogc thuc hién theo quy dinh tai Diéu lé.

Cb ddng c6 quyén bao vé cac quyén loi hop phap cia minh. Truong hop quyét dinh cia Pai
hoi déng c6 dong va/hodc quyét dinh cua Hoi dong quan tri vi pham Phap luat gy thiét hai
cho Eximbank, c6 dong c6 quyén dé nghi hity hodc dinh chi quyét dinh d6 theo quy dinh cia
Phap luat.

Nguoi dai dién theo iy quyén cua c6 dong 1a td chirc:

a)  Truong hop cd dong 14 to chirc cir nhidu nguoi dai dién theo iy quyén thi ¢ dong phai
xéc dinh cu thé s ¢ phan cho mdi ngudi dai dién theo tiy quyén. Trudng hop cb dong
khong xéac dinh sb ¢6 phan tuong tmg cho mdi ngudi dai dién theo ty quyén thi s6 ¢6
phan s& dugc chia déu cho tat ca nguoi dai dién theo ty quyén cta c¢b dong theo nguyén
tic lam tron sb.
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b)  Viéc ctr, cham dit hodc thay d6i ngudi dai dién theo Gy quyén ciia ¢ dong phai duoc
thong bao bang vin ban dén tru so chinh ciia Eximbank trong thoi han sém nhét. Van
ban thong bao cir ngudi dai dién theo iy quyén phai c6 cac ndi dung chu yéu sau day:

(i)  Tén, ma s doanh nghiép, dia chi tru s& chinh cua c6 dong;

(i)  S6 lwong ngudi dai dién theo iy quyén va ty 18 s& hitu c¢b phan twong ung cia
mdi nguoi dai dién theo uy quyén;

(ii1) Ho tén, dia chi lién lac, quéc tich, s& Giéy to phap 1y cua cd nhan tirng ngudi dai
dién theo iy quyén;

(iv) Thoi han ty quyén tuong tng cua ting ngudi dai dién theo Gy quyén; trong do
ghi 1 ngay bat dau dugc dai dién.

(v) Ho tén, chit ky ctia nguoi dai dién theo ty quyén va nguoi dai dién theo phap
luat cia cb dong.

¢)  Viéc ctr nguoi dai dién theo ty quyén cua cd dong chi co hiéu luc dbi voi Eximbank
ké tir: (i) thoi diém Eximbank nhan dugc vin ban hop phap vé viée cir nguoi dai dién
theo ity quyén hodc (ii) thoi diém hiéu lyc ghi nhan trén vin ban d6 (tuy theo thoi diém
nao xay ra sau).
Viéc chdm dirt ngudi dai dién theo iy quyén s& c6 hiéu luc ké tir ngdy Eximbank nhan
dugc thong bao bang vin ban hop phap tir ¢d dong, trir trudng hop cham dut iy quyén
du hop Dai hoi déng ) dong dugc thuc hién theo thong bao, hudng dan cua nguoi
tridu tap hop Dai hoi dong c6 dong.
d)  Tiéu chuan, diéu kién va trach nhiém cta nguoi dai dién theo tiy quyén cua c6 dong 1a
t6 chirc: theo quy dinh ciia Luat Doanh nghiép va Phap luét c¢6 lién quan.
Pidu 7. Dai hi ddng cb dong, cudc hop Pai hoi dong cd dong
1. Vai tro, quyén va nghia vu cua Dai hdi déng cb dong dugc thuc hién theo quy dinh tai biéu 1€.
2. Cudc hop Dai hoi déng ) dong
a)  Dai hoi dong c6 dong hop thudng nién, hodc bat thuong dé thong qua cac van dé thude
thim quyén theo quy dinh tai Diéu 18.
b)  Eximbank phai to chirc hop Dai hoi dong cb dong thuong nién mdi nim mot (01) lan.
Viéc hop Dai hoi dong cb dong thudng nién khong duoc to chirc dudi hinh thic 1y y
kién c6 déng bang vin ban.
3. Hinh thic hop Dai hoi dong c6 dong
a)  Cudc hop cua Pai hoi dong cd déng dugc tién hanh thong qua hinh thirc hop truc tiép
hodc hop truc tuyén hodc hop truc tuyén két hop hop truc tiép. Hinh thtrc hop Dai hoi
ddng cd dong do Ngudi triéu tap hop quyét dinh theo quy dinh tai Diéu 1é.
b)  Viéc hop Pai hoi déng c¢d dong qua phuong thirc hop truc tuyén hoic hop truc tiép két
hop hop truc tuyén thuc hién theo quy dinh tai Diéu 18 va Quy ché t6 chirc Pai hoi
ddng cd dong truc tuyén, va biéu quyét, bo phiéu bang phuong thirc dién tu.
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c)

Viéc hop va biéu quyét truc tuyén ciing phai tuan tha cic nguyén tic, quy dinh tai Diéu
1& nhu hinh thirc hop truc tiép.

4. Tham quyén triéu tap hop Pai hoi dong c6 dong:

a)
b)

d)

f)

Hoi dong quén tri triéu tap hop Pai hoi dong c6 dong thuong nién.

Hoi dong quan tri phai triéu tap hop Dai hoi dong cb dong bat thudng trong cac truong
hop duoc quy dinh tai Diéu 18. Hoi dong quan tri phai tridu tap hop Dai hoi dong cb
d6ng trong thoi han chin muoi (90) ngay ké tir ngay nhan dugc yéu cau hodc ké tir
ngdy xay ra truong hop theo quy dinh tai Diéu 1é.

Truong hop Hoi ddng quan tri khong tridu tap hop Dai hoi dong cd dong theo quy dinh
tai Diém b, Khoan 4 Diéu nay thi trong thoi han ba muoi (30) ngay tiép theo, Ban kiém
soat dugc thay thé Ho1 déng quan tri tri€u tap hop Dai hodi déng ) dong.

Truong hop Ban kiém soat khong triéu tap hop Dai hoi dong ¢ dong theo quy dinh
tai Diém ¢, Khoan 4 Piéu nay thi trong thoi han ba muoi (30) ngay tiép theo c6 dong
hodc nhom cb d6ng s& hiru tir nam phan tram (05%) hodc trén mudi phan tram (10%)
téng s6 cd phan phd thong cia Eximbank (tiy timg trudng hop) co quyén triéu tap hop
bai hoi déng cd dong theo quy dinh tai Diéu 1é va Phép luat lién quan.

Ban kiém soat triéu tap Dai hoi dong c6 dong bat thuong trong truong hop Hoi dong
quan tri c6 quyét dinh vi pham nghiém trong quy dinh ciia Luét cac t chic tin dung
hodc vugt qua tham quyén duge giao theo Diéu 18 hodc Phéap luét lién quan.

Céc ndi dung khac c6 lién quan dén triéu tap hop Pai hoi déng cd dong thuc hién theo
quy dinh tai Diéu 18.

5. Viéc lap danh sach c¢b dong c6 quyén tham dy hop Pai hoi ddng cd dong; thong bao vé viée

chdt danh sach ¢d dong co quyén tham dy hop Dai hoi déng ) dong; thong béo triéu tap
Pai hoi déng ) dong; chuong trinh, ndi dung Pai hdi déng ) dong, va viéc ) dong kién

nghi van dé dua vao chuong trinh hop: dugc thyc hi¢n theo Diéu 1€ va quy dinh c06 lién quan

ctua Phép luat trong tung thoi ky.

6.  Ngudi triéu tap hop chudn bi, xay dung quy ché tién hanh hop dai hoi dong c6 dong dé trinh

Dai hoi dong c6 dong xem xét, thong qua.

7. Céch thirc dang ky tham dy cudc hop va ty quyén cho ngudi dai dién dy hop Pai hoi dong

co6 dong:

a)

b)

Trudce khi khai mac cudc hop, Eximbank phai tién hanh thu tuc dang ky cd dong du
hop Dai hoi dong cd dong. Co dong hodc ngudi duoc Gy quyén du hop dén sau khi
cudc hop di khai mac van dugc ding ky va c6 quyén tham gia biéu quyét ngay sau
khi hoan tat ding ky. Chu toa khong c6 trach nhiém dimg cudc hop dé cho co dong
dén muon ding ky va hiéu lyc cua nhitng nodi dung di duogc biéu quyét trude d6 khong
bi anh hudng.

Cb d6ng, ngudi dai dién theo iy quyén ciia cd dong 1a t6 chirc c6 thé truc tiép tham dy
hop hodc iy quyén bang vin ban cho mot (01) hodc mét sé ca nhan, to chirc khac du
hop Pai hoi déng ) dong hoac du hop thong qua mét trong cac hinh thirc quy dinh tai
Khoan 3 Piéu nay.
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c) Viécuy quyén cho ca nhan, td chtrc dai dién du hop Dai hdi déng ) dong phai dugc
1ap thanh van ban. Van ban ty quyén duoc lap theo mau ctia Eximbank giri kém thong
bao mdi hop hodc dwoc lap phi hop theo quy dinh ciia Phap luat vé dan sy va phai néu
15 tén c6 déng (bén ty quyén), tén ca nhan/td chirc dugc Gy quyén, sb lwong ¢ phan
dugc iy quyén, ndi dung iy quyén, pham vi ay quyén, thoi han ty quyén, chit ky, con
dau (néu c6) ciia bén tly quyén va bén dugc ty quyén.

d)  Nguoi dugc uy quyén du hop Dai hoi dong cd dong phai ndp van ban uy quyén khi
dang ky du hop. Truong hop ity quyén lai thi ngudi tham dy hop phai cung cap, xut
trinh thém vin ban Gy quyén ban du cta cb dong, nguoi dai dién theo uy quyén cua
cb dong 1a t6 chuc.

e)  Tru truong hop Eximbank nhan dugc thong bao vé mot trong cac cac sy kién dudi day
cham nhat 14 hai muoi tu (24) gio trude gio khai mac cudc hop Dai hoi dong cb dong
hodc trude khi cudc hop Pai hoi df‘)ng ) dong duoc tri¢u tap lai, viéc biéu quyét cua
ngudi duoc ty quyén du hop Dai hoi dong c6 dong trong pham vi duoc ty quyén van
c6 hiéu lyc trong cac truong hop sau day:

(1) Nguoiuy quyén da chét, bi han ché nang lyc hanh vi dan sy hodc bi mét nang
Iuc hanh vi dan su;

(i) Nguoi duoc uy quyén di huy bo viée chi dinh ay quyén; hoic
(iii) Nguoi ity quyén d hity bo thdm quyén ciia ngudi thuc hién viée Gy quyén.
Piéu8. Diéu kién, thé thirc tién hanh hop va biéu quyét tai cudc hop Dai hdi dong cb dong
1. Cudc hop Dai hoi dong c6 dong dugce tién hanh khi dap tng cac diéu kién theo quy dinh tai
biéu 1é.
2. Khi tién hanh dang ky tham dy hop, Eximbank cdp cho mdi c6 déng, ngudi dai dién theo uy

quyén cua cb dong 1a t6 chirc hodc ngudi duoc uy quyén du hop (néu co): thé biéu quyét,

phiéu biéu quyét, phiéu bau ctr (néu co).

Trén thé biéu quyét/phiéu biéu quyét/phiéu bau cir ¢ ghi sé ding ky, tén ctia cd dong, ngudi

dai dién theo iy quyén ciia ¢ dong 1a to chirc, ngudi dai dién ty quyén dy hop (néu cb) va

s6 phiéu biéu quyét tuong tmg cua c¢d dong do.

3. Céch thirc biéu quyét/bau cir: thyc hién theo quy dinh tai thé 18 biéu quyét/bau ctr duoc Dai

hoi dong ¢ dong théng qua tai timg phién hop va theo nguyén tic sau:

a)  Biéu quyét tai Pai hoi dong cd dong s& dugc tién hanh bang biéu quyét tan thanh,
khong tan thanh va khong c6 ¥ kién.

b) S phiéu/thé biéu quyét duoc kiém dém theo thu ty: hop 1¢, khong hop 1€, tdn thanh,
khong tan thanh, khong co y kién ddi voi timg van dé.

¢)  Biéu quyét ciing co thé tién hanh bang cach gio tay/gio thé biéu quyét néu dugc Dai
hoi déng ¢ dong nhat tri.

d)  Viéc biéu quyét bau thanh vién Hoi déng quan tri, thanh vién Ban kiém soat dugc thuc
hién theo phwong thirc bau don phiéu theo quy dinh tai Diéu 1é.
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Kiém phiéu va cong bd két qua: viéc kiém phiéu dwoc tién hanh sau khi c6 dong biéu
quyét/bau cir, két qua kiém phiéu duoc cha toa/ngudi duoc chu toa phan cong cong bd sau
khi két thac dot biéu quyét trong tmg va/hoidc ngay trudce khi bé mac cude hop va dugc ghi
nhan tai Bién ban hop Pai hoi dong ¢ dong.

Chuong trinh va noi dung cudc hop dugc Dai hoi dong cd dong thong qua trong phién khai
mac. Chuong trinh phai x4c dinh rd va chi tiét thoi gian ddi voi timg van dé trong ndi dung
chuong trinh hop.

Chu toa c6 thé tién hanh cac hoat dong can thiét va hop 1y dé didu khién cudc hop Dai hoi
dong cd dong mot cach hop 18, o trét tu, theo chuong trinh da dugc thong qua va phan anh
dugc mong muén cta da sb cd dong, dai dién ) dong tham du.

Chu toa c6 quyén hodn cudc hop Dai hoi ddng cb dong da co du sd nguoi ding ky du hop theo
quy dinh dén mot thoi diém khac hodc thay d6i dia diém hop trong cac truong hop sau day:

a) Dia diém hop khong co6 du chd ngéi thuén tién cho tat ca nguoi du hop;

b)  Cac phuong tién thong tin tai dia diém hop khong bao dam cho cac c6 déng du hop
tham gia, thao luén va biéu quyét;

¢)  Co6ngudidy hop can trd, giy rdi trat tw, cd nguy co 1am cho cudc hop khong dugce tién
hanh mét cach cong bang va hop phap.

Thoi gian hoan t6i da khoéng qua ba (03) ngay lam viéc, ké tir ngay cudc hop du dinh khai mac.

Truong hop chii toa hodn hodc tam dimg hop Pai hoi dong cd dong trai véi quy dinh tai Khoan
nay, quy dinh Phap luat va Diéu 18, Dai hoi dong c6 dong bau mot (01) ngudi khac trong sd
nhitng nguoi du hop dé thay thé chu toa diéu hanh cudc hop cho dén lic két thuc; tit ca nghi
quyét, quyét dinh duogc thong qua tai cude hop d6 déu c6 hiéu luc thi hanh.

Nguoi triéu tap hop Dai hdi ddng cd déng hodc Chi toa cude hop Pai hoi dong ¢ dong c6 quyén:

a)  Yéu cau tat ca ngudi du hop chiu sy kiém tra hodc cac bién phap an ninh hop phap,
hop 1y khac;

b)  Yéuciuco quan co tham quyén duy tri trat tu cudc hop;

¢)  Truc xuat nhitng nguoi khong tuan thu quyén di€u hanh cta chu toa, co y gy roi trat
tu, ngdn can tién trién binh thuong cia cudc hop hoac khong tudn thu cac yéu cau vé
kiém tra an ninh ra khoi cudc hop Pai hoi dong c6 dong.

Nguoi triéu tap hop Dai hoi d@)ng cd dong, sau khi da xem xét mot cach can trong, co thé
tién hanh cac bién phap thich hop dé:

a)  BO tri chd ngdi tai dia diém hop Pai hoi dong cb dong;
b)  Bdo ddm an toan cho moi nguoi c6 mat tai dia diém hop;
¢)  Tao diéu kién cho cb dong tham du (hoic tiép tuc tham du) Pai hoi dong cd dong.

Ngudi triéu tap hop Dai hoi dong c¢d dong co toan quyén thay doi nhitng bién phap néu trén
va/hodc ap dung tat ca cac bién phéap can thiét khac.
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10.

Hoi dong quan tri hodc ngudi tridu tap hop Pai hoi ddng cd dong sip xép chuwong trinh nghi
su ctia Pai hoi dong c6 dong mot cach hop 1y, bd tri thoi gian hop 1y dé thao luan va biéu
quyét timg van dé trong chuong trinh hop Dai hoi dong c6 dong.

Pitu 9. Bién ban hop ciia Pai hi ddng co dong

1.

Lap bién ban hop Dai hoi déng cd dong: bién ban hop Dai hodi déng ) dong phai c6 cac ndi
dung chu yéu theo quy dinh tai Diéu 1¢, bao gdm viéc ghi nhan dién bién ciia cudc hop Pai
hoi dong cb dong.

Bién ban hop va tai liéu kém theo trong bién ban phai duoc cong bd thong tin theo quy dinh
ctua Phép luat.

Piéu 10. Trinh tu, thi tuc liy y kién c6 dong bang vin ban dé thong qua nghi quyét, quyét

dinh ciia Dai hgi dong cb dong

Hoi dong quan tri c6 quyén ldy y kién cd dong bang vin ban dé thong qua nghi quyét, quyét

dinh cta Pai hoi déng cd dong khi xét théy can thiét vi loi ich cua Eximbank, trir cac truong

hop khong dugc 13y ¥ kién c6 dong bang van ban dé thong qua nghi quyét Dai hoi dong cd

dong theo quy dinh tai Diéu 1é.

Viéc 1ap danh sach ¢ dong gui phiéu 13y ¥ kién, cach thire giri phiéu lay ¥ kién va tai lidu

kém theo: thyc hién theo quy dinh tai Diéu 1é.

Phiéu lay y kién phai c6 cac noi dung chi yéu sau dy:

a)  Tén, dia chi tru s¢ chinh, ma s6 doanh nghiép cua Eximbank;

b)  Muc dich lay y kién;

c) Ho, tén, dia chi lién lac, quéc tich, sb giéy to phap ly ctua cé nhan ddi voi co dong 1a
c4 nhan; tén, ma s doanh nghiép hoic hoic s gidy t& phap 1y cua té chirc, dia chi try
s& chinh dbi véi c6 dong 1a té chirc hodc ho, tén, dia chi lién lac, qudc tich, sé gidy to
phap 1y cia ca nhan ddi v6i dai dién theo ty quyén cuia cd dong 1a td chirc; sé luong
cb phin cua timg loai va s6 phiéu biéu quyét cua cb dong;

d)  VAin dé can lay y kién dé thong qua quyét dinh;

e)  Phuong an biéu quyét bao gdm tan thanh, khong tan thanh va khong co y kién ddi véi
timg van dé ldy ¥ kién;

f)  Thoi han phai giri vé Eximbank phiéu 13y y kién da dwoc tra 10i;

g)  Ho, tén, chit ky cia Chu tich Hoi déng quan tri.

Phiéu lay y kién c6 thé duoc giri vé Eximbank theo cac hinh thic sau:

a)  Gui thu: Phiéu liy y kién da duoc tra 10i phai c6: chit k¥ ciia c6 dong 1a ca nhan; chir
ky ctia ngudi dai dién theo phap ludt hodc ngudi dai dién theo iy quyén cia co dong
12 t6 chirc va duoc dong diu cua té chire d6 (néu té chirc ¢6 con ddu). Phiéu 13y y kién
giri vé Eximbank phai dugc dung trong phong bi dan kin va khéng ai dugc quyén mé
trude khi kiém phiéu;

b)  Gui thu dién ti: Phiéu 13y ¥ kién giri vé Eximbank qua thu dién tir phai duoc giir bi

mat dén thoi diém ki€ém phicu, dia chi thu dién tir cua c6 dong duoc su dung dé gui
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phiéu ldy ¥ kién phai tring véi dit liéu do Téng Cong ty Luu ky va Bu trir chimg khoan
Viét Nam cung cap cho Eximbank hodc di duoc c6 dong dang ky trude véi Eximbank
trude thoi diém Eximbank giri di phiéu lay ¥ kién;
Hinh thirc tiép nhan phiéu ldy y kién giri vé duoc thuc hién theo quyét dinh va hudéng din
ctia ngudi to chire 1dy v kién ¢6 dong bang vin ban.

Céc phiéu iy y kién ma Eximbank nhan duoc sau thoi han da xac dinh tai ndi dung phiéu
liy ¥ kién hodc da bi mo trong truong hop giri thu hodc bi tiét 16/cong bd trude thoi diém
kiém phiéu trong truong hop giri thu dién tir 1a khong hop 18. Phiéu lay ¥ kién khong duoc
giri vé dugc coi 1a phiéu khong tham gia biéu quyét.

Hoi dong quén tri t6 chirc kiém phiéu va lap bién ban kiém phiéu dudi sy chimg kién, gidm
sat ciia dai dién Ban kiém soat hodc cia cac ¢ dong khong phai 1a nguoi didu hanh, nim giir
chirc vu quan 1y ctia Eximbank. Bién ban kiém phiéu phai c6 cc ndi dung chi yéu sau day:

a)  Tén, dia chi tru s¢ chinh, ma s6 doanh nghiép cua Eximbank;
b)  Muc dich va cac van d& can ldy y kién dé thong qua nghi quyét;

c)  S6cd dong véi tong sé phiéu biéu quyét da tham gia biéu quyét, trong d6 phan biét sd
phiéu biéu quyét hop 1& va sb biéu quyét khong hop 1¢ va phuong thic giri phiéu biéu
quyét, kém theo phu luc danh sach c6 dong tham gia biéu quyét;

d)  Tong sb phiéu tan thanh, khong tan thanh va khong c6 y kién ddi vai ting vén dé;
e)  Cac van dé da duogc thong qua va ty 18 biéu quyét thong qua tuong tmg;

f)  Ho, tén, chir ky ctia Chu tich Hoi dong quan tri, nguoi kiém phiéu va ngudi giam sat
kiém phiéu.

Céc thanh vién Hoi dong quan tri, nguoi kiém phiéu va ngudi giam sat kiém phiéu phai lién

d6i chiu trach nhiém vé tinh trung thuc, chinh xac cua bién ban kiém phiéu; lién d6i chiu

trach nhiém vé céac thiét hai phat sinh tir cac nghi quyét, quyét dinh duoc thong qua do kiém

phiéu khong trung thuc, khong chinh xac.

Bién ban kiém phiéu va nghi quyét/quyét dinh cta Pai hoi dong c6 dong phai duoc lap bang
tiéng Viét, c6 thé 1ap thém bang tiéng Anh néu can thiét. Bién ban kiém phiéu va nghi
quyét/quyét dinh dugc 1ap bang tiéng Viét va tiéng Anh déu c6 hiéu luc phap 1y nhu nhau.
Truong hop co sy khac nhau vé ndi dung tiéng Viét va tiéng Anh thi noi dung tiéng Viét c6
hiéu lyc ap dung.

Bién ban kiém phiéu, Nghi quyét ctia Dai hoi dong c6 dong dugc thong qua theo hinh thirc
liy y kién bang van ban va tai liéu kém theo trong bién ban, nghi quyét dugc cong bd thong
tin theo quy dinh cuia Phép luat.

Piéu 11. Cach thirc phan dbi nghi quyét ciia Pai hoi dong cd dong

1.

C6 dong phan dbi viéc to chirc lai Eximbank hodc phan ddi viéc thay doi quyén, nghia vu
ctia c6 dong quy dinh tai Diéu 18 thi co quyén biéu quyét khong tan thanh ddi véi (cac) ndi
dung nay khi thyc hién quyén biéu quyét ctia minh theo quy dinh tai Diéu 1 va Quy ché nay.
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Cb dong da biéu quyét khong thong qua nghi quyét vé viée t6 chirc lai Eximbank hodc thay
d6i quyén, nghia vu cta cd déng quy dinh tai Diu 1& c6 quyén yéu cau Eximbank mua lai
c¢b phan cta minh. Yéu ciu phai bang vin ban, trong d6 néu rd tén, dia chi cta c6 dong, sb
luong cd phan timg loai, gia du dinh ban, 1y do yéu cau Eximbank mua lai. Yéu ciu phai
duogc giri dén Eximbank trong thoi han mudi (10) ngay, ké tir ngay Pai hoi dong c¢b dong
thong qua nghi quyét vé cac van dé quy dinh tai Khoan 1 Diéu nay.

Eximbank phai mua lai ¢6 phan theo yéu cau cta c6 dong quy dinh tai Khoan 2 Diéu nay
v6i gia thi truong trong thoi han chin muoi (90) ngay ké tir ngay nhan duoc yéu ciu. Truong
hop khong thoa thuan dugc vé gia thi cac bén co thé yéu cau mot to chirc tham dinh gia
chuyén nghiép dinh gia. Eximbank giéi thiéu it nht ba (03) t6 chirc tham dinh gia chuyén
nghiép dé co dong lya chon va lya chon do 1a quyét dinh cubi cung. Céc chi phi phat sinh c6
lién quan dén viéc thué té chirc tham dinh gia nhu néu trén do ¢ dong thanh toan.

Eximbank chi dwoc mua lai ¢6 phan cta c6 dong néu sau khi thanh toan hét sé tién tuong
g voi sb ¢d phan duoc mua lai ma Eximbank van dam bao thanh toan du cac khoan no va
nghia vu tai san khéc, tuan thu céc gidi han, ty 1€ bdo ddm an toan trong hoat dong ngan
hang, va gia tri thuc ciia von diéu 1¢ khong giam thip hon mirc von phap dinh ciia ngén hang
thuong mai theo quy dinh cua Phap luat.

Piéu 12. Trinh ty, thi tuc Dai hdi dong cd dong thong qua nghi quyét bang hinh thirc hi

nghi true tuyén va hinh thirc hdi nghi truc tiép két hop véi true tuyén, ap dung
cong ngh¢ thong tin hi¢n dai tai cudc hop Pai hoi dong cd dong

Cin cir theo tinh hinh thyc té, nguoi tridu tap Dai hoi dong c¢6 dong quyét dinh t6 chic Dai
hoi dong ¢ dong theo hinh thirc hdi nghi tryc tuyén hodc hinh thire hoi nghi truc tiép két
hop véi truc tuyén.

Truong hop td chire Pai hoi déng cd dong c6 hinh thic truc tuyén, nguoi tri¢u tap Pai hoi
ddng c6 dong duge chi dong trién khai cac thu tuc, cong viéc dé phuc vu cho viée t chirc
héi nghi tryc tuyén.

Viéc t6 chirc Dai hoi dong cd dong truc tuyén va biéu quyét, bo phiéu bang phuong tién dién
tr, bao gém thong bao tri€u tap cudc hop, cach thirc dang ky tham dy cudc hop, viéc uy
quyén cho nguoi dai dién dy hop, diéu kién tién hanh cudc hop, cach thic bo phiéu truc
tuyén va kiém phiéu truc tuyén, thong bao két qua kiém phiéu dugc thuc hién theo Quy ché
t6 chire Pai hoi dong c6 dong truc tuyén va biéu quyét, bo phiéu bang phuong thirc dién tir
ctua Eximbank tai tung thoi ky.

Bién ban hop Dai hoi dong c6 dong theo hinh thirc hoi nghi truc tuyén hodc hinh thirc hoi nghi
trie tiép két hop vai truc tuyén phai duoc 1ap theo quy dinh tai Piéu 9 cuia Quy ché nay.

Piéu 13. Nghi quyét, quyét dinh ciia Pai hdi dong co dong

1.

Hinh thirc théng qua nghi quyét ctia Dai hoi dong c6 dong va diéu kién dé nghi quyét duoc
thong qua: thyc hién theo quy dinh tai Diéu 1é.

Nghi quyét ctia Dai hoi dong c¢d dong duoc théng qua va tai liéu kém theo trong nghi quyét
dugc cong bd thong tin theo quy dinh ciia Phap luat.
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Piéu 14. Cic bao cio tai cudc hop Pai hdi dong cé dong thwong nién

1.

Céc béo c4o trinh tai Pai hoi dong c6 dong thuong nién gom:

a)
b)

c)
d)

g)

h)

)

Béo c4o két qua kinh doanh va ké hoach kinh doanh hang nim cta Eximbank;

Bao cao tai chinh héng nam da duge kiém toan;

Béo c4o danh gia cong tac quan 1y, diéu hanh Eximbank;

Béo céo cta Hoi ddng quan tri vé quan tri va két qua hoat dong nam cia Hoi dong
quan tri, trng thanh vién Hoi déng quan tri, cac uy ban, ban truc thudc Hoi déng quan
tri, va Téng giam dbc;

Bao c4o thAm dinh cua Ban kiém soat;

Bao céo két qua phan loai ng, cam két ngoai bang, trich 1ap dy phong rui ro, két qua
str dung dy phong rui ro va két qua xtr 1y ton thét trong nam tai chinh;

Béo céo cac khoan cap tin dung cho cac dbi tuong quy dinh tai Khoan 1 Biéu 135 Luat
Céc t chire tin dung phat sinh dén thoi diém 14y sb liéu dé hop Pai hoi dong cb dong;
Béo cdo cong khai thong tin ctia thanh vién Hoi dong quan tri, thanh vién Ban kiém
soat, Téng giam ddc, Pho Tong giam ddc theo quy dinh tai Diéu 49 Luat Cac t6 chic
tin dung va Diéu 18;

Céc ndi dung di duoc thong qua tai cac nghi quyét Dai hoi dong c¢b dong trudc do
chua duogc thuc hién; va

Céc béo céo khac theo quy dinh ctia Phap luat va Diéu 1.

Béo cédo hoat dong cua Hoi déng quén tri trinh Pai hdi déng cd dong thuong nién tai diém

d, Khoan 1 bicu nay phai ddm bao c6 cac ndi dung sau:

a)

b)

d)

Thu lao, chi phi hoat dong va céac lgi ich khac cua Hoi déng quan tri va thanh vién H61
ddng quan tri theo quy dinh cta Phap luat va Diéu 1¢;

Tong két cac cude hop ctia Hoi dong quan tri va cac nghi quyét, quyét dinh cua Hoi
dong quan tri;

Béo cao vé cac giao dich giita Eximbank, cong ty con cta Eximbank, cong ty do
Eximbank nim quyén kiém so4t trén nim muoi phan trim (50%) tr¢ 1én von didu 1é
v6i thanh vién Hoi ddng quan tri va Nguoi quan 1y hodc voi nhitng ngudi ¢ lién quan
ctia d6i tuong do; giao dich giita Eximbank voi cong ty trong d6 thanh vién Hoi dong
quan tri va Nguoi quan 1y 1a thanh vién sang 1ap hodc 1a nguodi quan 1y doanh nghi¢p
trong thoi gian ba (03) nim gin nhat trudc thoi diém giao dich; giao dich giita
Eximbank véi cong ty trong d6 nguoi cé lién quan ciia thanh vién Hoi ddng quan tri,
Tong giam dbc va Nguoi diéu hanh khac dong vai tro thanh vién Hoi dong quan tri,
Téng giam dbc hodc cd dong 16n trong cong ty do;

Hoat dong ciia thanh vién doc 1ap Hoi dong quén tri va két qua danh gia ciia timg thanh
vién ddc lap Hoi déng quan tri vé hoat dong cua Hoi déng quan tri;

Hoat dong cuia cac uy ban, ban thudc Hoi déng quan tri;
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f)

g)
h)

Két qua giam sat d6i v6i Tong giam ddc va Ngudi diéu hanh khac cuia Eximbank;
Céc ké hoach hoat dong trong nam tiép theo hodc nhiém ky tiép theo;

Céc ndi dung khac theo quy dinh ctia Phéap luat va Diéu 18.

3. Bao cao cua Chu tich Hoi déng quan tri tai cudc hop Pai hdi déng cd dong thuong nién:

a)
b)

Danh gia hi¢u qua 1am viéc cua ting thanh vién Hoi dong quan tri;
Danh gid hiéu qua lam viéc cua ting thanh vién cta cac iy ban, ban thuéc Hoi dong
quan tri.

4.  Bdo cdo cua Ban kiém so4t trinh Pai hoi dong ¢6 dong thuong nién phai ddm bdo c6 cac ndi

dung sau:

a)

b)
c)

d)

g)

h)

)

Béo céo vé két qua kinh doanh ciia Eximbank, vé két qua hoat dong ciia Hoi dong quan
tri, Tong giam déc;

Béo céo tu danh gia két qua hoat dong ctia Ban kiém soat va thanh vién Ban kiém soat;

Thu lao, chi phi hoat dong va cac lgi ich khéac cua Ban kiém soat va tung thanh vién
Ban kiém soat theo quy dinh ctua Phap luat va Diéu 18;

Téng két cac cude hop cua Ban kiém soat va cac két luan, kién nghi ctia Ban kiém soat;
Két qua gidm sat tinh hinh hoat dong va tai chinh ctia Eximbank;

Béo cao danh gia vé cac giao dich giita Eximbank, cong ty con ctia Eximbank, cong
ty do Eximbank nim quyén kiém soét trén nim muoi phan tram (50%) trd 1én von diéu
1¢ v6i thanh vién Hoi dong quan tri, Tong giam ddc va Nguoi diéu hanh khac hodc vai
nhitng ngudi c6 lién quan ctia di tugng do; giao dich giita Eximbank véi cong ty trong
d6 thanh vién Hoi dong quan tri, Téng giam dbc va Ngudi diéu hanh khac 13 thanh
vién sang 1ap hodc 1a ngudi quan 1y doanh nghiép trong thoi gian ba (03) nam gan nhat
trudc thoi diém giao dich; giao dich giita Eximbank véi cong ty trong d6 nguoi c6 lién
quan ctia thanh vién Hoi dong quan tri, Tong giam ddc va Nguoi didu hanh khac dong
vai tro thanh vién Hoi dong quan tri, Tong giam doc hodc c6 dong 16n trong cong ty do;
Két qua giam sat dbi véi Hoi dong quan tri, Tong giam dbc va Nguoi diéu hanh khac
cua Eximbank;

Két qua danh gia sy phdi hop hoat dong gitra Ban kiém soat voi Hoi dong quan tri,
Téng giam dbc va cac cd dong;

Dé xuat Dai hoi dong c6 dong quyét dinh lwa chon t6 chirc kiém toan doc 1ap dé kiém toan
bao cao tai chinh va thuc hién dich vu bao dam dbi voi hoat dong ctia H¢ théng kiém soat
ndi bd trong viéc 1dp va trinh bay bao céo tai chinh trong nam tai chinh tiép theo;

Céc ndi dung khac theo quy dinh ctia Phéap luat va Diéu 18.
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CHUONG IIL
HOQI PONG QUAN TRI

Diéu 15. Vai tro, nhiém vu, quyén han cia Hgi dong quan tri, quyén va nghia vu cua thanh

4.

vién H{i dong quan tri

Hoi dong quan tri 13 co quan quén tri, c6 toan quyén nhan danh Eximbank dé quyét dinh,
thuc hién quyén, nghia vu cua Eximbank, trir nhitng véan dé thudc tham quyén cua Pai hoi
ddng ¢ dong.

Nhiém vu, quyén han cua Hoi déng quan tri; quyén va nghia vu cua thanh vién Hoi déng
quan tri: thyc hién theo quy dinh tai Piéu 18, Quy ché t6 chirc va hoat dong ctua Hoi dong
quan tri va cac quy dinh Phép luat lién quan.

Thanh vién Hoi dong quan tri c6 quyén yéu cau Tong giam dbc, Nguoi diéu hanh khac va
cac Pon vi trong Eximbank cung cép cac thong tin, tai li¢u v& tinh hinh tai chinh, hoat dong
kinh doanh va céc hoat dong ndi by khac cia Eximbank va cua cac don vi trong Eximbank
dé thyc hién cac nhiém vu va quyén han cta Hoi dong quan tri va thanh vién Hoi dong quan
tri. C4 nhan, Pon vi duoc yéu cau phai cung cap kip thoi, day du va chinh xac thong tin tai
lidu theo yéu cau cta thanh vién Hoi dong quan tri thong qua cac ty ban, ban, hoi dong hoic
bd phan giup viéc khac (néu c6) ciia Hoi dong quan tri.

Thanh vién Hoi ddng quan tri dugc hudng thii lao va céc loi ich khac theo quy dinh tai Diéu 16.

Diéu 16. Nhiém ky, co cau, tiéu chuan va dieu ki¢n thanh vién Hoi dong quan tri

1.

Nhiém ky ctia Hi dong quan tri 1a ndm (05) nam. Nhiém ky ctia thanh vién Hoi dong quan
tri theo nhiém ky cia Hoi déng quan tri, thanh vién Hoi d@)ng quan tri cé thé duogc bau lai;
tuy nhién, mot ca nhan khéng dugc ung cir hodc dé cir vao chie vu thanh vién Hoi dong
quan tri khi cé téng s6 nam duong nhiém lién tuc tir tdm (08) nadm tr¢ lén, trir khi Pai hoi
dong c6 dong quyét dinh khac. Nhiém ky ciia thanh vién Hoi dong quan tri duge bau bd sung
hodc thay thé 1a thoi han con lai cia nhiém ky Hoi déng quan tri. Hoi d@)ng quan tri cua
nhi¢m ky vira két thic tiép tuc hoat dong cho dén khi Hoi déng quan tri cia nhiém ky maéi
tiép quan cong viéc.

Co cu Hoi dong quan tri nhu sau:

a)  Hoi dong quan tri ciia Eximbank phai c6 téi thiéu nam (05) thanh vién va khéng qua
mudi mot (11) thanh vién. Hoi ddng quén tri cia Eximbank bao gom thanh vién doc
1ap Hoi d@)ng quan tri va thanh vién H)1 d@)ng quan tri khong diéu hanh; tuy nhién, Ho1
ddng quan tri phai c6 tdi thiéu hai (02) thanh vién doc 1ap.

Cho muyc dich ctia Khoan nay, thanh vién Hoi dong quan tri khong didu hanh chi bao
gém thanh vién doc lap Hoi déng quan tri cua nhiém ky lién trude dugc bau lai vao
Hoi dong quan tri trong nhiém ky tiép theo va van dap tmg cac tiéu chuan va diéu kién
cua thanh vién doc 1ap Hoi déng quan tri theo quy dinh tai Khoan 4, Diéu 24 (trur diéu
kién tai Diém f, Khoan 4, Diéu 24) cia Diéu 16.

b) Hoi déng quan tri gém Chu tich, thanh vién ddc 1ap, va thanh vién khéac ctia Hoi déng
quan tri.
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c)

d)

Co cau Hoi ddng quan tri hudng toi sy da dang vé kién thirc, kinh nghiém, gidi tinh,
sic toc, thoi gian nhiém ky va co cdu ky ning chuyén mén cia Hoi dong quan tri (c6
sy can bang vé k¥ nang va kinh nghiém trong cac linh vic nhu ngan hang/dich vu tai
chinh, quan tri rui ro, ké toan - tai chinh, cong nghé va hiéu biét vé thi truong khu vuc)
dam bao phu hop muc tiéu hoat dong, phat trién va nhu cau quan tri ciia Ngan hang
trong ting thoi ky.

Phan 16n cac thanh vién Hoi dong quan tri cin c6 kinh nghiém chuyén sau trong linh
vue ngan hang hoac tai chinh.

Tiéu chuan va diéu kién ddi véi thanh vién Hoi dong quan tri: thuc hién theo quy dinh tai
Diéu 1é va cac quy dinh ndi b ctia Eximbank va phu hop voi quy dinh Phap lut.

Diéu 17. Ung cit, dé ci tng vién, bau thanh vién Hpi dong quan tri

1.

beé ctr, ung cu cua c6 dong hodc nhom c6 dong

a)

b)

C6 d6ng hodc nhom cd dong so hitu tir ndm phan trim (05%) tong s6 ¢ phan phd
thong c6 quyén biéu quyét trd 1én co quyén tmg ctr, dé ctr nguoi vao Hoi dong quan
tri, voi s6 luong tmg vién t6i da turong mg véi ty 1& s hitu c6 phan theo quy dinh cua
Phap luét va Diéu 1&. Cu thé nhu sau:

(i) T 05% dén dudi 10%: dé cur tdi da 01 tmg vién;
(ii) Tir 10% dén dudi 20%: dé cur tdi da 02 tmg vién;
(iii) Tir 20% dén dudi 30%: dé cur tdi da 03 tmg vién;
(iv) Tir trén 30%: dé cir toi da 04 Gmg vién.

Truong hop cac c¢6 dong phd thong tap hop thanh nhém dé dé cir tmg vién, nhom cd
dong phai thong bao bang van ban vé viéc hop nhom kém theo danh sach tng vién dé
ctr cho céc ¢d dong du hop biét trude thoi diém khai mac Dai hoi déng cd dong.

H6 so tng vién do ¢ dong hodc nhém cb dong dé cir phai duogc 1ap day di, phu hop
v6i cac tidu chuan, diéu kién dbi voi thanh vién Hoi ddng quan tri theo quy dinh tai
Diéu 18 nay va cac quy ché ndi bo cia Ngan hang, va duoc giri toi Hoi dong quan tri
theo thdi han va quy trinh do Hoi ddng quan tri quy dinh.

Hoi dong quan tri, vi sy tham muu ciia Uy ban Nhan sy, Bé ctr va Luong thuong, c6 trach nhiém:

a)
b)

d)

Xay dung, ra soat va cap nhat ké hoach ké nhiém dbi vé6i cac thanh vién Hoi déng quan tri;
Xac dinh nhu clu vé co céu, nang luc, kinh nghi¢m, tinh doc 1ap va su da dang cua
Hoi dong quan tri trong timg giai doan, pht hop véi chién luge, dinh hudng phat trién
va yéu cau quan trj cia Ngan hang;

Xay dung, ra soat va ban hanh cac thong béo tiéu chuan, diéu kién ddi voi thanh vién
Hoi dong quén tri va cac thanh vién ty ban thudc Hoi dong quan tri, pht hop véi quy
dinh Phap luat va thong 1& quan tri tot; va

Chuén bi va trinh Dai hoi dong c6 dong phuong an nhan sy Hoi dong quan tri theo quy
dinh ctia Phap luat va Diéu 1¢.
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Viéc danh gia ing vién, 1ap danh sach ung vién va cong bd thong tin dugc thuc hién theo
quy dinh tai Diéu 18.

