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DRAFT

PROPOSAL

For Approval of the “Amendment and supplement to the Regulation on the
organization and operation of the Board of Directors of Vietnam Asia Commercial
Joint Stock Bank”

To: The General Meeting of Sharcholders of Vietnam Asia Commercial Joint Stock Bank

- Pursuant to the Law on Credit Institutions No. 32/2024/Q115 dated January 18,
2024;

- Pursuant 1o the Law on Enterprises No. 59/2020/QH14 dated June 17, 2020;

= Pursuant to the Law on Securities No. 54/2019/01114 dated November 26, 2019;

- Puwrsuant to the Decree No. 1535/2020/ND-CP dated December 31, 2020 of the
Government on detailing the implementation of a number of articles of the Securities
Law (hereinafier referred to as the Decree No. 155/2020/ND-CP);

- Pursuant to the Circular No. 116/2020/TT-B1C dated December 31, 2020 on guiding
a number of articles on corporate governance applicable to public companies in the
Decree No. 155/2020/ND-CP (hereinafter referred to as the Decree No. 116/2020/17-
BTC);

= Pursuant to the current Charter of Vietnam Asia Commercial Joint Stock Bank
(“VAB"),

The Board of Directors of Vietnam Asia Commercial Joint Stock Bank respectfully submits to
the General Meeting of Shareholders for approving the amendment and supplementation of the
Regulations on the organization and operation of VAB's Board of Dircctors as follows:

1. Purpose of amendment and supplementation.
In order to ensure timely updating of legal regulations. and based on practical application,
the Board of Directors deems it necessary to amend and supplement certain regulations to
align operational realities, as well as create favorable conditions for the Board of Directors

to effectively perform its governance role.
2. Contents of the amended and supplemented document.

Amended content of the Articles/Clause of the Regulations on the Organization and
Operation of VAB’s Board of Directors is outlined in the Draft and Comparison Table of
BOD’s Regulations on the Organization and Operation for 2024 and the amended version;

attached to this Proposal.

3. Content Submitted for Approval by the Board of Directors.




From the above contents, the Board of Directors respectfully submits the following for

approval by the General Meeting of Shareholders:

a. Approval of the amended and supplemented contents ol the Regulations on the
Organization and Operation of VAB's Board of Directors. effective from the date of
signing and promulgation by the Board of Directors (excluding the transitional
provisions according to the draft Regulations) and replacing the existing Regulations
issued with Decision No. 106/2024/QD-HDQT" dated May 10, 2024, by the Board of
Directors.

b. Approval of assigning the Board of Dircctors to finalize the dralt and promulgate the
Regulations on the Organization and Operation of VAB’s Board of Directors according
to the content approved by the 2025 General Meeting of Sharcholders, including
amendments, supplements and adjustment to the order of provisions to align with lcgal
requirements and practical realitics.

VAB will disclose the information, register, notify the relevant State authorities as
required by law and notify VAB's Sharcholders on VAB's wesitc.

The Board of Directors respectfully submitted to the General Meeting of Sharcholders for

approv‘iy/

ON BEHALF OF THE BOARD OF DIRECTORS
Recipient: CHAIRMAN

- Shareholders,
- Members of BOD and SB;

= Filing in the Office, BOD

Phuong Thanh Long

i)



L’]'I{ANSLATION

COMPARISON TABLE OF AMENDMENT AND SUPPLEMENT TO BOD’S REGULATION OF ORGANIZATION AND OPERATION

A dment and
‘men m BOD’s 2024 Regulation of Organization and .
No. Supplementary : Proposed amendment and supplement Interpretation
Operation
Terms
|| Article 4. Operating principles of the Board of
I | Directors —— - i -
| ' Refer to the Form |
|
‘ - ; Regulation of BOD |
I I'he Board of Directors (BOD) operates on a e .. iy
collective basis. deciding on matters within its i Tie Sioiles e
=G - dsis, CCIdin atiers  within S s . Ty
- Clause S s . g 8 ) o | The Board of Directors (BOD) operateson | 116/2020/TT-BTC.
2, Article 4 | authority through voting at meetings or obtaining | ; : sog st
I Rz N ) | a collective basis. In  addition, this
written opinions: each member of the BOD has one | - ; ; -
i | vt sl i _ content is available |
| " ' in Article 6, this |
|
| ' Regulation. ‘
I Rearrange the text |
CHAPTER 11 | structure (Refer to
3 | DUTIES AND POWERS OF THE BOD, CHAPTERII | the Form Regulation |
T CHAIRMAN OF THE BOD, AND MEMBERS OF | BOARD OF DIRECTORS : of BOD in the
: BOD OF VAB | - Circular No. |
; | 116/2020/TT-BTC.) |
4 ? Article 5. Term and Quorum of members of the i
' Board of Directors '
- . I. The BOD has at least 05 (Five) members |
I, 'he BOD has no less than 05 (Five) members o RO bt 2 L,ds R cmfls ’
= . . and no more than 11 (Eleven) members. The |
. and no more than 11 (Eleven) members. The number of N . : I
| " : : s . number of members for each term is decided by | . ; .
G| members for each term shall be decided by the General iise Cananid Mosbins of Bhanehildios: Ths DD Comply with Article |
ause o , . ¢ General Meeting archolders. ;
5. | Article 5 ' Meeting of Sharcholders. The BOD has at least 02 ) 8¢ 69 Law on Credit

. . has at least 02 independent members, two-thirds
independent members. two-thirds of the total number | g
of the total number of members must be

of members must be independent members and

members who are not VAB's executives. : ;
VARB’s executives.