Piéu 18. Biu, mién nhiém, bii nhi¢m, b6 sung, thay d6i Chii tich, thanh vién Hgi ddng quan tri

1.

Céc truong hop bai nhi¢m, mién nhiém, duong nhién mat tu cach thanh vién Hoi déng quan
tri dugc thuc hién theo Didu 1¢.

Céch thirc, thu tuc bau, mién nhiém, bii nhiém Chu tich Hoi dong quan tri, thanh vién Hoi
déng quan tri va thong bao vé viéc bau, mién nhiém, bai nhiém thanh vién Hoi déng quan
tri dugc thuc hién theo quy dinh tai Quy ché t6 chirc va hoat dong cuia Hoi dé)ng quan tri.

Trong thoi han mudi 1am (15) ngay lam viéc ké tir ngay Chu tich Hoi dong quén tri bi mat
tu cach thanh vién Ho1 déng quan tri, Uy ban Nhan su, Dé ctr va Luong thudng tién hanh dé
xuat tham muu cho Hoi dong quan tri vé ung vién méi, dap tmg cac tiéu chuan diéu kién
theo quy dinh tai Diéu 18, dé bau vao vi tri Chu tich Hoi dong quan tri. Sau d6, Hoi dong
quan tri tién hanh hop va bau Chu tich Hoi déng mdi. Cong tac nay dugc tién hanh trén co
s& ké hoach ké nhiém, quy trinh bau cir ing vién Hoi dong quan tri di duoc xay dung va cac
quy dinh ctia Phép luat va quy dinh ndi bo ciia Eximbank.

Chu tich Hoi dong quan tri mudn tir chirc Chu tich phai c¢6 don xin tir chire giri dén Hoi dong
quan tri va Ban kiém soat. Trong thoi han nam (05) ngay lam viéc ké tir ngay nhan don, Uy
ban Nhan su, D& ctr va Luong thudng tién hanh dé xuit, tham muu cho Hoi dong quan tri
vé thanh vién Hoi dong quan tri dap tmg cac tiéu chuan diéu kién theo quy dinh tai Diéu 18
dé bau vao vi tri Chu tich Hoi déng quan tri. Sau do, HO1 déng quan tri tién hanh hop va bau
Chu tich Hoi dong quan tri méi trong thoi han mudi (10) ngay ké tir ngay nhan don. Cong
tac nay duoc tién hanh trén co sé ké hoach ké nhiém, quy trinh dé cur Chu tich Hoi déng
quan tri da dugc xay dung va cac quy dinh ctia Phap luat va quy dinh ndi b cua Eximbank.
Viéc tir chirc s& khong c6 hiéu luc cho t6i khi Hoi dong quan tri théng qua quyét dinh mién
nhiém Chu tich.

Thanh vién Hoi dong quan tri mudn tir chtrc phai ¢ don xin tir chire giri Hoi dong quan tri
va Ban kiém soat dé trinh Pai hoi ddng cb dong quyét dinh. Viéc tir chirc s& khong c6 hiéu
luc cho t6i khi Dai hoi dong c6 dong thong qua quyét dinh mién nhiém thanh vién Hoi dong
quan tri.

Eximbank thyc hién nghia vu cong bd thong tin vé viéc béu, mién nhiém, bii nhiém, bd
sung, thay d6i Chu tich Hoi ddng quan tri va thanh vién Hoi ddng quén tri theo quy dinh ctia
Phép luat tai tung thoi ky.

Piéu 19. Trinh tu, thii tuc to chirc hop Hoi dong quan tri, t6 chirc 1ay y Kién thanh vién Hoi

dong quan tri bang van ban

Hoi dong quan tri c6 thé hop dinh ky t6i thiéu hai (02) thang mot (01) lan hodc hop bat thudng
theo quy dinh tai biéu 18. Cude hop cua Hoi déng quan tri do Chu tich Hj1 déng quan tri, hodc
thanh vién Hoi ddng quan tri duge Cha tich Hoi dong quan tri iy quyén triéu tap.

Hoi dong quén tri quy dinh cu thé cac trudng hop hop khan cap, thoi han thong bao va hinh
thirc théng bao moi hop Hoi ddng quan tri trong trudng hop can hop khan cip.
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3. Chu tich Hoi ddng quan tri hodc ngudi triéu tap cudc hop quyét dinh va moi Ban kiém soat
va nhiing ngudi khac khong phai 14 thanh vién Hoi dong quan tri dy cac cudc hop cta Hoi
dong quan tri, trong d6 Téng giam ddc s& duge mic nhién moi tham gia tit ca cac cudce hop
Hoi dong quén tri, trir trudng hop Chu tich Hoi dong quan tri hodc ngudi triéu tap cudce hop
thong bao khac di. Cac nhan sy dugc moi tham gia cac cudoc hop Hoi d@)ng quan tri duoc
quyén phat biéu tai cudc hop néu dugc chu toa phién hop mai nhung khong dugc biéu quyét
va phai tuyét ddi tudn thi cac quy dinh vé cudc hop ciia Hoi dong quén tri va sy diéu hanh
cua chu toa.

4. Chu tich Hoi ddng quan tri hodc ngudi tridu tip hop Hoi dong quan tri phai giri thong béao
moi hop cham nhat ba (03) ngay lam viéc trudc ngay hop hodc thoi han khac ngan hon trong
truong hop hop khan cip. Thong bao moi hop xéc dinh cu thé thoi gian va dia diém hop,
chwong trinh, cac van dé thao luan va quyét dinh. Kém theo théng bao mai hop c6 tai liéu,
van ban st dung tai cudc hop va phiéu biéu quyét ciia thanh vién.

5. Cudc hop Hoi ddng quan tri duoc tién hanh khi c6 tir ba phan tu (3/4) tong s thanh vién Hoi
ddng quan tri tro 1én du hop. Trudng hop cudce hop duoc tridu tap 1an thir nhat khong da sd
thanh vién dy hop theo quy dinh thi cudc hop phai dugc tri€u tap lan tha hai trong thoi han
bay (07) ngay, ké tir ngay du dinh hop 14n tha nhét. Cude hop tri¢u tap 1an thir hai duoc tién
hanh néu c6 hon mt nira (1/2) sb thanh vién Hoi dong quan tri du hop. Trudong hop khong
truc tiép du hop, thanh vién Hoi ddng quan tri co quyén ty quyén cho ngudi khac (véi didu
kién tuan thit Khoan 5, Piéu 55 Diéu 18 vé cac trudng hop khong dugce iy quyén cho ngudi
khéc dé tham dy cudc hop Hoi déng quan tri) dé tham dy va biéu quyét néu duge da s6 thanh
vién Hoi dong quan tri chdp thuan hodc guri y kién biéu quyét bang vin ban. Trong truong
hop ty quyén hop 1¢, thanh vién Hoi dong quan tri d6 dugc xem nhu da tham dy cudc hop
va duoc tinh vao s thanh vién can thiét dé tién hanh cudc hop Hoi dong quan tri va ty 18
biéu quyét dé thong qua cac ni dung, van dé duoc thao luin trong cudc hop do.

6.  Quyét dinh cia Hoi dong quan tri dugc thong qua néu duge da s6 phiéu tan thanh, trudng
hop sb phiéu ngang nhau thi quyét dinh cudi ciing thudc vé phia ¢ ¥ kién ciia Chi toa cudc
hop. Thanh vién Hoi ddng quan tri c6 xung dot 1oi ich v6i van dé duge dwa ra Hoi dong quan
trj quyét dinh s& khong duoc phép tham gia biéu quyét dbi v6i van dé do va ciing khong
dugc iy quyén cho ngudi khac, hodc nhan iy quyén cta thanh vién Hoi dong quan tri khac
dé tham gia biéu quyét van dé dé. Tuy nhién, thanh vién c6 xung dot loi ich van dugc tinh vao
$6 lugng thanh vién theo quy dinh dé xét viée td chirc cude hop hop 1€.

7. Céc cudc hop Hoi déng quan tri phai dugc ghi bién ban va co thé ghi am, ghi va luu gitt dudi
hinh thtc dién tir khac va phai co cac ndi dung chii yéu theo quy dinh tai Piéu 18. Truong
hop chi toa, thu ky tir chdi ky bién ban hop nhung néu dugc tat ca thanh vién khac ciia Hoi
dong quan tri tham dy hop ky ddng y thong qua va bién ban hop c6 day du ndi dung theo
quy dinh Piéu 1¢ thi bién ban nay c6 hiéu luc. Bién ban hop ghi r6 viéc chu toa, thu ky tur
chéi ky bién ban hop.

8.  Céc van dé khac lién quan dén trinh ty va thu tuc to chuc hop Hoi d@)ng quan tri, thong qua
nghi quyét, quyét dinh cta Hoi déng quan tri, 1ap bién ban hop Hoi déng quan tri thyc hién
theo quy dinh tai Diéu 1¢, Quy ché t6 chirc va hoat dong ctia Hoi ddng quan tri.
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Trinh tu va thu tuc td chire léy y kién thanh vién Hoi d@)ng quan tri béng van ban thuc hién
theo quy dinh tai Diéu 18, Quy ché t6 chirc va hoat dong cuia Hoi ddng quan tri.

Piéu 20. Cac ity ban, ban thudc Hdi dong quin tri

1.

Hoi dong quan tri thanh 1ap cac ty ban/ban dé giup Hoi dong quan tri thuc hién nhiém vy,
quyén han ciia minh, trong d6 phai co:

a) Uy ban Kiém toan va Quan 1y Rui ro (“Uy ban Quan 1y rii ro”);
b) Uy ban Nhan su, Dé cir va luong thuong (“Uy ban Nhan sy”);
¢) Uy ban Chién lugc va Cong nghé; va

d)  Ban Vin hoa t6 chirc va Nhan su.

Uy ban/ban, tai moi thoi diém, phai c6 ti thiéu ba (03) thanh vién bao gém cac vi tri chu
tich iy ban/ban va céac thanh vién khac cta uy ban/ban. Chu tich Gy ban/ban va cac thanh
vién uy ban/ban do Hoi déng quan tri bd nhiém, bii nhiém, mién nhiém, thay thé. S6 luong
nhan su cu thé ciia iy ban/ban do Hoi dong quan tri quyét dinh tai timg thoi ky, v6i didu
kién s6 lwong thanh vién cta ty ban/ban dugc duy tri 14 s6 1¢.

Vai tro, trach nhiém, thim quyén; nhi¢m ky, ) luong, tiéu chuén, co cdu to chire, co ché
hoat dong va danh gia hi¢u qua dinh ky cta cac uy ban/ban, cua tung thanh vién iy ban/ban;
va viée dé cu, ung cu, bau, mién nhiém va bii nhiém thanh vién cua cac uy ban/ban theo
quy dinh tai Khoan 1 va Khoan 2 Diéu nay dugc quy dinh cu thé trong Quy ché t6 chirc va
hoat dong cua tirng iy ban/ban va theo quy dinh ¢ li€n quan cta Phap luat va quy dinh noi
bo khac cua Eximbank

Piéu 21. Nguoi phu trach quan tri cong ty

1.

Hoi ddng quan tri phai bo nhiém it nhat mot (01) nguoi 1am Ngudi phu trach quan tri cong

ty dé hd tro hoat dong quan tri cia Eximbank dugc tién hanh mot cach c6 hi€u qua va tuan

thii quy dinh Phap luat. Nhiém ky ctia Nguoi phu trach quan tri cong ty do Hoi dong quan

tri quyét dinh.

Viéc bii nhiém/mién nhiém Ngudi phuy trach quéan tri cong ty do Hoi dong quan tri quyét

dinh. Viéc bd nhiém, mién nhiém Nguoi phu trach quan tri cong ty dugc cong bd thong tin

theo quy dinh c6 lién quan cta Phép luat.

Tiéu chuan, diéu kién:

a)  Co hiéu biét vé phap luat;

b)  Khong dugc déng thoi lam viée cho td chure kiém toan duge chép thudn dang thuc hién
kiém toan cac béo céo tai chinh cua Eximbank;

¢)  Cac tiéu chuan khéac theo quy dinh ctia Phap luat, Diéu 18 va quyét dinh ciia Hoi dong
quan tri (néu co).

Quyén va nghia vu ctia Nguoi phu trach quan tri cong ty: thyc hién theo quy dinh tai Didu

1¢ va theo cac nhiém vu khac do Hoi ddng quan tri giao, phan cong ting thoi ky.
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CHUONG 1V.
BAN KIEM SOAT

Vai tro, nhi€m vu, quyén han va quyén loi ctia Ban kiém soat, thanh vién Ban kiém soat
Ban kiém soét thuc hién giam sat, danh gia viéc chap hanh quy dinh ctia Phap luat, quy dinh noi
b, Didu 1& va nghi quyét, quyét dinh ctia Dai hoi dong cd dong, Hoi dong quan tri.

Nhiém vu, quyén han cua Ban kiém soat, thanh vién Ban kiém soat: thuc hién theo Diéu 1é,
Quy ché t6 chirc va hoat dong ctia Ban kiém soét va cac quy dinh Phap luat lién quan.
Thanh vién Ban kiém soat dugc hudng thu lao va cac loi ich khéac theo quy dinh tai Piéu 18
tung thoi ky.

Pi¢u 22. Ung cir, dé cir va bau thanh vién Ban kiém soat

1.

Nhiém ky va sé lugng thanh vién, tiéu chuén, diéu kién ctia thanh vién Ban kiém soat thuc
hién theo Diéu 1¢, Quy ché t6 chuc va hoat dong cuia Ban kiém soét va cac quy dinh Phap
luat lién quan.

Céch thirc g ctr, d& cr va bau thanh vién Ban kiém soat dugc thyuc hién theo quy dinh tai
Quy ché t6 churc va hoat dong cua Ban kiém soat, Diéu 1é va Phap luat c6 lién quan.

Pi¢u 23. Bau, mién nhiém, bai nhi¢m, thay doi Truéng Ban kiém soat va thanh vién Ban

kiém soat
Céc truong hop mién nhiém, bai nhiém, duong nhién mat tu cach Truong Ban ki€ém soat,
thanh vién Ban kiém sodat; thong bao vé bau, mién nhiém, bai nhiém thanh vién Ban kiém
soat: dugc thuc hién theo quy dinh tai Dicu I¢€.

Trong thoi han muoi 1im (15) ngay lam viéc ké tir ngay Truong Ban kiém soat bi mat tu
cach thanh vién, cac thanh vién Ban kiém soat c6 trach nhiém t6 chirc hop Ban kiém soat
hoic 4y ¥ kién thanh vién Ban kiém soat biang vin ban dé bau mot thanh vién (du tiéu chuén,
diéu kién theo quy dinh Phap luat va Piéu 1¢) lam Truéng Ban kiém soat.

Truéng Ban kiém soat mudn tir chtrc Trudng Ban kiém soat phai co don xin tir chtre giri dén
Ban kiém soat va Hoi dong quan tri. Trong thoi han sau muoi (60) ngay ké tir ngay nhan
don, Ban kiém soat phai t6 chirc hop hodc ldy ¥ kién thanh vién Ban kiém soat bang vin ban
dé xem xét quyét dinh va tién hanh cac thu tuc mién nhiém Truéng Ban kiém soat hién tai
va bau Truong Ban kiém soat méi trong s cac thanh vién Ban Kiém soat con lai theo quy
dinh ctia Phép luat. Viéc tir chie s& khong ¢6 hiéu luc cho téi khi Ban kiém soét thong qua
quyét dinh mién nhiém Trudng Ban kiém soat.

Thanh vién Ban kiém soat mudn tir chire phai c6 don xin tir chirc giri Ban kiém soat dé thong
bao va giri Hoi dong quan tri dé trinh Pai hoi dong c6 dong quyét dinh. Viée tir chirc s&
khong c6 hiéu lyc cho toi khi Dai hoi dong c6 dong da thong qua quyét dinh mién nhiém
thanh vién Ban kiém soét.

Nhimng ngudi dugc bau giit chirc Trudng Ban kiém soat va thanh vién khac cia Ban kiém
s04t ¢o trach nhiém tiép nhan va dam nhiém ngay coéng viéc ctia chirc danh dugc bau. Trudng
Ban kiém so4t va cac thanh vién khac cua Ban kiém soat hét nhiém ky, bi mién nhiém, bai
nhiém, duong nhién mat tu cach c¢é trach nhiém ban giao cong viéc cho Truong Ban kiém

21




Quy ché quan tri ndi by Eximbank

soat va cac thanh vién khac cua Ban kiém soat méi duge bau; déng thoi van phai chiu trach
nhiém c4 nhan d6i v6i cac quyét dinh ctia minh trong thoi gian dwong nhiém.

Eximbank thyc hién nghia vu cong bd thong tin vé viéc bau, mién nhiém, bai nhiém, thay
d6i Truong Ban kiém soat va thanh vién Ban kiém soat theo quy dinh Phap ludt lién quan
tung thoi ky.

Diéu 24. Cudc hop va théng qua quyét dinh ciia Ban kiém soat

Cudc hop va thong qua quyét dinh cuia Ban kiém soat dugc thuc hién theo quy dinh tai Diéu
1€, Quy ché t chire va hoat dong cua Ban kiém soat.

Piéu 25. Quyén dwoc cung cip thong tin ciia Ban kiém soat

2.

Tai liéu va thong tin phai duoc giri dén cac thanh vién Ban kiém soat cung thoi diém va theo

phuong thire nhu d6i véi thanh vién Hoi ddng quan tri, bao gdm:

a)  Thong bao moi hop, phiéu liy y kién thanh vién Hoi dong quan tri va tai liéu kém theo.

b)  Nghi quyét, quyét dinh va bién ban hop ctia Dai hoi dong ¢ dong, Hoi dong quan tri.

c¢) Bao céo cua Téng giam dbc trinh Hoi déng quan tri hodc tai liéu khac do Eximbank
phat hanh giri c6 déng, Hoi dong quan tri.

Thanh vién Ban kiém soat co quyén tiép can cac hd so tai liéu ctia Eximbank luu giir tai try

s& chinh, chi nhanh va dia diém khac; c6 quyén dén cac dia diém lam viéc ciia Nguoi quan

Iy, Nguoi diéu hanh va nhan vién cua Eximbank trong gio 1am viéc.

Hoi ddng quan tri, Nguoi quan 1y, Nguoi didu hanh phai cung cip day du, chinh xac va kip

thoi thong tin, tai lidu vé cong tac quan 1y, diéu hanh va hoat dong kinh doanh ciia Eximbank

theo yéu cau cua thanh vién Ban kiém soat hodc Ban kiém soat.

CHUONG V.
TONG GIAM POC

Piéu 26. Tong giam doc

1.
2.

Vai trd, trach nhiém, quyén va nghia vu ciia Tong giam ddc thuce hién theo quy dinh tai Diéu I¢.

Téng giam dbc do Hoi ddng quan tri bd nhiém. Nhiém ky cia Toéng giam ddc khong qua
nam (05) ndm va co thé dugc bd nhiém lai voi sé nhiém ky khong han ché.

Tiéu chuan ctua Tong giam doc dugc quy dinh tai Diéu 1¢€.
Viéc bd nhiém, mién nhiém doi véi Tong giam doc thyuc hién theo quy dinh tai Diéu I€.

Khi thuc hién nhiém vu va quyén han ctia minh, Téng giam dbe phai tuan thu quyét dinh ctua
Dai hoi déng cd dong, Hoi déng quan tri; tuan thu dang quy dinh cua Phap luat, Diéu 18, va
cac quy dinh ciia hop dong lao dong ctia Tong giam ddc ky voi Eximbank (néu co).

Thay d6i Tong giam doc

a)  Tong gidm doc mudn tir chirc phai c6 don xin tir chirc gui Hi dong quan tri va Ban
kiém soat.
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b)  Ngudi duoc bd nhiém Tong giam dbc co trach nhiém tiép nhan va dam nhiém cong
viéc cua chitc danh méi duogc bd nhiém; Téng giam ddc cii ¢o trach nhiém ban giao
cong viée cho Tong giam ddc mai duoc bd nhiém va van phai chiu trach nhiém vé cac
quyét dinh ctia minh trong thoi gian dwong nhiém.

Piéu 27. Ky hop dong lao dong véi Tong giam ddc; Tién lwong va lgi ich khac clia Tong
giam doc
1. Viéc ky két, chim dat hop dong lao dong véi Téng giam ddc duge thuc hién dam bao phu
hop véi quy dinh cua Phap luat, Diéu 1é va quy dinh ndi bd cia Eximbank.

2. Hoi ddng quan tri quyét dinh tién luong va loi ich khac ctia Tong giam ddc.

CHUONG VL.
GIAM SAT CUA QUAN LY CAP CAO, PHOI HQP HOAT PONG GIUA HOQI
PONG QUAN TRI, BAN KIEM SOAT VA TONG GIAM POC

Piéu 28. Giam sat ciia quan ly cép cao

1. Hoi ddng quan tri, Tong giam ddc giam sat d6i v6i tinh liém chinh tai chinh, kiém soat noi
bd, quan ly rai ro, ddnh gid ndi bo vé murc du von, dinh hudéng chién lugc, khung quan tri,
lanh dao nhan su va vin hoa t6 chirc ciia Eximbank theo quy dinh cta Phap ludt va huéng
dén ap dung thong 16 tién tién.

2. Ban kiém so4t giam sat d6i v6i kiém toan ndi bo cua Eximbank theo quy dinh Phap lut.

Diéu 29. Nguyén tic phoi hop hoat dong giira Hoi dong quan tri, Ban kiém soat va Tong
giam doc

Hoi dong quan tri, Ban kiém soat va Tong giam dc phdi hop hoat dong theo cac nguyén tic sau:

1. Phan dinh gifta cic chuc nang, nhi¢ém vu nhim dam bao sy minh bach;

2. Ludn vi lgi ich chung ctia Eximbank nham dwa Eximbank phat trién bén vimng;

3. Tuan tht nghiém tic cac quy dinh ctia Phap ludt cé lién quan va cac quy dinh ndi b cta
Eximbank;

4. Lam viéc v6i tinh than trach nhiém cao nhat, trung thuc, hop tac va thuong xuyén trao doi
nham cting nhau thao g& vudng mic, kho khan (néu co).

Piéu 30. Phoi hop hoat dong giira Hi dong quan tri véi Tong giam ddc

1. Hoi dong quan tri ban hanh cac quyét dinh/nghi quyét dé Tong giam dbc va nhiing Nguoi
diéu hanh khac thuc hién. Béng thoi, Hoi déng quan tri kiém tra, giam sat thuc hién cac
quyét dinh/nghi quyét d6. Téng giam dbc chiu trach nhiém trude Phap luat va Hoi dong quan
tri vé& viéc trién khai va thyc hién cc nghi quyét, quyét dinh ctia Hoi dong quén tri va bao
céo voi Hoi ddng quan tri vé viéc thyuc hién nghi quyét, quyét dinh cta Hoi dong quan tri va
cac nhiém vy, quyén han dugc giao.

2. Téng giam dbe sé dugc mdc nhién moi tham gia tat ca cac cudc hop Hoi déng quan tri, tru
truong hop Chu tich Hoi dong quan tri hodc ngudi tridu tip cudc hop théng bao khac di.
Téng giam ddc khi dugc moi tham gia cac cudc hop Hoi ddng quan tri dwgc quyén phat biéu

23




Quy ché quan tri ndi by Eximbank

tai cudc hop néu duge chu toa phién hop moi nhung khong duoc biéu quyét va phai tuyét
ddi tuan thu cac quy dinh vé cude hop cua Hoi déng quan tri va su diéu hanh cua chu toa.

Chu tich Hoi dong quan tri phai triéu tap cudc hop Hoi dong quan tri theo dé nghi bang vin
ban ctia Tong giam ddc. DE nghi cta Tong giam ddc phai néu 16 muc dich, van dé can thao
luan va quyét dinh thudc tham quyén ctia Hoi déng quén tri.

Tong giam dbc phai tridu tap cudc hop nhitng Ngudi didu hanh theo yéu cau ciia Chu tich
Hoi dong quan tri.

Cac thanh vién Hoi déng quan tri dugc tham du céc cudc hop nhitng Nguoi diéu hanh.

Thanh vién Hoi dong quan tri, thong qua Vin phong Hoi dong quan tri ¢6 quyén yéu ciu
Téng giam dbe cung cép thong tin, tai li€u v& tinh hinh tai chinh, hoat dong kinh doanh cua
Eximbank va ctia cic don vi trong Eximbank. Trong truong hop nhan dwoc yéu ciu cung
cap thong tin, tai liu, Tong giam ddc phai cung cép téi Van phong Hoi dong quan tri kip
thoi, day du va chinh xéac cac thong tin, tai liéu theo yéu cau.

Truong hop phét hién rii ro c6 thé anh hudng 16n dén uy tin hodc hoat dong kinh doanh ctia
Eximbank hodc cac sy viéc xét thdy can thiét khac, Tong giam dbc can bao cao ngay cho
Chu tich Hoi ddng quan tri va thanh vién Hoi dong quan tri ¢6 lién quan.

Céc hoat dong phdi hop khac theo quy dinh ctia Phap luat lién quan, Diéu 1é va quy dinh noi
bo khac cua Eximbank.

Piéu 31. Phéi hop hoat dong giira Hpi ddng quan tri véi Ban kiém soat

1.

Chu tich Hoi ddng quan tri hodc ngudi triéu tap phai giri thong bao moi hop Hoi dong quan
tri/phiéu 1dy y kién dén cac thanh vién Ban kiém soat cing thoi diém va theo phuong thic
nhu ddi v6i thanh vién Hoi ddng quan tri. Thanh vién Ban kiém soat co quyén du cac cudc
hop ctia Hoi ddng quan tri, c6 quyén thao ludn nhung khong duogc biéu quyét. Truong Ban
kiém soét c6 quyén yéu cau ghi lai ¥ kién ctia minh trong bién ban cudc hop Hoi dong quan
tri, néu y kién ctia minh khac voi nghi quyét, quyét dinh cta Hoi dong quan tri.

Chu tich Hoi d@)ng quan tri phai tri€u tap cudc hop Hoi d@)ng quan tri theo dé nghi béng van
ban ciia Ban kiém soat. D& nghi ctia Ban kiém soat phai néu rd muc dich, van dé can thao
luan va quyét dinh thudc tham quyén ctia Hoi déng quén tri.

Hoi dong quan tri, thanh vién Hoi dong quan tri phai cung cip day du, chinh xac, kip thoi
thong tin, tai liéu vé cong tac quan 1y, diéu hanh va hoat dong kinh doanh ciia Eximbank
theo yéu cau cua thanh vién Ban kiém soat hodc Ban kiém soat.

Truong Ban kiém soat phai tri€u tap hop Ban kiém soat khi ¢ yéu cau cua Chu tich Hoi
ddng quan tri hodc it nhat hai phan ba (2/3) thanh vién Hoi dong quan tri. Cac bién ban hop
Ban kiém soat trong truong hop nay phai duoc guri t6i thanh vién Hoi dong quan tri cling
thoi diém va theo phuong thirc nhu ddi voi thanh vién Ban kiém soat.

Truong hop phat hién Nguoi quan 1y va Nguoi diéu hanh c6 hanh vi vi pham Phap luat hoic
vi pham Diéu 1¢, Ban kiém soat phai thong bao kip thdi bang van ban cho Hoi dong quan tr
trong vong bon muoi tam (48) gio, yéu cau ngudi co hanh vi vi pham chdm dit vi pham va
c6 giai phap khic phuc hau qua.
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Déi voi cac ndi dung lién quan dén hoat dong ctia Uy ban Kiém toan va Quan 1y rii ro va

kiém toan noi bo:

a)  Hoi dong quan tri, thong qua Uy ban Kiém toan va Quan 1y riii ro, ¢6 y kién dbi véi
dé nghi cia Ban Kiém soat vé quy ché t6 chuc, hoat dong, ké hoach va nguén luc cua
kiém toan noi bo;

b) Kiém toan ndi bd thuc hién cac cong vi¢e kiém toan nodi bd theo ké hoach hﬁng nam
da dugc phé duyét, bao cao két qua kiém toan, bao gom it nhat cic ndi dung nhu phat
hién, dé xuét cac bién phéap khéc phuc va dé xuat ké hoach khéc phuc, cho Ban Kiém
soat, dong thoi giri bao cao cho Uy ban Kiém toan va Quan 1y rii ro dé ndm thong tin.
Ban kiém soat moi Uy ban Kiém toan va Quan 1y rai ro tham duy céc cude hop dé kiém
toan ndi bd bao cao cac ndi dung lién quan t6i (bao gdm nhung khong gidi han) kiém
toan trong yéu, tong hop thao luan cac phat hién kiém toan va tinh hinh khic phuc cac
phat hién kiém toan cudi nim. Ban kiém soat va Uy ban Kiém toan va Quén 1y rii ro
c6 thé trao d6i, thao luan cac danh gia riéng vé cac ndi dung Tong giam ddc va Nguoi
diéu hanh khéac can khic phuc va yéu ciu Tong giam ddc va Ngudi diéu hanh khac
thuc hién cac ndi dung nay.

Céc hoat dong phéi hop khéc theo quy dinh ctia Phap luét, biéu 1€ va quy dinh ndi bd cua
Eximbank.

Piéu 32. Phéi hop hoat dong giira Ban kiém sost véi Tong giam doc

1.

Céc bao co cua Tong giam ddc dé trinh Hoi dong quan tri hodc tai lidu khac do Eximbank
phat hanh giri ¢6 dong, Hoi dong quan tri phai dugc giri ¢én Ban kiém soét cing thoi diém
va theo phuong thirc nhu d6i v6i thanh vién Hoi dong quan tri.

Tong giam dbc phai cung cép day du, chinh xac va kip thoi thong tin, tai liéu vé cong tac
quén 1y, diéu hanh va hoat dong kinh doanh ciia Eximbank theo yéu ciu ciia thanh vién Ban
kiém soat hodc Ban kiém soat.

Truéng Ban kiém soét phai triéu tap hop Ban kiém soat khi c6 yéu cau ciia Tong giam déc.
Céc bién ban hop Ban kiém soat trong truong hop nay phai dugc giri toi Tong giam ddc cling
thoi diém va theo phuong thirc nhu ddi voi thanh vién Ban kiém soat.

Truong hop phat hién rii ro c6 thé anh hudng 16n dén uy tin hoic hoat dong kinh doanh ctia
Eximbank hodc cac sy viéc xét thdy can thiét khac, Tong giam dbc can bao cao ngay cho
Ban kiém soat va thanh vién Ban kiém soat c¢6 lién quan.

Céc hoat dong phéi hop khac theo quy dinh cta Phéap luat, Didu 1& va quy dinh khac cta
Eximbank.

CHUONG VII.
NGAN NGUA XUNG PQT LQI iCH VA GIAO DICH
VOI CAC BEN CO QUYEN LOI LIEN QUAN

Piéu 33. Trach nhiém trung thue va tranh xung dét quyén lgi

1.

Thanh vién Hoi dong quén tri, thanh vién Ban kiém soat, Tong giam déc, Pho Tong giam ddc
va nhimg Ngudi didu hanh khac ciia Eximbank phai cong khai cac loi ich lién quan ciia ho véi
Eximbank theo dung quy dinh cta Diéu 1é va cac quy dinh Phap luat khac c6 lién quan.
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Thanh vién Hoi dong quan tri, Ban kiém soat, Téng giam ddc, Pho Tong giam ddc, Nguoi
quan 1y, va Nguoi diéu hanh khac va nhitg ngudi ¢6 lién quan cua nhimng ngudi nay khong
dugc str dung nhirng thong tin c6 dugc nhd chire vu cua minh, thong tin ndi b dé tu loi ca
nhan hay dé phuc vu loi ich cua t6 chirc hodc c4 nhan khac va khong dugc sur dung hoac tiét
16 cho ngudi khéac cac thong tin chua dwoc phép cong bd ciia Eximbank dé thuc hién cac
giao dich c¢ lién quan.

Thanh vién Hoi dong quan tri, thanh vién Ban kiém soat, Tong giam ddc va Nguoi diéu hanh
khac c6 nghia vu thong bao bang vin ban cho Hoi dong quan tri, Ban kiém soat vé cac giao
dich giita (a) Eximbank, cong ty con ciia Eximbank, cong ty do Eximbank nim quyén kiém
soat trén nam muoi phén tram (50%) trd 1én vén diéu 1& voi chinh dbi tuong do hodc voi
nhitng ngudi c¢6 lién quan ciia d6i twong d6, (b) Eximbank véi cong ty trong d6 ngudi co
lién quan cua cac dbi tuong trén 1 thanh vién Hoi ddng quan tri, Tong giam ddc hodc cb
dong 16n va (c) Eximbank v6i cong ty trong d6 cac dbi twong trén 1a thanh vién sang lap
hodc 12 nguoi quan 1y doanh nghiép trong thdi gian ba (03) nim gan nhét trudc thoi diém
giao dich, theo quy dinh cua Phap luat. i véi cac giao dich néu trén do Dai hoi dong co
dong hodc Hoi dong quan tri chap thuan, Eximbank phai thyc hién cong bd thong tin vé cac
nghi quyét, quyét dinh nay theo quy dinh ctia Phap ludt ching khoén vé cong bd thong tin.
Thanh vién Hoi dong quén tri khong dugc biéu quyét dbi véi giao dich mang lai lgi ich cho
thanh vién d6 hodc ngudi c6 lién quan cua thanh vién d6 theo quy dinh ctia Diéu 18 va Phap
luat c6 lién quan.

Piéu 34. Giao dich v6i ngudi co6 lién quan

1.

Khi tién hanh giao dich v6i nhitng nguoi c6 lién quan thudce truong hop phai dugc Dai hoi
ddng c6 dong hodc Hoi ddng quan tri thong qua theo Piéu 1é va cac quy dinh Phap luét lién
quan thi Eximbank phai ky két hop dong bang van ban theo nguyén tic binh dang, tw nguyén.

Eximbank ap dung céc bién phép can thiét dé ngan ngira cd dong va nhimng ngudi ¢6 lién quan
tién hanh cac giao dich lam that thoat vn, tai san hodc cac ngué)n luc khac cua Eximbank.

Thu tuc théng qua hop dong, giao dich véi nguoi ¢6 lién quan (thudc truong hop phai dugc
Dai hoi dong c6 dong hodc Hoi dong quan tri théng qua):

a)  Nguoi dai dién Eximbank ky hop dong, giao dich thudc tham quyén quyét dinh cta
Dai hoi dong cd dong phai thong bao cho Hoi dong quan tri va Ban kiém soat vé dbi
tuong co lién quan dbi véi hop ddng, giao dich d6 va giri kém theo du thao hop dong
hodc thong bao ndi dung chu yéu cua giao dich.

Hoi déng quan tri trinh du thdo hop déng, giao dich hodc gidi trinh vé nodi dung chu
yéu ciia hop dong, giao dich tai cudc hop Pai hoi dong cd dong hoic trong ndi dung
lay ¥ kién c6 dong bang van ban. Trudng hop nay, cd dong c6 loi ich lién quan dén cac
bén trong hop ddng, giao dich khong c6 quyén biéu quyét.

b)  Nguoi dai dién Eximbank ky hop dong, giao dich thudc thim quyén quyét dinh cua
Hoi dong quan tri phai théng béo cho thanh vién Hoi dong quan tri, thanh vién Ban
kiém sodt vé cac d6i twong co6 lién quan ddi véi hop dong, giao dich d6 va giri kém
theo du thao hop ddng hodc ndi dung chi yéu cia giao dich.
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Hoi dong quan tri quyét dinh viéc chip thuan hop dong, giao dich trong thoi han muoi
lam (15) ngay ké tir ngay nhan duoc thong bao. Trong trudng hop nay, thanh vién Hoi
dong quan tri ¢6 loi ich lién quan dén cac bén trong hop dong, giao dich khong co
quyén biéu quyét.

CHUONG VIII.
PANH GIA HOAT PONG, KHEN THUONG VA KY LUAT POI VOI
THANH VIEN HQI PONG QUAN TRI, THANH VIEN BAN KIEM SOAT VA NGUOI
PIEU HANH

Diéu 35. Danh gia hoat dong ciia thanh vién Hji dong quan tri, thanh vién cic iy ban, Tong

giam doc, thanh vién Ban kiém soat va Nguoi diéu hanh khac

1. Hoi déng quan tri s€ tién hanh danh gia hoat dong ctia cac thanh vién Hoi déng quan tri, cac
liy ban, ban tryc thudc Hoi ddng quén tri va Tong giam déc.

2. Bén thtr ba doc lap sé€ tién hanh danh gia hoat dong cua Hoi déng quan tri, cac uy ban, ban
tryc thudc HOi ddng quan tri, ciing nhu timg thanh vién Hoi dong quan tri va thanh vién uy
ban/ban dinh ky hang nam (néu can thiét).

3. Ban kiém soat s& tién hanh danh gia hoat dong ctia thanh vién Ban kiém soét.

4.  Viéc trién khai thuc hién danh gia hoat dong cta Thanh vién Ho)i déng quan tri, Ban kiém
soat, Téng giam dbc, Ban diéu hanh va Nguoi diéu hanh khac dugc thuc hién theo quy dinh
ndi by cua Eximbank trong tirng thoi ky.

Piéu 36. Khen thwong

1.  Cac thanh vién Hoi dé)ng quan tri, Ban kiém soat, Ban diéu hanh va Nguoi diéu hanh khac
c6 thanh tich trong viéc quan tri, diéu hanh Eximbank va cic nhiém vu khac duge giao s¢€
dugc xem xét khen thudng theo quy dinh cta Phép luat va Eximbank

2. Céc hinh thirc khen thuong, tiéu chuin cu thé vé khen thuong, trinh ty, thu tuc khen thuong
s€ dugc thuc hién theo quy dinh cua Eximbank ting thoi ky.

Piéu 37. Xir ly vi pham

Cac thanh vién Hoi déng quan tri, Ban kiém soat, Nguoi diéu hanh trong qua trinh thyc thi nhiém

vu ctia minh ma vi pham quy dinh ciia Phap luét, Diéu 1¢ va cac quy dinh khac c6 lién quan cta

Eximbank, thi tuy theo tinh chét, mirc do va hau qua cda hanh vi vi pham s& bi xem xét xur ly theo

quy dinh ctia Phap luat va quy dinh ndi bg cia Eximbank.

CHUONG IX.
PIEU KHOAN THI HANH, SUA POI, BO SUNG
Piéu 38. Piéu khoan thi hanh va sira dbi, bo sung

1. Quy ché nay bao gdm 9 Chuong, 39 Diéu va dugc Pai hoi dong cd dong thong qua va co
hiéu lyc ké tir ngdy ... thang ... nam ....

2. Quy ché nay thay thé toan bd Quy ché quan tri ndi bo Ngan hang TMCP Xuat Nhap khau
Viét Nam dugc ban hanh theo Quyét dinh s6 ... cia Hoi ddng quan trj Eximbank ngay ...
thang ... nam ..., bao gdm tit ca cac sira d6i, bo sung cia Quy ché do (néu co).
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3. Viéc sira d6i, bd sung Quy ché nay do Hoi dong quan tri dé xudt va trinh Dai hoi dong cb
dong xem xét, quyét dinh.

4. Cac thanh vién Hoi dong quan tri, thanh vién Ban kiém soét, Tong giam ddc, Pho Tong giam
ddc, can bo nhan vién Eximbank va cac dbi tugng khac néu tai Khoan 2 Diéu 1 Quy ché nay
c6 trach nhi¢m thyc hién Quy ché nay./. M

TM. HOI PONG QUAN TRI
CHU TICH “&—
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BANG SO SANH CAC THAY POI TRONG YEU CUA DU THAO QUY CHE QUAN TRI NQI BQ (PA PUQC CAP
NHAT CAC NOI DUNG SUA POI, BO SUNG, THAY THE) SO VOI QUY CHE QUAN TRI NOI BQ HIEN HANH

Can ctr Quy ché Quan trji ndi bd cia Ngan hang TMCP Xuat Nhap khau Viét Nam ban hanh kém theo Quyét dinh sb

151/2025/EIB/QD-HDQT ngay 05/5/2025;

Can ct Dy thao Quy ché Quan tri ndi bo cia Ngan hang TMCP Xuat Nhap khau Viét Nam,

Quy ché Quan tri ndi bd hi¢n hanh

Dé xuit sira ddi, bé sung, thay thé tai Dy thio

STT . ) ) Ghi chu
(Quyét dinh 151/2025/E1B/QDb-HDPQT) (N0oi dung phan gach chan)
Piéu 1. Pham vi diéu chinh, ddi tugng ap
dung va nguyén tiac ap dung ctiia Quy ché
1. Pham vi diéu chinh
| d) Ban diéu hanh bao gom cdc chirc danh diéu hanh | g4 sung quy dinh dé lam rd

cap cao cua Ngan hang, bao gom: Tong gidm doc,
Phé Tong gidm doc, Giam doc Tdi chinh, Gidm doc
Riii ro, Gidm déc Nhin su, Gidm déc Céng nghé
théng tin va cdc chirc danh khdc theo quyét dinh cia
Hoi dong quan tri tirng thoi ky (“Ban diéu hanh”);

thuat nglt, ddm bao tinh théng
nhat trong dién giai va ap dung
quy dinh

Piéu 2. Cic nguyén tic quan tri co ban
1. Tuéan thu céc quy dinh c6 lién quan cua phap
luat va Dicu I¢;

Diéu 2.
1. Tuan thu cac quy dinh c6 lién quan cua Phap
luat va Diéu 18; hudng tm ap dun,q cdc nguyén tdc va
thong 18 qudn tri tién tién nham bdo dam hoat déng
liém chinh, minh bach, an toan va bén viing cia

Céc nguyén tic quan tri co ban

Viéc bd sung ndi dung nay
nham tiém cén va timg budc ap
dung cac nguyén tic, thong 1é
quan tri tién tién theo khuyén
nghi quéc té (bao gdm OECD,

2 q L . L Eximbank. Basel va cac chuan myc ESG
ff;n trong va dam bao cac quyén loi hop phép |3 , ﬂTén t,r(_)ng Yé dam bé}(.) cac qliyén, I?i lf—hhop I\,IhénA mqrAlh hon dén lAQi ich qCﬁ?
R o phép cua khdch hang, nguoi lao dong, cd6 dong va | €ac bén lién quan, khong chi c6
cua co dong; cdc bén lién quan khdc phi hop véi loi ich ¢ong cong | 46ng
vad muc tiéu phdt trién bén viing.
3 Diéu 4. Ngudi dai dién theo phap luat
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4. Trach nhiém cua nguoi dai dién theo phap

luat: Cu thé héa quy dinh, tang cuong

d) Thong bdo kip thoi, ddy du. chinh xdc cho | tinh minh bach va kiém soat

Eximbank vé cac doanh nghiép, t6 chirc kinh té ma | xung dot loi ich.

minh, nguoi ¢d lién quan cua minh lam chu hodc cé

co0 phan, phan von gop theo quy dinh tai Diéu lé va

Phap ludt co lién quan.

4 | CHUONG III HQI PONG QUAN TRI CHUONG III. HQI PONG QUAN TRI
Diéu 16: Nhi¢m ky, co cdu, tiéu chudn va diéu kién
thanh vién Hji dong qudn tri

1. Nhiém ky cia Héi dong quan tri la nam (05) | Cy thé héa quy dinh trén co s&
nam. Nhiém ky cua thanh vién Hoi dong quan | din chiéu tai Pidu 52 Du thao
tri theo nhiém ky cua Hoi dong quan tri, thanh | pidy 16. Viéc didu chinh tiéu
vién Hoi dong quan tri c6 thé dwoc bau lai; 1y | chuAn nhim timg budc tiém can
nhién, mot cd nhdn khong duwoc ung cir hoac de | va ap dung c6 chon loc cac
ci vdo chikc vu thanh vién Hoi dong quan Iri | thong 18 quan tri quéc té tién
khi c6 tong so nam dirong nhiém lién tuc tir tdm | tién, ddng thdi bao dam pho hop
(08) nam tro lén, trir khi Dai hoi dong co dong | yvsi quy dinh phap ludt Viét

5 quyét dinh khac. Nhiém ky cua thanh vién Hoi | Nam. Qua d6, ting cudng tinh

déng quan tri dwoc bau bé sung hodc thay thé

la thoi han con lai cia nhiém ky Hoi dong qudn
tri. Héi dong quan tri ciia nhiém ky vira két
thiic tiép tuc hoat dong cho dén khi Héi dong
qudn tri ciia nhiém ky mdi tiép qudn céng viéc.

2. Co cau Hoi dong quan tri nhw sau:

a)  Hoi dong quan tri cia Eximbank phdi ¢é
16i thiéu nam (05) thanh vién va khéng
qud muoi mot (11) thanh vién. Héi dong
qudn_tri ciia Eximbank bao gom thanh
vién doc lip Hoi dong quan tri va thanh

da dang vé gidi tinh, dan tdc,
nhi¢m ky; bdo ddm tuan thu cac
tiéu chuan, diéu kién theo quy
dinh, déng thoi ndng cao ning
luc tap thé, ting cuong tinh doc
lap, liém chinh va chuan muc
dao dirc nghé nghiép ciia thanh
vién Hoi dong quan tri
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b)

d)

vién Hoi dong qudn tri khong diéu hanh;
tuy nhién, Héi dong quan tri phdi cé toi
thiéu hai (02) thanh vién déc lp.

Cho muc dich cua Khoan nay, thanh vién
Hoi dong qudn tri khéng diéu hanh chi
bao gom thanh vién déc ldp Hoi dong
qudn tri ciia nhiém ky lién trude dwoc
bau lai vao Héi dong quan tri trong
nhiém ky tiép theo va van ddp img cdc
tiéu chudn va diéu kién ciia thanh vién
déc lap Hoi dong quan tri theo quy dinh
tai Khodn 4, Piéu 24 (trir diéu kién tai
Piém f. Khodn 4, Piéu 24) cia Piéu lé.
Hoi dong qudn tri gom Chu tich, thanh
vién doc lap, va thanh vién khac cua Hoi
d&ng quan tri.

Co cdu Héi dong qudn tri hubng t6i sw
da dang vé kién thirc, kinh nghiém, gidi
tinh, sdc tdc, thoi gian nhiém ky va co
cau ki ning chuyén mén cia Hoi dong
qudn _tri (cé sw cdan bang vé ki ning vd
kinh nghiém trong cdc linh vuc nhu ngan
hang/dich vu tdi chinh, quan tri riii ro, ké
fodn - tai chinh, céng nghé va hiéu biét
vé thi truong khu vuc) dam bdo phu hop
muc tiéu hoat dong, phat trién va nhu cau
quan tri cua Ngan hang trong tung thoi
ky.

Phan Ién cdc thanh vién Héi dong quan
tri can cé kinh nghiém chuyén sdu trong
linh viec ngdn hang hodc tai chinh.
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3. T iéu chuan va diéu kién doi véi thanh vién Hoi
dong quan tri: thuc hién theo quy dinh tai Diéu
lé va cac quy dinh noi bo cua Eximbank va phu
hop voi quy dinh Phap luat.
Piéu 15. Ung cir, dé cir &ng vién, biu thanh | Piéu 17. Ung cir, dé cir &ng vién, bau thanh
vién HQi dong quan tri vién HQi dong quan tri
i Va6 1. Dé cir, vmg cir cia c6 déng hodc nhém cé
dong
a) C6 dong hodc nhom ccf) dong s hiru tr ndm
phan tram (05%) téng s6 c¢6 phan pho thong c6 quyén
biéu quyet tr¢ 1én co quyen g cir, dé cir ngudi vao
Hoi dong quan tri, vdi s0 luong ung vién t6i da twong Dleu chinh ty 1¢ quyen bicu
Ung voi ty 18 s¢ hitu c6 phan theo quy dinh ciia Phdp quyet trén co s¢ dan chiéu tai
ludt va Piéu 16. Cu thé nhu sau: D}Gu 51 Du thao Diéu 1§, quy
Tir 05% dén duedi 10%: dé it 16i da 01 img | 41N Phdp ludt va phu hop thong
1€ quén tri tién tién, qua d6 nang
. . . hié A quan tri.
6 Tir 10% dén dudi 20%: dé cir t6i da 02 dmg | <*° o Aua duanti

3. Cb dong hodc nhom cd dong nam giir ter
05% tong sd ¢ phan pho thong trd 1én co quyen
de cu ngu’0’1 vao H01 dong quan tr1 Gaeh—th&c—ée

(i) Tir 20% dén dudi 30%: dé cir téi da 03 vng

(iv)  Tirtrén 30%: dé cir téi da 04 vmg vién.

b) Truong hop cdc c6 dong pho thong tdp hop
thanh nhém dé dé cir ing vién, nhém cé déng phdi
théng bdo bang van ban vé viéc hop nhém kém theo
danh _sdch img vién dé cir cho cac ¢é dong dw hop
biét trude thoi diém khai mac Pai héi dong cé dong.

c) Ho so ung vién do co dong hodc nhom coé
dong dé cwr phdi dwoc ldp day du, phu hop voi cac
tieu chuan, dieu kién doi voi thanh vién HoOi dong

Vi tiéu chuan cao v€ nang luc
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org—tiHe bnt iénHo-do quan tri theo quy dinh tai Piéu Ié ndy va cdc quy ché | va kinh nghiém cia cac thanh
néi bé cia Ngdn hang, va dwoc gii téi Hoi dong | vién Uy ban Nhén sy, Dé cur va
qudn tri theo thoi han va quy trinh do Héi dong qudn Luong thudng, viéc tham muu
tri quy dinh. cho Hoi df)ng quan tri trong
2. Hoi dong quan tri, voi sw tham muu cua Uy | €Ong tac ke nhiém va quan tri
ban Nhdn sw, Dé cir va Lwong thuong, c6 trach | hhan sw cap cao duge dam bao
nhiém: chat lugng. Qua do, co cau, tiéu
a) Xay dung, ra sodt va cdp nhat ké hoach ké chuan va quy mn}.lﬂ de c1‘r, lya
A . X o ras A . . chon duogc thyc hién phu hop
nhiém doi voi cac thanh vién Hoi dong quan tri, R RS
o PR PR ) v6i chién luge phat trién, quy
b) _ Xa’c dzn{z nhAu cdu vé co' cdu, nang lu:c kinh dinh Phap luat va thong 1& quan
nghiém, tinh doc ldp va sw da dang cua Hoi dong tri tot, déng thoi nang cao tinh
quan_tri trong tung giai doan phii hap VvGi chién minh bach va hiéu qua quén tri.
luoc, dinh hwdng phdt trién va véu cau qudn tri cia
Ngan hang;
c) Xdy dung, ra sodt va ban hanh cdc thong bdo
tiéu chudn, diéu kién doi véi thanh vién Héi dong
qudn_tri va cdc thanh vién iy ban thuéc Hoi dong
quan tri, phu hop voi quy dinh Phdp ludt va thong lé
qudn tri tot; va
d) Chudn bi va trinh Pai héi dong c6 déng
phuwong én nhdn sw Hoi dong qudn tri theo quy dinh
ctia Phdp ludt va Piéu Ié.
3. Viéc danh gia wung vién, ldp danh sdach vung
vién vd céng bo théng tin dwoc thuc hién theo quy
dinh tai Piéu Ié.
Ditu 16. Cie—trwong—hep mién nhiém, bii | Ditu 18. Biu, mién nhiém, bii nhiém, bo
7 | nhiém, bd sung, thay ddi Chu tich, thanh vién | sung, thay déi Chu tich, thanh vién Hi dong quan

Hi dong quan tri

tri
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3. Chu tich Hoi dong quan tri mudn tir chirc
Chu tich phai c6 don xin tir chuc giri dén Hoi
dong quan tri va Ban kiém soat. Trong thoi han

phép—lru;ﬁ{ Vigc tur chitc & khong c6 hi¢u 1u:c cho
torl khi Hoi dong quan tri théng qua quyét dinh
mién nhiém Chu tich.

3. Trong thoi han muoi lam (15) ngay lam viée
ké tir ngay Chu tich Hoi dong quan tri bi mat tu cach
thanh vién Hoi dong quan tri, Uv ban Nhan su, Dé cir
va Lu’O’nz thuong tzen hanh dé xudt tham muu cho
Hoi dong qudn tri vé umg vién mdi, ddp ung cdc tiéu
chuan diéu kién theo quy dinh tai Piéu 16, dé bau vao
vi tri Chu tich Hoi dong quan tri. Sau dé, Hoi d5n2
qudn_tri tién hanh hop va bau Chu tich Hoi dong
mdi. Cong tdc ndy duoc tién hanh trén co sé ké
hoach ké nhiém, quy trinh bau cir img vién Héi dong
quan tri da dwoc xdy dung va cac quy dinh cua Phap
luat va quy dinh noi bo cua Eximbank.

4, Chu tich Hoi dong quan tri mudn tir chic
Chu tich phai c¢6 don xin tir chirc giri dén Hoi dong
quan tri va Ban kiém soét. Trong thoi han ndm (05)
ngay lam viéc ké tir ngdy nhan don, Uy ban Nhdn su,
Dé cik va Luong thudng tién hanh dé xudt, tham muu
cho Hoi dong quan tri vé thanh vién Hoi dong quan
tri dap ing cdc tiéu chuan diéu kién theo quy dinh tai
Diéu 1é dé bau vao vi tri Chi tich Héi dong qudn tri.
Sau dé, Hoi dong quan tri tién hanh hop va bau Chi
tich Hoi dong qudn tri mdi trong thoi han muwoi (10)
ngay ké tir ngdy nhdn don. Cong téc nay duoc tién
hanh trén co s¢ ké hoach ké nhiém, quy trinh dé cir
Chu tich Héi dong qudn tri dd duoc xdy dung va cdc
quy dinh cua Phap ludt va quy dinh néi bo cua
Eximbank. Viéc tur chtic s€ khong c6 hiu lyc cho toi
khi Hoi dong quan tri thong qua quyét dinh mién
nhiém Chu tich.

B6 sung quy dinh dé thiét lap
nhi¢m vy rd rang, ddm bdo su
trong tac hidu qua va cong bd
thong tin minh bach vé nhiém
vu cua Uy ban Nhan sy, Dé cu
va Luong thudng

Piéu 17. Trinh ty, thi tuc to chirc hop Hi
dong quan tri, to chirc lay y kién thanh vién

Piéu 19. Trinh ty, thi tuc td chirc hop Hoi
dong quén tri, to chirc lay y kién thanh vién Hoi
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H¢i dong quan tri bang van ban

A

dﬁng quan tri bi’mg van ban

1. Hoi dong quan tri ¢é thé hop dinh ky t6i thiéu
hai (02) théng mét (01) lan hodc hop bdt thuong theo
quy dinh tai Diéu 6. Cudc hop ciia Hoi dong quadn tri
do Chu tich Héi dong qudn tri, hodc thanh vién Hoi
dong qudn tri duoc Chi tich Hoi dong qudn tri ity
quyén triéu tdp.

2. Hoi dong quan tri quy dinh cu thé cac truong
hop hop khén cap, thoi han thong bdo va hinh thirc
théng bdo moi hop Hoi dong qudn tri trong truong
hop can hop khan cap.

3. Chu tich Hoi dong qudn tri hodc nguoi triéu
tdp cudc hop quyét dinh va moi Ban kiém sodt va
nhitng nguoi khdc khong phdi la thanh vién Hoi dong
qudn tri du cdc cuéc hop cia Hoi dong qudn tri,
trong dé Tong giam doc sé dwoc mdc nhién moi tham
gia tdt cd cde cudce hop Hoi dong qudn tri, trir truong
hop Chii tich Héi dong quan tri hodc ngudi triéu tdp
cudc hop thong bao khac di. Cac nhan su dwoc moi
tham gia cdc cude hop Hoi dong quan tri dwoc quyén
phdt biéu tai cudc hop néu dwoc chu toa phién hop
moi nhung khong dwoc biéu quyét va phdi tuyét doi
tudn thi cdc quy dinh vé cudc hop cia Héi dong
qudn tri va su diéu hanh cia chi toa.

4. Chii tich Héi dong quan tri hodc nguoi triéu
tdp hop Hoi dong quan tri phdi giri thong bdo moi
hop chdm nhdt ba (03) ngay lam viéc trude ngdy hop
hodc thoi han khéc ngdn hon trong truong hop hop
khén cap. T hong bdo moi hop xdc dinh cu thé thoi
gian va dia diém hop, chuong trinh, cdc van dé théo
luén va quyét dinh. Kém theo théng bdo moi hop cé

Cu thé hoa quy dinh trén co s&
dén chiéu tai Piéu 56 Dy thao
Piéu 18. Viéc tdng tan sudt hop
Hoi dong quan tri gép phan
nang cao tinh kip thoi trong viée
xem xét, quyét dinh cac van dé
quan trong, tang cuong hiéu qua
giam sat va kha nang phan Uing
v6i cac bién dong trong hoat
dong cua Eximbank, qua d6
nang cao hi¢u qua quan tri.
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tai liéu, van ban sw dung tai cuéc hop va phiéu biéu
quyeét cua thanh vién.

5. Cudc hop Héi dong quan tri duoc tién hanh
khi_c6 tir ba phdn tw (3/4) tong s6 thanh vién Hoi
dong quan tri tré 1én du hop. Truong hop cudc hop
duoc triéu tdp lan thir nhdt khéng du sé thanh vién
du hop theo quy dinh thi cudc hop phai dwoc triéu
{dp lan thir hai trong thoi han bdy (07) ngdy, ké tir
ngay du dinh hop lan thir nhat. Cuéc hop triéu tdp
lan thir hai duwoc tién hanh néu c6 hon mét nira (1/2)
s6 thanh vién Hoi dong quan tri du hop. Truong hop
khéng truc tiép dw hop, thanh vién Héi dong qudn tri
c6 quvén iy quvén cho nguoi khdc (véi diéu kién
tudn thi Khodn 5, Diéu 55 Piéu 16 vé cdc truong hop
khéng dwoc iy quyvén cho nguwoi khic dé tham du
cuéc hop Héi dong qudn tri) dé tham du va biéu
quvét néu duoc da sé thanh vién Hoi dong qudn tri
chdp thudn hodc gii ¥ kién biéu quvét bang van ban.
Trong truong hop iy quvén hop 1, thanh vién Hoi
dong qudn tri dé dwoc xem nhu dé tham du cudc hop
va duoc tinh vdo sé thanh vién can thiét dé tién hanh
cuéc hop Héi dong quan tri va v 1é biéu quyét dé
théng qua cdc ndi dung, van dé dwoc thao ludn trong
cudc hop do.

6. Quvét dinh cia Hoi dong qudn tri duwoc
thong qua néu dwoc da sé phiéu tin thanh, truong
hop sé phiéu ngang nhau thi quvét dinh cudi cung
thuéc vé phia ¢ v kién cia Chii toa cudc hop. Thanh
vién Héi dong qudn tri c6 xung dot loi ich véi van dé
duoc dua ra Héi dong qudan tri quvét dinh sé khong
duoc phép tham gia biéu quyét doi véi van dé do va
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ciing khéng duwoc iy quyén cho nguoi khdc, hodc
nhan iy quvén cua thanh vién Hoi dong qudn tri
khéc d@é tham gia biéu quvét van dé db. Tuy nhién,
thanh vién c¢é xung dét loi ich van dwoc tinh vao sé
luong thanh vién theo quy dinh dé xét viéc t6 chirc
cuodc hop hop lé.

7. Cac cudc hop Hoi dong qudn tri phdi duwoc
ghi bién bdn va cé thé ghi dm. ghi va lwu giit dudi
hinh thuwc dién tir khdac va phai co cac noi dung chu
véu theo quy dinh tai Piéu 1é. Truong hop chi toa,
thur ky tir chéi ky bién ban hop nhung néu dwoc tit ca
thanh vién khdc cia Héi dong qudn tri tham du hop
ky dong ¥ théng qua va bién ban hop ¢é day dii ndi
dung theo quy dinh Diéu 1é thi bién bdn nay cé hiéu
luc. Bién ban hop ghi rd viéc chi toa, thu ky tir choi
ky bién ban hop.

8. Cac van dé khac lién quan dén trinh tw va
thii tuc t6 chitc hop Héi dong qudn tri, théng qua
nghi quyét, quyét dinh cia Hoi dong quan tri, ldp
bién ban hop Hoi dong quan _tri thuc hién theo quy
dinh tai Piéu 16, Quy ché t6 chirc vd hoat déng cia
Hoi dong quan tri.

9. Trinh tw va thi tuc t6 chirc ldy ¥ kién thanh
vién Hoi dong quan tri bang van bdn thuc hién theo
quy dinh tai Piéu 16, Quy ché t6 chirc va hoat déng
ciia Hoi dong quan tri.

Piéu 18. Cac Uy ban/Hbi-déng thudc Hoi dong
quan tri

1. Hoi dépg quan tri thanh lap cac Uy
ban/Hé+-déng dé gitp HOi dong quan tri thyc hién

Piéu 20. Cac iy ban, ban thudc Hoi dong
quan tri

1. Hoi dong quan tri thanh lap cac ty ban/ban
de giup Hoi dong quan tri thyc hién nhiém vy, quyén
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nhiém vu, quyén han ctia minh, trong dé phai c6 | han ctia minh, trong do6 phai co: Hoi déng quan tri chuyén mon
Uy ban Quan Iy rii ro va Uy ban Nhan su. a) Uy ban Kiém todn va Quan 1y Rui ro (“Uy hoa hoat dong giam sat va phan
2. Vai tro, trach nhiém, tham quyen nhiém | ban Quan 1y rai ro”); (Eiinh trach nhi¢ém th@r}g qua Cé‘f
ky, s6 luong, tiéu chuan, co cau to chitc ¥& hoat b) Uy ban Nhan su, Pé cir va luong thuong | Y ban, bap truc thAuQc,A qua d6
dong cua céac Uy ban/Hei—éeﬁg cua tung thanh | (“{Jy ban Nhan su™); nang cao t}nh .cﬂhuqyer% sdu trong
vién; va viéc dé c, ung cu, t;au mién nh{em va c) Uy ban Chién luoe va Cong nghé: va quaAln tri, CTE.IC ?let ,0 92}0 linh vuc
bai nhiém thanh vién ctua cac Uy ban/Hé+déng-de . ’ nhan sy va quan ly rui ro.
AL AA D g : . o : d) Ban Van hoa t6 churc va Nhan su.
2. Uy ban/ban, tai moi thoi diém, phdi cé toi
thiéu ba (03) thanh vién bao gom cdc vi tri chi tich
uy ban/ban va cdc thanh vién khac cua uy ban/ban.
Chu tich uy ban/ban va cac thanh vién uy ban/ban do
Hoi dong qudn tri bé nhiém, bdi nhiém, mién nhiém,
thay thé. S6 luong nhdn su cu thé cia ity ban/ban do
Hoi dong quan tri quyét dinh tai timg thoi ky, véi
diéu kién sé luong thanh vién cia iy ban/ban duoc
duy tri la sé 1é.
10 | CHUONG V TONG GIAM POC CHUONG V. TONG GIAM POC
Piéu 25. Téng giam dbc Piéu 27. Tong giam doc
2. Tong gidm do‘c‘ do Hi dong qudn tri bé | Cu thé hoa quy dinh trén co s&
1 nhiém. Nhiém ky cﬁa T 6)ng) gidm doc khéng qud nam d?lr} chiéu tai Piéu 71 Du thég
(05) nam va co thé dwoc bo nhiém lai voi so nhiém ky | Diéu I¢ va quy dinh Phép luat dé
khong han ché. thuan tién cho din chiéu va ap
dung
CHUONG VI GIAM SAT CUA QUAN LY | CHUONG VI. GIAM SAT CUA QUAN LY
. CAP CAO, PHOI HOP HOAT PONG GIUA | CAP CAO, PHOI HOP HOAT PONG GIUA
HQI DPONG QUAN TRI, BAN KIEM SOAT | HOI PONG QUAN TRI, BAN KIEM SOAT VA
VA TONG GIAM POC TONG GIAM POC
13 | Piéu 27. Giam sat cia quan ly cflp cao Diéu 29. Giam sat caa quan ly cflp cao
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STT

Quy ché Quan tri ndi bd hi¢n hanh
(Quyét dinh 151/2025/E1B/QDP-HPQT)

Dé xuit sira ddi, bé sung, thay thé tai Dy thio
(N9i dung phén gach chan)

Ghi chu

1. Ho6i dong quan tri, Tong giam doc giam
sat dbi voi kiém soat ndi bo, quan 1y rai ro, danh
gia ndi bd vé muc di von ciia Eximbank theo quy
dinh phép luat.

1. Hoi dong quan tri, Tong giam doc giam sat
d6i voi tinh liém chinh tai chinh, kiém soat ndi bo,
quan ly rui ro, danh gid ndi bo vé mirc du von, dink
huéng chién luoc, khung quadn tri, linh dao nhdn su
vd vin héa té chike cia Eximbank theo quy dinh ctia
Phap luat va hudng dén dp dung théng 1é tién tién.

B0 sung cac tru ¢t trach nhiém
cot 161 cua HPQT tham chiéu
theo cac ti€u chuan tién tién.

14

Piéu 29. Phoi hgop hoat dong gitra Hoi dong
quan tri v6i Tong giam doc

Piéu 31. Phéi hop hoat dong giira Hoi dong
quan tri véi Tong giam doc

2. Tong gidm doc sé dwoc mdc nhién moi tham
gia tdt cd cde cudce hop Hoi dong qudn tri, trir truong
hop Chui tich Héi dong quadn tri_ hodc nguoi triéu tdp
cuée hop théng bdo khéc di. Tong giam doc khi duoc
moi tham gia céc cudc hop Hoéi dong quan tri duoc
quvén phdt biéu tai cudc hop néu duoc chu toa phién
hop moi nhung khong dwoc biéu quvét va phdi tuyét
doi tudn thu cdc quy dinh vé cuéc hop cia Héi dong
qudn tri va su diéu hanh cia chi toa.

Quy dinh nay nham lam rd co
ché tham dy cua Tong Giam dbc
tai cac cudc hop Hoi dong quan
tri, qua d6 ting cuong trao doi
thong tin va hd trg Hoi dong
quan trl trong qua trinh xem xét,
ra quyét dinh. Dong thoi, viée
khong trao quyén biéu quyét
bao dam nguyén tic phan dinh
15 chiic ning quan tri va diéu
hanh, gop phan nang cao tinh
minh bach va hi¢u qua quan tri.

15

Piéu 30. Phdi hop hoat dong giira Hoi dong
quan tri véi Ban kiém soat

Piéu 32. Phoi hop hoat dong giira Hoi dong
quan tri v6i Ban kiém soat

6. Poi véi cac ndi dung lién quan dén hoat
dong cua Uy ban Kiém todn va Qudn Iy rii ro va
kiém todn néi bo:

a) Hoi dong qudn tri, thén,g qua Uy ban Kiém
todn va Qudn ly rii ro, ¢0 y klen doi véi dé nghi cua
Ban Kiém Soat vé quy ché té chirc, hoat dong, ké
hoach va nguon luc ciia kiém todn ndi bo;

b)

Kiem toan noi bo thuc hién cdc cong viéc

Quy dinh duoc bo sung nham
tang cuong vai trd ciia Uy ban
trong viéc hd trg Hoi dong quan
tri thuc hién trach nhi€ém gidm
sat tai chinh va rdi ro, qua do
nang cao hi¢u qua giam sat
trong céc linh vyc trong yéu va

11




STT

Quy ché Quan tri ndi bd hi¢n hanh
(Quyét dinh 151/2025/E1B/QDP-HPQT)

Dé xuit sira ddi, bé sung, thay thé tai Dy thio
(N9i dung phén gach chan)

Ghi chu

kiém todn néi bé theo ké hoach hang nam da duoc
phé duyét, bdo cdo két qud kiém todn, bao gom it
nhdt cdc néi dung nhw phat hién, dé xudt cdc bién
phdp khdc phuc va dé xudt ké hoach khdc phuc, cho
Ban Kiém sodt, dong thoi giri bao cdo cho Uy ban
Kiém todn vd Ouan I¥ rii ro dé nam théng tin. Ban
kiém soat moi Uy ban Kiém todn va Quan Iy rii ro
tham du cdc cuéc hop dé kiém todn ndi bé bdo cdo
cac noi dung lién quan toi (bao gém nhung khong
gidi han) kiém todn trong véu, tong hop thdo ludn
cdc phat hién kiém todn va tinh hinh khcfc phuc cdc
phat hién kiém todn cudi nam. Ban kiém sodt va Uy
ban Kiém todn va Qudn Iy riii ro cé thé trao déi, thao
luan cac danh gza riéng vé cdc noz dung Tong gidm
doc va Nguoi diéu hanh khdc can khdc phuc va véu
cau Tong giam doc va Nguoi diéu hanh khdc thuc
hién cdc noi dung nay.

cd co s& dé danh gid hi¢u qua
cong vi¢ce cua cac don vi ¢o lién
quan.

16

CHUONG VII NGAN NGUA XUNG POT
LOQT iCH VA GIAO DICH VOI CAC BEN CO
QUYEN LOI LIEN QUAN

CHUONG VIL NGAN NGUA XUNG POT
LOQI iCH VA GIAO DICH VOI CAC BEN CO
QUYEN LQI LIEN QUAN

17

Piéu 32. Trach nhiém trung thye va tranh xung
dot quyén lgi

1. Thanh vién Ho1 déng quan tri, thanh vién
Ban kiém soat, Tong giam dbc, Pho Tong giam
dbc va nhimg nguoi quanty khac cia Eximbank
phai cong khai cac loi ich lién quan cua ho véi
Eximbank theo ding quy dinh cua Diéu 18 va cac
quy dinh phap luat khac co6 lién quan.

2. ‘Thanh vién Hoi déng quéan tri, Ban kiém
soat, Tong giam dbc, Phé Tong giam dbc, ngudi

Diéu 34. Trach nhiém trung thwe va tranh
xung dot quyén lgi

1. Thanh vién HOi déng quan tri, thanh vién
Ban kiém soat, Tong giam doc, Phé Tong giam ddc
va nhitng Ngwoi diéu hanh khdc ciia Eximbank phai
cong khai céc lgi ich lién quan ctua ho voi Eximbank
theo dung quy dinh cua Diéu 1¢ va cac quy dinh Phap
luat khéc c6 lién quan.

2. Thanh vién Hoi déng quan tri, Ban kiém
soat, Tong giam doc, Phd Tong gidm doc, Nguoi

12




STT

Quy ché Quan tri ndi bd hi¢n hanh
(Quyét dinh 151/2025/E1B/QDP-HPQT)

Dé xuit sira ddi, bé sung, thay thé tai Dy thio
(N9i dung phén gach chan)

Ghi chu

quan 1y khac va nhitng nguoi cd lién quan cua
nhirng nguoi nay khong dugc st dung nhiing
thong tin c6 dugc nho chire vy ciia minh dé tu loi
ca nhan hay dé phuc vu loi ich ctia t6 chirc hodc ca
nhan khac.

3. Thanh vién Ho1 déng quan tri, thanh vién
Ban kiém soat, Tong giam ddc va agudi-quaniy
khée co nghia vu théng bao bang van ban cho Hoi
dong quan tri, Ban kiém soat vé cac giao dich giira
Eximbank, cong ty con cua Eximbank, cong ty do
Eximbank nim quyén kiém soat trén nim muoi
phan trim (50%) tré 1én von diéu 1& voi chinh dbi
tuong d6 hodc voi nhiing nguoi cé lién quan cua
d6i twong d6 theo quy dinh ciia phap luat. Déi voi
cac giao dich néu trén do Pai hoi dong cd dong
hoic Hoi dong quan tri chap thuan, Eximbank
phai thyc hién cong b6 thong tin vé cac nghi
quyét, quyét dinh nay theo quy dinh cua phap luat
chimg khoan vé cong b thong tin.

4. Thanh vién Hoi dong quan tri khong dugc
biéu quyét ddi voi giao dich mang lai loi ich cho
thanh vién do hodc nguoi co lién quan cua thanh
vién d6 theo quy dinh ctia Diéu 1¢ va phap luét co
lién quan.

5. Thanh vién Hoi dong quan tri, Ban kiém
soat, Tong giam dbc, Pho Tong giam dbc, nguoi
quan 1y khac va nhitng nguoi cé lién quan cua
nhirng nguoi nay khong dugc sir dung cac thong
tin chua dwoc phép cong bd ctua Eximbank hodc
tiét 16 cho nguoi khac dé thuc hién giao dich co
lién quan.

quan 1y, va Negwoi diéu hanh khéc va nhiing nguoi c6
lién quan cua nhiing nguoi nay khong dugce st dung
nhiing théng tin c6 dugc nhd chic vu ciia minh,
thong tin néi bé & tu loi ca nhan hay dé phuc vu loi
ich cua t6 chirc hodc ca nhan khéc va khdng duoc sic
dung hodc tiét 16 cho nguoi khdc cdc thong tin chua
duoc phép cong bé cia Eximbank dé thuc hién cdc
giao dich co lién quan.

3. Thanh vién Hoi déng quan tri, thanh vién
Ban kiém soat, Tong giam doc va Nguwoi diéu hanh
khdc c6 nghia vu thong bao bang van ban cho Hoi
dong quan tri, Ban kiém soat vé cac giao dich giira
(a) Eximbank, cong ty con ctia Eximbank, cong ty do
Eximbank nim quyén kiém soat trén nim muoi phan
tram (50%) tré 1én von diéu 1& v6i chinh d6i tugng dé
hodc v6i nhitng nguoi ¢6 lién quan ciia ddi tuong do,
(b) Eximbank voi cong ty trong do nguoi co lién
quan cua cdc doi twong trén la thanh vién Hoi dong
quan tri, Tong giam doc hodc c¢é déng lén va (c)
Eximbank véi cong ty trong dé cdc doi tiwong trén la
thanh vién sang ldp hodc la ngwoi qudn Iy doanh
nghiép trong thoi gian ba (03) ndm gan nhdt triede
thoi diém giao dich. theo quy dinh ciia Phdp ludt.
Ddi v6i céc giao dich néu trén do Pai hoi déng )
dong hodc Hoi dong quan tri chap thuan, Eximbank
phai thuc hién cong bd thong tin vé cac nghi quyét,
quyét dinh nay theo quy dinh ciia Phap luat chimg
khoén vé cong b thong tin.

Mo rong d6i twong ap dung dé
tang cuong co ché bio mat, an
toan thong tin va han ché rui ro
phat sinh

13




Quy ché Quan tri ndi bd hi¢n hanh

Dé xuit sira ddi, bé sung, thay thé tai Dy thio

STT (Quyét dinh 151/2025/E1B/QD-HPQT) (N§i dung phin gach chan) Ghi chd
CHUONG VIII PANH GIA HOAT DPONG, | CHUONG VIIL PANH GIA HOAT DPONG,
KHEN THUONG VA KY LUAT POI VOI | KHEN THUONG VA KY LUAT DOI VOI
18 | THANH VIEN HOI DONG QUAN TRL | THANH VIEN HQI PONG QUAN TRI, NGUOI
THANH VIEN BAN KIEM SOAT, NGUOI | p1iU HANH
PIEU HANH
Didu 34. Panh gia hoat dong ciia Thanh vién | Diéu 36. banh gia hoat dong cia thanh vién B6 sung quy dinh vé viéc bén
Hdi dong quan tri, Ban kiém soat, Tong giam | Hyi dong quin tri, Ban Kkiém soat, thanh vién cdc | thi ba doc lap danh gia hidu qua
dbc, Nguoi diéu hanh khac iy ban, Tong giam dbc, va Ngu’m diéu hanh khac | hoat dong theo tham chiéu tai
1. Ho6i dong quan tri s& tién hanh danh gia | 1. Hoi dong quan tri s& tién hanh danh gia hoat Du thao huéng dan vé
hoat dong cua cac thanh vién Hoi ddng quan tri va | dong cia cc thanh vién Hoi ddng quan tri, cde iy | quan tri va van hoa rui ro - Ngén
Téng Giam dbc. ban, ban truc thuéc Hoi dong quan tri va Tong giam hang Tr}}ng uong Fhéu; Au - (20
3. Viéc trién khai thyc hién danh gid hoat déc. ql‘lan gidm sat he ttiong ngan
dong cua Thanh vién Hoi dong quan tri, Ban kiém | 2. Bén thit ba déc ldp sé tién hanh danh gid hoat har{g trong khu vyc dong Euro -
19 | soat, Tong Giam dbc va Ngudi diéu hanh khac | dong ciia Hoi dong quan tri, cdc iy ban, ban truc Thang 7/2024
duogc thuc hién theo quy dinh ndi bo tung thoi ky. | thudc Hoi déng quan tri, ciing nhw timg thanh vién
Hoi dong qudn tri va thanh vién iy ban/ban dinh ky
hang nam (néu can thiét).
4, Viéc trién khai thuc hién danh gia hoat dong
cua Thanh vién Hoi déng quan tri, Ban kiém soat,
Téng giam dbc, Ban diéu hanh va Nguoi diéu hanh
khiac dugc thuc hién theo quy dinh ndi bo cua
Eximbank trong ting thoi ky.
20 | Cac noi dung stra d6i, bd sung khac duoc thé hién chi tiét tai Dy thao Quy ché Quan trj ndi bo./.
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Charter Vietham Export Import Commercial Joint-Stock Bank (Eximbank)
CHARTER
VIETNAM EXPORT IMPORT COMMERCIAL JOINT-STOCK BANK
(Issued together with Decision No. ...)

CHAPTER 1.
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)  “Eximbank” or “Bank’: means Vietnam Export Import Commercial Joint-Stock Bank.

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

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

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

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

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

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

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

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

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

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

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

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

Q)

t)

aa)

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

(i)  Deposit receipt;
(i1)) Credit extension;
(ii1)) Provision of account-to-account payment services.

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

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

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

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

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

4.  Terms, expressions, and concepts not defined in this Charter shall be interpreted, construed,
and applied in accordance with the relevant laws in effect from time to time.
SECTION II.
NAME, HEAD OFFICE, OBJECTIVES AND SCOPE OF OPERATION
Article 2. Name, form, head office, operation network and duration of operation
1. Name of the Bank
- Full name in Vietnamese : Ngan hang Thuong mai C6 phan Xuat Nhap khau Viét Nam

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

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

No. 27 - 29 Ly Thai To Street, Hoan Kiem Ward, Hanoi City, Vietnam
(or another address upon the State Bank's approval as required by law and specified in the License)
Other contact details:

- Telephone : (024) 73036868

- Website : www.eximbank.com.vn

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

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

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

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

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

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

Article 3. Legal representative

1.

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

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

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

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

Article 4. Objectives of Eximbank

The objectives of operation and development of Eximbank are:

1.

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

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

Article 5. Scope of operation

1.

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

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

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

SECTION III.
MAIN BUSINESSES

Article 6. Deposit receipt

1.
2.

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

Issuing certificates of deposit.

Article 7. Credit Grant Operations

Eximbank shall provide credit in the following forms:

1.

2
3
4.
5
6
7

Lending;

Discounting or re-discounting;
Bank guarantee;

Issuance credit cards;

Domestic or international factoring;
Letters of credit;

Other forms as specified by the State Bank.

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

1.
2.
3.

Opening bank accounts for clients;
Providing payment facilities;
Providing the following via-account payment services:

a)  Providing domestic payment services, including checks, payment orders, payment
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authorization, collection orders, collection authorization, money transfer, bank cards,
collection and payment services;

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

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

1.

4.

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 the Law.

Article 10. Account opening by Eximbank

1.

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

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

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

Article 11. Organization of and participation in payment systems

1.

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

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

Article 12. Capital contribution and share purchase

1.

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

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.

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.




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

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.

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

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

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

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

products

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

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

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

Article 14. Entrustment and agents, assignment of agents

1.

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

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

Article 15. Other business activities

1.

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

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

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

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

d)  Monetary brokerage services;
e)  Gold trade;
f)  Other services related to factoring and letters of credit;

g)  Consultancy on banking operations and other business activities specified in the License.
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2. Eximbank may further carry out other business activities provided by law as follows:

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

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

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

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

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

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

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

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

CHAPTERIII.
CHARTER CAPITAL, SHARES, SHARE CERTIFICATES

SECTION L
CHARTER CAPITAL
Article 16. Charter capital

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

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

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

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

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

a) Reserve fund for charter capital supplementation; fund for investment and
development, share premium; undistributed accumulative profit and other funds
according to law;
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b)  Public offering or private placement of shares;
c) Conversion of issued convertible bonds into ordinary shares;

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

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

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

SECTION II.
SHARES, SHARE CERTIFICATES

Article 18. Types of shares

1.

4.

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

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

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

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

Article 19. Share certificates

1.

3.

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

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

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

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

Eximbank share certificates cannot be used as collateral at Eximbank.

Article 20. Share ownership ratio

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

1.

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

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

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

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

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

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

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

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

Article 21. Share Offering and Transfer

1.

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

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

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

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

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

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

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

a)  The Board Member, member of the Supervisory Board, or Chief Executive Officer is the
authorized representative of an institutional shareholder that is subject to merger,
consolidation, division, separation, dissolution, or bankruptcy in accordance with the law.

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

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

Article 22. Repurchase of shares or share certificates

1.

Cases in which Eximbank repurchases shares and share certificates:

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

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

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

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

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

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

CHAPTER III.
STRUCTURES OF ORGANIZATION AND MANAGEMENT OF EXIMBANK

SECTION L.
MANAGEMENT AND ORGANIZATION STRUCTURE

Article 23. Management and organization structure

Management organization of Eximbank:

1.
2.
3.
4.

General Meeting of Shareholders.

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

Chief Executive Officer.

Board of Directors specifies the structure, functions, and mandates of the committees/panels and
the management and executive bodies in accordance with the provisions of law and the operational
objectives of Eximbank.

SECTION II.
STANDARDS AND CONDITIONS FOR SENIOR MANAGERS, EXECUTIVE
OFFICERS AND OTHER KEY POSITIONS OF EXIMBANK




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

Article 24. Standards and conditions for Board Members

1.

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

Satisfy the standards and conditions prescribed by Vietnamese law:

a)

b)

c)

d)

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

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

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

Satisfy other standards and conditions as prescribed by Vietnamese Law.

Other conditions required by Eximbank:

a)

b)

d)

Board members, both individually and collectively, must possess integrity, prudence
for the benefit of Eximbank, along with a track record of sound decision-making
capacity and prestige in their professional fields.

Be independent in thought and action; Each member must ensure to devote sufficient
time and resources to perform their role effectively; Each member must have solid
judgment and prestige in their respective field.