" Institutions 2024

independent members and members who are not




Amendment and
No. Supplementary
i Term_s_____ .
6. |
L _+ - e —————
“lause
Vs | Elayme Article 6
2
|
Clause | :
8. Article 6
2
i
[
}'_ | Clause |
|9 ‘})Ubt Article 6

BOD’s 2024 Regulation of Organization and

Operation

Article 6.
Directors

2.1. Approve the capital mobilization plan

2.5. Decide to amend and supplement the content of
activities and business lines of VAB according to the
provisions of law on the basis of approval of the
policies of the General Meeting of Sharcholders:

‘Tasks and puwcr_s_ of Board of

Decide on the establishment. change of information, |

change of business activities

throughout the VAB system.

The Board of Directors may assign/ decentralize/
redecentralize powers in accordance with the legal
regulations and in accordance with the needs of VAB's

business operations.

of  branches. |
| representative  offices, and public service units

Proposed amendment and supplement

—

Interpretation

Abolish

2.4, Approving requests for re-issuance of
licenses. awarding extra business contents to
VAB's _licenses, and deciding on the
establishment,  information, and  business
contents of branches. representative offices, and
public service units throughout the VAB system.
The Board of Directors assign/
decentralize/  redecentralize ~ powers  in
accordance with the legal regulations and in |
accordance with the needs of VAB's business

may

operations.

Amendments

Amendments  and
supplements in
compliance with the
Law  on  Credit ‘

Institutions [
EEE———

in |
accordance with |
Circular 34/2024/TT- |
NHNN fo facilitate |
the in'lplementatiunl
of  administrative |
procedures related to |
changes/supplements ;’
to VAB's Operation |
License (granting the |
Board of Directors of |
credit institutions the |

| authority to decide'i

on amendments and |

|
supplements o
operational content

|
i
as permitted by the |
i

' 2.6. Elect. dismiss. remove the Chairman of the Board |

- of Directors, Vice Chairman of the Board of Directors:

2.5. Elect, dismiss. remove the Chairman of the
Board of Directors. Vice Chairman of the Board |

Clarification
terminology

State Bank).
ﬂ

(3]




r
i

|

F Amendment and
B BOD’s 2024 Regulation of Organization and ;
No. Supplementary . Proposed amendment and supplement Interpretation
Terms Operation
' Appoint. dismiss, discipline, suspend and decide on | of Directors; Appoint, dismiss, discipline,
salaries, bonuses and other benefits of the positions of | suspend and decide on salaries, bonuses and |
' CEO. Deputy CEO and other Executives according to | other benefits of the positions of CEO, Deputy |
! | internal regulations of the Board of Directors. CEO and other Executives under jurisdiction !
| according 1o internal regulations of the Board of
| { J Directors.
o ' 8. Decisions on investment, asset purchase |
. ) and sale transactions of VAB are as follows:
9. Decisions on investment, asset purchase and sale a) Through decisions on investment, purchase
' transactions of VAB are as follows: and sale of fixed assets of VAB. the investment
| a_) Approve dCl:‘lSIOI]S to invest, purchase, and sell level, expected purchase price or original price
. fixed assets of VAB_ where .th-e inve‘stm‘ent level, in case of sale of fixed assets with a value of 10% | g
Claiise c‘c];?cctu{:l_ .p-z:jrch:z:sc [?I‘ICQ Orhongomalnpr[ce “_1 .casc (:F or more of VAB's charter capital recorded in the S;ll?:n{z?egr;:':gnnz |
10. 5 Ariigle i || SEIng, xed assetuls warth. 103 or more of VA.B > | most recent audited financial report, except for Pora for
| c-harlcl.' capital recorded in the most recent audited investment, purchase and sale of fixed assets cohvenicnce |
[inancial report, except for investments, purchases and under the decision-making authority of the | VAB.
| sales of fixed assets under the decision-making General Meeting of Sharcholders, the Board of |
' : authority of the General Meeting of Shareholders. | Directors may assign/decentralize/delegate the
| | decision on investment plans, capital
. ' contribution, share purchase in accordance with
! | VAB's operational practices. ;
; _T-P..Iml_(-iﬁg decisions on the organizational structure | 2.12. Making decisions on the organizational | Amendments to
| ' of the management apparatus of the Subsidiary; | structure of the management apparatus of the | facilitate the
' Clause | approving the Charter, Regulations on organization | Subsidiary: approving the Charter, Regulations | implementation  of |

1.

5 Article 6

and operation of the Subsidiary: appointing a

' representative authorized by VAB at the Subsidiary:
other rights and obligations of the Owner towards the

lsd

on organization and operation of the Subsidiary;

| administrative
|

appointing a representative authorized by VAB - procedures related to

at the Subsidiary: Making decisions on change | the

decision

1o

e

4

f



Amcmlmeut and

BOD’s 2024 Regulation of Organization and

No. Supplementary . Proposed amendment and supplement Interpretation
Operation
Terms
" ' Subsidiary are stipulated in this Charter, BOD's | in the head office of the Subsidiary: other rights | change the
! ' Regulations issued from time to time and/or the | and obligations of the Owner towards the | headquarters of
; ' Charter of the Subsidiary. | Subsidiary are stipulated in this Charter, BOD’s | VAB’s subsidiary
; Regulations issued from time to time and/or the |
I Charter of the Subsidiary. |
i s : ; o o 2.30. Supervising the General Director in :
. 2.31. Organizing the implementation of internal v ; ; ) . . :
' . : organizing the implementation of internal capital | Adjustments to align |
capital adequacy assessment; Handling and g S ;
. , e i ' adequacy assessment: Handling and overc,ommg with the principles of
. - overcoming shortcomings and limitations of internal ; ;
| Clause | , : . shortcomings and limitations of internal capital | Circular 13/2018/TT- |
12. | Article 6 | capital adequacy assessment according to the | | NEINN i
| 2 | ; : ; adequacy assessment according to the | NHNN  and  its |
| | requirements and recommendations of the State Bank . . » ! |
< a ; ais S requirements and recommendations of the State | amendments and |
. - of Vietnam, independent auditing organizations and . ; "
| . Bank of Vietnam. independent auditing | supplements
other competent authorities. T i
' organizations and other competent authorities.
; |6 The Board of Directors is assisted by
5 Committees, Councils under the Board of Directors,
! Ih(. Board Secretary and the Board Office. The '
. : ' 3 : Due 1o available
, | Clause 2 | functions and tasks of the Committees, Councils under ; it : ;
13. Article 6 o p Abolish provisions in Article
6 the Board of Directors. the Board Secretary and the S :
| ' . . - 25, this Regulation |
. ' Board Office are stipulated in Chapter V of this ~
| ' Regulation and according to VAB's internal
‘ regulations from time to time.
; y . . Move Article 12 to
Article 12. Duties and powers of the Board of | Article 7. Duties and powers of the Board of Chapter 1l. HPQT
4. " Article 12 | Directors in approving and signing transaction Directors in  approvin and  signin ]
! | gt Pl sning ! : t' , ltP g ghing (Refer to the Form in |
' contracts ransaction contracts .
| | . | the Circular No. 116) |




Amendment and

BOD’s 2024 Regulation of Organization and

No. Supplementa P sed : t i
! pp ry Operation roposed amendment and supplemen Interpretation
i Terms _
" " Article 8. Responsibilities of the Board of  Move Article 13 to |
Article 13. Responsibilities of the Board of | . ¢ \ 4 . : | 5 e |
i . . ) . . . . Directors in convening extraordinary Chapter [l. HDQT |
| 13 Article 13 | Directors in convening extraordinary meetings of . ' i . . . :
i 5 ; s i meetings of the General Meeting of (Refertothe Formin |
: the General Meeting of Sharcholders - ’ ' [
- B i Sl ' Shareholders ' the Circular No. 116) |
: . Split  Chapter  11I.
! Members of  the |
Board of Directors |
: from Chapter I, |
! | SIRAE-TER T E)utics and [:)\:crs of |
16. ' MEMBERS OF THE BOARD OF b p){. the f
! | = B C |
! DIREGHORS Board of Directors)
, efer to the Form in |
| (Refer to the Form in |
i [ the Circular No. |
i i [ 116/2020.TT-BTC)
i Article 7. Rights and obligations of Chairman of | Article 9. Chairman of the Board of
; - the Board of Directors Directors
. . [:slablls-;hm:g agenda 'aqnd operatmm?l ‘p'lans .nl | 1. The Chairman of the Board of Directors is | Refer to Asticle:7 of!
_ the l_%t?ard .Of I)'_’C“m": [ak‘c I:CSpUT‘ISIbIIII}’ for | ¢lected, dismissed, or removed from among the s Eoiin Resiilatioi
exercising his/her rights and obligations. members of the Board of Directors by the Board i |
, : ; 5 N s of BOD according to |
2. Convene and chair meetings of the Board of | of Directors. ;
; : the Circular No.
1% Article 7 | Directors. '

-

2. The Chairman of the Board of Directors

[ 2. Organize the adoption of resolutions and | cannot concurrently be an executive, a member
decisions of the Board of Directors,

| of the Supervisory Board of VAB and other

| . . . . . -
4. Supervise the process of organizing the | credit institutions, or a executive of other

implementation of resolutions and decisions of the |

Board of Directors.

5 Chair the General Meeting of Sharcholders.

| enterprises.

116/2020/TT-BTC,
Article 43 Law on
Credit [n:;lilulinnsl
2024



No.

Amendment and
Supplementary

BOD’s 2024 Regulation of Organization and
Operation

Proposed amendment and supplement

Interpretation

0. Ensure that members of the Board of Directors
receive adequate, objective, accurate information and

have sufficient time to discuss issues that the Board of

Directors must consider.

2 Assign tasks to members of the Board of

Directors. The content of specific tasks assigned to
members must be presented in written form and
signed by the Chairman of the Board of Directors.

8. Supervise members of the Board of Directors
in performing assigned tasks and general rights and
obligations.

9. Revise the performance of each member and
Committees of the Board of Directors at least once per

vear and report to the General Meeting of

Shareholders on the results of this revision.

10. In case the Chairman of the Board of Directors
is absent from VAB’s Headquarters Office or unable
to work or in other cases he/she deems necessary, the
Chairman of the Board of Directors shall authorized

in writing to another member of the Board of Directors |

to exercise certain rights and obligations of the

Chairman of the Board of Directors. In case there is |

no authorized person, the remaining members shall
elect one person from among the members to
temporarily hold the position of Chairman of the
Board of Directors according to the majority principle
until a new decision of the Board of Directors is made.

3. The Chairman of the Board of Directors has
the rights and obligations as prescribed in VAB's
Charter and other internal regulations of VAB.

6




No.