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

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

(i) Have expertise and experience in risk management and compliance in
accordance with international standards (including but not limited to the
standards of the Basel Committee on Banking Supervision (Basel), the European
Central Bank (ECB), the Board of Governors of the Federal Reserve System of
the United States (FRB), and the Organization for Economic Co-operation and
Development (OECD)); Have expertise and experience in areas such as strategic
planning, investment banking, innovation culture; technology investment and
large-scale IT transformation; mergers and acquisitions;
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(1) Have expertise and experience in data and data management, information
technology systems supporting banking operations and risk management;
cybersecurity risks and operational resilience;

(ii1) Have expertise and experience in preparing and reviewing financial statements
in accordance with international financial reporting standards, auditing banking
operations, and compliance;

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

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

In addition to the qualifications and conditions specified in Clauses 1, 2 and 3 of this Article,

an independent member of the Board of Directors must also ensure independence in thought
and decision-making, must not directly or indirectly participate in executive activities, must

not hold any executive title, authority, or responsibility at Eximbank, and must not be subject

to any internal, external, political, or group-interest influence that could compromise
objectivity. The qualifications for an independent member of the Board of Directors include,
but are not limited to, the following:

a)

b)

d)

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

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

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

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

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

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

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

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

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

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

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

1.

8.

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

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

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

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

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

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

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

Article 26. Standards and conditions for the Chief Executive Officer

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

1.

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

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

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

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

Meet one of the following conditions:

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

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

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

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

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

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

Branch Directors and Chief Executive Officers (Directors) of Subsidiaries

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

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

1.

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

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

Meet one of the following conditions:

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

4.  Reside in Vietnam during the term of office;

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

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

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

Article 28. Cases of being prohibited from holding certain positions

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

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

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

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

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

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

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

Other cases according to Law (if any).

Any of the following persons must not act as Chief Accountant, Branch Director or Chief

Executive Officer of subsidiary of Eximbank:

a)

b)

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

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

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

A person who has been sentenced for possession charge without having their criminal
record expunged;

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

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

Spouse, father/mother, child or sibling of each Board Member, Chief Executive Officer and

his/her spouse must not act as the Chief Accountant or person in charge of finance of Eximbank.

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

1.

The Board Chair must not concurrently serve as an Executive Officer, a member of the Supervisory

Board of Eximbank or another credit institution, or a Senior Manager of another enterprise.

A Board Member who is not an independent Board Member must not concurrently hold any

of the following positions:

a)
b)

c)

An Executive Officer of Eximbank;

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

A controller or a member of the Supervisory Board of another credit institution or enterprise.

An independent Board Member must not concurrently hold any of the following positions:

a)
b)

c)

An Eximbank Executive Officer;

A Senior Manager or an Executive Officer of another credit institution; a Senior
Manager of more than two (02) other enterprises;

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

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

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

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

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

1.  Cases of automatic loss of capacity:

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

1.

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

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

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

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

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

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

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

a)  Full name; personal identification number; nationality, passport number, issuance date,
place of issuance for shareholders who are foreign individuals; Enterprise registration
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10.

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

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

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

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

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

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

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

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

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

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

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

Board Members, members of the Supervisory Board, the Chief Executive Officer, and other
Senior Managers who, to the best of their knowledge, have a direct or indirect interest in a
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11.

12.

13.

14.

15.

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

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

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

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

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

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

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

and Senior Manager

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Article 35. Liability for damages and compensation

1.

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

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

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

Article 36. Shareholders

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

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

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

3.  Eximbank is required to have at least one hundred (100) shareholders without limitation on
the maximum number, unless otherwise regulated by Law.

Article 37. Rights of Shareholders

1. An ordinary shareholder shall have the following rights:

a)

b)

g)

h)

)

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

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

(i)  Attend and vote directly at the meetings;

(i1))  Authorize another person to attend and vote at the meetings;

(ii1)) Attend and vote via teleconferences, e-vote or other electronic forms;
(iv) Send votes to the meetings by postal mail or email;

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

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

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

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

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

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

Give written authorization to another person to exercise its rights and obligations; and
the authorized person shall not stand for election in his or her own capacity;

Nominating and recommending candidates for the Board of Directors and the
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k)

)

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

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

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

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

total number of ordinary shares shall have the following rights:

a)

b)

d)

f)

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

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

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

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

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

Other rights as provided by Laws and this Charter.

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

convene General Neetings of Shareholders in the case of:

a)

b)

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

The term of office of Board of Directors has exceeded six (6) months but a new Board
of Directors is yet to be elected;

The request for convocation of General Meeting of Shareholders shall be made in writing

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

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

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

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

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

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

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

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

d)  To comply with the Charter and internal regulations of Eximbank;
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e) To abide resolutions and decisions of the General Meeting of Shareholders and Board
of Directors;

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

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

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

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

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

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

1.

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

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

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

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

Establishment of shareholder list:

a)  Board of Directors shall define the time for establishing the list of shareholders entitled
to shareholder rights, and publicly announce the same in correspondence with Law;
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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 VL.
GENERAL MEETING OF SHAREHOLDERS

Article 40. General Meeting of Shareholders

1.

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

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

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

b)  Collecting written opinions.

Article 41. Rights and obligations of General Meeting of Shareholders

1.
2.
3.

10.

11.

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

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

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

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

Deciding the organizational management structure of Eximbank;

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

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

Approving the proposed remediation plan in cases of early intervention in accordance with
Article 143 of the Law on Credit Institutions;

Approving annual financial statements; approving plans for the distribution of profits after
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12.

13.

14.

15.

16.

17.

18.

19.
20.

21.

fulfilling tax obligations and other financial obligations of Eximbank;

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

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

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

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

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

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

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

Deciding solutions to address major financial fluctuations of Eximbank;

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

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

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

Meeting of Shareholders

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

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

Resolutions and decisions regarding issues stated in clause 17 Article 41 hereof shall be approved
by shareholders representing more than 65% of total votes of all attending shareholders.
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4.

5.

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

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

a)

b)

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

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

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

way of voting at the General Meeting of Shareholders.

Article 43. Competence to convene general meetings of shareholders

1.
2.

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

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

a)

b)

c)

d)

e)

f)
g)

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

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

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

The self-assessment report on the annual performance of the Supervisory Board and
1ts members;

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

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

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

following cases:

a)
b)

c)

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

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

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

11.

shares as provided in Clause 4, Article 37 of this Charter;

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

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

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

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

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

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

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

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

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

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

Article 44. List of shareholders entitled to attend, agenda, contents and invitation of General

1.

Meeting of Shareholders

List of shareholders entitled to attend meetings:
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a)

b)

a)

b)

d)

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

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

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

Agenda and contents of General Meeting of Shareholders:

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

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

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

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

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

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

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

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

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

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

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

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

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

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

- Other related documents (if any).

Article 45. Right to attend General Meeting of Shareholders

1.

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

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

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

a)  Attend and vote in person at the meeting;

b)  Authorize another individual or organization to attend and vote at the meeting on their
behalf;

c) Attend and vote via teleconferences, hybrid meetings (online and offline), electronic
voting, or other electronic methods in accordance with Eximbank’s regulations;
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d)  Send votes to the meetings by postal mail or email.

Article 46. Conditions for conducting the General Meeting of Shareholders

1.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

1. Within 90 (ninety) days from the date Eximbank publishes on its website the resolutions,
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
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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)

b)

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;

The content of the resolution violates law or the Charter.

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

to relevant laws.

SECTION VII.
BOARD OF DIRECTORS

Article 51. Candidacy and nomination of Board members

1. Nomination and candidacy by shareholders or groups of shareholders

a)

b)

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

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

(i1)) From 10% to under 20%: maximum 02 candidates;
(ii1)) From 20% to under 30%: maximum 03 candidates; and
(iv) Above 30%: maximum 04 candidates.

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

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

2. Succession planning by Board of Directors

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

Remuneration Committee, shall:

a)
b)

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

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

Develop, review, and issue notifications on the standards and conditions applicable to
Board members and members of Committees under Board of Directors, in compliance
with applicable laws and good governance practices; and
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d)

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

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

a)

b)

d)

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

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

(i1)) Comparing the candidate’s dossier, professional background, and related
information against the criteria and standards for Board members and criteria for
participation in Committees under Board of Directors;

(ii1)) Conducting interviews or in-depth discussions with candidates when necessary
to evaluate governance capability, ability to contribute independently, strategic
thinking, and alignment with the Bank’s culture and development orientation;

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

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

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

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

(iii)) Commit to performing their duties honestly, prudently, and in the best interests
of Eximbank if elected as a Board member.

Article 52. Board of Directors, structure, composition and term of Board of Directors

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

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

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

4. The structure of Board of Directors includes:

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

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

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

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

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

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

6.  Board of Directors uses Eximbank’s seal to perform its duties and authorities.
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7.

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

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

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

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

Article 53. Authorities and mandates of Board of Directors

1.

Strategic orientation and business planning

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

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

Risk management

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

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

Financial oversight and information disclosure

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

b)  Board of Directors may require periodic independent audits or reviews of matters other
than financial statements when deemed necessary;

c) Board of Directors, upon recommendation of the Audit and Risk Committee,
supervises the independent auditor and ensures the Chief Executive Officer promptly
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4.

d)

addresses audit findings;

Reviews and approves the annual report.

Governance framework

a)

b)

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

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

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

Human resources

a)

b)

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

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

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

a)

b)

d)

f)

a)

b)

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

Remuneration, compensation policy and corporate culture

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

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

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

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

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

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

Other Authorities and mandates

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

Decide on the establishment of branches, representative offices, and non-business
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d)

g)

h)

3
k)

)

units of Eximbank.

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

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

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

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

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

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

Inspect, supervise, and direct the Chief Executive Officer in performing assigned
duties; conduct annual evaluations of the Chief Executive Officer’s performance.

Decide on the offering of new shares within the number of shares permitted for issuance.

Decide on the offering price of shares, convertible bonds, and bonds with warrants
issued by Eximbank.

Decide on the repurchase of Eximbank’s shares in accordance with an approved plan.

Recommend the profit distribution plan and dividend levels; determine the timing and
procedures for dividend payments or the handling of accumulated losses during
business operations.

Prepare materials and contents to be submitted to the General Meeting of Shareholders
for decision and approval, except for matters within the duties and powers of the
Supervisory Board.

Approve the program and operational plan of the Board of Directors; approve the
agenda, contents, and materials for meetings of the General Meeting of Shareholders;
convene the General Meeting of Shareholders or collect written opinions of shareholders
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to approve resolutions or decisions of the General Meeting of Shareholders.

p)  Organize, inspect, and supervise the implementation of resolutions and decisions of
the General Meeting of Shareholders and of the Board of Directors.

q)  Promptly notify the State Bank of Vietnam of information that negatively affects the
eligibility of any Board Member, member of the Supervisory Board, or the Chief
Executive Officer.

r)  Decide on the private placement of bonds, except for convertible bonds or bonds with
warrants which fall under the authority of the General Meeting of Shareholders.

s)  Approve restructuring plans associated with non-performing loan resolution of
Eximbank as required by the State Bank of Vietnam.

t)  Decide on trademark registration for Eximbank.

u) Exercise other duties and powers in accordance with the law, this Charter, or
resolutions and decisions of the General Meeting of Shareholders.

Article 54. Authorities and mandates of the Board Chair

1. The Board Chair is elected, dismissed, or removed by the Board of Directors from among
the members of the Board of Directors who are elected by the General Meeting of
Shareholders. The Board Chair must reside in Vietnam throughout the term of office.

2. Authorities and mandates of Board Chair include:

a)  Direct the Board of Directors to fully perform its duties, including but not limited to
matters relating to strategic orientation and business planning; risk management;
financial oversight; the governance framework and disclosure; human resources;
remuneration, salary, bonus policy and corporate culture; and other duties in
accordance with the law, the Charter of Eximbank, or resolutions and decisions of the
General Meeting of Shareholders;

b)  Develop agendas and operational plans of the Board of Directors;

c)  Direct the preparation of agenda, contents, and documents for meetings of the Board of
Directors; convene, preside over, and chair meetings of the Board of Directors; decide
on written consultation to adopt resolutions and decisions of the Board of Directors;

d)  Preside over meetings of the General Meeting of Shareholders;

e)  On behalf of the Board of Directors, sign documents within the authority of the Board
of Directors;

f)  Organize the adoption of resolutions and decisions of the Board of Directors;

g)  Supervise and organize the supervision of the implementation of resolutions and
decisions of the Board of Directors;

h)  Ensure that members of the Board of Directors receive full, objective, accurate
information and have sufficient time to discuss matters requiring the Board of
Directors’ consideration;

1)  Assign specific duties related to the responsibilities and authorities of the Board of
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Directors to each member of the Board of Directors in accordance with their
experience, ensuring independence and appropriateness in the allocation of duties;

i) Supervise the Board Members in performing their assigned rights, obligations, and duties;

k)  Authorize one (01) other Board Members to perform the rights and obligations of the
Board Chair during periods of absence or when unable to perform duties. If no
authorization is made, or in case the Board Chair dies, goes missing, is temporarily
detained, is serving a prison sentence, is undergoing compulsory treatment or compulsory
education, absconds from residence, loses or has limited legal capacity, has difficulty in
cognition or behavior control, or is prohibited by a court from holding positions or
practicing certain professions, the remaining members shall elect one member as Board
Chair by majority vote until a new decision of the Board of Directors is issued;

1)  Annually evaluate the performance of each member of the Board of Directors and the
Committees of the Board of Directors; aggregate results (if any) and report to the
General Meeting of Shareholders based on independent third-party evaluation;

m) Provide explanations as requested by the General Meeting of Shareholders,
supervisory authorities, and other authorities regarding matters related to the
responsibilities of the Board Chair;

n) Coordinate the activities of the Board of Directors; facilitate and encourage open and
constructive exchange and debate among members of the Board of Directors; ensure
full participation and substantive contributions from all members.

0)  Actas the focal point of communication between the Board of Directors and the Chief
Executive Officer, support the orientation of discussions, and supervise the
implementation of resolutions of the Board of Directors.

p) Be responsible for performing the rights and obligations of the Board Chair in
accordance with Law, the Charter, and Eximbank’s internal regulations;

q)  Perform other rights and obligations in accordance with Law, the Charter, and
Eximbank’s internal regulations.

Article 55. Authorities and mandates of Board Members

1.

Exercise the rights and obligations of members of the Board of Directors in accordance with
the Charter, the Terms of reference of the Board of Directors, Eximbank’s internal
regulations, and assignment by the Board Chair with integrity, honesty, and prudence, in the
best interests of Eximbank and its shareholders; ensure and enhance the independence of
Independent Members of the Board of Directors in performing their duties; and be
responsible for exercising their rights and obligations in accordance with Law, the Charter,
and Eximbank’s internal regulations;

Review audited financial statements prepared by independent auditors, provide opinions or
request the Executive Officers of Eximbank, independent auditors, and internal auditors to
clarify matters related thereto;

Request the Board Chair to convene an extraordinary meeting of the Board of Directors in
accordance with the Charter;
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4.

10.

11.

12.

13.
14.

15.

16.

Attend meetings of the Board of Directors, discuss and vote at meetings, and vote in writing
when consulted in writing on matters within the authority of the Board of Directors; be
responsible to the General Meeting of Shareholders and the Board of Directors for their decisions.

Members having conflicts of interest in the matter under vote must not participate in voting;

Members of the Board of Directors must not authorize other persons to attend meetings of
the Board of Directors to decide matters specified in Clauses 1, 2, 3, 4, 5, 6 and Points (a),
(d), (e), (), (g), (h), (m) Clause 7 Article 53 of the Charter;

Implement resolutions and decisions of the General Meeting of Shareholders and the Board
of Directors;

Provide explanations to the General Meeting of Shareholders and the Board of Directors on
the performance of assigned duties when requested;

Timely and fully report to the Board of Directors any remuneration received from
subsidiaries, associates, and other organizations;

Report and disclose information when conducting transactions involving Eximbank’s shares
in accordance with Law;

Participate in training and capacity-building programs on corporate governance and
minimally required competencies, including training on risk management standards, capital
and liquidity regulations, and recovery and crisis-management planning hosted for members
of the Board of Directors, the Chief Executive Officer, and other Senior Manager;

Request the Chief Executive Officer, other Executive Officers, and units within Eximbank
to provide information and documentation on the operations of Eximbank and its units;

Disclose and report related interests and the list of Related Persons to Eximbank upon
election as a member of the Board of Directors and upon any change during the term;

Report related-party transactions in accordance with Clause 7 Article 33 of the Charter;

Independent Members of the Board of Directors must produce an evaluation report on the
performance of the Board of Directors;

In cases of dissenting or abstention votes, members must state the reasons and clarify related
matters; and

Perform other duties and exercise other rights in accordance with Law, the Charter, and
Eximbank’s internal regulations.

Article 56. Meetings of Board of Directors

1.

Regulations on meetings and meeting formats:

a)  Board of Directors may hold regular or extraordinary meetings. Board of Directors
meetings shall be convened by the Chair of Board of Directors, or by a Board member
authorized by the Chair.

b)  Regular meetings: Board of Directors shall hold regular meetings at least once every
two (02) months.

c)  Meeting venue: Board of Directors may meet at the head office or any other location.
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d)

Meetings of the Board of Directors may be held in person, online, or by any other
method that enables all or some Board Members to participate from different locations
and hear one another. Such meeting formats shall be implemented in accordance with

the Regulations on the Organization and Operation of the Board of Directors of

Eximbank. The following matters must be discussed and approved at meetings of the

Board of Directors:

(@)

(ii)

(iii)

(iv)

)

Strategic direction and business planning

Strategy, strategic objectives, and annual business and financial plans;

Implementation and adjustment of the above contents when necessary.

Risk management

Risk appetite and risk management policies.

Financial oversight

Quarterly, semi-annual, and annual financial statements;
Annual report;

Selection of the independent auditing firm for non-financial audit matters.

Governance framework and information disclosure

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

Information disclosure matters relating to duties and composition of Board
of Directors and committees/panels under the Board of Directors.

Human resources

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

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

Performance evaluation results of positions under the appointment and
dismissal authority of the Board of Directors;

Disciplinary actions or suspension relating to positions under the
appointment and dismissal authority of the Board of Directors, in
accordance with internal regulations of the Board of Directors.
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(vi) Remuneration, salary and bonus policies and corporate culture

Eximbank’s overall remuneration framework;

Salaries, bonuses, and other benefits for the Chief Executive Officer, Deputy
Chief Executive Officers, and other Executive Officers of Eximbank;

Remuneration and salary-bonus regime for leaders and employees;

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

Corporate culture.

(vii) Other matters

Matters within the authority of the General Meeting of Shareholders that
must be submitted for approval, including amendments or additions to
charter capital; development orientation; election, dismissal, removal,
remuneration and benefits of Board Members; approval of annual financial
statements; reorganization or dissolution of the bank; decisions on
investments, purchase, or sale of fixed assets of Eximbank valued at twenty
percent (20%) or more of Eximbank’s charter capital as recorded in the most
recent audited financial statements; selection of an independent auditor for
financial statements;

Investment decisions or asset sales valued at ten percent (10%) or more of
Eximbank’s charter capital as recorded in the most recent audited financial
statements;

Policies and regulations relating to newly arising matters in the Bank’s operations;

Other matters deemed necessary by the Board Chair.

A Board Member shall be considered present and voting in the following cases:

a)  Attending and voting directly at the meeting;

b)  Authorizing another person to attend and vote in accordance with Clause 2, Article 57
of the Charter;

c) Attending and voting via online conference, electronic voting, or other forms as

provided in Eximbank’s internal regulations;

d)  Sending a voting ballot to the meeting via postal service/courier service or email.

e) If the voting ballot is sent by mail, it must be enclosed in a sealed envelope and
delivered to the Chair of the Board no later than one (01) hour before the opening of
the meeting. The ballot may only be opened in the presence of all attendees.

Regulations on the first meeting of Board of Directors:

The Chair of Board of Directors shall be elected at the first meeting of Board of Directors
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within seven (07) working days from the closing date of Board of Directors election. This
meeting shall be convened and chaired by the member receiving the highest number or
highest percentage of votes. If more than one member receives an equal highest number or
percentage of votes, the members shall elect, by majority vote, one (01) among them to
convene the meeting of Board of Directors.

Regulations on extraordinary meetings of Board of Directors:

The Chair of Board of Directors shall convene an extraordinary meeting when deemed
necessary or upon the occurrence of one of the following cases:

a)  Upon the request of the Supervisory Board or two (02) Board Members; or
b)  Upon the request of the Chief Executive Officer or at least five (05) other Senior Managers.

The request must be made in writing and must clearly state the purpose, matters to be
discussed, and matters under the authority of Board of Directors for decision.

The Chair of Board of Directors or Board of Directors member authorized by the Chair must
convene a Board meeting within seven (07) working days from the date of receipt of the
request. If the Chair of Board of Directors fails to convene the meeting as requested, he/she
shall be liable for any damages caused to Eximbank. In such case, the requesting party has
the right to convene the meeting in place of the Chair, and all Board members attending shall
vote to elect the chair of the meeting.

Board of Directors shall specify emergency meeting cases, notice periods, and forms of
notice for emergency Board of Directors meetings.

The Chair of Board of Directors or the person convening the meeting may decide to invite
non Board members to attend Board of Directors meetings. The Chief Executive Officer, by
default, shall be invited to attend all Board of Directors meetings, unless otherwise notified
by the Chair or the person convening the meeting. Invitees may speak at the meeting if
invited by the Chair but shall not vote and must strictly comply with Board meeting
regulations and the direction of the chair.

Article 57. Conditions for conducting Board of Directors meetings

1.

A Board meeting shall be conducted when at least three fourths (3/4) of the total number of
Board Members attend. If the first convened meeting does not have the required number of
attendees as stipulated, the meeting must be reconvened within seven (07) days from the
scheduled date of the first meeting. The second convened meeting shall be conducted if more
than one-half (1/2) of Board of Directors Members attend.

In case a Board Member cannot attend the meeting in person, he/she may authorize another
person to attend and vote on his/her behalf (provided that such authorization complies with
Clause 5, Article 55 regarding cases in which authorization is not permitted for attending
Board of Directors meetings), subject to the approval of the majority of Board members, or
may submit written voting opinions. In the case of valid authorization, Board of Directors
member shall be deemed to have attended the meeting and shall be counted when
determining the quorum and the voting ratio for adopting matters discussed at that meeting.

Board of Directors Chair shall preside over the meeting and lead the collection of written
opinions from Board Members or may authorize another Board Member to preside over the
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meeting and lead the collection of written opinions in case Board of Directors Chair is absent.

Article 58. Notice and preparation of meeting agenda, form of organizing Board of Directors

meetings

Board of Directors Chair or the person convening Board of Directors meeting must send a
notice of invitation no later than three (03) working days prior to the meeting date, or within
a shorter period in case of an emergency meeting. The notice must clearly specify the time
and venue of the meeting, the agenda, and the matters to be discussed and decided upon. The
notice must be accompanied by documents and materials to be used at the meeting, as well
as the voting ballot for Board members.

The notice of invitation to Board of Directors meeting may be sent by written invitation,
telephone, email, or other means as stipulated in Eximbank’s internal regulations, provided
that it is delivered to the address registered at Eximbank by each Board Member.

The Board Chair or the person convening the meeting must send the meeting invitation and
accompanying documents to the members of the Supervisory Board and the Chief Executive
Officer in the same manner as for Board Members.

Article 59. Minutes of Board of Directors meetings

1.

All Board of Directors meetings must be recorded in minutes and may be audio recorded or
documented and stored in other electronic forms. The minutes shall include the following
principal contents:

a)  Name, registered head office address, enterprise code of Eximbank;
b)  Purpose, agenda and content of the meeting;
c) Time, venue of the meeting;

d)  Full name of each attending Board Member or authorized person and the method of
attendance; full name of absent members and reasons for absence;

e)  Matters discussed and voted on at the meeting;

f)  Summary of opinions expressed by each attending member in the order of the
meeting’s proceedings;

g)  Voting results, clearly indicating members who voted in favor, against or abstained;

h)  Matters adopted and the corresponding voting ratios;

1) Full name, signature of chair of the meeting, the secretary of the meeting, except as
provided in Clause 3 of this Article.

Minutes of Board of Directors meeting shall be prepared in Vietnamese and may also be
prepared in English, with both versions having equal legal validity. In case of any
discrepancy between the two versions, the Vietnamese version shall prevail.

In the event that the chair of the meeting, the secretary refuses to sign the minutes, the
minutes shall remain valid if all other Board Members attending the meeting sign to confirm
their approval and the minutes contain all required details as stipulated from Points (a) to
(h), Clause 1 of this Article. The minutes must clearly state that the chair and the secretary
refused to sign the meeting minutes.
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4.

5.

Board Chair, the secretary or any other person (if applicable) who signs the minutes shall be
jointly responsible for the accuracy and truthfulness of Board of Directors meeting minutes.

The minutes of Board of Directors meeting and all documents used during the meeting must
be kept at Eximbank’s head office.

Article 60. Resolutions adopted at Board of Directors meetings

1.

A resolution of Board of Directors shall be adopted if it receives a majority of votes in favor.
In the event of an equality of votes, the final decision shall be made according to the opinion
of the chair of the meeting.

A Board Member who has a conflict of interest with respect to a matter submitted to Board
of Directors for decision shall not be permitted to vote on such matter, nor may such member
authorize another person to vote on his/her behalf or receive authorization from another
Board member to vote on that matter. However, the conflicted member shall still be counted
when determining the quorum for the validity of the meeting.

Prior to voting, if a Board member, to the best of his/her knowledge, has a direct or indirect
interest in any contract or agreement proposed to be entered into or already entered into with
Eximbank, or has any other interest that conflicts with the matter being voted on at the
meeting, he/she must disclose the nature of the relevant interest at Board of Directors
meeting so that Board of Directors may consider whether such interest exists and decide on
that member’s voting right. If there is reason to suspect that a Board member has a conflicting
interest in the matter to be voted on but the concerned member does not voluntarily disclose
it, the matter shall be referred to the chair of the meeting for consideration. Based on the
relevant information and documents, the chair has the authority to decide whether the
member may vote, or may require the member to provide additional information. The chair’s
decision shall be final and binding. If the existence of a conflicting interest is discovered
later, or in any other case, the concerned member must immediately notify Board of
Directors upon becoming aware of such interest. The matter shall then be discussed at the
next Board meeting after Board of Directors receives the notification, in order to make an
appropriate decision.

Article 61. Collection of written opinions from Board Members

1.

The Board Chair shall decide on the collection of written opinions from Board members
based on an assessment of the importance and urgency of the matter requiring consultation,
as well as the sufficiency of information provided for such consultation.

The Secretary of Board of Directors (or another individual approved by Board of Directors)
shall prepare the opinion-collection form and all necessary documents related to the matter
for which opinions are sought. The opinion-collection form and accompanying documents
shall be sent to each Board member in the same manner as the notice of meeting specified
in Article 58 of the Charter.

The Board Chair, or another individual approved by Board of Directors, shall conduct vote
counting and prepare the vote-counting minutes.

Board Chair, person involved in the collection/ counting of written opinions from Board
Members shall be jointly responsible for the accuracy and truthfulness of the ballot counting
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minutes; be jointly liable for any damages arising from resolutions adopted due to inaccurate
or dishonest ballot counting.

A resolution, decision of Board of Directors adopted by way of collecting written opinions
shall be valid if approved by a majority of Board Members entitled to vote. In the event of a
tie, the final decision shall rest with the opinion of the person presiding over the collection
of written opinions. A resolution or decision adopted by way of collecting written opinions
shall have the same validity as a resolution or decision adopted at a Board meeting.

The answered opinion ballots, the ballot counting minutes, the adopted resolutions and all
documents accompanying the opinion ballots shall be kept at Eximbank’s head office.

Article 62. Remuneration and other benefits of Board Members

1.

An independent third party shall annually evaluate the performance of the Board Chair,
Board Members, and committees and subcommittees under the Board of Directors. The
Board Chair (based on the assessment of a third party, if any) shall report the evaluation
results to the General Meeting of Shareholders.

The total remuneration, bonuses, and other benefits of the Board of Directors shall be
decided by the General Meeting of Shareholders at the annual meeting. Board of Directors
determines the remuneration, bonuses, and other benefits for each Board Member based on
the principle that a decision is passed when it receives a majority vote; in the event of an
equal number of votes, the final decision shall belong to the side supported by the meeting
chair or the person presiding over the written consultation process.

Board Members are entitled to reimbursement for travel, accommodation, meals, and other
reasonable expenses actually incurred in performing their duties as Board Members, including
expenses incurred when attending meetings of the General Meeting of Shareholders, the Board
of Directors, or committees and subcommittees of the Board of Directors.

Board Members may be provided liability insurance by Eximbank after obtaining approval
from the General Meeting of Shareholders; such insurance does not cover liabilities related
to violations of the law or the Charter committed by Board Members.

The remuneration, bonuses, and other benefits of each Board Member, along with reasonable
expenses paid by Eximbank on their behalf, shall be recorded in accordance with corporate
income tax regulations, presented as a separate item in Eximbank’s annual financial
statements, and reported to the General Meeting of Shareholders at the annual meeting.

Article 63. Corporate Governance Officer

1.

Board of Directors shall appoint at least one (01) person as the Corporate Governance Officer
to support the effective implementation of corporate governance at Eximbank in compliance
with legal regulations. The term of the Corporate Governance Officer shall be determined
by Board of Directors and shall not exceed five (05) years.

The Corporate Governance Officer shall have the following rights and obligations:

a)  Advise the Board of Directors on organizing the General Meeting of Shareholders in
accordance with regulations and on matters relating to interactions between Eximbank
and shareholders;




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

3.

b)  Prepare meetings of the Board of Directors, the Supervisory Board, and the General
Meeting of Shareholders as requested by the Board of Directors or the Supervisory Board;

c) Provide advice on meeting procedures;
d)  Attend meetings;

e)  Advise on procedures for drafting resolutions of the Board of Directors in compliance
with the law;

f)  Provide financial information, minutes of meetings of the Board of Directors, and other
information to Board Members and members of the Supervisory Board;

g)  Monitor and report to the Board of Directors on Eximbank’s information disclosure activities;
h)  Serve as the focal point for communication with relevant stakeholders;

1)  Maintain confidentiality of information in accordance with the law and the Charter of
Eximbank;

j)  Perform other rights and duties as prescribed.
The functions, mandates, and qualifications of the Corporate Governance Officer shall be

specifically stipulated in Eximbank’s Terms of reference for internal governance.

SECTION VIII.
SUPERVISORY BOARD

Article 64. Nomination and self-nomination of Members of the Supervisory Board

1.

The nomination and self-nomination of candidates for the Supervisory Board are carried out
in the same manner as prescribed in Clauses 1 and 3 Article 51 of the Charter.

In case the number of candidates for the Supervisory Board through nomination and
self-nomination is insufficient (including cases where candidates are considered not to meet
the required standards and conditions), the incumbent Supervisory Board shall
introduce/nominate additional candidates or organize nominations in accordance with the
Charter, internal corporate governance regulations, and the Terms of Reference of the
Supervisory Board. The introduction of additional candidates by the incumbent Supervisory
Board must be publicly disclosed before the General Meeting of Shareholders votes to elect
members of the Supervisory Board.

Article 65. The Supervisory Board and Its Structure

1.

The Supervisory Board supervises and evaluates compliance with Law, internal regulations,
the Charter, and resolutions and decisions of the General Meeting of Shareholders and the
Board of Directors.

The number and composition of the Supervisory Board are as follows:

a)  The Supervisory Board of Eximbank has at least five (05) members. The number of
members for each term is decided by the General Meeting of Shareholders.

b)  The Supervisory Board consists of the Head of the Supervisory Board and other
members of the Supervisory Board.

The list of proposed candidates for election as members of the Supervisory Board must be




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

approved in writing by the State Bank of Vietnam prior to the election. Individuals elected
as members of the Supervisory Board must be included in the list approved by the State
Bank of Vietnam.

The term of the Supervisory Board is five (05) years. The term of each member corresponds
to the term of the Supervisory Board. The term of any member elected as a replacement or
additional member is the remaining period of the Supervisory Board’s term. The Supervisory
Board of the outgoing term continues to operate until the Supervisory Board of the new term
assumes office.

If the number of members of the Supervisory Board falls below the minimum required under
Clause 2 of this Article, Eximbank must elect additional members to ensure the minimum
number within ninety (90) days from the date the number becomes insufficient, except for
the case provided in Clause 5 Article 166 of the Law on Credit Institutions.

If members of the Supervisory Board finish their term at the same time but members for the
new term have not yet been elected, the outgoing members shall continue to exercise their
rights and obligations until members of the new term are elected and assume their duties.

Article 66. Mandates and authorities of the Supervisory Board

The Supervisory Board has the following duties and authorities:

1.

Supervise the governance and management of Eximbank in compliance with Law, internal
regulations, the Charter, and resolutions and decisions of the General Meeting of
Shareholders and the Board of Directors; and be responsible before Law and the General
Meeting of Shareholders for performing the assigned duties and authorities in accordance
with the Law on Credit Institutions and the Charter;

Issue internal regulations of the Supervisory Board; annually review the internal regulations
of the Supervisory Board and Eximbank’s internal regulations on accounting and reporting;

Organize and implement internal audit; have access to and be provided with full, accurate,
and timely information and documents related to the governance and management of
Eximbank; have the right to use Eximbank’s resources to perform assigned duties and
authorities; and be permitted to hire experts, independent consultants, or external
organizations to perform tasks while remaining responsible for the performance of the
Supervisory Board’s duties;

Supervise Eximbank’s financial condition; appraise the reviewed semi-annual financial
statements and audited annual financial statements. Report to the General Meeting of
Shareholders the results of the annual appraisal of the financial statements, assessing the
reasonableness, legality, truthfulness, and prudence in accounting, statistical records, and
financial reporting. The Supervisory Board may consult the Board of Directors before
submitting reports and recommendations to the General Meeting of Shareholders;

Supervise the approval and implementation of investment projects, purchase or sale of fixed
assets, contracts, and other transactions of Eximbank falling under the authority of the
General Meeting of Shareholders or the Board of Directors. Annually prepare and submit
supervision reports to the General Meeting of Shareholders and the Board of Directors;

Supervise compliance with Chapter VII of the Law on Credit Institutions regarding
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10.

11.

12.

13.

14.

prudential limits and ratios to ensure safety in Eximbank’s operations;

Inspect accounting records, other documents, and the management and operational activities
of Eximbank when deemed necessary or in the following cases:

a)  Asrequired by resolutions or decisions of the General Meeting of Shareholders;

b) At the request of the State Bank of Vietnam or major shareholders/group of major
shareholders in accordance with Law. The inspection must be conducted within seven
(07) working days from the date the request is received. Within fifteen (15) days from
completion of the inspection, the Supervisory Board must provide a report and
explanation to the requesting organization or individual.

Timely notify the General Meeting of Shareholders and the Board of Directors upon
detecting that managers or Executive Officers of Eximbank violate Law, the Charter, internal
regulations, or resolutions and decisions of the General Meeting of Shareholders or the
Board of Directors; and request the violators to immediately cease such violations and take
remedial actions (if any);

Request the Board of Directors to convene an extraordinary meeting, or request the Board
of Directors to convene an extraordinary General Meeting of Shareholders in accordance
with Law and the Charter;

Convene an extraordinary General Meeting of Shareholders if the Board of Directors adopts
decisions seriously violating the Law on Credit Institutions or exceeding its authority, or in
other cases as prescribed by the Charter;

Timely report to the State Bank of Vietnam violations under Clauses 6, 8, and 10 of this
Article, and violations related to shareholding limits, contributed capital, and Related
Persons in accordance with the Law on Credit Institutions;

Appointment, dismissal, disciplinary actions, suspension, and determination of salary and
other benefits for positions within the internal audit function.

Propose to the General Meeting of Shareholders the selection of an independent auditing
organization in accordance with Article 80 of the Charter;

Perform other duties and exercise other authorities in accordance with Law, the Charter, and
Eximbank’s internal regulations.

Article 67. Mandates and authorities of the Head of the Supervisory Board

1.

Organize the implementation of duties and authorities of the Supervisory Board and be
responsible for performing the rights and obligations of the Head of the Supervisory Board
in accordance with Law, the Charter, and Eximbank’s internal regulations;

Prepare the agenda, contents, and documents for meetings of the Supervisory Board;
organize written consultations of the Supervisory Board when needed; convene, preside
over, and chair meetings of the Supervisory Board;

Organize meetings and written consultations of members of the Supervisory Board; supervise
and organize the supervision of the implementation of decisions of the Supervisory Board,

On behalf of the Supervisory Board, sign documents within the authority of the Supervisory Board,;




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

5.

10.

11.

12.

On behalf of the Supervisory Board, convene an extraordinary General Meeting of
Shareholders as prescribed in the Charter, or request the Board of Directors to convene an
extraordinary meeting;

Attend meetings of the Board of Directors, have the right to express opinions but not the
right to vote;

Request that his/her opinions be recorded in the minutes of the meeting of the Board of
Directors if such opinions differ from resolutions or decisions of the Board of Directors, and
report them to the General Meeting of Shareholders;

Prepare the working plan of the Supervisory Board and allocate specific tasks to each
member of the Supervisory Board;

Ensure all members of the Supervisory Board receive full, objective, and accurate information
and have sufficient time to discuss matters under the Supervisory Board’s consideration;

Supervise and direct the implementation of assigned duties and the exercise of rights and
obligations of members of the Supervisory Board;

Authorize one (01) other member of the Supervisory Board to perform the rights and
obligations of the Head of the Supervisory Board during periods of absence or inability to
perform duties;

Perform other duties and exercise other authorities in accordance with Law, the Charter, and
Eximbank’s internal regulations.

Article 68. Mandates and authorities of Members of the Supervisory Board

1.

Comply with Law, the Charter, internal regulations of the Supervisory Board, professional
ethics, and perform duties assigned by the Head of the Supervisory Board with honesty and
prudence for the benefit of Eximbank and its shareholders; be responsible for performing
their rights and obligations honestly, prudently, and in the best way to ensure the lawful
interests of Eximbank;

Elect one (01) member of the Supervisory Board as the Head of the Supervisory Board. All
members of the Supervisory Board have the right to vote for, dismiss, or remove the Head
of the Supervisory Board without any vote being excluded;

Request the Head of the Supervisory Board to convene an extraordinary meeting of the
Supervisory Board;

Oversee business activities, inspect accounting books, assets, and financial statements of
Eximbank, and propose remedial measures;

Request managers to report and explain on the financial condition, business performance of
subsidiaries of Eximbank, investment plans, projects, development programs, and other
decisions in the management and operations of Eximbank;

Request managers, Executive Officers, and employees of Eximbank to provide data and
explanations on business activities to perform assigned duties;

Report to the Head of the Supervisory Board regarding unusual financial activities of
Eximbank and be responsible for their assessments and conclusions;
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8.

10.

11.

12.

13.

14.

Attend meetings of the Supervisory Board, discuss and vote on matters under the duties and
authorities of the Supervisory Board, except matters involving conflicts of interest with such
member;

Be loyal to the interests of Eximbank and its shareholders. Do not abuse one’s position or
title, and do not use information, know-how, business opportunities, or other assets of
Eximbank for personal gain or for the benefit of another organization or individual;

When identifying that a member of the Supervisory Board violates assigned rights and
obligations, notify the Supervisory Board in writing and request the violator to cease the
violation and remedy consequences;

Disclose and report related interests and the list of Related Persons to Eximbank upon
appointment as a member of the Supervisory Board and upon any change during the term;

Members of the Supervisory Board and their Related Persons must not use or disclose inside
information to others for related transactions;

Keep confidential all information provided by Eximbank in accordance with Law, the
Charter, and Eximbank’s internal regulations. Unauthorized disclosure of information is
strictly prohibited (including making statements, providing, or transmitting information to
the press without approval of the Board of Directors or the Chief Executive Officer), and
any deliberate dissemination or conduct that causes unauthorized spread of information
regarding Eximbank’s operations;

Perform other duties and exercise other authorities in accordance with Law, the Charter, and
Eximbank’s internal regulations.

Article 69. Meetings and written consultation of Members of the Supervisory Board

1.

The Supervisory Board meets at least once every quarter and may convene extraordinary
meetings to promptly address unexpected matters.

Extraordinary meetings of the Supervisory Board are convened upon the request of:
a)  Board Chair;

b) At least two-thirds (2/3) of the members of the Board of Directors;

c)  The Head of the Supervisory Board,

d) At least two-thirds (2/3) of the members of the Supervisory Board;

e)  The Chief Executive Officer;

f)  Other cases prescribed by Law.

The Supervisory Board issues internal regulations detailing notification procedures, meeting
convening procedures, meeting rules, voting procedures, minutes, and written consultation
of members, in accordance with Law, the Charter, and the Terms of Reference of the
Supervisory Board.

The Supervisory Board discusses and votes on matters within its duties and authorities through
meetings, written consultation, or other forms in accordance with the Terms of Reference of
the Supervisory Board. Each member of the Supervisory Board has one (01) vote.
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5.

A member of the Supervisory Board who has a related interest in the matter under decision
must not participate in voting on that matter, is not counted toward quorum requirements,
and must not authorize or receive authorization from another member regarding that matter.

A member of the Supervisory Board who becomes aware of direct or indirect interests related
to any contract or proposed contract with Eximbank must disclose the nature of such interest
to the Board of Directors and the Supervisory Board for their consideration. If such interest
is discovered only after the contract has been executed or in any other circumstance, the
member must promptly notify the nearest meeting of both the Board of Directors and the
Supervisory Board.

Article 70. Remuneration and other benefits of Members of the Supervisory Board

1.

The total annual operating budget, total remuneration, bonuses, and other benefits of the
Supervisory Board are decided by the General Meeting of Shareholders at the annual
meeting. The Supervisory Board decides the remuneration, bonuses, and other benefits for
each member.

Members of the Supervisory Board are reimbursed for travel, accommodation, independent
consulting services, and other reasonable expenses. The total remuneration and expenses
must not exceed the annual operating budget approved by the General Meeting of
Shareholders, unless otherwise decided by the General Meeting of Shareholders.

Members of the Supervisory Board are provided with liability insurance by Eximbank;
however, the insurance does not cover liabilities related to violations of Law or the Charter.

All expenses for members of the Supervisory Board must be recorded as a separate item in

Eximbank’s annual financial statements.

SECTION IX.
CHIEF EXECUTIVE OFFICER

Article 71. Chief Executive Officer

1.

The Chief Executive Officer is the highest Executive Officer of Eximbank, subject to the
supervision of the Board of Directors, and responsible before the law and the Board of
Directors for the performance of his or her rights and duties.

The Chief Executive Officer is appointed by the Board of Directors. The term of the Chief
Executive Officer shall not exceed five (05) years and may be reappointed for an unlimited
number of terms.

The proposed list of candidates for appointment as Chief Executive Officer must be
approved in writing by the State Bank of Vietnam before the appointment is made. The
person appointed as Chief Executive Officer must be among those approved by the State
Bank of Vietnam.

Assisting the Chief Executive Officer are other Executive Officers of Eximbank.

The appointment, dismissal, removal, or resignation of the Chief Executive Officer must be
carried out in accordance with the law, the Charter, internal governance regulations, and
other internal regulations of Eximbank.
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6.

Board of Directors determines the salary, bonuses, and other benefits of the Chief Executive
Officer. The salary, bonuses, and other benefits of the Chief Executive Officer shall be recorded
in accordance with corporate income tax regulations, presented as a separate item in Eximbank’s
annual financial statements, and reported at the annual General Meeting of Shareholders.

In the event of a vacancy in the position of Chief Executive Officer, the Board of Directors must
appoint a Chief Executive Officer within ninety (90) days from the date the vacancy occurs.

Article 72. Authorities and mandates of the Chief Executive Officer

1.

Implementation of strategy and business operations:

a)  Propose the annual business plan and annual financial plan (including the operating
budget) for submission to the Board of Directors for review and decision.

b)  Decide on matters within the delegated authority relating to Eximbank’s daily business
operations and matters consistent with the business plan and financial plan approved
by the Board of Directors; decide on other matters not falling under the authority of
the General Meeting of Shareholders, the Board of Directors, or the Supervisory
Board, ensuring compliance with Eximbank’s internal regulations.

c)  Reportto the Board of Directors, the Supervisory Board, the General Meeting of Shareholders,
and competent state authorities on Eximbank’s operations and business performance.

Financial reporting

Prepare and submit financial statements to Board of Directors for approval or report to the General
Meeting of Shareholders for approval; and be responsible for the accuracy and truthfulness of
financial statements, statistical reports, settlement figures, and other financial information;

Governance

a)  Recommend proposals on Eximbank’s management and organizational structure to Board of
Directors or the General Meeting of Shareholders for decision within its authority;

b) Recommend and propose matters relating to the organization, governance, and
banking operations to improve Eximbank’s operational quality and efficiency to Board
of Directors, or propose that Board of Directors submit such matters to the General
Meeting of Shareholders for decision within its authority;

c)  Decide on the organizational structure, functions, and duties of units within the Eximbank
system, except for units/departments under the authority of Board of Directors;

Internal control system
Establish and maintain an effective internal control system;
Other responsibilities

a)  Organize the implementation of resolutions and decisions of the General Meeting of
Shareholders and Board of Directors;

b)  Issue, within delegated authority, internal regulations and rules; operational processes
and procedures for operating the executive management system and management
information system;
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c)

d)

g)
h)

)

k)

D

Decide on measures exceeding his/her delegated authority in cases of natural disasters,
enemy sabotage, fires, incidents, and be responsible for such decisions, and promptly
report to Board of Directors;

Request Board of Directors to convene an extraordinary meeting in accordance with
the law and this Charter;

Appoint, dismiss, remove, and decide on salaries, bonuses, and other benefits for
Eximbank’s Senior Manager, Executive Officer and other positions, except for positions
under the authority of the General Meeting of Shareholders or Board of Directors;

Enter into contracts and other transactions on behalf of Eximbank in accordance with
the Charter and Eximbank’s internal regulations;

Propose plans for profit distribution and handling business losses of Eximbank;

Recruit employees; decide on salaries, bonuses, and other benefits for employees
within delegated authority;

Establish committees/councils to advise and assist the Chief Executive Officer in
accordance with the law and Eximbank’s operations;

Attend meetings of Board of Directors upon request of the person authorized to
convene such meetings to provide information on executive operations;

Decide on the investment in, purchase, and sale of Eximbank’s fixed assets where the
proposed investment amount, purchase price, or original cost in the case of asset
disposal is less than 10% of the charter capital stated in the most recent audited
financial statements; and may, at the same time, assign, decentralize, or authorize other
executive officers, in accordance with the Bank’s internal regulations, to make
decisions within this scope, except for investments in, purchases, or sales of fixed
assets that fall under the decision-making authority of the General Meeting of
Shareholders or the Board of Directors; and

Perform other rights and obligations in accordance with the law, the Charter,
Eximbank’s internal regulations, and the resolutions and decisions of the General
Meeting of Shareholders and Board of Directors, and as stipulated in agreements and
employment contracts with Eximbank.

CHAPTER V.

RELATIONSHIP BETWEEN EXIMBANK AND ITS SUBSIDIARY, ASSOCIATE

COMPANIES, TRADE UNION AND EMPLOYEES

Article 73. Relationship between Eximbank and Subsidiaries and Associate companies

1.

The General Meeting of Shareholders shall decide on the establishment or transformation of

Subsidiaries in Vietnam and commercial presence in foreign jurisdictions to support
Eximbank’s operations in compliance with the Law.

Board of Directors of Eximbank shall decide and exercise the rights and obligations of a
shareholder/owner/capital-contributing member at Subsidiaries and Associates in
accordance with this Charter, the charters of the Subsidiaries and Associates, and other
relevant provisions of the Law.
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Article 74. Employees and Trade Union

1. The establishment and operation of the trade union representing employees at Eximbank
shall comply with the Law.

2. The Chief Executive Officer must prepare plans for submission to Board of Directors for
approval regarding matters relating to recruitment, salaries, social insurance, welfare and
rewards for employees and Executive Officers of Eximbank, as well as Eximbank’s
relationship with trade union organizations, in accordance with best practice standards,
management norms and policies, and the provisions of the Charter, Eximbank’s internal
regulations, and applicable Laws.

CHAPTERYV.
FINANCE - ACCOUNTING, CONTROL, AUDIT AND INFORMATION REGIMES,
FINANCIAL REPORTING, ACCOUNTING AND REPORTING

SECTION L
FINANCE, ACCOUNTING AND REPORT
Article 75. Capital and capital use

1. The capital of Eximbank includes owner’s equity, mobilized capital, and other capital as
prescribed by the Law.

2. Eximbank may use capital for business activities in accordance with the Law on Credit
Institutions and other relevant provisions of the Law.

3. Eximbank may purchase and invest in fixed assets serving its direct operations, provided that
the remaining value of fixed assets shall not exceed fifty percent (50%) of the charter capital
and the reserve fund for supplementing charter capital recorded in the accounting books.

4.  Board of Directors shall decide or decentralize the authority to decide the compensation
amount for any asset losses of the Bank arising from the subjective fault of the person
causing the loss.

Article 76. Fiscal year and financial regime
1. Eximbank’s fiscal year begins on January 01 and ends on December 31 of the same calendar year.

2. Eximbank shall be financially autonomous and financially responsible for its business
operations, and shall fulfil its obligations and commitments in accordance with the Law.

3.  Eximbank’s financial regime shall be implemented in accordance with the Law on Credit
Institutions and other relevant legal provisions. Based on the applicable legal regulations,
Board of Directors shall develop, approve and issue Eximbank’s Financial Regulation as the
basis for implementation.

4.  The Board of Directors, the Supervisory Board, and the Chief Executive Officer of
Eximbank shall be responsible before the law and before State regulatory authorities for
complying with Eximbank’s financial, audit, and accounting regimes.

Article 77. Recognition and accounting

Eximbank must carry out accounting and bookkeeping in accordance with the law on
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accounting; and shall be responsible before the Law for the accuracy and truthfulness of revenues
and expenditures, and for compliance with regulations on invoices and accounting documents.

Article 78. Financial statements

1.

Eximbank must prepare financial statements in accordance with the law on accounting and
work toward compliance with international accounting standards.

Financial statements must be publicly disclosed, published, and reported to competent State
authorities in accordance with the Law.

In case Eximbank is the Controlling company:

a)  Within one hundred and twenty (120) days from the end of the fiscal year, in addition
to reports and documents required by law, Eximbank must prepare and submit to the
State Bank of Vietnam its audited consolidated financial statements in accordance with
the law on accounting;

Within ninety (90) days from the end of the fiscal year, Eximbank must prepare and
submit to the State Bank of Vietnam a consolidated report on purchase, sale and other
transactions between Eximbank and its Subsidiaries and Associates.

SECTION II.
CONTROL AND AUDIT

Article 79. Internal control system

1.

The internal control system is a set of mechanisms, policies, processes, internal regulations,
and organizational structure of Eximbank, established and implemented to ensure the
prevention, detection and timely handling of risks.

The development of the internal control system must ensure the following requirements:

a)  Efficiency and safety in operations; protection, management, and safe and effective
use of assets and resources;

b) Financial information and management information that is truthful, reasonable,
complete and timely;

c)  Compliance with the Law and internal mechanisms, policies, processes, and regulations.

The Bank must engage an independent auditing firm to assess part or all of the internal
control system when required by the State Bank of Vietnam.

The development of the internal control system and the implementation of technology
applications in internal control activities must be carried out in accordance with the
regulations of the State Bank of Vietnam.

Article 80. Internal audit
1.

Eximbank shall establish an internal audit function under the Supervisory Board to conduct
internal audits of the Bank.
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2.

The internal audit function shall conduct independent and objective reviews and assessments
of the adequacy and compliance of Eximbank’s mechanisms, policies, processes, and
internal regulations; provide recommendations to enhance the effectiveness of systems,
processes, and regulations; and contribute to ensuring that Eximbank operates safely,
efficiently, and in accordance with the law.

Internal audit results must be reported to the Supervisory Board , and sent to the Board of
Directors, the Audit and Risk Management Committee, Chief Executive Officer of
Eximbank for information.

Article 81. Independent audit

1.

Prior to the end of the fiscal year, Eximbank must select an independent auditing firm that
meets the requirements prescribed by the Governor of the State Bank of Vietnam to audit the
financial statements and perform assurance services for the operation of the internal control
system in relation to the preparation and presentation of financial statements for the
subsequent fiscal year.

Within thirty (30) days from the date of deciding on the selection of the independent auditing
firm, Eximbank must notify the State Bank of Vietnam of the selected independent auditing firm.

SECTION III.
DEDUCTION FOR FUNDS AND DISTRIBUTION OF PROFITS

Article 82. Profit distribution and funds

1.

The remaining profit of Eximbank, after offsetting previous years’ losses in accordance with
the Law on Corporate Income Tax and fulfilling tax obligations as prescribed by Law, shall
be distributed in accordance with regulations of the Government and Eximbank.

Annually, Eximbank must appropriate from after-tax profits to establish and maintain the
following funds:

a)  The Charter capital supplementary reserve fund. The maximum balance of this fund
must not exceed Eximbank’s Charter capital;

b)  The financial provision fund;
c)  Other reserve funds as prescribed by Law.

Eximbank shall manage and use these funds in accordance with the Law and Eximbank’s
internal regulations.

Article 83. Dividend payment

1.

Pursuant to a resolution of the General Meeting of Shareholders and in accordance with the
Law, dividends shall be announced and paid when Eximbank fully satisfies the conditions
for dividend payment under applicable legal regulations.

Board of Directors shall prepare the list of shareholders or determine a specific date to
finalize the list of shareholders entitled to dividends in accordance with the Law; propose
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the dividend rate and the form of dividend payment for each share for decision by the General
Meeting of Shareholders; and decide the timeline and procedures for dividend payment.

Notice of dividend payment shall be sent using an appropriate method to ensure delivery to
shareholders at the address registered in Eximbank’s Shareholder register/Securities holder
register no later than fifteen (15) days before the dividend payment date. The notice must
include the information required by Law.

Dividends may be paid in cash, in shares of Eximbank, or in other assets as determined by
the General Meeting of Shareholders in accordance with the Law. If paid in cash, the
payment must be made in Vietnamese Dong and via payment methods permitted by Law.

Other matters relating to dividend payment shall be carried out in accordance with the Law

and Eximbank’s internal regulations.

SECTION IV.
INFORMATION AND REPORTING REGIME

Article 84. Reporting and information disclosure

1.

Eximbank must comply with the reporting regime and the provision and disclosure of information
in accordance with the law on accounting, statistics, statistical surveys, and securities.

Eximbank must submit periodic reports on professional activities as required by the State
Bank of Vietnam.

In addition to the reports stipulated in Clauses 1 and 2 of this Article, Eximbank is
responsible for promptly reporting to the State Bank of Vietnam in the following cases:

a)  Occurrence of unusual developments in business activities that may seriously affect
Eximbank’s business operations;

b)  Changes in organizational structure, governance, management, financial condition of
major shareholders, and other changes that may seriously affect Eximbank’s business
operations; purchase, sale, or transfer of shares by major shareholders. Major
shareholders shall be responsible for promptly providing information and coordinating
with Eximbank to ensure timely reporting to the State Bank of Vietnam as required
under this point;

c)  Changes in the name of Eximbank’s branches;
d)  Temporary suspension of transactions for fewer than five (05) working days;
e) Listing of shares on the domestic securities market.

Subsidiaries and Associates of Eximbank shall be responsible for submitting financial
statements and activity reports to the State Bank of Vietnam upon request.

Eximbank must prepare and publish its annual report, corporate governance report, and other
reports as required by Law.

Within ninety (90) days from the end of the fiscal year, Eximbank must submit its annual
report to the State Bank of Vietnam in accordance with the Law.

Eximbank shall disclose information on its website and/or through other means of
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information disclosure as prescribed by Law and Eximbank’s internal regulations.

Article 85. Records keeping regime

1.

Eximbank must retain the following documents at its Head Office and/or other appropriate
locations as determined by the Chief Executive Officer:

a)  The Charter, including all amendments and supplements thereto;

b)  Eximbank’s internal corporate governance regulations and other internal regulations
and rules of Eximbank;

c) Certificates of industrial property rights; Enterprise Registration Certificate; other
licenses and certificates (if any);

d) Documents evidencing Eximbank’s ownership of assets;

e)  Voting ballots, vote-counting minutes, minutes of the General Meeting of Shareholders
and of Board of Directors; decisions of Eximbank;

f)  Prospectuses for public offering or listing of securities (if any);

g)  Reports of the Supervisory Board, inspection conclusions of regulatory authorities,
and conclusions of the independent auditing firm;

h)  Accounting books, accounting documents, and annual financial statements; and
1) Other documents as prescribed by Law.

The duration and method of retaining the above-mentioned documents shall comply with the
Law and Eximbank’s internal regulations from time to time.

The Chief Executive Officer shall be responsible for organizing the retention and
management of records and documents at Eximbank in accordance with this Charter and
relevant legal regulations.

CHAPTER VI.

DISPUTE SETTLEMENT, RE-ORGANIZATION, DISSOLUTION, AND BANKRUPTCY

Article 86. Settlement of internal disputes

1.

Internal disputes are disputes or claims relating to the organization and operation of
Eximbank, and the rights and obligations of shareholders under the law, this Charter, and/or
other relevant legal documents, arising between (i) Shareholders and Eximbank; (ii)
Shareholders and the Board of Directors, the Supervisory Board, the Chief Executive
Officer, or other Executive Officers of Eximbank.

When an internal dispute arises, the relevant parties must jointly seek resolution through
negotiation and conciliation based on mutual respect and in compliance with the Law. Unless
the dispute relates to Board of Directors or the Board Chair, the Board Chair shall preside
over the dispute resolution process and require each party to present information related to
the dispute within twenty-one (21) working days from the date the dispute arises. In cases
where the dispute involves Board of Directors or the Board Chair, any party may request the
appointment of an independent expert to act as a mediator or may request the competent
authority to settle the dispute.
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3.

If no conciliation decision is reached within six (06) weeks from the commencement of the
conciliation process, or if the mediator’s decision is not accepted by the parties, either party
shall have the right to submit the dispute to Arbitration or a competent Court for settlement
in accordance with the Law.

The parties shall bear their own costs relating to negotiation and conciliation procedures.
Payment of Arbitration or Court fees shall be made in accordance with the rulings of the
Arbitration Tribunal or the Court.

Article 87. Reorganization, dissolution, special control and bankruptcy

1.

Eximbank may be reorganized in the form of division, separation, consolidation, merger,
conversion of legal form, or conversion into a non-bank credit institution after obtaining
written approval from the State Bank of Vietnam.

Eximbank shall be dissolved in the following cases:

a)  Eximbank does not apply for an extension or applies for an extension but is not granted
written approval by the State Bank of Vietnam upon the expiration of its operating term;

b)  The License of Eximbank is revoked,

c)  Eximbank voluntarily dissolves if it is able to fully settle its debts and obtains written
approval from the State Bank of Vietnam;

d) Eximbank is subject to early intervention or special control, and another credit
institution assumes all debt obligations.

Eximbank may be placed under special control by decision of the State Bank of Vietnam in
cases specified under Clause 1, Article 162 of the Law on Credit Institutions.

Other matters relating to procedures for reorganization, dissolution, special control, and
bankruptcy shall be carried out in accordance with the Law on Credit Institutions and other
relevant legal regulations.

CHAPTER VIIL
IMPLEMENTATION PROVISIONS

Article 88. Amendment and supplementation to the Charter

1.

Any addition or amendment to this Charter must be considered and decided by the General
Meeting of Shareholders, except for: (i) spelling or technical adjustments updated and
announced by the Board Chair; (ii) adjustments to the Charter to conform to/update
according to Eximbank’s License, approvals/licenses issued by the State Bank of Vietnam
or other competent authorities, which shall be updated and announced by Board of Directors.

Matters not addressed or regulated in this Charter shall be implemented in accordance with
relevant provisions of the Law. Unless otherwise permitted by Law, in cases where any
content of this Charter is contrary to/conflicts with provisions of the Law, such legal
provisions shall automatically apply and govern the operations of Eximbank.

Article 89. Validity

1.

This Charter consists of seven (07) Chapters and eighty night (89) Articles, adopted at the
Annual General Meeting of Shareholders held on ... month ... year ..., issued and effective
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from ... month ... year ....

2. The Charter issued pursuant to the Resolution of the General Meeting of Shareholders of
Eximbank dated ... month ... year ..., together with any amendments or supplements to that
Charter, shall cease to be effective from ... month ... year ....

3. In the event that any provisions of Eximbank’s internal governance regulations, the
regulations on the organization and operation of the Board of Directors or the regulations on
the organization and operation of the Supervisory Board of Eximbank conflict with or are
inconsistent with the provisions of this Charter, the provisions of this Charter shall prevail.

4.  This Charter is made in three (03) original copies of equal validity and shall be submitted to
the State Bank of Vietnam and other competent state authorities (if any) and kept at the Head
Office of Eximbank.

5. Copies or extracts of this Charter shall be valid only when signed by the legal representative
or a duly authorized person./.

LEGAL REPRESENTATIVE
CHAIRMAN OF THE BOARD OF DIRECTORS A=



EXIMBANK =

COMPARATIVE TABLE OF THE EXISTING CHARTER AND THE DRAFT CHARTER
(Incorporating Updated Amendments, Supplements and Replacements)

Pursuant to the Charter of Vietnam Export Import Commercial Joint Stock Bank promulgated under the Resolution of the Annual
General Meeting of Shareholders dated 29 April 2025 (as updated under Resolution No. 52/2026/EIB/NQ-HPQT dated 25 February

2026);

Pursuant to the Draft Charter of Vietnam Export Import Commercial Joint Stock Bank,

Proposed amendments and supplements in the

No. Existing Charter Draft Explanation
(underlined)
Article 1. Definitions Article 1. Definitions - Adjusted the
. . . terms/definitions in
L. In this Charter, unless otherwise provided | 1. In this Charter, unless otherwise provided in correspondence with the
in specﬁc context or by law, the following terms specific context or by law, the following terms shall Law on Enterprises
shall be interpreted as follows: be interpreted as follows: (amended and supplemented
1) “Dividend” means a net profit paid to each ‘ in 2025), Law on Credit
share in cash or other assets; 1)“Dividend”: means after-tax gross profit paid on Institutions 2024 and new
1 each share in cash or other assets.

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

w) “Eximbank Executive Officer” or “Executive
Officer”: includes the Chief Executive Officer,
Deputy Chief Executive Officers, Chief Financial
Officer, Chief Risk Officer, Chief Human Resources
Officer, and Chief Information Technology Officer,

strategy and management
directions of Eximbank.

Added other relevant
definitions used in the
Charter for reference and
consistent application.

2
L 3!

e



No.

Existing Charter

Proposed amendments and supplements in the
Draft

(underlined)

Explanation

Directors, and the General Manager (er-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 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;

Chief Accountant, Division Director, Regional

Director, Branch Director.

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

X) “Related Person”: is defined in Clause 24, Article

4 of the Law on Credit Institutions, unless otherwise

defined by applicable laws.

1) “Executive activities’: refer to tasks within the

authority, functions and responsibilities of Executive
Officer of Eximbank.

gg) “Business day’’: means any calendar days except

weekends (Saturday and Sundav), national holidays

and Tet holidays in accordance with the Law and

Eximbank regulations from time to time. Where

Saturday or Sunday is a working day (make-up

working days) as prescribed by the Law, such day

shall be identified a business day.




Proposed amendments and supplements in the

No. Existing Charter Draft Explanation
(underlined)
hh) “Remuneration and Salary, Bonus Policy”: has
the meaning as provided in the Charter on the
organization _and operation _of the Personnel,
Nomination _and Remuneration Committee _ of
Eximbank as issued, and as amended, supplemented,
or replaced from time to time.
Article 3. Legal representative Article.S. Legal representative . ) Added to make clear of the
1. Eximbank has one (01) legal representative. The time and procedures for
1. Eximbank has one (1) legal representative, legal representative of Eximbank shall be the determining the capacity of
which shall be either: Chief Executive Officer, except as provided in the legal representative of
- General Manager; or clause 2 of this Article. Eximbank in case'the post of
- Board Chairman in case the position of | 2. In the event that Eximbank lacks a Chief General Manager is vacant.
General Manager is left vacant (the Executive Officer, the Board of Directors Chair
2 appointment of the person to be General shall act as Eximbank’s legal representative and
Manager is yet to complete). this provision shall take immediate effect without
requiring any further designation, authorization,
appointment, amendment to the charter or any
similar procedure, until Eximbank completes the
official appointment of a person to hold the
position of Chief Executive Olfficer.
Article 4. Objectives of Eximbank Article 4. Objectives of Eximbank - The operating goals are
3

The objectives of operation and development of

The objectives of operation and development of

adjusted to be obvious and

focused with highlight

on




Proposed amendments and supplements in the

No. Existing Charter Draft Explanation
(underlined)
Eximbank are: Eximbank are: transparency, in alignment with
1. To become a strongly growing bank which | 1. To become a high performance bank built on E)%lmba.nk S. ) str'ateglc
offers diversified services of high quality | mutual trust, full transparency, and distinctive orientations in the new period.
and efficiency, and satisfies customer | capabilities.
needs to the maximum, 2. To serve the financial needs of the Vietnamese and
2. To maximize profit, accumulate investment | make meaningful contributions to the community.
for development, and contribute to the
achievement of the country’s socio-
economic growth targets.
Article 5. Scope of operation Article 5. Scope of operation - Added just in case Eximbank
1. Eximbank is permitted to carry out all business | (supplemented) needs t.O do bu;mess 1gth0tltl§r
activities stated in this Charter in conformity arcas, I accordance _Wl c
with the License and/or law regulations, and 2. Eximbank may conduct business activities in other | Law on Cls and authority of the
4 employ appropriate measures to achieve its | Sectors permitted by the Law and approved by the General meeting of
objectives. General Meeting of Shareholders or Board of shareholders/BoD.
2.  Eximbank has a scope of business and Directors in accordance with this Charter.
operation in the country and overseas.
. . . Article 23. Management and organization
Article 23. Management and organization g g - Defined the management
structure Structure structure framework of
5 o ) Management organization of Eximbank: Eximbank. in accordance with
1. Management organization of Eximbank: ’

a) General Meeting of Shareholders

1. General Meeting of Shareholders.

the Law on Cls and authority of

the  General meeting of




Proposed amendments and supplements in the

No. Existing Charter Draft Explanation
(underlined)
b) Board of Directors 2. Board of Directors (including committees/panels | shareholders.
c) Board of Supervisors reporting to Board of Directors). - Organization structure of
3. Supervisory Board. Eximbank and Head office is
d) General Manager ) ) ] ] )
Chief Executive Officer. subject to internal regulations
Z—Operation-organization of Eximbank: d relevant 1
Board of Directors specifies the structure, functions, and relevatt faw.
)—Headquarter (Head Office) and _mandates of the committees/panels and the
by Branches-and-transaction-offices management and executive bodies in _accordance
)y R . er with the provisions of law and the operational
objectives of Eximbank.
NN feti . Subi
cal situation & . ime:
) Subsidi
a)r—Beard-ef Directors
b)yBeard-efSupervisers
¢) General Manager
D Divisions.! 1 1 !
Headquarter
e)——Internal Audit
¢ | Article 24, Criteria and requirements Article 24. Standards and conditions for Board | To enhance the management

applicable to members of the Board of

Members

capacity of the BoD, the Charter




No.

Existing Charter

Proposed amendments and supplements in the

Draft

(underlined)

Explanation

Directors

1.

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;

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;

Others in accordance with relevant laws (if
any).

An independent member of the Board of

Not fall under the prohibited cases specified in
Clause 1, Article 28 of the Charter;
Satisfy the standards and conditions prescribed by

Vietnamese law:

a)

b)

Hold a university degree or higher (or
equivalent degrees or qualifications under

foreign education systems);

Meet one of the following conditions: have
at least 03 years of experience working as a
manager or an executive of a credit institu-
tion; have at least 05 years of experience
working as a manager of a finance, bank-
ing, accounting or audit enterprise or of an-
other enterprise whose total sharehold-
ers’equity is at least equal to the legal capi-
tal required for a joint-stock commercial
bank; have at least 05 years of direct work-
ing experience in operational departments
of credit institutions or foreign bank
branches; or have at least 05 years of direct
working experience in operational depart-
ments related to finance, banking, account-
ing, or auditing;

Possess professional ethics in accordance

adds
requirements  applicable  to
Board members

more  criteria  and

in way of
raising independence,
professional

under advanced

experience, etc.
international
standards in accordance with
existing regulations in the Law

on CIs 2024.

- Moreover, for suitability with
the staffing plan from time to
time, the General meeting of
shareholders assigns the BoD to
check and issue notices and
guidelines on certain criteria and
requirements applicable to the
elected Board mbmers, as
applicable from time to time, in
correspondence with law, the
Charter
internal

and Regulations on
management of
Eximbank.




No.

Existing Charter

Proposed amendments and supplements in the

Draft

(underlined)

Explanation

Directors shall fully meet the criteria and

requirements specified in clauses 1, 2, 3, 4,

and 5 above and the followings:

a)

b)

d)

Neither currently working for Eximbank
or its subsidiary nor having worked for
Eximbank or its subsidiary for 3
preceding years;

Neither salary nor
remuneration regularly of Eximbank
other than the
members of the Board of Directors;

receiving

remunerations for

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;

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);

Not acting as a manager or member of

3.

d)

with the regulations of the Governor of the
State Bank of Vietnam;

Satisfy other standards and conditions as
prescribed by Vietnamese Law.

Other conditions required by Eximbank:

a)

b)

Board members, both individually and col-

lectively, must possess_integrity, prudence

for the benefit of Eximbank, along with a
track record of sound decision-making ca-

pacity and prestige in_their professional
fields.

Be independent in thought and action;

Each member must ensure to devote suffi-

cient time and resources to perform their

role effectively; Each member must have

solid judgment and prestige in their respec-

tive field.

Possess _extensive knowledge of banking

operations, corporate governance, govern-

ance frameworks according to best prac-
tices, financial reporting, risk management,

information technology and digital trans-

formation, and sustainable development.




No.

Existing Charter

Proposed amendments and supplements in the

Draft

(underlined)

Explanation

the Board of Supervisors of Eximbank at
any time in five (5) preceding years.

Independent member shall promptly inform
the Board of Directors of his/her un-
qualification for the requirements.

d)

Concurrently, have a reasonable under-

standing of economic and market factors at

domestic, regional, and global levels, as

well as the legal and regulatory environ-

ment_affecting banking operations — par-
ticularly vital in the Southeast Asian con-

text.

Members responsible for specific areas of

work must possess the competence and ex-

periences that meet one of the conditions

appropriate _to Eximbank$s objectives in
each period, including but not limited to

the following conditions:

(i) Have expertise and experience in risk

management and _compliance in ac-

cordance with international stand-

ards (including but not limited to the
standards of the Basel Committee on

Banking Supervision (Basel), the Eu-
ropean Central Bank (ECB), the
Board of Governors of the Federal
Reserve System of the United States
(FRB), and the Organization for
Economic_Co-operation and Devel-
opment (OECD)); Have expertise




No.

Existing Charter

Proposed amendments and supplements in the

Draft

(underlined)

Explanation

(it)

(iii)

(iv)

and experience in areas such as stra-

tegic planning, investment banking,
innovation _culture; technology in-

vestment and large-scale IT trans-

formation; mergers and acquisitions;

Have expertise and experience in da-

ta _and data management, infor-

mation_technology systems support-
ing banking operations and risk

management, cybersecurity risks and

operational resilience;

Have expertise and experience in

preparing and reviewing financial

statements in_accordance with inter-

national financial rveporting stand-

ards, auditing banking operations,

and compliance;

Have expertise and experience in

human resources (including talent

acquisition_and development, Board

of Directors succession _planning,

performance _evaluation, and com-

pensation policies for all levels with-
in_the enterprise; and other hu-




No.

Existing Charter

Proposed amendments and supplements in the
Draft

(underlined)

Explanation

man-resources-related matters, _in-

cluding but not limited to employee

benefits and organizational culture);

(v)  Have expertise and experience in de-

veloping and overseeing the imple-
mentation of information technology

strategies, digital transformation, en-

terprise-wide IT transformation, im-

plementing cybersecurity-related ini-

tiatives, and investing in information

technology systems.

In _addition to the qualifications and conditions

specified in Clauses 1, 2 and 3 of this Article, an

independent member of the Board of Directors

must_also ensure independence in thought and

decision-making, must not directly or indirectly

participate in_executive activities, must not hold

any executive title, authority, or responsibility at

Eximbank, and must not be subject to any internal,

external, political, or group-interest influence that

could compromise objectivity. The qualifications

for an_independent member of the Board of

Directors include, but are not limited to, the

10




No.

Existing Charter

Proposed amendments and supplements in the

Explanation

Draft
(underlined)
a) Not be a person currently working for

b)

d)

Eximbank or its subsidiaries, nor having
worked for Eximbank or its subsidiaries
during the preceding three (03) consecutive
years;

Not receive regular income from
Eximbank, except for remuneration and
benefits applicable to Board Members; not
participating _in __stock _option _plans,

performance-based compensation schemes,
or __other _ financial _ benefits/support

programs _of Eximbank or its related
persons;

Not have a spouse, father, mother, child,
sibling, or the spouse of any such person

who is a major shareholder of Eximbank, a
manager, a controller or a member of
Supervisory Board, of Eximbank or its
subsidiaries;

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

11




No.

Existing Charter

Proposed amendments and supplements in the

Draft

(underlined)

Explanation

g

h)

charter capital or voting shares;

Not concurrently holding the position of a

Board Member at any company or

organization _where _an__executive _or

manager of Eximbank is serving as a

Board Member, or having material

relationships _with _other _members _of

Eximbank’s Board of Directors through

participation in companies or

organizations _related to such Board

members;

Not have been a manager, executive, mem-

bers of Supervisory Board of Eximbank at
any time during the preceding five (05)
consecutive years;

Not be a partner, major shareholder, or

manager of any entity that has significant
business _transactions _(including major

credit _relationships _or the provision of

consulting _or legal services) with

Eximbank during the last three (03) years;

Not have been a member or employee of an

audit firm _approved to audit Eximbank’s

financial statements during the preceding

12




No.

Existing Charter

Proposed amendments and supplements in the
Draft

(underlined)

Explanation

three (03) vears; and

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

Eximbank from time to time.

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

The General Meeting of Shareholders authorizes

Board of Directors, based on the recommendations

of the Personnel, Nomination and Remuneration

Committee, to review and issue notifications and

guidelines on the specific standards and conditions

applicable to candidates for the position of Board

Member, to be applied from time to time in

accordance with legal regulations, the Charter,

internal _governance rules, and the Bank's

operational objectives, development orientation

and_governance needs in_each period, ensuring

transparent disclosure to shareholders prior to the

election of Board Members.

Article 25. Criteria and requirements
applicable to members of the Board of

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

- More requirements applicable
to members of the Board of

13




Proposed amendments and supplements in the

No. Existing Charter Draft Explanation
(underlined)
Supervisors 7. Not work in Eximbank’s accounting or finance Supervisors are added to
7. Not a member or employee of the audit department; not be a member or employee of an | conform to provisions of Decree
company approved to audit the financial approved auditing organization that audited | 155/2020/ND-CP.
statements of Eximbank in 3 preceding years; Eximbank’s financial statements in the preceding
. : , . three years; and
enterprise-s-investmentin-Eximbank; 8. Meet other standards and conditions as
9. Others according to relevant laws (if any). prescribed by relevant laws (if any).
. L. ] Article 26. Standards and conditions for the Chief
Article 26. Criteria and requirements Exelcutive Officer rons for the LAl 1 To strengthen management
applicable to the General Manager The Chief Executive Officer must satisfy all of the capacity, more criteria and
The General Manager shall fully meet the following standards and conditions: requirements  applicable  to
following criteria and requirements: L. Not fall under the cases ineligible to hold the | General Manager are added in
. ' . position as prescribed in Clause 1 Article 28 of | way of enhanced competence,
1. Not prohibited from holding a certain this Charter- professional  knowledge and
osition as stated in clause 1 Article 28 ’ : .
Eereof' 2. Have professional ethics in accordance with ezp erlen;f‘:, etc'., lsatlsfylng
8 ’ the standards of the State Bank of Vietnam, and advanced international standards

2. Possess professional ethics according to
regulations of the State Bank;

3. Have at least a bachelor’s degree in one of
such majors as finance, banking, economics,
business administration, law, accounting, or
audit;

4.  Meet one of the following requirements:

Eximbank’s Code of Conduct;
3. Hold a university degree or higher (or possess a

diploma or degree equivalent under a foreign

education system) in one of the following fields:

finance,  banking, economics,  business

administration, law, accounting, auditing;
4, Have  full

understanding  of  banking

and practices and corresponding
to existing provisions of the
Law on CIs 2024.

- Moreover, in order to meet
management requirements and
growth strategy from time to
time, the General meeting of
shareholders assigns the BoD to

14




No.

Existing Charter

Proposed amendments and supplements in the
Draft

(underlined)

Explanation

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

05 years’

experience of working in the finance,

institution and at least

banking, accounting or audit field,

c) Having at least ten (10)

experience of working in the finance,

years’

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
i Eximbank:

Others according to relevant laws (if any)

operations, corporate governance, governance
with

frameworks _in _ accordance leading

practices, financial reporting, risk management,
digital

development

information technology and

transformation, and sustainable

(particularly topics related to human resources

and human capital development),

Meet one of the following conditions:
a) Have at Ileast
five (05)
Executive Officer of a financial institution in
the positions of Chief Executive Olfficer,
Chief  Executive Officer, or
equivalent titles; or
b) Have at

five (05) years of experience as Chief

years of experience as an

Deputy

least

Executive Officer, Deputy Chief Executive
Officer, or equivalent titles of an enterprise
with

charter capital at least equal to

Eximbank’s legal capital, and at least five

(05) years of direct experience in finance,
banking, accounting, or auditing; or

c) Have at least ten

detail and/or set out higher
criteria and requirements for
General =~ Management, as
applicable from time to time,
according to law, the Charter
and Regulations on internal

management of Eximbank.
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Explanation

N

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

accordance with relevant Laws (if any) and

internal regulations of Eximbank from time to

time;
Eximbank prioritizes applying standards and
conditions _that are higher for the Chief

Executive  Officer,  consistent __with _ the

management _requirements _and _development

strategy of the Bank in each period. The General

Meeting of Shareholders authorizes Board of

Directors, based on recommendations of the

Personnel, Nomination and Remuneration

Committee, to provide detailed regulations

and/or __introduce _ higher  standards and

conditions _applicable from time to time, in

compliance with Law, this Charter, and

Eximbank’s _internal corporate governance
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(underlined)

Explanation

regulations.

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;

2. 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

Article 27. Standards and conditions for Deputy
Chief Executive Officers, Chief Accountant,
Branch Directors and Chief Executive Officers
(Directors) of Subsidiaries
Deputy Chief Executive Officers, the Chief
Accountant, Branch Directors and Chief Executive
Officers (Directors) of subsidiaries must satisfy all of
the following standards and conditions:
1. Not fall under the cases ineligible to hold the
position as prescribed in Clause 2 Article 28 of
the Charter; Chief Executive

Officers, they must also not fall under the cases

for Deputy
ineligible to hold the position as prescribed in
Clause 1 Article 28 of the Charter;

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

3. Meet one of the following conditions:

a) Hold a university degree or higher (or possess
a diploma or degree equivalent under a
foreign education system) in one of the

fields: banking,

business administration,

following finance,

economics, law,

- To enhance the management
capacity, the Charter adds more
criteria and requirements
applicable to other executives
and General Manager of
Eximbank’s subsidiary to ensure
stringency and suitability to the
staffing plan from time to time,
in accordance with existing
regulations in the Law on ClIs

2024.
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Proposed amendments and supplements in the

No. Existing Charter Draft Explanation
(underlined)
area to be undertaken; accounting, auditing, or another specialty
3. Reside in Viet Nam during their term of related fo the position they will assume; or
office: b) Hold a university degree or higher (or possess
. ipl ivalent
4. The Chief Accountant shall also meet the a d?p oma or‘ degree equl‘va ent under a
o . . foreign education system) in another field
criteria and requirements set out in the law on
accounting. and have at least three (03) years of direct
working experience in the field of finance,
banking, or the specialty they will assume;
4. Reside in Vietnam during the term of office;
5. Ensure compliance with other standards and
conditions as prescribed by relevant Laws and
by Eximbank from time to time (if any);
The Chief Accountant must additionally satisfy
standards and conditions as prescribed by accounting
laws.
. ] . Article 29. Cases of being prohibited from
Article 29. Cases of being prohibited from concurrently holding different positions - In order to ensure the
concurrently holding different positions independence and transparency
2. A Board Member who is not an independent Board .
2. The member of the Board of Directors who is of independent Board members
) Member must not concurrently hold any of the | jirine their verformance of
10 | not an independent member must not concurrently g p

hold either of the following positions:

a) Executive of Eximbank, exeept—for
. o G LM :

following positions:

a) An Executive Olfficer of Eximbank;

b) A Senior Manager or an Executive

functions and duties, the Charter
adds the provision specifying
that independent Board member

shall not be concurrently an
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Proposed amendments and supplements in the

Existing Charter Draft Explanation
(underlined)
b) Manager or executive of another credit Officer of another credit institution, or a | executive of Eximbank.
institution, manager of an enterprise, Senior Manager of another enterprise,
except for acting as a manager or except in cases where the person is a Senior

executive of Eximbank’s subsidiary or
parent company, or implementing the

Manager or an Executive Officer of a

subsidiary of Eximbank or of the parent

datory transfer pl d; : .
fandatoly Tansict plan as approved company of Eximbank, or in cases of

c) Supervisor or member of the Board of
Supervisors of another credit institution or

implementing an approved compulsory

] transfer plan;
enterprise.

c) A controller or a member of the
Supervisory Board of another credit
institution or enterprise.
Article 31. Dismissal and discharge of members ﬁ;::lﬂ)eeisl;gzslilnliia(l)fa:lhdel;:;g::;i?%f; dand |- Added the principles of
of the Board of Directors and Board of | ¢he Chief Executive Officer execution upon discharge and
Supervisors, and General Manager 3. Within ten (10) days from the date of adopting a | dismissal of members of the

BoD, BoS and General

3. Within ten (10) days from the approval of the | decision on dismissal or removal from office for
Manager, ensuring compliance

decision on dismissal or discharge from duty of | individuals as prescribed in Clause 1 of this Article,
any holder specified in clause 1 of this Article, the | the Board of Directors of Eximbank shall submit a

Board of Directors of Eximbank shall send a| written report together with supporting documents to
report enclosed with supporting documents to the

State Bank.

and stringency according to law.

the State Bank of Vietnam_and shall be responsible

for the accuracy and truthfulness of such report.