Amend ment and
Supplementary

Terms

BOD’s 2024 Regulation of Organization and

; Proposed amendment and supplement
Operation e P

Interpretation

1. On behalf of the Board of Directors, sign :
documents under the authority of the Board of:
Directors.
| 12. Ensure that the Board of Directors submits
annual financial reports, VAB’s activity reports, audit |
reports and other reports under the responsibility of |
the Board of Directors. |
13.  Other rights and obligations according to the |
provisions of law and internal regulations of VAB (if ‘
an)-')‘ |

Article 8

| Article 8. Rights and obligations of members of |
' the Board of Directors

. Exercise the rights and obligations of members |

: . ; | Article 10. Rights and obligations of
of the Board of Directors in accordance with the | ) '8 ! '8 50

. ! - -— " members of the Board of Director
internal regulations of the Board of Directors and the

. . S ; i Members of the Board of Directors have
assisnment of the Chairman of the Board of Directors . ; ; e
g 3 _| full rights as prescribed in VAB’s Charter and
in an honest and prudent manner, for the benefit of
relevant laws.

VAB and its Shareholders; promote the independence . .
[, P . .p . |2 Members of the Board of Directors have
' of independent members of the Board of Directors in |

o . , e | obligations as prescribed in the Bank’s Charter.
exercising their rights and obligations: take |

i - . . 3 Independent Directors (if VAB is listed) |
' responsibility for exercising his/her rights and |
. ' must prepare an assessment report on the
obligations. Ly ; Bk
. A activities of the Board of Directors
2 Review financial reports prepared by

|
i
| independent auditors: give opinions or request VAB's |

Executives. independent auditors and internal auditors |
| to explain and clarify issues related to the reports. |

The Charter has
specific provisions.




No.

Amendment and
Supplementary
Terms

BOD’s 2024 Regulation of Organization and
Operation

Proposed amendment and supplement

Interpretation

| 2

3. Attend meetings of the Board of Directors.
discuss and vote on issues falling within the duties and
powers of the Board of Directors in accordance with
the law and VAB's Charter, except in case of voting
restriction due to conflict of interest. Be responsible
before the law, before the General Meeting of
Shareholders and before the Board of Directors for
their decisions.

4, Implement resolutions and decisions of the

General Meeting of Shareholders and the Board of |

Directors.

5. Be responsible to explain to the General
Meeting of Shareholders and the Board of Directors
for the performance of assigned tasks when required.
6. Independent members of the Board of
Directors must notify the Board of Directors when
they no longer meet the conditions prescribed in
Clause 2, Article 55 and in case of automatic loss of
status as an independent member from the date the

conditions are not met.

i Request the Chairman of the Board of |

Directors to convene an extraordinary meeting of the
Board of Directors according to the provisions of this
Charter.

8. Request to convene an extraordinary General
Meeting of Shareholders according to the provisions
of this Charter.

e




Amendment and
No. Supplementary

Terms

BOD’s 2024 Regulation of Organization and
Operation

Proposed amendment and supplement

Interpretation

| 9. Require Executives and Managers to provide
information and documents on VAB's financial
situation and business operations to carry out their
administrative tasks.

10.  In case a resolution or decision passed by the

Sharcholders, or VAB Charter, causing damage to
VAB. the members approving such resolutions or
decisions shall jointly take personal responsibility for
that resolution or decision and must compensate VAB
for damages. Members who oppose the adoption of
| the above resolutions and decisions are exempted
from liability. In this case, VAB Shareholders may
request the Court to suspend the implementation or
' cancel the above resolutions or decisions.

' 11. Members of the Board of Directors cannot
inuthnrizc others to attend the Board of Directors
|
|

meeting to decide on the matters specified in Clauses
2.4,2.6,2.7,2.9,2.10,2.11,2.13,2.14,2.15,2.21 and

Board of Directors is contrary to the provisions of law, |
the resolutions of the General Meeting of |

|3.36 Article 51 of this Charter and other matters |

" according to legal regulations from time to time.

| 12.  Other rights and obligations according to the
provisions of this Charter and legal regulations (if

| any).

19.

CHAPTER 111

i Include this Chapter

into

Chapter

i
|
|
|
|
|
'i

. |




No.

Amendment and
Supplementary
Terms

BOD’s 2024 Regulation of Organization and
Operation

Proposed amendment and supplement

| Article 14

STANDARDS AND  CONDITIONS FOR
MEMBERS OF THE BOARD OF DIRECTORS

Article 14. Criteria and requirements for members | Article 14. Criteria and requirements for

of the Board of Directors

1. Members of the Board of Directors must meet
the following standards:

a) Have full capacity for civil acts:

b) Not prohibited from being a member of the
Board of Directors according to the provisions of this
Charter, the provisions of the Law on Credit

Institutions and the provisions of banking law. Not |

banned from managing an enterprise according to the
provisions of the Law on Enterprises:

¢) Be in good health and have understanding of

the law: Have professional ethics according to |

I : : . e
regulations of the Governor of SBV;

d) Have a university degree or higher;

e) Have one of the following conditions: Have at
least 03 (Three) years as a manager or executive of a
credit institution: Have at least 05 years as a manager
of an enterprise operating in the fields of finance.
- accounting, auditing or of another enterprise with
equity capital at least equal to the legal capital for the

corresponding type of credit institution; Have at least |

05 years working directly in the professional

|depal1ment of a credit institution or foreign bank |
' branch; Have at least 05 (Five) years working directly |

members of the Board of Directors

Members of the Board of Directors and
Independent  Directors must meet all |

standards and conditions as prescribed in

VAB’s Charter and the Law on Credit
Institutions.
Not being subject to the prohibition of being |

a member of the Board of Directors as

prescribed in VAB’s Charter, the Law on |

Credit Institutions and the provisions of the |

law on banking.

10

Interpretation

' Board of Directors

specific provisions.




No.

Amendment and
Supplementary
Terms

BOD’s 2024 Regulation of Organization and
Operation

Proposed amendment and supplement

Interpretation

in the proﬁ:s:sional department of finance. banking,
accounting, and auditing.
|2. For independent members of the Board of
i Directors: in addition to the standards stated in Article
I. independent members of the Board of Directors
must ensure the following standards and
independence requirements :
a) Not working for VAB or VAB subsidiaries or
has worked for VAB or VAB subsidiaries in the
previous 03 (Three) years;
b) Not  receiving regular  salaries  or
| remunerations  from VAB in addition to the
remunerations of members of the Board of Directors
according to regulations;
c) Having no spouse, father. mother, children,
brothers, sisters, and spouses of these people are
Major Shareholders of VAB, managers or controllers,
members of the Board of Controllers of VAB or its
subsidiaries:
d) Not represent the ownership of shares of VAB:
not jointly own with a related person directly or
- indirectly 01% (One percent) or more of the charter

 capital or voting share capital of VAB:

| €) Not acting as a manager or member of the
' Board of Controllers of VAB at any time during the
: previous 5 (Five) years.




Amendment and

BOD’s 2024 Regulation of Organization and

| ¢) Dismissal by resolution of the General Mecting of

¢) Dismissal when failing to meet the standards
and conditions specified in Article 55 of this |
Charter.
d) Dismissal when an independent member of

Board of Directors fails to meet the provisions of
Article 55, Article 43, Article 49 of this Charter;

Shareholders;

the Board of Directors fails to meet the

No. Supplementary OGuErition Proposed amendment and supplement Interpretation
Terms _ I
9 Article 17. Automatic loss of membership of the '
i Board of Directors 5
4. After automatically losing his/her status. | Ao wtesiatadive Tl b b s
. members of the Board of Directors of VAB are still " y ; . g Article 45.3 Law on
Clause ’ s ) ; - : 3 | members of the Board of Directors of VAB are ; g o
22. 4 Article 17 | responsible for their decisions during their term of | 4l ible for their decisions durine thei Credit  Institutions
: 5w X . : " | still responsible for their decisions during their
: office from the date of election to this position by the | i b 5 2024.
| .
i General Meeting of Sharcholders.
23 Article 18. Removal and dismissal | j
- - | 1. Except for the case of automatic loss of status |
I The Chairman and members of the Board of | L D : . s 5
y i . | specified in Article 16 of this Regulation and |
Directors shall be removed or dismissed in the | . . - |
o . | VAB’s Charter, the Chairman and members of |
| following cases: |
& ' [ the Board of Directors shall be removed or
a) Removal upon submitting a resignation letter | dismissed in the following cases:
| S “Jpare s PBAc or el -1
stating clearly the reason for the resignation) to - . ; .
‘ (} B & dof g VAR & ) ! a) Removal upon submitting a resignation [
. the Board of Directors o ; | ; : 5
| s o ) | letter (stating clearly the reason for the [
| b) Removal upon failing to participate in the | ; \ e — [
e { the Board of Directors for 06 (Six) | resignation) to the Board of Directors of
activities of the Board o sctors for 06 ' .
24 Clause Article 18 AR Lb_t It( . - VAB; Article 46 Law on
24, consecutive months, except in cases of force | .- - . S .
| o P “'b) Removal upon failing to participate in the | Credit Institutions |
majeure: - s :
.‘] 8 ey activities of the Board of Directors for 06
¢) Dismissal when failing to meet the standards and | o . . .
W a9, ) hosd, g (Six) consecutive months, except in cases of
conditions specified in Article 55 of this Charter. . >
A 4 i ; force majeure;
d) Dismissal when an independent member of the




No.

 Amendment and
Supplementary
Terms

12
h

i Clause

3 Article 18

BOD’s 2024 Regulation of Organization and
Operation

Proposed amendment and supplement

Interpretation

f) Other cases as prescribed by law.

' f) Other cases as prescribed by law.

provisions of Article 55, Article 43. Article |
49 of this Charter: .
¢) Dismissal by resolution of the General
Mecting of Shareholders:

3. The Board of Directors shall hold a meeting
when there are sufficient documents and grounds to

determine that the Chairman and members of the
Board of Directors are subject to dismissal or removal

| and must send a written report to the State Bank of

Vietnam with relevant documents on the dismissal or
removal in the cases specified in Clause 1 of this

Article within 10 (ten) working days from the date of |

approval of the decision on dismissal or removal.

3. Within 10 days from the date of approval
of the decision to dismiss or remove the
personnel as prescribed in Clause 1 of this
Atticle, the Board of Directors has a written
document with relevant documents to report to
the State Bank of Vietnam.

i Article 46,3 Law on
| Credit Institutions

26.

Article 19. Replacement of BOD members

27.

Clause .
i [ Article 19

l. If the Chairman of the Board of Directors
resigns, he must submit a resignation letter or a
document to the Board of Directors or be dismissed or
removed according to regulations, the remaining

members of the Board of Directors must organize a |

meeting to elect a member of the Board of Directors
who meets the standards and conditions according to
current regulations to replace him as Chairman of the
Board of Directors according to the majority principle
within 10 (ten) days from the date of receipt of the

| Directors or the dismissal or removal.

1. If the Chairman of the Board of Directors
submits a resignation letter or is dismissed or
removed according to regulations, the remaining
members of the Board of Directors must elect a
member of the Board of Directors who meets the
standards and conditions according to current |
regulations to replace the Chairman of the Board
of Directors according to the majority principle
within 10 (ten) days from the date of receipt of
the resignation of the Chairman of the Board of

Update
compliance

in
with

' legal regulations.