Eximbank shall carry out the procedures for electing

or appointing replacements for the vacated positions
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Proposed amendments and supplements in the

No. Existing Charter Draft Explanation
(underlined)
in accordance with its authority and the provisions of
Laws.
. ] ) Article 33. Regulations on prevention of conflicts .. . .
Article 33. Regulations on prevention of over interests and disclosure of related interests Addition is rpade n (.)rder to
conflicts over interests and disclosure of related : : : revent conflicts over interests
1. Eximbank compiles and updates the list of | P ‘ ‘
interests Related Persons of Eximbank in accordance with and lst.rlctly comp .ly | with thef
1. Members of the Board of Directors and Clause 23 Article 4 of the Law on Enterprises | o at19ns on  disc osure o
Board of Supervisors, General Manager and : : related interests according to the
p J g and __ their _ corresponding  contracts _and existine Law on Fnterprises and
Deputy General Managers shall provide . . . g P
: ' . transactions with Eximbank. Law on CIs
Eximbank with the followings: . '
2. Board Members, members of the Supervisory
a) Name, enterprise ID  number, Board, the Chief Executive Officer, and Deputy
headquzlllrter addressj of tl}e e‘nterphr'lslei Chief Executive Officers must provide
t tit . . .. .
12 OF anothel cconoric entily T whic Eximbank with the following information:

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
entrustment;

authorization or

The name, enterprise code, head office

address, business lines of enterprises or other

economic organizations in which they, or they and

their related persons, are named as owners, or hold

contributed capital or shares representing five percent
(05%) or more of charter capital, including capital
contributions or shares authorized or entrusted for
other organizations or individuals to hold; the

ownership ratio _and the time of acquiring such

capital contribution or shares;
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Existing Charter

Proposed amendments and supplements in the
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(underlined)

Explanation

8. 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.

9. 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.

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

Officer, other Executive Officers, or their related

persons in accordance with Laws.

9. Board of Directors must consolidate and report

the transactions specified in Clause 7 and Clause 8

above related to Board Members, and the

Supervisory Board must report its assessment on_all

such transactions at the annual General Meeting of
Shareholders.

(Supplemented)

11. A Board Member must not vote on _any

transaction that confers a benefit on that member or

on_a related person of that member, in accordance
with Laws and the Charter of Eximbank.

12. Senior Managers, Executive Officers, members of
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Proposed amendments and supplements in the

No. Existing Charter Draft Explanation
(underlined)
the Supervisory Board, and their related persons
must _not _use or disclose internal information to
others for the purpose of conducting related
transactions.
None Article 35. Liability for damages and compensation - Added the responsibilities for
1. Board Members, members of the Supervisory damages and compensation of
Board, the Chief Executive Olfficer, and other | members of the BoD, BoS,
Executive Officers who violate their duties of | General Manager and other
honesty and prudence, or who fail to fulfill their | executives to enhance
obligations, shall be liable for any damages | transparency and responsibilities
caused by their violations. in the performance of their
2. Eximbank _shall _indemnify all reasonable functions and duties ar%d under
13 expenses _relating to complaints _and legal good management practices.

proceedings for individuals who are, have been,

or may become a party involved in complaints,

lawsuits, or prosecutions (including civil and

administrative _cases _and _excluding cases

initiated by the Company as the claimant) if such

individuals are or were Board Members,

members of the Supervisory Board, the Chief

Executive Officer, other Executive Olfficers,
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Proposed amendments and supplements in the

No. Existing Charter Draft Explanation
(underlined)
employees, or authorized representatives of
Eximbank, and have performed duties under
authorization from Eximbank, acted honestly
and prudently for the benefit of the Bank in
compliance with Laws, and there is no evidence
confirming that such individuals violated their
responsibilities.
Eximbank may _purchase insurance for the
individuals specified in Clause 2 to cover the
compensation liabilities mentioned above.
Article 36. Rights of shareholders Article 36. Rights of Shareholders - Added the responsibilities of
3. The shareholder or group of shareholders
3. The shareholder or group of shareholders . . . . : . shareholders/shareholder groups
: group mentioned in Clause 2 of this Article is entitled to | . : -
. . . D . in  convening  extraordinary
mentioned in clause 2 of this Article is entitled to . .
] ) convene General Neetings of Shareholders in the general meeting of shareholders
convene general meetings of shareholders in case: : . ’
' . . case of: in correspondence with the Law
a). The Boarq of DII‘GC"[OI‘S commits  serious a) Board of Directors commits serious | on Enterprises (amended and
14 | violations against the rights of shareholders, violations against the rights of shareholders, | supplemented in 2025).

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

obligations of Senior Manager, or makes
decisions beyond its competence;
b) The term of office of Board of Directors
has exceeded six (6) months but a new

Board of Directors is yet to be elected;
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Explanation

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.

The request for convocation of General
Meeting of Shareholders shall be made in
writing and contain full name, contact address,
nationality, and legal paper number in case of
individual shareholders; name, enterprise ID
number or legal paper number, and
headquarter address in case of institutional
shareholders; number of shares and time of
their subscription of each shareholder, total
number of shares of the group of shareholders
and holdings in Eximbank, grounds and
reasons for such request. Documents and
evidence on the violations of Board of
Directors, seriousness of such violations or the
decision made ultra vires shall be enclosed
thereto. The written request must bear the
signatures and seals (if any) of the relevant
shareholders. Shareholders or groups of
shareholders  shall — bear  full  legal
responsibility  for  the  accuracy  and
truthfulness of the documents and evidence

provided to the competent authorities when

requesting the convening of a General
Meeting of Shareholders.
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Explanation

15

Article 39. General Meeting of Shareholders

2. 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. Fhe
Board_ofDi hall_decide_deferralof |
| . ¢ shareholders.i

by—up-to-six—{(6)-menths{romthe-end-of thefiseal
yeat. In addition, the General Meeting of
Shareholders may convene irregular meetings.

Article 40. General Meeting of Shareholders

2. The General Meeting of Shareholders shall
annually meet once a year, which should be within
four (04) months from the end of the fiscal year,

unless otherwise provided by regulations. In

addition, the General Meeting of Shareholders may
convene irregular meetings. The venue of the
General Meeting of Shareholders shall be determined
as the place where the Board Chair attends the
meeting and must be located within the territory of

Vietnam.

- Adjusted the time of
organizing AGM for observance

with the Law on Cls.

16

Article 40. Rights and duties of General
Meeting of Shareholders

1. Approve development orientations—and

yearhy-business-plans-of Eximbank;

Article 41. Rights and obligations of General
Meeting of Shareholders

1.Approving the development orientation of

Eximbank;

- Adjusted to make clear of the
authorities of each level with
respect to annual business plans
as regulated in the Law on Cls,
Regulations on internal
management and aligned with
the management strategy and

actual situation.

- Accordingly, the BoD decides
on the annual business plans,
the
shareholders ratifies and the

General meeting  of
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Proposed amendments and supplements in the

No. Existing Charter Draft Explanation
(underlined)
General Manager organizes the
implementation.
Article 42. Competence to convene general | Article 43. Competence to convene general |- Added the reporting of
meetings of shareholders meetings of shareholders operational  performance of
2. The General Meeting of Shareholders meet | 2. The annual General Meeting of Shareholders shall committees/boards  under  the
) . o . . BoD, and the General Manager
annually to discuss and ratify the followings: discuss and approve the following matters: ] ]
_ . in AGM to improve the
a)  Yearly business plans of Eximbank; a) The annual business plan of Eximbank; effectiveness of operations and
17 b)  Annual financial statements that have b) The audited annual financial statements; oversight —of the  General
been audited:; meeting of shareholders over the
. ¢) The report of the Board of Directors on | BoD and General Manager.
¢)  Reports of the Board of Directors on ) P g
¢ ¢ and f . governance and annual performance of the
its management an rformance in
> geme pe .0 Board of Directors, each Board Member,
the year of the Board of Directors as a . .
hol d each of it b committees and subcommittees under the
whole and each of its members; ) ] )
Board of Directors, and the Chief Executive
Officer;
Article 43. List of shareholders entitled to | Article 44. List of shareholders entitled to attend, | - Added the preparation of the
attend, agenda, contents and invitation of | agenda, contents and invitation of General | list of shareholders entitled to
general meetings of shareholders Meeting of Shareholders attend general meetings of
18 | 1.  List of shareholders entitled to attend | List of sharcholders entitled to attend meetings: shareholders.based on the Stock
meetings: . holders registry prepared by
a) The convener of the General Meeting of VSDC, in conformity with
a) The list of shareholders entitled to Shareholders must prepare the list of | ,ctual situation and operation.

attend general meetings of

shareholders eligible to attend and vote at
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No. Existing Charter Draft Explanation
(underlined)
shareholders shall be prepared no the meeting. The list of shareholders entitled
longer than ten (10) days prior to the to attend the General Meeting of
date of sending invitations thereto. Shareholders shall be prepared based on the
Eximbank  shall ~ announce  the Register of Securities Holders issued by
preparation of the same at least twenty VSDC at the request of Eximbank. The list
(20) days before the record date; of shareholders entitled to attend General
Meeting of Shareholders shall be prepared
no more than ten (10) days prior to the date
of sending invitations thereto. Eximbank
shall announce the preparation of such list at
least twenty (20) days before the record
date.
Article 50. Candidacy and nomination of | Article 51. Candidacy and nomination of Board | - Adjusted the ratio of shares
members to the Board of Director: members allowed for
1. Shareholders or groups of shareholders | Nomination and candidacy by shareholders or groups nomination/candidacy and
holding 5% or more of total ordinary shares | of shareholders numl?er of - candidates t.o be
are entitled to nominate persons to the Board a) Shareholders or groups of shareholders n}? m11}11at1ed. Accordingly,
19 of Directors as follows: shareholders or  shareholder

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

holding five percent (05%) or more of the

total voting common shares shall have the

right to nominate or stand for election to
Board of Directors, with the maximum

number of candidates corresponding to their

groups owning 30% or more of
total ordinary shares have the
right to nominate up to 4
candidates.

- Also, for succession planning,
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Explanation

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
. . 5 lidates: &

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

a)

b)

shareholding ratio as prescribed by law and
the Bank’s Charter. Specifically:

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

(ii) From /0% to under 20%:
maximum 02 candidates;

(iii)  From 20% to under 30%:
maximum 03 candidates; and

(iv)  Above 30%: maximum 04
candidates.

Where common shareholders form a group to
nominate candidates, the group must give
written notice of the formation of the group
together with the list of nominated candidates

to other shareholders prior to the opening of
the General Meeting of Shareholders.

Candidate
shareholder or group of shareholders must be
complete, comply with the criteria and

dossiers  submitted by a

standards for Board members as stipulated in
this Charter and Eximbank’s internal
regulations, and be submitted to Board of
Directors within the timeframe and process

the BoD shall carry out tasks
relating to checking against the
requirements, candidate profiles
and other relevant procedures.
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management—and—Regulations—on—the prescribed by Board of Directors.
Wﬁeﬂ_&ﬂd_@pﬁ%ﬁ%ﬁa{d_ﬁf Succession _planning by Board of Directors
Dﬁegtefs.—Sﬂeh—m&edﬂeﬁeﬁ—ef—aédmeﬁa} Board of Directors, with the advisory support of
beforethe G | Meeti ¢ Sharehold the Personnel, Nomination and Remuneration
for_eleet; 1 he_Board_of Committee, shall:
Directors. a) Develop, review, and update the succession

Once the candidates as members of the
Board of Directors have been approved by
the State Bank, Eximbank shall publish their
information en—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.

plan for Board members;

b) Determine the required structure,

competence, experience, independence, and

diversity of Board of Directors for each

period, consistent with the Bank’s strategy,

development orientation and governance

requirements;
c) Develop, review, and issue notifications on

the standards and conditions applicable to

Board  members _and  members  of

Committees under Board of Directors, in

compliance with applicable laws and good

governance practices; and

d) Prepare and submit to the General Meeting of

Shareholders the proposed personnel plan

for Board of Directors in _accordance with
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Explanation

3.

applicable laws and the Charter.

Evaluation of candidates, preparation of the

candidate list, and disclosure of information

a) The Personnel, Nomination and

Remuneration Committee shall organize the

review and evaluation of Board candidates

nominated under Clauses 1 and 2 of this

Article through a transparent, objective, and

structured assessment process approved by

Board of Directors, which shall include at

least:

(1) Assessing  compliance  with  legal

standards, suitability, competence,

experience, independence,

professional _ ethics, and _ time

commitment of the candidate;

(ii) Comparing the candidate’s dossier,

professional background, and related

information_against the criteria_and

standards for Board members and

criteria for participation in
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Committees under  Board _ of

Directors;

(iii) Conducting interviews or _in-depth

discussions with candidates when

necessary to evaluate governance

capability, ability _to  contribute

independently, strategic thinking, and

alignment with the Bank's culture and

development orientation;

(iv) Where necessary, the Personnel,

Nomination and Remuneration

Committee _may engage or seek

independent assessments from

qualified third parties (including but

not limited to senior executive search

firms, governance consultants, or

independent assessment

organizations) to  support _ the

evaluation process, ensuring

objectivity, fairness, and compliance

with good governance practices.
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Explanation

b) Based on the evaluation results, the

Personnel, Nomination and Remuneration

Committee shall consolidate, prepare a

report, and _provide comments _and

recommendations on _each candidate for

submission to Board of Directors for review,

finalization of the candidate list, completion

of necessary procedures, and submission to
the General Meeting of Shareholders for

decision.

c) The list of proposed candidates for election as

Board Members must be approved in

writing by the State Bank of Vietnam before

the election. Individuals elected as Board

Members must be included in the list

approved by the State Bank of Vietnam.

d) After the list of Board candidates is approved
by the State Bank of Vietnam as required by
applicable laws, Eximbank shall disclose
candidate information on its website prior to
the opening of the General Meeting of

Shareholders, allowing shareholders to
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review before exercising their voting rights.
Disclosure of candidate information shall be
conducted in accordance with applicable
laws and Eximbank’s internal regulations.
¢) Board candidates must:
(i) Provide complete, truthful, and
accurate personal information
as required for disclosure;
(i1) Commit in writing to the
truthfulness and accuracy of the
disclosed information; and
(iii) Commit to performing their
duties honestly, prudently, and in
the best interests of Eximbank if
elected as a Board member.
Article 51. Board of Directors, its structure, | Article 52. Board of Directors, structure, |- To ensure independence,
composition and tenure composition and term of Board of Directors diversity and transparency of
2. The tenure of the Board of Directors is five (05) | 3. The term of office of the Board of Directors shall Board members unde.r advanced
20 | years to which the tenure of its members shall be | be five (05) years. The term of each Board Member management  practices,  the

subject accordingly; and Board members may be
re-elected for unlimited terms. The tenure of the
added or replaced Board members shall be the

shall follow the term of the Board of Directors, and

Board Members may be re elected; however, an

individual shall not be eligible to stand for election

Charter sets out new provisions
for implementation, including
the limitation on the years for

which incumbent Board
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Explanation

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.

3. 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
(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

eleven

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

or be nominated as a Board Member if he or she has

continuously served as a Board Member for eight

(08) vears or more, unless otherwise decided by the

General Meeting of Shareholders. The term of a

Board Member elected as a replacement or additional
member shall be the remaining term of the Board of
Directors. Board of Directors of the outgoing term
shall continue to operate until the Board of Directors
of the new term assumes office.

4. The structure of Board of Directors includes:

a) Board of Directors of Eximbank must
have at least five (05) and not more

than eleven (11) members. Board of
Directors of Eximbank shall include

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

Board Members

non-executive Members;

For the purposes of this Clause,
non-executive Board Members include

only independent Board Members of

the immediately preceding term who

are reappointed to the Board for the

members can be re-nominated
for re-candidacy;
the BoD include
independent and non-executive

or run
members
members; and principles on
Board composition, etc.

- In addition, there are concrete
provisions on the committees
assisting the BoD which are
established in accordance with
the Law on CIs
management strategy.

and new
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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.

0 o dividual L hisd lated

persons or represcntatives of stakes
¢ aninstitutional_shareholder_and

b)

d)

next term_and who continue to meet

the qualifications and conditions of an
independent Board Member set out in
Clause 4, Article 24 (except for the
condition in Point f;, Clause 4, Article
24) of this Charter.

Board of Directors consists of the
Board Chair, independent Board
Members, and other Board Members.

The structure of the Board of
Directors _aims _for diversity in

knowledge, experience, gender,

ethnicity, tenure, and professional

skill structure (maintaining a balance

of skills and experience in areas such

as__banking/financial services, risk

management, accounting and finance,
technology, and understanding of

regional markets) to ensure alignment

with the Bank's operational goals,

development, and corporate

governance needs in each period..

The majority of Board members must

have in-depth experience in banking
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7. The Board of Directors shall establish or finance.
committees to a‘s51st _lt mn p erforming its tasks and 7. Board of Directors must establish committees,
powers as provided in this Charter and law. The P . . .
) ) panels to assist in performing its duties and
powers and duties of such commltte.es shall l?e authorities in accordance with this Charter and Law.
defined (;by the. hBoardl .Of D;rec}:ors M\ Board of Directors must have sufficient members to
COHIG(SP ondence with regulations of the State form at least three (03) committees, each consisting
Bank. of at least three (03) members, including:
a) Audit _and Risk Committee  (“Risk
Management Committee”);
b) Personnel, Nomination and
Remuneration Committee (“Human
Resources Committee”);
c) Strategy and Technology Committee
The functions, mandates, and authorities of these
committees are prescribed by Board of Directors in
accordance with Law.
Article 52. Tasks and powers of the Board of | Article 53. Authorities and mandates of Board of | - Tasks and powers of the BoD
Directors Directors are classified by area groups,
1.  Request the General Meeting of | I Strategic orientation and business planning including:
21 a) Board of Directors decides the strategy,

Shareholders to decide and approve matters
within its authority as per regulations
(except for those recommended/proposed by

medium-term development plan, annual
business plan, and annual financial plan
(including operating budget) consistent

(1) Strategic orientations and
business plan;

(2) Risk management;
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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
Shareholders  of  other
companies; and decide on their

Meeting  of

remunerations and other benefits;

with the business plan and investment

projects. Board of Directors supervises

the Chief Executive Officer in organizing
the implementation and execution of the
strategy, annual business plan, and
investment projects in accordance with

the scale, market conditions, and capacity
of Eximbank; decides matters related to

daily business operations of Eximbank
and the implementation of strategic

objectives.

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

2. Risk management

a) Board of Directors approves Eximbank'’s

risk appetite, ensuring alignment with the

strategy, capital plan, financial plan and

remuneration and salary, bonus policy;

b) Board of Directors
management _policies based on _the

decides _ risk

approved _ risk _appetite _to  ensure

(3) Financial supervision;
(4) Management framework and
information disclosure;

(5) Human resources;

(6) Remuneration, salary and
bonus policy and corporate
culture;

(7) Others;

In correspondence with existing
law and management strategy of
Eximbank.
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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;

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;

Eximbank has a comprehensive risk

management framework; and supervises
the implementation of Eximbank’s risk

prevention measures, particularly

maintaining _continuous __ oversight _of

material risks.
3. Financial oversight and information disclosure

a) Board of
implementation,

Directors organizes

inspection, and

supervision_of the integrity of financial

statements by.: (i) approving quarterly
financial statements and the reviewed

semi-annual _financial statements; (i)

approving the audited annual financial
Statements for submission to the General
Meeting of Shareholders; and _(iii)
ensuring Eximbank maintains an effective
control __environment __over _financial

reporting;

b) Board of Directors may require periodic

independent audits or reviews of matters

other than financial statements when

deemed necessary;

¢) Board of

Directors, upon
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10.

11.

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
and (iii)
associate companies of Eximbank;

Eximbank; subsidiaries and

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,

d)

recommendation of the Audit and Risk

Committee, supervises the independent
auditor and ensures the Chief Executive

Officer promptly addresses audit findings;

Reviews and approves the annual report

Governance framework
Board

organizational

of  Directors _ decides  the

Structure, functions,

authorities of
Board _ of
Directors, support units of Board of
Directors (if any), the Chief Executive
Officer, Deputy Chief Executive Officer,

Corporate Governance Olfficer, the risk

mandates, and

committees/panels  under

management function, the compliance

function, and the segregation of functions

of the three lines of defense in Eximbank’s

operations, in__accordance with _this

Charter _and Law. Board of Directors

decides and exercises owners’ rights and

responsibilities at subsidiaries (including

deciding charters and organizational
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12.

13.

14.

15.

16.

17.

18.

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

g)

h)

structures) and _associates of Eximbank.

Board of Directors supervises Eximbank’s

organizational structure and conducts

periodic reviews to ensure alignment with

its scale, complexity, strategies and legal

environment;

Board of Directors supervises disclosure

of information regarding the duties and

composition of Board of Directors and its

committees/panels in the annual report to

ensure transparency. Board Of Directors

also maintains effective relationships with

regulatory authorities, promptly reporting

and addressing inspection and

supervision conclusions;

Board of Directors _issues _internal

regulations related to the organization,

governance, and operations of Eximbank

in accordance with relevant Laws, except

matters under the authority of the General

Meeting of Shareholders. These internal

regulations _include  at  least  key

governance policies such as the code of
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19.

20.

21.

22.

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;

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,

conduct, whistleblowing/ anti-corruption

policy _and _related-party _transaction

regulations.
Human resources

a) Board of Directors shall review and

maintain__the size, composition, and

structure of the Board of Directors (as

approved by the General Meeting of

Shareholders), committees and

subcommittees under the Board of

Directors, and Executive Officer positions

as prescribed in this Charter.
b) Board of Directors, based on _the

recommendation _of the  Personnel,

Nomination and Remuneration

Committee, shall select candidates,

appoint, and when necessary _dismiss,

discipline, or suspend the Chief Executive
Officer, Deputy Chief Executive Officers,
Chief Risk Officer, Chief Financial
Officer, Chief Human Resources Officer,
and Chief Information Technology Olfficer

in_accordance with the law, this Charter,
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23.

24.

25.

26.

27.

obligations and responsibilities of the owner
or capital contributing members at the
subsidiary  (including its charter and

organization  structure) and associate

companies of Eximbank;

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;

Decide on Eximbank’s mid-term growth
strategies and plans;

Ratify the plan for restructuring in
association with bad debt settlement of
Eximbank as required by the State Bank;

Decide on the registration for protection of
Eximbank’s trademark(s);

Others in accordance with law, the Charter
and other regulations of Eximbank.

d)

and Eximbank’s _internal regulations.

Board of Directors shall conduct annual

performance _ evaluations __of  these

positions based on_strategic objectives,

operational effectiveness, overall

performance, and compliance with the

Bank’s risk appetite.

Board of Directors shall approve and

maintain__succession plans, nomination

policies, and __ candidate _ selection

procedures for positions on the Board of
Board,
committees and subcommittees under the
Board of Directors, the Chief Executive
Officer, Deputy Chief Executive Officers,
Chief Risk Olfficer, Chief Financial
Officer, Chief Human Resources Officer,
and Chief Information Technology Olfficer

Directors, the  Supervisory

in_accordance with this Charter and

Eximbank’s internal regulations, ensuring

business continuity.

Board of Directors shall approve the

appointment _of, _and _supervise _the
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Explanation

performance of, leaders in control

functions of the Bank, including the head

of the compliance unit to ensure

independence, objectivity, and adequate

authority in accordance with the law and

sound banking governance practices. In
the event of dismissal of the Chief Risk
Officer, Board of Directors must fully

consider the reasons for dismissal and

ensure timely disclosure in _accordance

with regulations.

6. Remuneration, compensation policy and corporate

culture

a)

b)

Héi doéng qudn tri, theo dé nghi ciia Uy

ban Nhén su, Dé cit va Luong thudng

phé duyét va gidm sdt khung thi lao téng

thé ciia Eximbank, dam bédo phii hop véi

nguyén tic quan Iy rii ro thén trong va

muc tiéu dai han.

Board of Directors, based on the

recommendation _of the  Personnel,

Nomination and Remuneration

Committee, shall approve and supervise
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d)

Eximbank’s overall remuneration

framework, ensuring alignment with

prudent risk management principles and

long-term objectives.

Board of Directors, based on the

recommendation _of _the  Personnel,

Nomination and Remuneration

Committee, shall determine _salaries,
bonuses, and other benefits for the Chief
Executive Officer, Deputy Chief Executive
Officers, Chief Risk Officer, Chief
Financial  Officer, Chief  Human

Resources Officer, and Chief Information

Technology Officer; and shall review the

remuneration _regime for leaders and

employees, ensuring consistency with

Eximbank’s values, risk culture, and

applicable laws.

Board of Directors, based on the

recommendation _of _the  Personnel,

Nomination and Remuneration

Commiittee, shall review and develop the

remuneration and salary-bonus policy for
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positions under the Board of Directors,

Supervisory Board, committees _and

subcommittees _under the Board of
Directors, the Chief Executive Officer,
Deputy Chief Executive Officers, Chief
Risk Officer, Chief Financial Officer,
Chief Human Resources Olfficer, and
Chief Information Technology Officer in

accordance with applicable laws, aligned

with international standards and industry

best practices; ensuring fairness and

market competitiveness, and alignment

with Eximbank’s long-term strategy, risk

appetite, culture, and objectives of safe

and sound banking operations. This

includes ensuring that remuneration for

leaders _in  control _ functions __is

independent of business performance.

Performance ___indicators _ for _ these

positions _must _be based on _the

achievement of their own objectives.

Board of Directors is responsible for

promoting a _corporate culture based on
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D

g

ethics _and prudent risk management

through senior leadership example-setting

and the establishment and enforcement of

core values and codes of conduct.

Board of Directors shall supervise the

Chief Executive Olfficer in fostering a

culture of integrity, risk awareness, and

compliance across all positions and levels

within Eximbank.

Board of Directors shall ensure the

existence of an_effective mechanism_for

emplovees to raise concerns and shall

require timely _handling of ethical

violations.

7. Other Authorities and mandates

a)

b)

Submit to the General Meeting of

Shareholders for decision and approval

matters _within _the authority of the

General Meeting of Shareholders (except

matters proposed or recommended by the

Supervisory Board).

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

units of Eximbank.

¢) Appoint representatives of Eximbank’s

capital contributions at enterprises and

other _ credit _ institutions; appoint

authorized representatives to participate

in  Members’ Councils or General
Meetings of Shareholders of other

companies; and determine remuneration

and other benefits for such

representatives.

d) Approve  decisions _on __investment,

purchase, or sale of Eximbank’s fixed

assets where the expected investment

amount, purchase price, or original cost

in the case of sale is equal to or greater
than ten percent (10%) of Eximbank’s

charter capital as stated in the most

recent _audited  financial _ statements,

except for fixed-asset transactions within
the authority of the General Meeting of
Shareholders.

e) Decide on credit extensions as provided
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g)

in Clause 3, Article 135, and Clause 7,
Article 136 of the Law on Credit

Institutions, except for contracts _or

transactions _under the authority of the

General Meeting of Shareholders.

Approve the plan for capital contribution,

purchase, sale, or transfer of Eximbank’s

shares _or _ contributed  capital in

enterprises _or other credit institutions

where the value is less than twenty
percent (20%) of Eximbank’s charter

capital as stated in the most recent

audited financial statements.

Approve contracts or other transactions
valued at less than twenty percent (20%)

of Eximbank’s charter capital as stated in

the most recent audited financial

statements between Eximbank and (i)

Board  Members, members _of the

Supervisory Board, the Chief Executive

Officer, or major shareholders of

Eximbank; (ii) persons related to Senior

Managers, members of the Supervisory
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h)

J)

k)

)

m)

Board, or major shareholders of

Eximbank; (iii) Eximbank’s subsidiaries

or affiliates.

Approve contracts or other transactions

valued at ten percent (10%) or more of

Eximbank’s charter capital as stated in

the most recent audited financial

Statements.

Inspect, supervise, and direct the Chief

Executive Officer in performing assigned

duties; conduct annual evaluations of the

Chief Executive Officer’s performance.

Decide on the offering of new shares

within the number of shares permitted for

issuance.

Decide on the offering price of shares,

convertible bonds, and bonds with

warrants issued by Eximbank.

Decide on the repurchase of Eximbank’s

shares in_accordance with an approved

plan.
Recommend the profit distribution plan

and dividend levels; determine the timing
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0)

p)

q)

and procedures for dividend payments or

the handling of accumulated losses during

business operations.

Prepare _materials and contents to be

submitted to the General Meeting of

Shareholders for decision and approval,

except for matters within the duties and

powers of the Supervisory Board.

Approve the program and operational

plan of the Board of Directors; approve

the agenda, contents, and materials for

meetings of the General Meeting of

Shareholders; convene the General

Meeting of Shareholders or collect written

opinions _of shareholders to approve

resolutions or decisions of the General
Meeting of Shareholders.

Organize, inspect, and supervise the

implementation _of _ resolutions __and

decisions of the General Meeting of
Shareholders and of the Board of
Directors.

Promptly notify the State Bank of Vietnam

50




No.

Existing Charter

Proposed amendments and supplements in the

Draft

(underlined)

Explanation

9

of information that negatively affects the

eligibility of any Board Member, member

of the Supervisory Board, or the Chief

Executive Officer.

Decide on the private placement of bonds,

except for convertible bonds or bonds

with warrants which _fall under the

authority of the General Meeting of
Shareholders.

Approve restructuring plans associated

with non-performing loan resolution of

Eximbank as required by the State Bank

of Vietnam.

Decide on _trademark registration for
Eximbank.

Exercise other duties and powers in

accordance with the law, this Charter,

or_resolutions and decisions of the

General Meeting of Shareholders

22

Article 53. Tasks and powers of the Chairman
of the Board of Directors (Board Chairman)

Article 54. Authorities and mandates of the Board
Chair

1.

The Board Chair is elected, dismissed, or

- Adjusted and added rights and
responsibilities of the Board
Chairman in conformity with
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removed by the Board of Directors from | the new management strategy

among the members of the Board of Directors | and existing law.

who are elected by the General Meeting of
Shareholders. The Board Chair must reside in

Vietnam throughout the term of office.

2. Authorities and mandates of Board Chair include:

a) Direct the Board of Directors to fully perform

its duties, including but not limited to matters
relating to strategic orientation and business

planning; risk management; financial oversight; the

governance _framework and disclosure; human

resources; remuneration, salary, bonus policy and

corporate culture; and other duties in accordance

with the law, the Charter of Eximbank, or resolutions

and _decisions of the General Meeting of
Shareholders;

1. Formulate working programs and plans of the

Board of Directors: b) Develop agendas and operational plans of the

Board of Directors;
2. Direct the preparation of agenda, contents and

materials for meetings of the Board of Directors; ¢) Direct the preparation of agenda, contents, and

and decide on the collection of written opinions to documents for meetings of the Board of Directors;

ratify resolutions and decisions of the Board of convene, preside over, and chair meetings of the

Board of Directors; decide on written consultation to

Directors; ) ..
adopt resolutions and decisions of the Board of

Directors;
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8. Assign specific tasks to each member of the
Board of Directors;

11. 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;

1) Assign specific duties related to the

responsibilities and authorities of the Board of

Directors to each member of the Board of Directors
in_accordance with their experience, ensuring

independence and appropriateness in the allocation

of duties;

1) Annually evaluate the performance of each
member of the Board of Directors and the
Committees of the Board of Directors; aggregate
results (if any) and report to the General Meeting of

Shareholders based on independent third-party
evaluation;

(Supplemented))

m) Provide explanations as requested by the General

Meeting of Shareholders, supervisory authorities,

and other authorities regarding matters related to the

responsibilities of the Board Chair;

n) Coordinate the activities of the Board of

Directors; facilitate and encourage open and

constructive exchange and debate among members of

53




Proposed amendments and supplements in the

No. Existing Charter Draft Explanation
(underlined)
the Board of Directors; ensure full participation and
substantive contributions from all members.;
0) Act as the focal point of communication between
the Board of Directors and the Chief Executive
Officer, support the orientation of discussions, and
supervise the implementation of resolutions of the
Board of Directors:;
Article 54. Tasks and powers of members of the | Article 55. Authorities and mandates of Board | - Adjusted and added rights and
Board of Directors (Board members) Members responsibilities of the Board
(Supplemented) members in conformity with the
J o ) o J o-buildi new  management  strategy,
0. Participate in training an capa;zrv-‘u‘l 1712 enhancing the capacity and
pro,q;.fams on corpozjate ‘goverl?ance a‘n‘ mmzma. % responsibilitics of Board
required competen;zeséi lncludli?gl trazn;ng ;m ;lSk members in accordance with
23 management _stanaards, capital _an lquiqity prevailing law.

regulations, and recovery and crisis-management

planning hosted for members of the Board of
Directors, the Chief Executive Officer, and other
Senior Manager;

15.
members must state the reasons and clarify related

In cases of dissenting or abstention votes,

matters; and
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Article 55. Meetings of the Board of Directors | Article 56. Meetings of Board of Directors - Added specific provisions on
1. Regulation on and forms of 1. Regulations on meetings and meeting the issues and matters. to be
meeting: formats: discussed and passed in BoD
meetings to improve BoD’s
d) Board meetings may be held in form of | d) Meetings of the Board of Directors may be held in performance with respect to
discussions among all or several members of the | person, online, or by any other method that enables | paterial issues in Eximbank’s
Board of Directors who are in different locations. | all or some Board Members to participate from operations.
The execution follows Eximbank’s Regulations on | different locations_and hear one another. Such )
the organization and operations of the Board of | meeting formats shall be implemented in accordance | - For the sake of he'lrr'nony. n
Directors. with the Regulations on the Organization and me.lnagement and administration,
Operation of the Board of Directors of Eximbank. eis add'ed that‘ th? CEO shall be
The following matters must be discussed and autoryahcally invited to all B(_)D
24 approved at meetings of the Board of Directors: meetings,  unless otherwise

(1) Strategic direction and business

planning
o Strategy, strategic objectives,

and _annual _ business _and

financial plans;

o Implementation and adjustment

of the above contents when

necessary.
(ii) Risk management
o Risk  appetite _and _ risk

notified by the Board Chairman
or the person convening the
meeting.
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management policies.

(iii) Financial oversight

Quarterly, semi-annual, and

annual financial statements;

Annual report;
Selection of the independent

auditing firm for non-financial

audit matters.

(iv) _Governance framework and

information disclosure

Organizational structure,

functions, and authorities of

committees/panels under Board

of Directors, supporting bodies
of Board of Directors, the Chief
Executive Officer, Deputy Chief

Executive Officers, the risk

management function,

compliance __ function, and

separation of duties among the

three lines of defense at
Eximbank;
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Information disclosure matters

relating to duties and

composition _of Board of

Directors and

committees/panels _under the

Board of Directors.

(v) Human resources

Succession planning,

nomination policies, and

candidate selection procedures
for the Board of Directors, the

Supervisory Board,

committees/subcommittees

under the Board of Directors,
the Chief Executive Olfficer,
Deputy Chief Executive

Officers, and other Executive
Officers of Eximbank;

Selection, _appointment, _and

when necessary dismissal of the
Chief Executive Officer, Deputy
Chief Executive Officers, Chief
Risk Officer, Chief Financial
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Proposed amendments and supplements in the
Existing Charter Draft Explanation

(underlined)

Officer, and head of the

compliance unit in accordance
with this Charter __and

Eximbank’s internal

regulations;
e Performance evaluation results

of _ positions under __ the

appointment __and __ dismissal
authority _of the Board of

Directors;

e Disciplinary actions or

suspension relating to positions

under the appointment and

dismissal _authority _of the

Board  of  Directors, in

accordance with internal

regulations of the Board of

Directors.

(vi) Remuneration, salary and bonus

policies and corporate culture

o FEximbank’s overall

remuneration framework;
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Existing Charter
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Draft

(underlined)

Explanation

7. 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.

Salaries, bonuses, and other
benefits for the Chief Executive
Officer, Deputy Chief Executive
Officers, and other Executive

Officers of Eximbank;

Remuneration and

salary-bonus regime for

leaders and employees;

Remuneration and

salary-bonus policy for

positions under the Board of

Directors, the  Supervisory

Board, and committees/panels

under the Board of Directors

for submission to the General
Meeting of Shareholders, and
for the Chief Executive Olfficer,
Deputy Chief

Officers, and other Executive

Executive

Officers in _accordance with

applicable laws;

Corporate culture.
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(underlined)

Explanation

(vii) Other matters

Matters within the authority of

the General Meeting  of
Shareholders that must be

submitted for approval,

including  amendments _ or

additions to charter capital;

development orientation;

election, dismissal, removal,

remuneration _and_benefits of

Board Members; approval of

annual _financial _statements;

reorganization or dissolution of

the  bank;  decisions  on

investments, purchase, or sale

of fixed assets of Eximbank
valued at twenty percent (20%)

or more of Eximbank’s charter

capital as recorded in the most

recent audited financial

statements; selection of an

independent auditor for

financial statements;
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Existing Charter

Proposed amendments and supplements in the
Draft

(underlined)

Explanation

o [nvestment decisions or asset

sales valued at ten percent
(10%) or more of Eximbank’s

charter capital as recorded in

the most  recent audited

financial statements;

e Policies and regulations

relating  to  newly  arising

matters in the Bank’s

operations,
o Other matters deemed

necessary by the Board Chair.

7. The Chair of Board of Directors or the person

convening the meeting may decide to invite non
Board members to attend Board of Directors
meetings. The Chief Executive Officer, by default,
shall be invited to attend all Board of Directors
meetings, unless otherwise notified by the Chair or
the person convening the meeting. Invitees may

speak at the meeting if invited by the Chair but shall
not_vote and must strictly comply with Board
meeting regulations and the direction of the chair.
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Proposed amendments and supplements in the

No. Existing Charter Draft Explanation
(underlined)
Article 59. Decisions ratified at meetings of the | Article 60. Resolutions adopted at Board of | - Adjusted to clarify the
Board of Directors Directors meetings provision on  determining
2. Those Board members having related interests | 2. A Board Member who has a conflict of interest conﬂwts over interests in
in any issues laid down to the Board of Directors | with respect to a matter submitted to Board of conlguctlng Bfo?l m.eetl.n.gs,
for decision shall not be allowed to cast votes on | Directors for decision shall not be permitted to vote Z::i ltrrlagn:;:reeliz tof tﬁ?gc(;[g lg
such issues nor be counted to the required quorum | ;. «.ch matter, nor may such member authorize sssine decisions
of the meeting and shall not authorize/receive . . p & '
o another person to vote on his/her behalf or receive
authorization from other Board members to cast .
. . authorization from another Board member to vote on
votes thereon. If there is any doubt about interests .
or voting rights of any members of the Board of that matter. However, the conflicted member shall
Directors but such members do not voluntarily still be counted when determining the quorum for the
25 | agree to waive such right, the doubt shall be then validity of the meeting.

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.

3. Prior to voting, if a Board member, to the best of

his/her knowledge, has a direct or indirect interest in

any contract or _agreement proposed to be entered

into or already entered into with Eximbank, or has

any other interest that conflicts with the matter being

voted on at the meeting, he/she must disclose the

nature of the relevant interest at Board of Directors

meeting so_that Board of Directors may consider

whether such interest exists and decide on that

member’s voting right. If there is reason to suspect

that a Board member has a conflicting interest in the
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Proposed amendments and supplements in the
Existing Charter Draft Explanation

(underlined)

matter to be voted on but the concerned member does

not _voluntarily disclose it, the matter shall be

referred to the chair of the meeting for consideration.

Based on the relevant information and documents,
the chair has the authority to decide whether the

member may vote, or may require the member to

provide additional information. The chair’s decision

shall be final and binding. If the existence of a

conflicting interest is discovered later, or in any

other case, the concerned member must immediately

notify Board of Directors upon becoming aware of

such interest. The matter shall then be discussed at

the next Board meeting after Board of Directors

receives the notification, in order to make an

appropriate decision.

. . . .. Article 61. Collection of written opinions from
Article 60. Collection of written opinions of Board Members

members of the Board of Directors 1. The Board Chair shall decide on the collection of | Written opinions from Board
members to ensure consistent
application and effectiveness of

- Added cases of collecting

1. The Chairman of the Board of Directors shall | written opinions from Board members_based on an

deCide on the COlleCtion Of members’ Opinions n assessment Of l‘he jmportance and urgency Of [he

i — . BoD’s operations.
wrting. matter _requiring consultation, as well as the

sufficiency _of information provided for such

consultation.
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Explanation

27

Article 61. Remuneration and other benefits of
members of Board of Directors

3. Board members shall be entitled to DO
insurance purchased by Eximbank, which shall not
cover their responsibilities in violations of law and
the Charter.

4. 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. Remuneration and other benefits of
Board Members
1. An independent third party shall annually evaluate

Board
Members, and committees and subcommittees under
the Board of Directors. The Board Chair (based on

the assessment of a third party, if any) shall report

the performance of the Board Chair,

the evaluation results to the General Meeting of
Shareholders.

4. Board Members may be provided liability

insurance by Eximbank after obtaining approval

from the General Meeting of Shareholders; such

insurance does not cover liabilities related to
violations of the law or the Charter committed by
Board Members.

5. The remuneration, bonuses, and other benefits of
each Board Member, along with reasonable expenses
paid by Eximbank on their behalf, shall be recorded

in accordance with corporate income tax regulations,

presented as a separate item in Eximbank’s annual
financial statements, and reported to the General

Meeting of Shareholders at the annual meeting.