A‘mcndment . BOD’s 2024 Regulation of Organization and :
No. Supplementary : Proposed amendment and supplement Interpretation
T Operation
N resignation letter of the Chairman of the Board of | r
Directors or being dismissed. 5
| |
|z In other cases, the necarest Annual General | 3. The General :\;lccliug of Shareholders decides |
: Meeting of Sharcholders will elect a new member of | to replace. add members of the Board of | Update in
Clause ¥ - e i . - " ; ;
28. Article 19 | the Board of Directors to replace the dismissed or | Directors; dismiss, remove members of the compliance with |
. removed member of the Board of Directors or to | Board of Directors according to the provisions legal regulations. !
supplement the missing members. of VAB's Charter and legal regulations. | |
. R 4. Thoseelected to hold the positions of Chairman 1 4. Those elected to hold the positions of "
i ~and members of the Board of Directors shall be E Chairman and members of the Board of |
| cresponsible  for  immediately  accepting  and | Directors are responsible for immediately !
: Ehiiiss undertaking the work of the elected positions. The | accepting ?u.u.l uudcr}aking the work of the | Update in
| 29. 4 Article 19 | Chairman and members of the Board of Directors who | elected position. The Chairman and members of compliance with |
I have been dismissed or removed shall be responsible | the Board of Directors who are dismissed or legal regulations.
: for handing over the work to the newly elected | removed are responsible for handing over the
. | Chairman and members of the Board of Directors for | work to the new Chairman and members of the |
; handling Board of Directors.
30, | . Article 21. Disclosure of related interests |
i ' l. Members of the Board of Directors. members | 'In line  with the
! " Clause Al o of the Supervisory Board. General Director, Deputy | 1. Members of the Board of Directors must | Subjects of |
I ¢ I " | General Director and equivalent positions of VAB | disclose to VAB the following information: | Application of this
| must disclose to VAB the following information: ' Regulation
i 2. Shareholders owning 01% or more of VAB's charter | o
| Clause | ‘ c‘apitall ml!st.provi_dc the credit institution with the | ) As it is nol.c_nvercd
32 5 | Article 21 | following information: - Abolish by the provisions of

a) Full name:; personal identification numbers:
nationality, passport number, date of issue, place of |

|4

this Regulation
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issue of foreign sharcholders: number of Enterprise
Registration Certificate or equivalent legal documents |
of institutional sharcholders; date of issue, place of |
issue of this document: i
.

' b) Information on related persons as prescribed in |
' Points ¢ and d. Clause 1 of this Article: .
| |
' ¢) Number and percentage of their shares owned at |
| VAB; i

" d) Number and percentage of their shares owned by

their related persons at VAB.

Clt se | 2
;ubel Article 21

3. The subjects specified in Clauses 1 and 2 of this
Article must send VAB written information for the
first time and when there is a change in this
information within 07 working days from the date of
occurrence or change of information.

3. The subjects specified in Clauses 1 and of !
this Article must send VAB written information |
for the first time and when there is a change in |
this information within 07 working days from
the date of occurrence or change of information.

Remove the cited |
clause i

for I
compliance. 5

fad
n

' Clause .
. | Article 21
P |

For information specified in Points ¢ and d. Clause 2

of this Article, shareholders must only provide

information to VAB when there is a change in their

share ownership ratio, their share ownership ratio and |
| that of related persons from 01% or more of VAB's |
' charter capital compared to the previous provision,

Clause | .
‘EN | Article 21

Abolish

As it is not covered :

' by the provisions of |

this Regulation

' 4. VAB must post and keep the information specified |
. in Clause | and Clause 2 of this Article at VAB's head |

office and send a written report to the State Bank of |
| Vietnam within 07 working days from the date VAB |
receives the information provided. Annually, VAB |

shall disclose the information specified in Points a. b, |

h

4. VAB must post and keep the information
specified in Clause 1 of this Article must send
VAB written information for the first time and
when there is a change in this information
within 07 working days from the date of

|
i

Remove the cited
clause for |
compliance.

oy
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l ~ | d. Clause 1 and points a, ¢, d Clause 2 of this Article | occurrence or change of in formation. Annually, .
1o the General Mecting of Shareholders of VAB. | VAB shall disclose the information specified in
! | Points a, b, d, Clause 1 of this Article to the
General Meeting of Shareholders of VAB.
|
i |5 _V/'-\-I-—}_m_u.sTpuhlic]y disclose information on the - -.
! full name of individuals and organizations that are i
Clause | shareholders owning 01% or more of V/%B‘s charter AS it is not covered
36. z Article 21 | capital and the information specified in Points ¢ and d. | Abolish by the provisions of |
T ' Clause 2 of this Article on VAB's electronic this Regulation .
l i information page within 07 working days from the i
! | date VAB receives the information supply. |
I ' 6. Members of the Board of Directors : N
| | 6. The subjects providing and publicly disclosing | providing and publicly disclosing information l
. 1' l information must ensure that the information provided | must ensure that the information provided and ; —
37, Cleaze | Atticle 21 | and publicly disclosed is truthful, accurate. complete. | publicly disclosed is  truthful, accurate, Ad‘IUSl, s Mcdieg|
B ‘ and timely and must be responsible for providing and CO[TI]'IICJlE and timely and must be responsible AL,
spons g > 3
publicly disclosing such information for providing and publicly disclosing such .
information. .
38. Article 22. BOD’s meetings I
4. The request specified in Clause 3 of this ’
Article must be made in writing, clearly stating
. the purpose, issues to be discussed and decisions | i
39. . lzzlusc Article 22 | within the authority of the Board of Directors. | Split it into 2 Clauses |
' The person with authority (Chairman or
! - authorized person) convening the BOD meeting |
l - has the right to refuse the above request if the | ;
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Fr [ ' _ | issues 1o be discussed and decisions beyond the | I
' - authority of the Board of Directors. !
5. The Chairman or a member of the Board of
; Directors authorized by the Chairman must |
| convene a meeting of the Board of Directors ;
‘ " within 07 (Seven) working days from the date of |
receipt of one of the requests as prescribed in |
| Clause 3 of this Article. In case the BOD |
meeting is not convened as requested. the |
Chairman or authorized person shall be |
responsible for any damages to VAB, except in |
| cases where the meeting cannot be convened due |
to force majeure and the issue to be discussed
and decided is not within the authority of the '
, | Board of Directors: in this case, the person |
' requesting the BOD meeting has the right to 5
convene a meeting of the Board of Directors. and '
| the members of the Board of Directors attending |
. ‘ ‘the meeting shall vote to elect the AGM .
. Chairman |