- Added the mechanism and
assessing the
the BoD
Chairman,

principles  of
performance  of
the
members, and  belonging
committees) via an independent
third party (if any) for the sake
of objectivity and transparency
and for the Board Chairman to

(including

consider,
evaluate and report to the
General meeting of shareholders

have ground to

according to regulations.

- Adjusted to clarify the
provisions on remunerations and

benefits of Board members
according to Decree
155/2020/ND-CP and
applicable law.
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Proposed amendments and supplements in the

No. Existing Charter Draft Explanation
(underlined)
. Article 72. Authorities and mandates of the Chief ) )
Article 71. Tasks and powers of the General Executive Officer - Rights and duties of General
Manager Manager are allocated to
I.  Organize the implementation of resolutions 1. Implementation of strategy and business | respective area groups,
and decisions of the General Meeting of operations: including:
Shareholders and Board of Directors; a) Propose the annual business plan and annual | (1) Strategic orientations and
2. Make decisions on all matters within his/her financial plan (including the operating | business plans;
authority related to daily operations of budget) for submission to the Board of | (2) Financial statements;
Eximbank; business activities and otherwise Directors for review and decision. )
) . ) ] (3) Governance;
which are not within the authority of the b) Decide on matters within the delegated
General Meeting of Shareholders, Board of authority relating to Eximbank’s daily (4) Internal control system;
D1rector§ anF1 Bo.ard of Super.wsors mn business operations and matters consistent | (5) Others.
28 conformity with Eximbank regulations;

3. Establish and maintain effective operation of
the internal control system;

4. Prepare and submit to the Board of Directors
or report to the General Meeting of
Shareholders
statements;

for of financial

and be responsible for the

approval

accuracy and truthfulness of the financial

statements,  statistical ~ reports,  final
settlement figures and other financial
information,;

5. Issue, within his/her authority, internal

with the business plan and financial plan

approved by the Board of Directors; decide

on other matters not falling under the
authority of the General
Sharcholders, the Board of Directors, or the

Supervisory Board, ensuring compliance

Meeting of

with Eximbank’s internal regulations.
c) Report to the Board of Directors, the
Supervisory Board, the General Meeting of
Shareholders,

authorities on Eximbank’s operations and

and  competent  state

Corresponding to applicable law
and management strategy of
Eximbank.
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(underlined)

Explanation

10.

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

business performance.

Financial reporting

Prepare and submit financial statements to Board
of Directors for approval or report to the General
Meeting of Shareholders for approval; and be
responsible for the accuracy and truthfulness of
financial  statements,  statistical  reports,
settlement  figures, and other financial
information,;

Governance

a) Recommend  proposals on  Eximbank’s

management and organizational structure to

Board of Directors or the General Meeting

of Shareholders for decision within its

authority;

b) Recommend and propose matters relating to

the organization, governance, and banking

operations to improve _ Eximbank’s

operational quality and efficiency to Board

of Directors, or propose that Board of

Directors submit such matters to the

General Meeting of Shareholders for

decision within its authority,
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Explanation

11.

12.

13.

14.

15.

16.

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;

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,

c) Decide on the organizational structure,

functions, and duties of units within the

Eximbank system, except for

units/departments under the authority of

Board of Directors:;

Internal control system

Establish and maintain an effective internal

control system;

Other responsibilities

a) Organize the implementation of resolutions
and decisions of the General Meeting of
Shareholders and Board of Directors;

b) Issue, within delegated authority, internal
regulations and rules; operational processes
and procedures for operating the executive
management system and management
information system;

c) Decide on measures exceeding his/her
delegated authority in cases of natural
disasters, enemy sabotage, fires, incidents,
and be responsible for such decisions, and
promptly report to Board of Directors;

d) Request Board of Directors to convene an
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Existing Charter

Proposed amendments and supplements in the

Draft

(underlined)

Explanation

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.

extraordinary meeting in accordance with
the law and this Charter;

e) Appoint, dismiss, remove, and decide on
salaries, bonuses, and other benefits for
Eximbank’s Senior Manager, Executive
Officer and other positions, except for
positions under the authority of the General
Meeting of Shareholders or Board of
Directors;

f) Enter into contracts and other transactions on
behalf of Eximbank in accordance with the
Charter and Eximbank’s internal
regulations;

g) Propose plans for profit distribution and
handling business losses of Eximbank;

h) Recruit employees; decide on salaries,
bonuses, and other benefits for employees
within delegated authority;

i) Establish committees/councils to advise and
assist the Chief Executive Officer in
accordance with the law and Eximbank’s
operations;

J) Attend meetings of Board of Directors upon
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Existing Charter

Proposed amendments and supplements in the
Draft
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Explanation

request of the person authorized to convene

such meetings to provide information on

executive operations,

k) Decide on the investment in, purchase, and

sale of Eximbank’s fixed assets where the

proposed _investment _amount, purchase

price, or original cost in the case of asset

disposal is less than 10% of the charter

capital stated in the most recent audited

financial statements; and may, at the same

time, assign, decentralize, or authorize other

executive officers, in accordance with the

Bank’s _internal regulations, to make

decisions within this scope, except for

investments in, purchases, or sales of fixed

assets that fall under the decision-making
authority _of the General Meeting of

Shareholders or the Board of Directors; and

1) Perform other rights and obligations in
accordance with the law, the Charter,
Eximbank’s internal regulations, and the
resolutions and decisions of the General
Meeting of Shareholders and Board of
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(underlined)

Explanation

Directors, and as stipulated in agreements

and employment contracts with Eximbank.

Article 74. Capital and capital use

29

Article 75. Capital and capital use
(Supplemented)

4. Board of Directors shall decide or decentralize the
authority to decide the compensation amount for any
asset losses of the Bank arising from the subjective
fault of the person causing the loss.

Added the authority for deciding
on the level of compensation for

asset losses as per Decree
135/2025/ND-CP.

Other amendments and supplements are set out in detail in the Draft Charter of Eximbank./.

W
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INTERNAL GOVERNANCE REGULATIONS

VIETNAM EXPORT IMPORT COMMERCIAL JOINT STOCK BANK

(Issued together with Decision No. ...)

CHAPTER 1.
GENERAL PROVISIONS

Article 1. Governing scope, applicable entities and applicable principles

1.

Governing scope

The Internal Governance Regulation (“Regulation”) provides for matters relating to the

internal governance of Vietnam Export Import Commercial Joint Stock Bank
(“Eximbank” or “the Bank”), including contents on the roles, rights and obligations,

nomination, election, dismissal, removal and other matters relating to:

a)
b)

c)
d)

g)

h)

The General Meeting of Shareholders;
The Board of Directors;
The Supervisory Board;

The Executive Management, comprising positions responsible for senior managing
the Bank’s operations, including the Chief Executive Officer, Deputy Chief
Executive Officers, Chief Financial Officer, Chief Risk Officer, Chief Human
Resources Officer, Chief Information Technology Officer, and other positions as
decided by the Board of Directors from time to time (“Executive Management”);

Senior managers, other Executive officers;
The person in charge of corporate governance;

Coordination between the Board of Directors, Supervisory Board and the Chief
Executive Officer;

Other related matters.

Applicable entities

a)  Shareholders and persons related to shareholders;

b) Board Members, Supervisory Board, Chief Executive Officer, Deputy Chief
Executive Officers, other Executive officers, the person in charge of corporate
governance and persons related to these individuals;

c)  Other organizations and individuals within Eximbank’s organizational structure that
are related to the implementation of this Regulation.

Applicable principles

a)  Matters not provided for in these regulations shall be governed by the Charter of

Eximbank as issued and effective from time to time (“Charter’’) and by applicable laws.
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b)

f)

In the event of amendments to the Charter and/or applicable laws that lead to
inconsistencies with these regulations, the amended Charter and/or amended laws
shall prevail.

In the event of any conflict between these regulations and the Charter and/or the
law on the same matter, the provisions of the law and the Charter shall prevail.

Terms, expressions, and concepts used in these regulations that are not defined shall be
interpreted, construed, and applied in accordance with the Charter and applicable laws.

The headings (Chapters, Sections, Articles) in these regulations are provided solely
for convenience of reference and shall not affect the substance of these regulations.
The interpretation or application of any provision shall be based on the full text of
that provision and related provisions.

Any reference in these regulations to any regulation or document shall include all
amendments, supplements, or replacement regulations or documents from time to time.

Article 2. Fundamental principles of governance

1.

Comply with applicable laws and the Charter; align with advanced governance principles

and leading practices to ensure integrity, transparency, safety and sustainable operation
of Eximbank;

Maintain a robust governance structure and an efficient operating model;

Respect and protect the legitimate rights and interests of customers, employees, shareholders

and other stakeholders in accordance with public interest and sustainability objectives;

Ensure timely, complete, accurate and transparent disclosure of Eximbank’s operations,

enabling shareholders to access information fairly.

Article 3. Organizational Structure of Eximbank

1.

Eximbank’s organizational management structure consists of:

a)
b)
c)
d)

The General Meeting of Shareholders;

The Board of Directors (including committees, panels under the Board);
The Supervisory Board; and

The Chief Executive Officer.

Committees, panels under the Board:

a)

b)

The Board of Directors must establish committees or subcommittees to advise and
support the Board of Directors in performing its duties and powers.

In addition to the committees and subcommittees specified in Point a, Clause 2,
Article 3 of these regulations, the Board of Directors may establish other
committees, subcommittees, councils, or bodies under the Board of Directors to
advise and support the Board of Directors in performing its duties and powers,
within the scope permitted by applicable laws and the Charter.
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c) The Board of Directors shall stipulate the structure, functions, duties, powers,
operational mechanisms, and other matters of the committees, subcommittees,
councils, and other bodies under the Board of Directors in accordance with
applicable laws and the operational objectives of Eximbank.

Committees/councils and units under the Chief Executive Officer:
a)  The Chief Executive Officer shall establish committees/councils as required by law.

b) In addition to committees/councils required by law, the Chief Executive Officer
may establish other committees/councils or advisory/supportting bodies under the
Chief Executive Officer to provide advice and assistance in performing his/her
mandates and authorities within the scope and in accordance with applicable laws,
Eximbank’s Charter and Eximbank’s operations.

c) The Chief Executive Officer shall define the structure, functions, mandates,
authorities, operating mechanisms and other relevant matters of committees/councils
and advisory/ supportting bodies under the Chief Executive Officer.

Governance of subsidiaries and affiliated companies:

The Board of Directors shall decide and exercise the rights and obligations of
shareholders/owners/contributing members in the governance, business operations, risk
control and other activities of subsidiaries and affiliated companies in accordance with
Eximbank’s Charter, the charters of subsidiaries and affiliated companies and relevant laws.

Article 4. Legal representative

1.

Eximbank has one (01) legal representative, who is the Chief Executive Officer. In the
event that Eximbank lacks a Chief Executive Officer, the Board Chair shall serve as the
legal representative of Eximbank in accordance with the Charter. Eximbank must notify
the State Bank of Vietnam of the new legal representative within ten (10) days from the
date of election, appointment, or change of the position serving as the legal representative,
or any change to the legal representative.

The legal representative must reside in Vietnam. In case of absence from Vietnam, the
legal representative shall authorize in writing another person who is a Senior Manager or
Executive officer of Eximbank residing in Vietnam to exercise the rights and obligations
of the legal representative. In such case, the legal representative remains responsible for
the performance of the delegated rights and obligations. If the authorization period expires
and the legal representative has not returned to Vietnam and no new authorization is made,
the authorized person shall continue to exercise the rights and obligations of the legal
representative until the legal representative resumes work or until the Board decides to
appoint another person as the legal representative.

In the event that the legal representative is absent from Vietnam for more than thirty (30)
days without authorizing another person to perform the rights and obligations of the legal
representative, or in cases of death, missing, being prosecuted for criminal liability,
temporary detention, serving a prison sentence, undergoing compulsory administrative
measures at a rehabilitation center or compulsory education institution, being restricted
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or losing civil act capacity, having difficulty in cognition or behavior control, or being
prohibited by a court from holding positions, practicing professions, or performing certain
jobs, the Board of Directors shall appoint another person as the legal representative.

Responsibilities of the legal representative:

a)  Perform the assigned rights and obligations honestly, prudently and in the best
manner to ensure the legitimate interests of Eximbank.

b)  Remain loyal to the interests of Eximbank; not abuse position or authority, nor use
information, know-how, business opportunities, or other assets of Eximbank for
personal gain or for the benefit of other organizations or individuals.

c)  Bear personal liability for any damage caused to Eximbank due to violation of
obligations stipulated in this Article.

d) Provide timely, complete, and accurate notification to Eximbank regarding
enterprises and economic organizations in which he/she or his/her related persons
is an owner, shareholder, or capital contributor, in accordance with the Charter and
applicable laws.

e)  Other mandates as prescribed in the Charter and relevant laws.

Article 5. Eximbank’s seal

1.

Eximbank’s seal (or Eximbank’s corporate seal) comprises the seal made at a seal-
engraving facility and the seal in the form of a digital signature in accordance with laws
on electronic transactions.

The Board of Directors shall decide the quantity, and the mechanism for managing, using,
and storing Eximbank’s seals that are made at an authorized seal-engraving facility.
Unless otherwise decided by the Board of Directors, the Chief Executive Officer shall
decide other matters relating to Eximbank’s seals that do not fall under the authority of
the Board of Directors, including the format and contents of the seals.

Unless otherwise decided by the Board of Directors, the Chief Executive Officer shall
decide matters relating to the seal in the form of a digital signature, including its quantity,
form, content, and the mechanism for managing, using, and safekeeping Eximbank’s
digital signature.

The use of the seal in Eximbank’s transactions shall comply with applicable laws, the
Charter, and Eximbank’s internal regulations.

CHAPTERII.
SHAREHOLDERS AND THE GENERAL MEETING OF SHAREHOLDERS

Article 6. Shareholders

1.

2.

Rights and obligations of shareholders shall be implemented in accordance with
Eximbank’s Charter.

Shareholders have the right to protect their legitimate interests. In case a resolution of the
General Meeting of Shareholders and/or a decision of the Board of Directors violates the
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Law and causes damage to Eximbank, shareholders have the right to request annulment

or suspension of such resolution or decision in accordance with the Law.

3. Authorized representatives of institutional shareholders:

a)

b)

d)

Where a shareholder being an organization appoints multiple authorized
representatives, the shareholder must specify the number of shares represented by
each authorized representative. If the shareholder does not specify the
corresponding number of shares for each authorized representative, the shares shall
be divided equally among all authorized representatives of the shareholder, rounded
as necessary.

The appointment, termination, or change of an authorized representative of a
shareholder must be notified in writing to Eximbank’s head office at the earliest
possible time. The written notice of appointment of an authorized representative
must include the following principal details:

(i) Name, enterprise code and head office address of the shareholder;

(1) Number of authorized representatives and the corresponding shareholding
ratio of each authorized representative;

(ii1)) Full name, contact address, nationality and identification document number
of each authorized representative;

(iv) The authorization term of each authorized representative, clearly stating the
commencement date of representation.

(v) Full name and signature of the authorized representative and the legal
representative of the shareholder.

The appointment of an authorized representative by shareholders shall only take
effect with respect to Eximbank from: (i) the time Eximbank receives a lawful
written notice of appointment of the authorized representative, or (ii) the effective
date stated in such notice (whichever occurs later).

Termination of an authorized representative shall take effect from the date
Eximbank receives a lawful written notice from the shareholder, except where
termination of authorization for attending the General Meeting of Shareholders is
carried out in accordance with the notice and instructions of the convener of General
Meeting of Shareholders.

Standards, conditions and mandates of an authorized representative of an institutional
shareholder shall comply with the Law on Enterprises and relevant Laws.

Article 7. General Meeting of Shareholders and the meeting

1. Roles, rights and obligations of the General Meeting of Shareholders shall be

implemented in accordance with the Charter.

2. General Meeting of Shareholders
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a)

b)

The General Meeting of Shareholders shall convene annually or extraordinarily to
approve matters within its authority as stipulated in Eximbank’s Charter.

Eximbank must convene the annual General Meeting of Shareholders once (01)
every year. The annual General Meeting of Shareholders shall not be conducted in
the form of collecting shareholders’ opinions in writing.

3. Forms of the General Meeting of Shareholders

a)

b)

c)

The General Meeting of Shareholders may be conducted in the form of an in-person
meeting, an online meeting, or a combination of in-person and online meetings. The
form of the meeting shall be decided by the convener in accordance with
Eximbank’s Charter.

Online meetings or combined meetings shall be conducted in accordance with
Eximbank’s Charter and the Regulations on organizing online General Meetings of
Shareholders and voting by electronic means.

Online meetings and voting shall comply with the principles and provisions of
Eximbank’s Charter as applicable to in-person meetings.

4. Authority to convene the General Meeting of Shareholders:

a)
b)

d)

f)

The Board of Directors shall convene the annual General Meeting of Shareholders.

The Board of Directors must convene an extraordinary General Meeting of
Shareholders in the cases prescribed in the Charter.

The Board of Directors must convene the General Meeting of Shareholders within
ninety (90) days from the date of receiving a request or from the date an event
occurs as provided in the Charter.

If the Board of Directors does not convene the General Meeting of Shareholders in
accordance with Point b, Clause 4 of this Article, the Supervisory Board shall
convene the General Meeting of Shareholders within the following thirty (30) days.

If the Supervisory Board does not convene the General Meeting of Shareholders in
accordance with Point c, Clause 4 of this Article, the shareholder or group of
shareholders holding at least five percent (05%) or more than ten percent (10%) of
Eximbank’s total ordinary shares (as applicable) shall have the right to convene the
General Meeting of Shareholders in accordance with the Charter and relevant laws.

The Supervisory Board shall convene an extraordinary General Meeting of
Shareholders in cases where the Board of Directors issues decisions that seriously
violate the Law on Credit Institutions or exceed the authority granted under the
Charter or applicable laws.

Other matters relating to the convening of the General Meeting of Shareholders
shall be implemented in accordance with the Charter.

5. The preparation of the list of shareholders entitled to attend the General Meeting of

Shareholders; the notice of the record date for determining the list of shareholders entitled
to attend the General Meeting of Shareholders; the notice convening the General Meeting

8
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of Shareholders; the agenda and contents of the General Meeting of Shareholders; and

the submission by shareholders of proposals for inclusion in the meeting agenda shall be

carried out in accordance with the Charter and relevant laws from time to time.

6.  The convener shall prepare and submit the meeting regulations for the General Meeting

of Shareholders for consideration and approval by the General Meeting of Shareholders.

7. Methods of registering for attendance and authorizing representatives to attend the

General Meeting of Shareholders:

a)

b)

d)

Prior to the opening of the meeting, Eximbank shall carry out registration
procedures for shareholders attending the General Meeting of Shareholders.
Shareholders or authorized representatives arriving after the meeting has
commenced shall still be registered and entitled to vote after completing
registration. The chairperson is not obliged to suspend the meeting for late
registration and the validity of resolutions passed prior to such registration shall not
be affected.

Shareholders or authorized representatives of institutional shareholders may attend
the meeting in person or authorize one (01) or several individuals or organizations
to attend the General Meeting of Shareholders on their behalf, or attend the meeting
through one of the methods specified in Clause 3 of this Article.

Authorization for individuals or organizations to attend the General Meeting of
Shareholders must be made in writing. The authorization document shall be
prepared in accordance with Eximbank’s template attached to the meeting invitation
or in compliance with Civil law provisions and must clearly state: the name of the
shareholder (principal), the name of the authorized individual/organization, the
number of shares authorized, the content of authorization, the scope of
authorization, the term of authorization and the signatures and seals (if any) of both
the principal and the authorized party.

The authorized representative attending the General Meeting of Shareholders must
submit the authorization document upon registration. In case of sub-authorization,
the attendee must also provide the original authorization document from the
shareholder, the authorized representative of the institutional shareholder.

Unless Eximbank receives notice of any of the following events no later than twenty
four (24) hours before the opening of the General Meeting of Shareholders or before
the reconvened meeting, the voting made by the authorized representative within
the authorized scope shall remain valid in the following cases:

(1)  The principal has died, become partially or fully incapacitated;
(i1)) The authorized representative has revoked the authorization;

(iii) The principal has revoked the authority granted to the authorized
representative.




Internal Governance Regulations [=:

Article 8. Conditions and procedures for conducting the General Meeting of
Shareholders and voting at the meeting

1. The General Meeting of Shareholders shall be conducted when the conditions stipulated
in Eximbank’s Charter are satisfied.

2. When registering for attendance, Eximbank shall provide each shareholder, the authorized
representative of an institutional shareholder, or any person authorized to attend the
meeting (if any) with: a voting card, a voting ballot, and an election ballot (if applicable).

Each voting card/ballot shall indicate the registration number, the name of the shareholder
and authorized representative and the number of votes held by such shareholder.

3. Voting/election method: shall be carried out in accordance with the voting/election rules
adopted by the General Meeting of Shareholders at each session and based on the
following principles:

a)  Voting at the General Meeting of Shareholders shall be conducted by voting “in

99 <6

favor,” “against,” or “abstain.”

b)  Ballots/voting cards shall be counted in the following order: valid, invalid, in favor,
against, abstain for each matter.

c)  Voting may also be conducted by raising hands/raising voting cards if unanimously
approved by the General Meeting of Shareholders.

d)  Voting for Board Members and members of the Supervisory Board shall be
conducted by the method of cumulative voting in accordance with the Charter.

4.  Vote counting and announcement of results: vote counting shall be conducted after
shareholders have voted/elected, and the results shall be announced by the chairperson or
a person authorized by the chairperson after the corresponding voting session and/or
immediately before the closing of the meeting, and shall be recorded in the minutes of the
General Meeting of Shareholders.

5. The agenda and contents of the meeting shall be adopted by the General Meeting of
Shareholders at the opening session. The agenda must clearly and specifically allocate
time for each matter to be discussed.

6.  The chairperson may take necessary and reasonable actions to conduct the General
Meeting of Shareholders in a lawful and orderly manner, in accordance with the approved
agenda and reflecting the wishes of the majority of shareholders and shareholder
representatives attending.

7. The chairperson may postpone the meeting of the General Meeting of Shareholders,
which has satisfied the quorum requirements, to another time or change the meeting venue
in the following cases:

a)  The meeting venue does not have sufficient convenient seating for all attendees;

b) Communication facilities at the meeting venue do not ensure shareholders’
participation, discussion and voting;

10
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10.

c) Attendees obstruct or disturb order, creating a risk that the meeting cannot be
conducted fairly and lawfully.

The maximum postponement period shall not exceed three (03) working days from the
scheduled opening date of the meeting.

If the chairperson postpones or suspends the meeting in contravention of this Clause, the
Law, and Eximbank’s Charter, the General Meeting of Shareholders shall elect another
attendee to replace the chairperson and conduct the meeting until its conclusion; all
resolutions and decisions adopted at such meeting shall remain valid.

The convener of the General Meeting of Shareholders or the chairperson of the meeting
shall have the right to:

a)  Require all attendees to undergo inspection or other lawful and reasonable security
measures;

b)  Request competent authorities to maintain order at the meeting;

c)  Expel any person who fails to comply with the chairperson’s authority, intentionally
disrupts order, obstructs the normal progress of the meeting or fails to comply with
security inspection requirements from the meeting.

The convener of the General Meeting of Shareholders, after careful consideration, may
take appropriate measures to:

a)  Arrange seating at the meeting venue;
b)  Ensure safety for all persons present at the meeting venue;

c) Facilitate shareholders’ attendance (or continued attendance) at the General
Meeting of Shareholders.

The convener shall have full discretion to modify the above measures and/ or implement
any other necessary measures.

The Board of Directors or the convener of the General Meeting of Shareholders shall
arrange the meeting agenda reasonably and allocate sufficient time for discussion and
voting on each matter in the agenda.

Article 9. Minutes of the General Meeting of Shareholders

1.

Preparation of the minutes of the General Meeting of Shareholders: the minutes of the
General Meeting of Shareholders must contain the principal contents as prescribed in the
Charter, including the recording of the proceedings of the General Meeting of Shareholders.

The minutes and documents attached to the minutes must be disclosed in accordance with
applicable laws.

Article 10. Order, procedures for collecting shareholders’ written opinions to adopt

1.

resolutions and decisions of the General Meeting of Shareholders

The Board of Directors shall have the right to collect shareholders’ written opinions to
adopt resolutions and decisions of the General Meeting of Shareholders when it deems
necessary in the interests of Eximbank, except for matters for which the General Meeting

11
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of Shareholders may not adopt resolutions by way of collecting written opinions as
prescribed in the Charter.

Preparation of the list of shareholders, sending opinion ballots, and accompanying
documents shall be carried out in accordance with Eximbank’s Charter.

Opinion ballots must include the following principal details:
a)  Name, head office address, and enterprise code of Eximbank;
b)  Purpose of collecting opinions;

c)  Full name, contact address, nationality, and legal identification number of the
individual in the case of a shareholder being an individual; the name, enterprise
identification number or legal document number of the organization, and the
registered head office address in the case of a shareholder being an organization; or
the full name, contact address, nationality, and legal identification number of the
individual in the case of the authorized representative of an institutional
shareholder; the number of shares of each class and the number of voting rights of
the shareholder;

d)  Matters to be voted on;

9% ¢

e)  Voting options including “in favor”, “against” and “abstain” for each matter;
f)  Deadline for returning the completed opinion ballot to Eximbank;

g)  Full name and signature of the Board Chair.

Opinion ballots may be returned to Eximbank by the following methods:

a) By mail: The completed opinion ballot must bear the signature of the individual
shareholder; or the signature of the legal representative or authorized representative of
the institutional shareholder and the seal of such organization (if applicable). The ballot
must be enclosed in a sealed envelope and must not be opened before vote counting;

b) By email: The opinion ballot sent via email must remain confidential until vote
counting. The email address used must match the data provided by the Vietnam
Securities Depository and Clearing Corporation or previously registered with
Eximbank before Eximbank sends the opinion ballot;

The method of receiving opinion ballots shall be implemented in accordance with the
decision and instructions of the organizer of the written opinion collection.

Opinion ballots received by Eximbank after the deadline stated in the ballot or opened in
case of mail delivery, or disclosed prior to vote counting in case of email delivery, shall
be invalid. Ballots not returned shall be considered as non-voting.

The Board of Directors shall organize the vote counting and prepare the vote-counting
minutes under the witnessing and supervision of a representative of the Supervisory
Board or of the shareholders who are not executive officers or senior managers of
Eximbank. The vote-counting minutes must contain the following principal contents:

a)  Name, head office address, and enterprise code of Eximbank;

12
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b)  Purpose and matters subject to voting;

c) Number of shareholders and total voting rights participating in voting,
distinguishing valid and invalid votes and voting methods, accompanied by an
appendix listing participating shareholders;

d) Total votes in favor, against, and abstaining for each matter;
e)  Matters adopted and corresponding approval ratios;
f)  Full name and signature of the Board Chair, vote counters, and vote supervisors.

Board Members, vote counters and vote supervisors shall be jointly liable for the
truthfulness and accuracy of the vote counting minutes and for any damages arising from
resolutions or decisions adopted due to dishonest or inaccurate vote counting.

The vote counting minutes and resolutions/decisions of the General Meeting of
Shareholders must be prepared in Vietnamese and may also be prepared in English if
necessary. Both Vietnamese and English versions shall have equal legal validity. In case
of discrepancies between the Vietnamese and English versions, the Vietnamese version
shall prevail.

The vote-counting minutes and the Resolution of the General Meeting of Shareholders
adopted by way of collecting written opinions, together with the documents attached to
the minutes and the resolution, must be disclosed in accordance with applicable laws.

Article 11. Method of objecting to resolutions of the General Meeting of Shareholders

1.

A shareholder who objects to the reorganization of Eximbank or objects to changes in the
rights and obligations of shareholders as prescribed in the Charter shall have the right to
vote against such matter(s) when exercising his/her voting rights in accordance with the
Charter and this Regulation.

A shareholder who has voted against a resolution on the reorganization of Eximbank or
changes in shareholder rights and obligations as stipulated in Eximbank’s Charter shall
have the right to request Eximbank to repurchase their shares. The request must be made
in writing, clearly stating the shareholder’s name and address, the number and type of
shares, the proposed selling price, and the reason for requesting Eximbank to repurchase
the shares. The request must be sent to Eximbank within ten (10) days from the date the
General Meeting of Shareholders adopts the resolution on the matters specified in Clause
1 of this Article.

Eximbank must repurchase the shares requested by the shareholder under Clause 2 of this
Article at market price within ninety (90) days from the date of receipt of the request. If the
parties cannot agree on the price, they may request a professional valuation organization to
determine the price. Eximbank shall propose at least three (03) professional valuation
organizations for the shareholder to choose from, and such choice shall be final. All costs
related to hiring the valuation organization shall be borne by the shareholder.

Eximbank may only repurchase shares from shareholders if, after paying the total amount
for the repurchased shares, Eximbank still ensures full payment of its debts and other
property obligations, complies with prudential ratios and limits in banking operations,
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and the actual value of charter capital does not fall below the statutory minimum capital
level for commercial banks in accordance with applicable laws.

Article 12. Procedures for the General Meeting of Shareholders to adopt resolutions by
online conference and in-person combined with online conference, applying
modern technology at the General Meeting of Shareholders.

1. Based on actual circumstances, the convener of the General Meeting of Shareholders shall
decide to organize the meeting in the form of an online meeting or a hybrid meeting
combining in-person and online participation.

2. In the case where the General Meeting of Shareholders is organized in an online format, the
person convening the General Meeting of Shareholders shall proactively implement the
necessary procedures and arrangements to facilitate the organization of the online conference.

3. The organization of the online General Meeting of Shareholders and voting by electronic
means, including the meeting notice, the method of registering for attendance,
authorization for representatives to attend, conditions for conducting the meeting, online
voting and online vote counting, and notification of vote-counting results, shall be carried
out in accordance with Eximbank’s Regulations on organizing online General Meetings
of Shareholders and voting by electronic means from time to time.

4.  The minutes of the General Meeting of Shareholders conducted in the form of an online
conference or an in-person combined with online conference must be prepared in
accordance with Article 9 of this Regulation.

Article 13. Resolutions and Decisions of the General Meeting of Shareholders

1. The form of adopting resolutions of the General Meeting of Shareholders and the conditions
for resolutions to be adopted shall be implemented in accordance with the Charter.

2. Resolutions of the General Meeting of Shareholders, together with the documents
attached thereto, must be disclosed in accordance with applicable Laws.

Article 14. Reports at the annual General Meeting of Shareholders

1. Reports to be presented at the annual General Meeting of Shareholders include:
a)  The business results and annual business plan of Eximbank;
b)  The audited annual financial statements;
c)  The report on the management and administration of Eximbank;

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

e)  The appraisal report of the Supervisory Board;

f)  The report on debt classification, off-balance-sheet commitments, provisioning for
credit risks, use of risk provisions, and loss handling for the financial year;
h) The report on credit extensions to the entities specified in Clause 1, Article 135
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of the Law on Credit Institutions, arising up to the cut-off date for the General
Meeting of Shareholders;

g)  The disclosure report of Board Members, members of the Supervisory Board, the
Chief Executive Officer, and Deputy Chief Executive Officers in accordance with
Article 49 of the Law on Credit Institutions and the Charter;

h)  Matters approved in previous resolutions of the General Meeting of Shareholders
that have not yet been implemented; and

1) Other reports as required by law and the Charter.

The report of the Board of Directors presented to the annual General Meeting of
Shareholders under Point d, Clause 1 of this Article must include the following contents:

a)  Remuneration, operating expenses, and other benefits of the Board of Directors and
Board Members in accordance with applicable laws and the Charter;

b) A summary of the meetings of the Board of Directors and the resolutions and
decisions of the Board of Directors;

c) A report on transactions between Eximbank, its subsidiaries, and companies
controlled by Eximbank with fifty percent (50%) or more of charter capital, and
Board Members, and other Senior Managers, or with their related persons;
transactions between Eximbank and companies in which Board Members, and other
Senior Managers, are founding members or business managers within the three (03)
years immediately preceding the transaction; transactions between Eximbank and
companies in which the related persons of Board Members, the Chief Executive
Officer, or other Executives serve as Board Members, the Chief Executive Officer,
or major shareholders;

d) Activities of the independent Board Members and the independent members’
assessments of the Board’s performance;

e) Activities of the committees, panels under the Board of Directors;

f)  Results of supervision over the Chief Executive Officer and other Executives of
Eximbank;

g)  Operational plans for the following year or for the next term;

h)  Other matters as prescribed by applicable laws and the Charter.

Report of the Board Chair at the Annual General Meeting of Shareholders:
a)  Assessment of the performance of each Board Member;

b)  Assessment of the performance of each member of committees, panels under the
Board of Directors.

The report of the Supervisory Board submitted to the annual General Meeting of
Shareholders must include:

a)  The report on Eximbank’s business results and on the performance of the Board of
Directors and the Chief Executive Officer;
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b)  The self-assessment report on the activities of the Supervisory Board and its members;

c)  Remuneration, operating expenses, and other benefits of the Supervisory Board and
each of its members, in accordance with the law and the Charter;

d)  Summary of meetings of the Supervisory Board and its conclusions and recommendations;
e)  Results of supervision over Eximbank’s operations and financial condition;

f) Assessment report on transactions between Eximbank, its subsidiaries, and
companies controlled by Eximbank (holding fifty percent (50%) or more of charter
capital) and Board Members, the Chief Executive Officer, other executive officers,
or their related persons; transactions between Eximbank and companies in which
Board Members, the Chief Executive Officer, or other executive officers are
founding members or served as senior managers within the last three (03) years
prior to the transaction; transactions between Eximbank and companies in which
related persons of Board Members, the Chief Executive Officer, or other executive
officers serve as Board Members, Chief Executive Officers, or major shareholders;

g)  Results of supervision over the Board of Directors, the Chief Executive Officer, and
other executive officers of Eximbank;

h)  Assessment of the coordination between the Supervisory Board, the Board of
Directors, the Chief Executive Officer, and shareholders;

1)  Recommendation for the General Meeting of Shareholders to select an independent
auditing firm to audit the financial statements and perform assurance services for
the internal control system relating to the preparation and presentation of financial
statements for the next financial year;

1) Other matters as required by law and the Charter.

CHAPTER III.
THE BOARD OF DIRECTORS

Article 15. Roles, mandates, authorities of the Board of Directors, rights and obligations

of Board Members

The Board of Directors is the governing body, vested with full authority to act on behalf
of Eximbank to decide and exercise the rights and obligations of Eximbank, except for
matters under the authority of the General Meeting of Shareholders.

The mandates and authorities of the Board of Directors, and the rights and obligations of
Board Members, shall be implemented in accordance with the Charter, the Terms of
reference on the Organization and Operation of the Board of Directors, and relevant laws.

A Board Member has the right to request the Chief Executive Officer, other Executive
Officers, and units within Eximbank to provide information and documents regarding
Eximbank’s financial status, business operations, and other internal activities for the
purpose of performing the mandates and authorities of the Board of Directors and of
Board Members. Individuals and units receiving such requests must provide timely,
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4.

complete, and accurate information and documents as requested by the Board Member
through the committees, panels, councils, or supporting units of the Board of Directors.

Board Members are entitled to remuneration and other benefits in accordance with the Charter.

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

1.

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

The structure of the Board of Directors is as follows:

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

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

b)  The Board of Directors consists of the Board Chair, independent Board Members,
and non-executive Board Members.

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

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

The standards and conditions for Board Members shall comply with the Charter,
Eximbank’s internal regulations, and applicable laws.

Article 17. Nomination, candidacy, and election of Board Members

1.

Nomination and candidacy by shareholders or groups of shareholders

a)  Shareholders or groups of shareholders holding five percent (05%) or more of the
total voting common shares shall have the right to nominate or stand for election to
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3.

the Board of Directors, with the maximum number of candidates corresponding to
their shareholding ratio as prescribed by law and the Charter. Specifically:

(i)  From 05% to under 10%: maximum 01 candidate;
(i1)) From 10% to under 20%: maximum 02 candidates;
(ii1)) From 20% to under 30%: maximum 03 candidates;
(iv) Above 30%: maximum 04 candidates.

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

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

Mandates of the Board of Directors, with the advisory support of the Personel,
Nomination and Remuneration Committee

a)  Develop, review, and update the succession plan for Board Members;

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

c)  Develop, review, and issue notifications on the standards and conditions applicable
to Board Members and members of Committees under the Board of Directors, in
accordance with applicable laws and good governance practices; and

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

The evaluation of candidates, preparation of the list of candidates, and disclosure of
information shall be carried out in accordance with the Charter.

Article 18. Election, dismissal, removal, supplementation, and replacement of the Chair

and Board Members

Cases of dismissal, removal, or automatic loss of status as a Board Member shall be
carried out in accordance with the Charter.

The procedures for electing, removing, dismissing the Board Chair and Board Members,
and the notification of such elections, removals, and dismissals shall be implemented in
accordance with the regulations on the organization and operation of the Board of Directors.

Within fifteen (15) working days from the date the Board Chair loses his/her status as a
Board Member, the Personnel, Nomination and Remuneration Committee shall propose
and advise the Board of Directors on a new candidate who meets the qualifications and
conditions under the Charter to be elected as the Board Chair. Following this, the Board
of Directors shall convene a meeting and elect a new Board Chair. This process shall be
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conducted based on the succession plan, the established election procedures for Board
Member candidates, and the applicable laws and Eximbank’s internal regulations.

4. A Board Chair who wishes to resign must submit a written resignation to the Board of
Directors and the Supervisory Board. Within five (05) working days from the date of
receipt of the resignation, the Personnel, Nomination and Remuneration Committee shall
propose and advise the Board of Directors on a Board Member who meets the
qualifications and conditions under the Charter to be elected as the new Board Chair.
Thereafter, the Board of Directors shall hold a meeting and elect a new Board Chair within
ten (10) days from the date of receipt of the resignation. This process shall be conducted
based on the succession plan, the established nomination procedures for the Board Chair,
and the applicable laws and Eximbank’s internal regulations. The resignation shall not
take effect until the Board of Directors approves a resolution relieving the Board Chair.

5. A Board Member who wishes to resign must submit a written resignation to the Board of
Directors and the Supervisory Board for submission to the General Meeting of
Shareholders for decision. The resignation shall not take effect until the General Meeting
of Shareholders approves a resolution relieving the Board Member.

6.  Eximbank shall disclose information regarding the election, removal, dismissal, addition,
or replacement of the Board Chair and Board Members in accordance with applicable
laws from time to time.

Article 19. Procedures for convening meetings of the Board of Directors and collecting
written opinions from Board Members

1. The Board of Directors may hold regular meetings at least once every two (02) months
or extraordinary meetings as prescribed in the Charter. Meetings of the Board of Directors
shall be convened by the Board Chair or a Board Member authorized by the Board Chair.

2. The Board of Directors shall specifically prescribe cases requiring urgent meetings, the
notice period, and the form of meeting invitations applicable to urgent meetings.

3. The Board Chair or the person convening the meeting shall decide and invite the
Supervisory Board and other individuals who are not Board Members to attend meetings
of the Board of Directors, in which the Chief Executive Officer shall be automatically
invited to attend all meetings of the Board of Directors unless the Board Chair or the
person convening the meeting states otherwise. Invitees attending meetings of the Board
of Directors may speak at the meeting if invited by the meeting chair, but shall not vote,
and must strictly comply with the meeting regulations of the Board of Directors and the
instructions of the meeting chair.

4.  The Board Chair or the person convening the meeting must send the meeting invitation
no later than three (03) working days prior to the meeting date, or a shorter period in
urgent cases. The meeting invitation must specify the meeting time, venue, agenda,
matters for discussion and decision. Documents and materials to be used at the meeting
and voting ballots for Board Members must be enclosed with the invitation.

5. A meeting of the Board of Directors shall be valid when at least three-quarters (3/4) of
the total number of Board Members attend. If the first meeting does not meet the required
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attendance, a second meeting must be convened within seven (07) days from the
scheduled date of the first meeting. The second meeting shall be valid if more than
one-half (1/2) of the Board Members attend. A Board Member who cannot attend in
person may authorize another person to attend and vote (subject to the restrictions in
Clause 5, Article 54 of the Charter regarding cases where authorization is not permitted)
if approved by the majority of Board Members, or may submit written opinions. In the
case of valid authorization, the Board Member shall be considered present at the meeting
and counted for quorum and voting purposes.

A resolution of the Board of Directors shall be adopted if approved by the majority of
votes. In case of a tie, the decision of the Chair presiding over the meeting shall prevail.
A Board Member who has a conflict of interest regarding a matter submitted to the Board
of Directors shall not vote on that matter and shall not authorize another person to vote,
nor receive authorization from another Board Member to vote on that matter. However,
such Board Member shall still be counted when determining the quorum for the meeting.

All Board of Directors meetings must be recorded in minutes and may be audio-recorded
or recorded and stored electronically. The minutes must contain the essential details as
required by the Charter. If the Chair or the meeting secretary refuses to sign the minutes,
the minutes shall remain valid if signed by all other Board Members attending the meeting
and contain all required details. The minutes must clearly state that the Chair or secretary
refused to sign.

Other matters relating to the procedures for convening Board of Directors meetings,
adopting resolutions and decisions of the Board of Directors, and preparing Board of
Directors meeting minutes shall be implemented in accordance with the Charter and the
Regulations on the Organization and Operation of the Board of Directors.

The procedures for collecting written opinions from Board Members shall be carried out
in accordance with the Charter and the Terms of reference on the Organization and
Operation of the Board of Directors.

Article 20. Committees, panels under the Board

1.