8. 8 If members of the Supervisory Board
‘cmwencr shall send the meeting invitation and | and/or the General Director and/or other |

Include Clause 8 + 9
; | Clause |

. 2 — .|+ 10 and adjust 1hcm!
40. " Article 22 | accompanying documents to the members of the delegates are invited to attend the Board of | ! -

8 A : ; il L i il ; . to comply  with |
| ' Supervisory Board as for members of the Board of = Directors meeting, the Chairman of the Board of . ‘p

: VAB’s Charter '

| Directors. ;

Directors or the convener must send the meeting |
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| : . | 9. Members ol_” the S‘upcrvisory Iloa.rd have | invitation and af:companying d0f:umcnls to Lhcsc‘ )
| 41. Article 22 | the right to attend meetings of the Board of Directors. | members as for members of the Board of |
iL & - have the right to discuss but not to vote. . Directors. ' ,
] 0. Other delegations: are present to serve the | Members of the Supervisory Board, the General ;'
' meeting of the Board of Directors, the Chairman of the | Director. and other members who are not
! ' Board of Directors or the authorized person may invite | members of the Board of Directors have the right .i
Clause : ' the General Director, some Deputy General Directors, | to attend meetings of the Board of Directors, |
e 10 Aticle 22 | Chairmen  and  Vice  Chairmen  of the | have the right to discuss but not to vote. |
Committees/Councils under the Board of Directors, :
' some block directors and other positions to attend but | : {
" do not have the right to vote. ; II
43 ) Article 23. Minutes of the Board of Directors' |
. meetings | i
—— . = = . ! — e e —_— —
i | 2. In case the chairperson or the person recording | |
the minutes refuses to sign the meeting minutes, ‘
" ' but ifall other members of the Board of Directors | ]
 attending the meeting sign and agree 1o approve | '
| the meeting minutes, with full content as = Splitit into 2 Articles
! prescribed in Points a. b, ¢, d. e. f g and h, Clause | (comply with
Clause ’ | | of this Article, the minutes shall be valid. The = provisions in Clause |
44. Article 23 | . 2 : <] S -
2 | meeting minutes shall clearly state the refusal of | 1582 and Clause
' ! the chairperson or the person recording the | 1583, Law  on
- minutes to sign the meeting minutes. Enterprises) |
3. The chairperson and the person taking the h

minutes shall be personally responsible for any
damage caused to the enterprise due to their
refusal to sign the meeting minutes in accordance
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47.

Clause
|

Clause
3

Article 24

Article 24

' Article 24. Aut_lltrrif}'_alxld procctlufcs for obtaining

[ 1. The Chairman of the Board of Directors decides |

' to obtain written opinions from Board members. The | . ; . o ;
' decides to obtain written opinions from Board |

~written opinions from Board members

' VAB’s Charter and relevant laws

with the provisions of the Law on Enterprises,

Chairman of the Board of Directors has the right to
- authorize and assign other members of the Board of
Dtreunrs to sign the Board of Directors’ Opinion

Collection Form to collect the opinions of the BOD
members in writing

-

3. The opinion form must contain the following |
main contents:

¢) Full name and contact address of the BOD
members.

f) Deadline for sending opinion forms with comments
to VAB.

i
|
I The Chairman of the Board of Directors |
) . 2
members. The Chairman of the Board of
Directors has the right to authorize another

member of the Board of Directors o organize
the collection of written opinions.

-

-

3. The opinion form must contain the
following main contents: o ;
c) Full name of the BOD members. | Sunab.le e+
f) Deadline for sending opinion forms with ARSI

comments to VAB (if any).

48,

8. The minutes of the vote counting results
together with Resolutions and decisions of the Board
of Directors based on the results of the counting votes |
must be sent to the members of the Board of Directors |
within 13 (fifteen) days from the date of completion

of the counting votes.

49.

Adding

* Article 25. Other forms of callectiﬁg opinions |

8. Resolutions and decisions of the Board of |

' Directors based on the results of the counting | Suitable t _—
uitable to practica

votes must be sent to the members of the Board :
operations.

of Directors within 15 (fifteen) days from the |

| date of completion of the counting votes. ‘

Supplement to |
1. The Board of Directors organizes the form of | facilitate the methods
digital through | of
milwaru’dlg,llal appluduons according to V/\B 's | LuIIu_uon

collecting the

of

opinions organizing
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' regulations from time to time and ensures

| Directors has the right to authorize another

compliance with legal regulations.

2. The Chairman of the Board of Directors
decides 1o collect the Board of Directors'
opinions through the forms specified in Clause |
of this Article. The Chairman of the Board of

member of the Board of Directors to organize

' opinions  of

this digital collection of opinions.
%, The content of the opinion collection and |

vote counting shall be applied according to

i
|
 Clause 2, Clause 5, Clause 6, Article 24 of this |
|

Regulation.
4. The signature of the Board of Directors |
member on the opinion collection form is |

considered valid if it is a digital signature
according to current legal regulations.