The Board of Directors shall establish committees/councils to assist the Board in
performing its mandates and authorities, including the following mandatory committees:

a)  Audit and Risk Committee (“Risk Management Committee”);

b)  Personel, Nomination and Remuneration Committee (“Human Resources Committee™);
c)  Strategy and Technology Committee; and

d)  People and Culture Advisory Panel.

Each committee, panels must at all times have at least three (03) members, including the
Committee/Panel Chair and other Committee/Panel Members. Committee/Panel
Members shall be appointed, dismissed, removed, or replaced by the Board of Directors.
The specific number of members in each committee/panel shall be decided by the Board
from time to time, provided that the number of committee/panel members is maintained
as an odd number.
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The roles, mandates, authority; tenure, number of members, standards, organizational structure,
operating mechanisms, and periodic performance evaluation of each committee/panel and its
members; as well as the nomination, candidacy, election, dismissal, and removal of
committee/panel members under Clause 1 and 2 of this Article shall be stipulated in the Terms
of reference on the Organization and Operation of each committee/panel and in
accordance with applicable laws and other internal regulations of Eximbank.

Article 21. Corporate Governance Officer

1.

The Board of Directors must appoint at least one (01) Corporate Governance Officer to
support the governance activities of Eximbank in an effective and legally compliant
manner. The tenure of the Corporate Governance Officer shall be decided by the Board
of Directors.

The removal/dismissal of the Corporate Governance Officer shall be decided by the
Board of Directors. The appointment and dismissal of the Corporate Governance Officer
must be publicly disclosed in accordance with applicable laws.

Standards and conditions for the Corporate Governance Officer:
a)  Possess knowledge of the law;

b)  Must not concurrently work for any approved auditing firm currently auditing
Eximbank’s financial statements;

c)  Other standards as prescribed by applicable laws, the Charter, and decisions of the
Board (if any).

The rights and obligations of the Corporate Governance Officer shall be implemented in
accordance with the Charter and other tasks assigned or delegated by the Board of
Directors from time to time.

CHAPTER V.
SUPERVISORY BOARD

Article 22. Roles, mandates, authorities, and benefits of the Supervisory Board and

Supervisory Board Members

The Supervisory Board shall monitor and assess compliance with applicable laws,
internal regulations, the Charter, and resolutions and decisions of the General Meeting of
Shareholders and the Board of Directors.

The mandates and authorities of the Supervisory Board and its members shall be carried
out in accordance with the Charter, the Terms of reference on the Organization and
Operation of the Supervisory Board, and applicable laws.

Supervisory Board Members shall be entitled to remuneration and other benefits in
accordance with the Charter from time to time.
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Article 23. Nomination, candidacy, and election of Supervisory Board Members

1. The tenure, number of members, standards, and conditions applicable to Supervisory Board
Members shall be implemented in accordance with the Charter, the Terms of reference on
the Organization and Operation of the Supervisory Board, and applicable laws.

2. The methods of candidacy, nomination, and election of Supervisory Board Members shall
be carried out in accordance with the Terms of reference on the Organization and
Operation of the Supervisory Board, the Charter, and applicable laws.

Article 24. Election, dismissal, removal, and replacement of the Head of the Supervisory
Board and Supervisory Board Members

1. Cases of dismissal, removal, or automatic loss of status of the Head of the Supervisory
Board and Supervisory Board Members, as well as notifications regarding the election,
dismissal, or removal of Supervisory Board Members, shall be carried out in accordance
with the Charter.

2. Within fifteen (15) working days from the date the Head of the Supervisory Board loses
his/her membership status, the Supervisory Board Members shall convene a meeting or
collect written opinions from Supervisory Board Members to elect a member (who meets
the standards and conditions prescribed by applicable laws and the Charter) as the new
Head of the Supervisory Board.

3. A Head of the Supervisory Board who wishes to resign must submit a resignation letter
to the Supervisory Board and the Board of Directors. Within sixty (60) days from the date
of receipt of the resignation letter, the Supervisory Board must convene a meeting or
collect written opinions from its members to consider and decide on the dismissal of the
current Head and elect a new Head from among the remaining Supervisory Board
Members in accordance with applicable laws. The resignation shall not take effect until the
Supervisory Board approves the decision to dismiss the Head of the Supervisory Board.

4. A member of the Supervisory Board who wishes to resign must submit a written
resignation letter to the Supervisory Board for notification purposes and to the Board of
Directors for submission to the General Meeting of Shareholders for approval. The
resignation shall not take effect until the General Meeting of Shareholders approves the
dismissal of the Supervisory Board Member.

5. Individuals elected as the Head of the Supervisory Board and other members of the
Supervisory Board shall be responsible for immediately assuming and performing the
duties of their elected positions. The Head of the Supervisory Board and other members
whose terms have expired, who have been dismissed, removed, or have automatically lost
their membership status, shall be responsible for handing over their duties to the newly
elected Head and members of the Supervisory Board, and shall remain personally liable
for their decisions made during their tenure.

6.  Eximbank shall fulfill its obligation to disclose information on the election, dismissal,
removal, or replacement of the Head of the Supervisory Board and Supervisory Board
Members in accordance with applicable laws from time to time.
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Article 25. Meetings and adoption of decisions by the Supervisory Board

Meetings and the adoption of decisions by the Supervisory Board shall be carried out in

accordance with the Charter and the Terms of reference on the Organization and
Operation of the Supervisory Board.

Article 26. Right of the Supervisory Board to Access Information

1.

Documents and information must be sent to members of the Supervisory Board at the
same time and in the same manner as to members of the Board, including:

a)  Meeting notices, voting ballots for Board Members, and accompanying documents;

b)  Resolutions, decisions, and minutes of meetings of the General Meeting of
Shareholders and the Board;

c)  Reports of the Chief Executive Officer submitted to the Board of Directors or other
documents issued by Eximbank and sent to shareholders or the Board of Directors.

Supervisory Board Members have the right to access Eximbank’s records and documents
kept at the head office, branches, and other locations; and have the right to visit the
workplaces of Senior Managers, Executive Officers, and employees of Eximbank during
working hours.

The Board of Directors, Senior Managers and Executive Officers must provide complete,
accurate, and timely information and documents regarding Eximbank’s management,
administration, and business operations upon request by a Supervisory Board Member or
the Supervisory Board.

CHAPTERYV.
CHIEF EXECUTIVE OFFICER

Article 27. Chief Executive Officer

1.

The roles, mandates, rights, and obligations of the Chief Executive Officer shall be carried
out in accordance with the provisions of the Charter.

The Chief Executive Officer shall be appointed by the Board of Directors. The tenure of
the Chief Executive Officer shall not exceed five (05) years and may be renewed for an
unlimited number of terms.

The qualifications of the Chief Executive Officer shall be stipulated in the Charter.

The appointment and dismissal of the Chief Executive Officer shall be carried out in
accordance with the provisions of the Charter.

When performing his/her mandates and exercising his/her authorities, the Chief
Executive Officer must comply with the resolutions of the General Meeting of
Shareholders and the Board of Directors; and strictly adhere to the provisions of law, the
Charter, and the terms of the employment contract signed with Eximbank (if any).

Change of Chief Executive Officer
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a)  The Chief Executive Officer who wishes to resign must submit a resignation letter
to the Board of Directors and the Supervisory Board.

b)  The individual appointed as the Chief Executive Officer shall be responsible for
receiving and assuming the duties of the newly appointed position.
The outgoing Chief Executive Officer shall be responsible for handing over all
duties to the newly appointed Chief Executive Officer and shall remain accountable
for all decisions made during his or her term of office.

Article 28. Execution of the employment contract with the Chief Executive Officer; Salary

and other benefits of the Chief Executive Officer

The execution and termination of the employment contract with the Chief Executive
Officer shall be carried out in compliance with applicable laws, the Charter, and
Eximbank’s internal regulations.

The Board of Directors shall decide the salary and other benefits of the Chief Executive Officer.

CHAPTER VI.

SUPERVISION BY SENIOR MANAGEMENT, COORDINATION OF ACTIVITIES

BETWEEN THE BOARD OF DIRECTORS, THE SUPERVISORY BOARD
AND THE CHIEF EXECUTIVE OFFICER

Article 29. Supervision by Senior Management

1.

2.

The Board of Directors and the Chief Executive Officer shall oversee financial integrity,
internal control, risk management, internal capital adequacy assessment, strategic
orientation, governance framework, leadership in human resources, and Eximbank’s
organizational culture in accordance with applicable laws and with a view to aligning
with advanced practices.

The Supervisory Board oversees Eximbank’s internal audit in accordance with legal regulations.

Article 30. Principles of coordination between the Board of Directors and the Chief

Eal

Executive Officer

The Board of Directors, Supervisory Board and the Chief Executive Officer shall
coordinate their activities based on the following principles:

Clear delineation of functions and mandates to ensure proper authority and transparency;
Always act in the common interests of Eximbank to promote sustainable development;
Strict compliance with applicable laws and Eximbank’s internal regulations;

Work with the highest sense of responsibility, honesty, cooperation, and maintain regular
communication to jointly resolve any obstacles or difficulties (if any).

Article 31. Coordination between the Board of Directors and the Chief Executive Officer

1.

The Board of Directors shall issue decisions/resolutions for the Chief Executive Officer and
other Executives to implement. At the same time, the Board of Directors shall oversee and
supervise the implementation of such decisions/resolutions. The Chief Executive Officer
shall be responsible before the law and the Board of Directors for implementing the Board
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of Directors’s resolutions and decisions, and must report to the Board of Directors on the
implementation of such resolutions/decisions and assigned mandates and authorities.

2. The Chief Executive Officer shall, by default, be invited to attend all meetings of the
Board, unless otherwise notified by the Board Chair or the convener. When participating
in Board of Directors meetings, the Chief Executive Officer may speak if invited by the
Chair but shall not vote and must strictly comply with the Board of Directors’s meeting
regulations and the direction of the Chair.

3. The Board Chair must convene a meeting of the Board of Directors upon a written request
from the Chief Executive Officer. The request must clearly state the purpose, matters to
be discussed, and matters falling under the authority of the Board of Directors.

4.  The Chief Executive Officer must convene a meeting of the Executives upon the request
of the Board Chair.

5. Board Members are entitled to attend meetings of the Executives.

6.  Through the Office of the Board of Directors, Board Members have the right to request
the Chief Executive Officer to provide information and documents regarding Eximbank’s
financial status and business operations, as well as those of Eximbank’s units. Upon
receiving such a request, the Chief Executive Officer must provide complete, accurate
and timely information and documents to the Office of the Board of Directors.

7. If detecting any risks that may significantly affect the reputation or business operations
of Eximbank, or other matters deemed necessary, the Chief Executive Officer must
immediately report to the Board Chair and the relevant Board Members.

8. Other coordination activities shall be implemented in accordance with applicable laws,
the Charter, and Eximbank’s internal regulations.

Article 32. Coordination between the Board of Directors and the Supervisory Board

1. The Board Chair or the person convening the meeting must send the notice of invitation
to the meeting of the Board of Directors/ballot for written consultation to the members of
the Supervisory Board at the same time and in the same manner as to Board Members.
Members of the Supervisory Board have the right to attend meetings of the Board of
Directors, may discuss but may not vote. The Head of the Supervisory Board has the right
to request that his/her opinion be recorded in the minutes of the meeting of the Board of
Directors if his/her opinion differs from the resolutions or decisions of the Board of Directors.

2. The Board Chair must convene a meeting of the Board of Directors at the written request of
the Supervisory Board. The request of the Supervisory Board must clearly state the purpose
and matters to be discussed and decided within the authority of the Board of Directors.

3. The Board of Directors and Board Members must fully, accurately, and promptly provide
information and documents on management, administration, and business operations of
Eximbank as requested by members of the Supervisory Board or by the Supervisory Board.

4.  The Head of the Supervisory Board must convene meetings of the Supervisory Board
upon the request of the Board Chair or at least two-thirds (2/3) of the Board Members.
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7.

Minutes of meetings of the Supervisory Board in this case must be sent to Board Members
at the same time and in the same manner as to members of the Supervisory Board.

If discovering that a manager or an executive officer has committed any violation of
regulations or the Charter, the Supervisory Board must promptly notify the Board of
Directors in writing within forty-eight (48) hours, request the violating person to cease
the violation, and propose solutions to remedy the consequences.

For matters related to the activities of the Audit and Risk Management Committee and
internal audit:

a) The Board of Directors, through the Audit and Risk Management Committee,
provides opinions on the proposals of the Supervisory Board regarding the
organizational and operational regulations, plan, and resources of internal audit;

b) Internal audit performs internal audit activities in accordance with the approved
annual plan and reports the audit results—including at least findings,
recommendations for remedial measures, and proposed remediation plans—to the
Supervisory Board, while also sending the report to the Audit and Risk Management
Committee for information. The Supervisory Board invites the Audit and Risk
Management Committee to attend meetings where internal audit reports on matters
(including but not limited to) material audits, consolidated discussions of audit
findings, and the year-end status of remediation of audit findings. The Supervisory
Board and the Audit and Risk Management Committee may exchange and discuss
their own assessments on matters that the Chief Executive Officer and other
executive officers need to remedy and may require the Chief Executive Officer and
other executive officers to implement these matters.

Other coordination activities as prescribed by regulations, the Charter, and Eximbank’s
internal regulations.

Article 33. Coordination between the Supervisory Board and the Chief Executive Officer

L.

Reports of the Chief Executive Officer submitted to the Board of Directors or other
documents issued by Eximbank and sent to shareholders and the Board of Directors must be
sent to the Supervisory Board at the same time and in the same manner as to Board Members.

The Chief Executive Officer must fully, accurately, and promptly provide information and
documents on management, administration, and business operations of Eximbank as
requested by members of the Supervisory Board or by the Supervisory Board.

The Head of the Supervisory Board must convene meetings of the Supervisory Board
upon the request of the Chief Executive Officer. Minutes of meetings of the Supervisory
Board in this case must be sent to the Chief Executive Officer at the same time and in the
same manner as to members of the Supervisory Board.

If discovering any risk that may significantly affect the reputation or business operations of
Eximbank, or in other necessary circumstances, the Chief Executive Officer must immediately
report to the Supervisory Board and the relevant members of the Supervisory Board.
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5.

Other coordination activities as prescribed by regulations, the Charter, and other
regulations of Eximbank.

CHAPTER VII.

PREVENTION OF CONFLICTS OF INTEREST AND TRANSACTIONS WITH

RELATED PARTIES

Article 34. Duty of honesty and avoidance of conflicts of interest

L.

Board Members, members of the Supervisory Board, the Chief Executive Officer, Deputy
Chief Executive Officers, and other executive officers of Eximbank must disclose their related
interests with Eximbank in accordance with the Charter and other applicable regulations.

Board Members, members of the Supervisory Board, the Chief Executive Officer, Deputy
Chief Executive Officers, senior managers, and other executive officers, and persons
related to these individuals may not use information obtained through their positions, or
internal information, for personal gain or for the benefit of another organization or
individual. They may not use or disclose unpublished information of Eximbank to others
for the purpose of conducting related transactions.

Board Members, members of the Supervisory Board, the Chief Executive Officer, and
other executive officers have the obligation to notify the Board of Directors and the
Supervisory Board in writing of transactions between (a) Eximbank, its subsidiaries, and
companies in which Eximbank holds fifty percent (50%) or more of charter capital and
such individuals themselves or their related persons; (b) Eximbank and any company in
which related persons of the above individuals are Board Members, the Chief Executive
Officer, or major shareholders; and (c) Eximbank and any company in which the above
individuals are founding members or senior managers within the last three (03) years prior
to the transaction, in accordance with regulations. For the transactions mentioned above
that are approved by the General Meeting of Shareholders or the Board of Directors,
Eximbank must disclose information on such resolutions or decisions in accordance with
securities regulations on information disclosure.

A Board Member may not vote on any transaction that provides benefits to that Board
Member or that Board Member’s related person, in accordance with the Charter and
applicable regulations.

Article 35. Transactions with related parties

1.

When conducting transactions with related parties that require approval by the General
Meeting of Shareholders or the Board of Directors under the Charter and applicable laws,
Eximbank must enter into a written contract based on equality and voluntariness.

Eximbank shall take necessary measures to prevent shareholders and related persons from
engaging in transactions that cause loss of capital, assets, or other resources of Eximbank.

Procedures for approving contracts and transactions with related persons (in cases required
to be approved by the General Meeting of Shareholders or the Board of Directors):

a)  The representative of Eximbank who signs a contract or transaction falling under
the decision-making authority of the General Meeting of Shareholders must notify
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the Board of Directors and the Supervisory Board of the related persons involved
in such contract or transaction and must enclose a draft contract or a notice of the
principal terms of the transaction. The Board of Directors shall present the draft
contract, transaction, or explanation of the principal terms of the contract or
transaction at the meeting of the General Meeting of Shareholders or in the
documents used for collecting shareholders’ written opinions. In this case,
shareholders having related interests with the parties to the contract or transaction
have no voting rights.

b)  The representative of Eximbank who signs a contract or transaction falling under
the decision-making authority of the Board of Directors must notify Board
Members and members of the Supervisory Board of the related persons involved in
such contract or transaction and must enclose the draft contract or a summary of the
principal terms of the transaction. The Board of Directors shall decide on the
approval of the contract or transaction within fifteen (15) days from the date of
receipt of the notification. In this case, any Board Member having related interests
with the parties to the contract or transaction has no voting rights.

CHAPTER VIIL
PERFORMANCE EVALUATION, REWARDS, AND DISCIPLINARY ACTIONS FOR
THE BOARD MEMBERS, MEMBERS OF THE SUPERVISORY BOARD AND
EXECUTIVE OFFICERS

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

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

2. Anindependent third party shall conduct annual performance evaluations of the Board of
Directors, committees and panels under the Board of Directors, as well as each Board
Member and each member of such committees and panels (if necessary).

3. The Supervisory Board shall conduct an evaluation of the performance of the members
of the Supervisory Board.

4.  The implementation of performance evaluation for Board Members, the Supervisory
Board, the Chief Executive Officer, the Executive Committee, and other executive
officers shall be carried out in accordance with Eximbank’s internal regulations from time
to time.

Article 37. Rewards

1. Board Members, the Supervisory Board, the Executive Committee, and other executive
officers who achieve outstanding performance in the governance and administration of
Eximbank and in other assigned duties shall be considered for commendation in
accordance with applicable regulations and Eximbank’s internal rules.
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2.

The forms of rewards, specific criteria for rewards, and the procedures for granting rewards
shall be implemented in accordance with Eximbank’s regulations from time to time.

Article 38. Violations handling

Board Members, the Supervisory Board, and executive officers who, in the course of
performing their duties, violate applicable regulations, the Charter, or other related
internal regulations of Eximbank shall, depending on the nature, severity, and
consequences of the violation, be subject to review and disciplinary action in accordance
with applicable regulations and Eximbank’s internal rules.

CHAPTER IX.

IMPLEMENTATION, AMENDMENT, AND SUPPLEMENTARY PROVISIONS

Article 39. Implementation, amendment, and supplementary provisions

1.

These regulations consist of nine (09) Chapters and thirty-nine(39) Articles and were
approved by the General Meeting of Shareholders and take effect from ... month ... year

These regulations replace in full the Internal Governance Regulations of Vietnam
Export-Import Commercial Joint Stock Bank issued under Decision No. ... of the Board
of Directors of Eximbank dated ... month ... year ..., including all amendments and
supplements thereto (if any).

Any amendment or supplement to these regulations shall be proposed by the Board of Directors
and submitted to the General Meeting of Shareholders for consideration and decision.

Board Members, members of the Supervisory Board, Chief Executive Officer, Deputy Chief
Executive Officers, Eximbank officers and employees, and other subjects specified in Clause

2, Article 1 of these regulations shall be responsible for implementing these regulations./. W

ON BEHALF OF BOARD OF DIRECTORS
CHAIRPERSON &—
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MATERIAL CHANGES IN THE DRAFT REGULATIONS ON INTERNAL MANAGEMENT (AS AMENDED,
SUPPLEMENTED AND REPLACED) AS COMPARED TO THE CURRENT REGULATIONS ON INTERNAL

MANAGEMENT

Pursuant to the Regulations on internal management of Vietnam Export Import Commercial Joint Stock Bank issued together with
Decision No. 151/2025/EIB/Qb-HDPQT dated May 5, 2025;

Pursuant to the Draft Regulations on internal management of Vietnam Export Import Commercial Joint Stock Bank,

Current Regulations on internal management

Proposed amendments, supplements and

No. . Note
(Decision No. 151/2025/EIB/QP-HPQT) replacements
Article 1. Scope of governance, subjects and
principles of application
1. Scope of governance
d) The Board of Management, comprising such high- | Addition is made to clarify the
level management titles of the Bank as Chief | terminology, ensuring
1 Executive Officer, Deputy Chief Executive Officer. | consistency in the interpretation
Chief Financial Officer, Chief Risk Officer, Chief | and  application  of  the
Human _ Resources  Officer, Chief Information | Regulation
Technology Officer. and otherwise as decided by the
Board of Directors from time to time (‘“‘Board of
Management”);
Article 2. Basic principles of governance Article 2. Basic principles of management
1. Compliance with relevant laws and the | 1. Compliance with relevant laws and the | The addition is to get closer to
Charter; Charter; aiming towards employing advanced | and gradually apply advanced
3. Fair treatment to shareholders, respect and | management principles and practices to ensure the | management  principles  and
2 | assurance of shareholders’ legitimate interests; integrity, transparency, safety and sustainability of | practices as _per international
Eximbank’s operations; recommendations (OECD,

3. Respect and assurance of legitimate rights
and interests of customers, employees, shareholders
and other stakeholders in accordance with public

Basel and ESG standards).

To place greater emphasis on
the interests of stakeholders,




Current Regulations on internal management

Proposed amendments, supplements and

No. . Note
(Decision No. 151/2025/E1B/QDb-HDPQT) replacements
interest and sustainable development goals. rather than solely those of
shareholders.
Article 4. Legal representative
4. Responsibilities of the legal representative:
d) Timely, sufficiently and accurately inform | To  further  specify  the
3 Eximbank of the companies or economic entities of | provisions, enhance
which he/she or his/her related persons is an owner, | transparency,  and  control
shareholder, or capital contributor, in accordance | conflicts of interest.
with the Charter and applicable laws.
4 CHAPTER II1 BOARD OF DIRECTORS CHAPTER II1. BOARD OF DIRECTORS
Article 16. Tenure, composition, criteria _and
requirements applicable to members of the Board of
Directors To concretize the provisions
1. The term of office of the Board of Directors | With reference to Article 52 of
shall be five (05) vears. tl:;: draft ‘ Char‘[er.h 1The
The term of each Board Member shall | justment aims to reach closer
r ) e Board to and selectively apply best
correspond to the term of the Board of international practices in
Directors, and Board Members may be | conformity with Vietnamese
5 re-elected; however, an individual shall not be | laws; from which to strengthen

eligible to stand for election or be nominated
if he or she has

as _a_ Board Member

continuously served for eight (08) consecutive
vears or more, unless otherwise decided by the
General Meeting of Shareholders. The term of
a Board Member elected as an additional or

replacement member shall be the remaining
term _of the Board of Directors. The Board of

diversity in gender, ethnicity,
and tenure, ensuring observance
with regulatory standards and
conditions while enhancing
independence, integrity and
professional ethics of Board
members




No.

Current Regulations on internal management
(Decision No. 151/2025/E1B/QDb-HDPQT)

Proposed amendments, supplements and
replacements

Note

Directors of the outgoing term shall continue to
operate until the Board of Directors of the new
term assumes office.

The structure of the Board of Directors is as

follows:

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

For the purposes of this Clause,

non-executive Board Members include
only independent Board Members of the
immediately preceding term who are
reappointed to the Board for the next
term and who continue to meet the
qualifications and conditions of an

independent Board Member set out in
Clause 4, Article 24 (except for the
condition in Point f, Clause 4, Article 24)
of this Charter.

b)  The Board of Directors consists of the
Board  Chair, _ independent _ Board




No.

Current Regulations on internal management
(Decision No. 151/2025/E1B/QDb-HDPQT)

Proposed amendments, supplements and
replacements

Note

Members, and non-executive Board

Members.

c)  The structure of the Board of Directors

aims __for diversity _in _ knowledge,

experience, gender, ethnicity, tenure, and

professional skill structure (maintaining

a_balance of skills and experience in

areas such as banking/financial services,

risk  management, accounting _ and

finance, technology, and understanding

of regional markets) to ensure alignment

with the Bank's operational goals,

development, and corporate governance

needs in each period.

d)  The majority of Board members must have

in-depth experience in banking or finance.

3. The standards and conditions for Board

Members shall comply with the Charter,

Eximbank’s internal regulations, and

applicable laws.

Article 15. Standing for or nominating, voting
members to the Board of Directors

Article 17. Nomination, candidacy, and
election of members of the Board of Directors

1. Nomination and candidacy by shareholders
or groups of shareholders

a) Shareholders or groups of shareholders
holding five percent (5%) or more of total ordinary
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operation of the Board of Dircctors and relevant

3. Shareholders or groups of shareholders
holding 05% or more of the total number of
common shares have the right to nominate
candidates for the Board of Directors. Fhe

nemination-method-is—mplemented-inaceordanee

shares with voting rights are entitled to stand for or
nominate persons to the Board of Directors, with the
maximum_number respective to their shareholding
ratio as prescribed by law and the Charter. Detailed
as:

(i) From 5% to less than 10%: 1 candidate;

(ii) From 10% to less than 20%: up to 2
candidates;

(iii) From 20% to less than 30%: up to 3
candidates;

(iv) Over 30%: up to 4 candidates.

b) 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.

c) Profiles of candidates nominated by
shareholders or _shareholder groups must be
complete, in conformity with the criteria and
requirements applicable to Board members set out in
the Charter and internal regulations of the Bank, and
delivered to the Board of Directors within the
timeline and in the process defined by the Board of
Directors.

2. Responsibilities of the Board of Directors
upon__consultation of the Personnel, Nomination,
Salaries and Bonuses Committee.

a) Prepare, review, and update the succession
planning for Board members;

b) Identify the needs for composition,
competence, experience, independence, and diversity

To adjust the voting rights ratio
on the basis of reference to
Article 51 of the Draft Charter,
in compliance with applicable
laws and aligned with advanced
governance practices, thereby
enhancing governance
effectiveness.

With their intensive competence
and experience, the consultation
of members of the Personnel,

Nomination, Salaries and
Bonuses Committee to the
Board of Directors on the

succession and management of
high-level executives shall be of
high quality. Thanks to which,
the composition, criteria and
process of nomination and
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T ;

of the Board of Directors during each period, in
alienment _with the Bank’s strategy, growth
orientation, and management requirements;

c) Formulate, review, and issue notices of the
criteria and requirements applicable to members of
the Board of Directors and its committees, in
accordance _with _law and good management
practices; and

d) Prepare and submit to the General meeting
of shareholders the staffing plan for the Board of
Directors corresponding to law and the Charter.

3. The evaluation of candidates, preparation of
the list of candidates, and disclosure of information
shall be carried out in accordance with the Charter.

selection are carried out in line
with the growth strategy, law
regulations and good
management practices while
improving transparency and
governance effectiveness.

Article 16. Cases of dismissing, discharging,
supplement or changing the Chairman or
members of the Board of Directors

3. The Chairman of the Board of Directors
shall, if so desire, send a resignation letter to the
Board of Directors and Board of Supervisors.
Within sixty(60)—-days—rom—thereceipt-thereof
i .
) . g
. P .. ider. .

I g; Lischared | )

Chairman and clect onc among the other members

of —the—Beard—ef Directors—to—take—the—place
acecording—to—aw. The resignation shall not be

effective until the Board of Directors ratifies the
decision on discharging the Chairman.

Article 18. Election, dismissal, removal,
supplementation, and replacement of Board
Chairman and members

3. Within fifteen (15) business days from the
date when the Board Chairman loses his/her capacity
as a Board member, the Personnel, Nomination,
Salaries and Bonuses Committee shall propose and
advise the Board of Directors on a new candidate
who meets the criteria and requirements provided in
the Charter to be elected as the Board Chairman.
Following this, the Board of Directors shall convene
a _meeting and elect a new Board Chairman. This
process shall be conducted based on the succession
planning, the established procedures for election of
Board members, and regulations of law and
Eximbank.

Addition is made to clearly
define tasks, ensuring effective
interaction and  transparent
disclosure of duties of the
Personnel, Nomination, Salaries
and Bonuses Committee
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4. In need of resignation, the Board Chairman
shall submit a letter of resignation to the Board of
Directors and Board of Supervisors. Within five (05)
business days from such receipt, the Personnell,
Nomination, Salaries and Bonuses Committee shall
propose and _advise the Board of Directors on a
Board member who meets the criteria _and
requirements provided in the Charter to be elected as
the Board Chairman. After that, the Board of
Directors shall hold a meeting and elect the new
Board Chairman within ten (10) days upon receipt of
the resignation letter. This process shall be
conducted based on the succession planning, the
established procedures for nomination of Board
Chairman, and regulations of law and Eximbank.
The resignation shall not take effect until a decision
on discharging the Board Chairman as approved by
the Board of Directors is in place.

Article 17. Sequence and procedures for
organizing meetings of the Board of Directors,
organizing the collection of written opinions of
Board of Directors.

Article 19.  Sequence and procedures for
organizing meetings of the Board of Directors and
collecting written opinions from Board members

1 The Board of Directors may hold regular
meetings at least once every two (02) months or ad-
hoc meetings as prescribed in the Charter. Meetings
of the Board of Directors shall be convened by the
Chairman or another member authorized by him/her.
2. The Board of Directors shall specifically
provide for emergency cases of meeting, deadline for

announcement _and _form of invitation thereto
accordingly.
3. The Board Chairman or the person

To concretize the provision by
reference to reference to Article
56 of the draft Charter.
Increased frequency of Board
meetings heightens the
promptness in considering and
deciding on material matters,

strengthens oversight
effectiveness and
responsiveness to fluctuations in
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convening the meeting shall decide and invite the
Board of Supervisors and other non-members to
attend meetings of the Board of Directors. Among
which, the General Manager shall be automatically
invited to all meetings of the Board of Directors,
unless otherwise notified by the Board Chairman or
the person convening the meeting. Those invited to
meetings of the Board of Directors may speak at the
meetings if so invited by the meeting chairman, but
shall not vote, and must strictly adhere to the
regulations on meetings of the Board of Directors
and instructions of the meeting chairman.

4. The Board Chairman or _the person
convening the meeting shall send invitation at least
three (03) 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, matters for discussion and decision.
Relvant documents and materials to be used thereat
and voting slips for the members should be enclosed
with meeting invitations.

5. 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, Board members
may _authorize another _member (upon compliance

Eximbank’s
improving
performance.

activities, thus

management
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with clause 5 Article 55 of the Charter specifying
cases not allowed for giving authorization to other
members to attend meetings of the Board of
Directors) to attend and vote as approved by a
majority of Board members, or send votes in writing.
In case the authorization is deemed valid, such Board
members shall be considered as having attended the
meeting on the voted issues in person so as to reach
the required quorum for conducting the same and
with respect to the ratification of respective issues or
matters of discussion therein.

6. 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 conflict of interest in any issues laid
down to the Board of Directors for decision shall not
be allowed to cast votes on such issues nor
authorize/receive _authorization from other Board
members to cast votes thereon. However, such Board
members shall still be counted to the required
quorum of the meeting.

7. Meetings of the Board of Directors meetings
shall be minuted down, and may be recorded, noted
and kept in other electronic forms, and shall have the
main _contents provided in the Charter. 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 containing all the details
required in the Charter. The meeting minutes shall
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clearly state the refusal to sign by the chairman and
secretary.
8. Other matters relating to the sequence and
procedures for convening meetings of the Board of
Directors, ratification of resolutions and decisions of
the Board of Directors, and preparation of minutes of
meetings of the Board of Directors shall follow the
provisions of the Charter and Regulations on_the
organization _and operations of the Board of
Directors.
9. The sequence and procedures for collecting
written _opinions _from Board members shall be
carried out in _accordance with the Charter and
Regulations on the organization and operations of
the Board of Directors.
Article 18. Ceouncils/committees under the | Article 20. Committees and boards under the
Board of Directors Board of Directors
1. The Board of Directors shall set up | 1. The Board of Directors shall set up
eeuneils/committees  for assistance in the | committees/boards for assistance in the performance
performance of its tasks and powers; among | of its tasks and powers, which shall consist of: )
which, Risk Governance Committee and HR | ;) Audit _and Risk Management Committee gyerstlght by ‘[hef B.oardl' oé
Committee are obligatory. (“Risk Management Committee™); %{EC ((1)rls' 1s dpro essm‘r;)a}l}tz.e
9 2. Roles, responsibilities, authority, term, | p) Personel, Nomination, Salaries and Bonuses e
S ) : through its committees/boards,
number, standard, organization structure and | Committee (“Human Resources Committee”): thus _strengthening intensive
operations of the eeunets/committees and each o - .
o . . c) Strategy and Technology Committee; and management particularly in
member; and the nomination, candidacy, election, 7 human  resources and  risk
discharge and dismissal of members of the ) Corporate Culture and Human Resources
councils/committees shall be defined by the Board | B0ard. management areas.
of Directors—in-—conformity—with-Jaw,—the-Charter | 2. The committees/boards shall, at all times,

have at least three (03) members, including the

10
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president _and other members respectively. Such
president _and members _shall be appointed,
discharged, dismissed and replaced by the Board of
Directors. The number of members of the
committees/boards shall be decided by the Board of
Directors from time to time, as long as it should be
an odd number.
10 | CHAPTER V GENERAL DIRECTOR CHAPTER V. GENERAL MANAGER
Article 25. General Director Article 27. General Manager
2. The General Manager shall be appointed by | To concretize the provision with
11 the Board of Directors. His/her tenure shall not be | reference to Article 71 of the
longer than five (05) yvears and he/she may be re- | draft Charter and law
appointed for unlimited terms of office. regulations for convenience in
interpretation and application
CHAPTER VI SENIOR GOVERNANCE | CHAPTER VI. SENIOR MANAGEMENT
OVERSIGHT AND COORDINATION | OVERSIGHT, AND COORDINATION
12 | BETWEEN THE BOARD OF DIRECTORS, | BETWEEN THE BOARD OF DIRECTORS,
BOARD OF SUPERVISORS AND GENERAL | BOARD OF SUPERVISORS AND GENERAL
DIRECTOR MANAGER
Article 27. Senior management oversight Article 29. Senior management oversight
1. The Board of Directors and General Director | 1. The Board of Directors and General Manager
oversee the internal control, risk governance and | oversee the financial integrity, internal control, risk
13 internal capital adequacy assessment of Eximbank | management, internal capital adequacy assessment, Core responsibility pillars of the
according to law. strategic_orientation, management framework, staff Board of Directgrs are added
leadership and corporate culture of Eximbank in .
- - ] with reference to advanced
accordance to law with a view to adopting advanced
) standards.
practices.
14 Article 29. Coordination between the Board of | Article 31. Coordination in operations

Directors and General Manager

between the Board of Directors and General

11
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Manager

2. The General Manager shall be automatically
invited to all meetings of the Board of Directors,
unless otherwise notified by the Board Chairman or
the person convening the meeting. Once invited, the
General Manager is entitled to speak at meetings of
the Board of Directors, but shall not vote, and must
strictly adhere to the regulations on meetings of the
Board of Directors and instructions of the meeting
chairman.

This provision clarifies the
mechanism for the General
Manager to attend meetings of
the Board of Directors, thereby
enhancing information exchange
and supporting the Board in its
consideration and decision-
making. Also, the absence of
voting rights ensures clear
distinction between
administrative and executive
functions, contributing  to
greater transparency and
management effectiveness.

15

Article 30. Coordination between the Board of
Directors and Board of Supervisors

Article 32. Coordination in operations
between the Board of Directors and Board of
Supervisors

6. For matters related to operations of the
Audit and Risk Management Committee and internal
audit:

a) The Board of Directors shall, through the
Audit _and Risk Management Committee, give
opinions to proposals of the Board of Supervisors
with respect to the regulations on organization and
operations, plans and resoruces of internal audit;

b) Internal audit performs the internal audit
works as per the approved annual plans; reports the
audit _results, including at least the findings,
proposed remedies and correction plans, to the

Addition is made to reinforce
the role of the Committee in
assisting the Board of Directors
to perform its role of financial
and risk supervision, from
which to enhance the oversight
effectiveness key areas and
provide the rationale to evaluate
the performance of relevant
units.

12
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Board of Supervisors and also to the Audit and Risk
Management Committee for their information. The
Board of Supervisors shall invite the Audit and Risk
Management Committee to meetings where Internal
audit reports issues concerning (including without
limitation) material audits, consolidation of audit
findings and correction thereof as at the year end.
The Board of Supervisors and Audit and Risk
Management Committee may exchange and discuss
their own assessment of the issues to be remedied by
the General Manager and other executives, and
request the General Manager and other executives to
make such remedies.

CHAPTER VII PREVENTION OF | CHAPTER VII. PREVENTION OF CONFLICTS

16 CONFLICTS OVER INTERESTS AND | OVER INTERESTS AND TRANSACTIONS

TRANSACTIONS WITH PARTIES WITH | WITH PARTIES WITH RELATED INTERESTS

RELATED INTERESTS

Article 32. Responsibility of being honest and | Article 34. Responsibility of being honest and

avoidance of interest conflicts avoidance of interest conflicts

1. Members of the Board of Directors and | 1. Members of the Board of Directors and

Board of Supervisors, General Director, Deputy | Board of Supervisors, General Manager, Deputy

General Directors and other managers of | General Managers and other executives of Eximbank

Eximbank shall disclose their related interests to | shall disclose their related interests to Eximbank in

17 | Eximbank in correspondence with the Charter and | correspondence with the Charter and relevant laws.

relevant laws.

2. Members of the Board of Directors and
Board of Supervisors, General Director, Deputy
General Directors, other managers and their
related persons shall not use information obtained
by virtue of their positions for self-seeking

2. Members of the Board of Directors and Board of
Supervisors, General Manager, Deputy General
Managers, other managers and executives, and their
related persons shall not use information obtained by
virtue of their positions and internal information for
self-seeking purposes or for benefits of other

To expand the

application to strengthen the

mechanism

of

subjects of

information

13
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purposes or for benefits of other institutions or
individuals.

3. Members of the Board of Directors and
Board of Supervisors, General Director and other
managers shall inform the Board of Directors and
Board of Supervisors in writing of the transactions
between Eximbank, its subsidiary or companies in
which Eximbank controls fifty percent (50%) or
more of the charter capital and the members
themselves or their related persons in accordance
with law. For those such transactions which have
been approved by the General Meeting of
Sharcholders or Board of Directors, Eximbank
shall publicly announce the respective resolutions
or decisions as per the securities law on
information disclosure.

4. Members of the Board of Directors have
no right to vote for transactions of their own or
their related persons’ interests in accordance with
the Charter and relevant laws.

5. Members of the Board of Directors and
Board of Supervisors, General Director, Deputy
General Directors, other managers and their
related persons shall not use Eximbank’s
information not allowed to be published or
disclosed to other persons to perform relevant
transactions.

institutions or individuals, nor use or disclose to
others information not yet published of Eximbank to
carry out related transactions.

3. Members of the Board of Directors and
Board of Supervisors, General Manager and other
executives shall inform the Board of Directors and
Board of Supervisors in writing of the transactions
between (a) Eximbank, its subsidiary or companies in
which Eximbank controls fifty percent (50%) or
more of the charter capital and the members
themselves or their related persons, (b) Eximbank
and _the company of which the related person of the
above-mentioned persons is a member of the Board
of  Directors, General Manager or _major
shareholder, and (c) Eximbank and the company of
which the above-mentioned persons are founding
members or managers in the latest three (3) years
prior to the time of transaction, in accordance with
law. For those such transactions which have been
approved by the General meeting of shareholders or
Board of Directors, Eximbank shall publicly
announce the respective resolutions or decisions as
per the securities law on information disclosure.

security and confidentiality and
mitigate potential risks

18

CHAPTER  VIIIL EVALUATION OF
ACTIVITIES, REWARDS AND
DISCIPLINARY MEASURES APPLICABLE
TO MEMBERS OF THE BOARD OF

CHAPTER VIII. EVALUATION OF
ACTIVITIES, REWARDS AND DISCIPLINARY
MEASURES APPLICABLE TO MEMBERS OF
THE BOARD OF DIRECTORS AND BOARD

14
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DIRECTORS AND BOARD
SUPERVISORS, AND EXECUTIVES

OF

OF SUPERVISORS, AND EXECUTIVES

19

Article 34. Evaluating activities of members of
the Board of Directors, Board of Supervisors,
General Director, and other executives

1. The Board of Directors shall evaluate
activities of its members and the General Director.

3. The implementation of performance
assessment of Board of Directors, Board of
Supervisors, General Director and other
Executives is carried out according to internal
regulations from time to time.

Article 36.  Evaluating activities of members of
the Board of Directors and Board of Supervisors,
members of committees, General Manager and
other executives

1. The Board of Directors shall evaluate

activities of members of the Board of Directors and
its committees/boards, and the General Manager.

2. An_independent third party shall evaluate
activities _of the Board of Directors and its
committees/board and each respective member on
annual basis (as deemed necessary).

4. The evaluation of activities of members of
the Board of Directors and Board of Supervisors,
General Manager, Board of Management and other
executives shall be implemented in accordance with
Eximbank regulations from time to time.

To add the provision on
evaluation by an independent
third party with reference to the
ECB’s  draft Guide on
Governance and Risk Culture -
July 2024

20

Other amendments and supplements are detailed in the draft Regulations on internal management.

15
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