5. Choosing a voting method: The Board of |
Directors member must choose and can only |
choose one voting method for the opinion
collection content. If the Board of Directors
member has confirmed the digital signature for |

the opinion collection content, it shall be |

' considered invalid. If the Board of Directors |

member does not choose a voting method, it

Board of Directors
through other forms

the
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shall be considered as choosing the option of

' "Abstention".

6. Each member of the Board of Directors has
one vote. Resolutions and decisions of the Board
of Directors shall be passed if approved by a
majority of votes: in case of equal votes, the final
decision shall belong to the side with the opinion
of the Chairman of the Board of Directors.

7. The content of the opinion collection that has
been answered. the content of the vote count, the
full text of the approved resolution and the
relevant documents attached with the opinions
must all be stored on VAB system.

8. Resolutions and decisions approved by the
form of collecting opinions of the Board of
Directors by these forms arc as valid as
resolutions and decisions approved at the BOD

meeting.

Article 26

Article 26. Secretary of the BOD

The Board of Directors appoints a Board Secretary |

when deemed necessary. The Board of Directors may |
| dismiss the Board Secretary at any time, but must not

| prejudice the elements of compensation for damages

| due to breach of the labor contract between the Board

Abolish

Comply with
| 1

provisions of Law on

Credit  Institutions
2024 and VARB's
practical operations

21
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Secretary and VAB. One or more people may be
appointed as the Board Secretary at the same time.

The functions and duties of the Board Secretary

include: |

|. Carry out preparations for meetings of the Board of |
Directors, the Supervisory Board and the General
Meeting of Shareholders.

2. Notify the convening of Board meetings at the
request of the Chairman of the Board of Directors or
the Supervisory Board. '

3. Attend meetings and record the minutes of Board
meetings in a complete, accurate, honest and objective
manner.

4. Advise on procedures for Board meetings and
General Meeting of Shareholders.

5. Provide information to members of the Board of
Directors, members of the Supervisory Board and
VAB shareholders.

6. Support Board members in exercising their
assigned rights and obligations.

7. Support the Board of Directors in applying and
implementing corporate governance principles.

8. Support VAB in building sharcholder relations and
protecting the legitimate rights and interests of
shareholders.

2
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Article 27

' of the Charter and current laws.

9. Other functions and tasks as prescribed by the |
Board of Directors in accordance with the provisions |

Article 27. VAB’s Executives Abolish

It is stipulated in the |

Charter

Article 28

Article 27. Office of the Board of Directors
L The Office of the Board of Directors is a
department assisting the Board of Directors,
with the following basic functions and tasks:
a) Advising and assisting the Board of
Directors in managing the operations of the bank

Article 28. Office of the Board of Directors

l. The Office of the Board of Directors is a
department assisting the Board of Directors, with the
following basic functions and tasks: |
a) Advising and assisting the Board of Directors |

in managing the operations of the bank and its | , L
T " and its subsidiaries;
subsidiaries;

e oy - b Coordinating, monitoring and urging the
b) Coordinating, monitoring and urging the ) & & £ing

ST PN et | implementation of resolutions and instructions |
implem ion of res ns and instructi ' <. e s -
P | of the Chairman of the Board of Directors/Board |

Chairman of the Board of Directors/Board of | | 5 : : '
A ; of Management for the Executive Board. |
Management for the Executive Board, member |

. " ; < ; member companies and Committees and
companies and Committees and Councils under the | :
. —— | Councils under the management of the Board of
management of the Board of Directors;

|
i ) .| Directors:
c) Assisting the Board of Directors in| - o o s
) ¢) Assisting the Board of Directors in
| shareholder relations: :
. , . ; ' shareholder relations:
d) Acting as the General Secretary for the Board | " . ,
s | . y | d) Acting as the General Secretary for the
of Directors, Chairman of the Board of Directors; S y , |
e ¢ 7 Board of Directors, Chairman of the Board of
¢) Assisting the Board of Directors and Chairman I !
of the Board of Directors in forcign affairs: .53 sy -
; —— _ . e) Assisting the Board of Directors and
f And other functions and duties as prescribed | . 2 g . .
Chairman of the Board of Directors in foreign

by law, VAB's Charter and the Board of Directors. | .
| affairs:

2
L

Addition to be in line

| with practical

operations
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i 2. In order to perform the above functions and | f) Carrying out preparations for meetings
. . . W - | . . . . .
duties, the Board of Directors' Office has an | of the Board of Directors, the Supervisory Board

organizational structure and personnel according to
specific regulations of the Board of Directors.

3. The Chairman of the Board of Directors
approves the assignment of work to the personnel of
the Board of Directors' Office.

and the General Meeting of Shareholders;

g) Notifying the BOD
meetings at the request of the Chairman of the
' Board of Directors or the Supervisory Board:

h) Attending meetings and recording the
minutes of BOD meetings in a complete,
accurate, honest and objective manner; f
i) Consulting on procedures for meetings
of the Board of Directors and General Meeting
of Shareholders:

1 Providing information to members of the
Board of Directors. members of the Supervisory |
Board and VAB shareholders: '
k) Supporting members of the Board of
Directors in exercising their assigned rights and
obligations:;

1) Supporting the Board of Directors in |
applying  and
governance principles;

m) Supporting VAB in building sharcholder

convening of

implementing  corporate

relations and protecting the legitimate rights and |

|
| interests of sharcholders:

n) And other functions and duties as |

prescribed by law, VAB’s Charter and the Board i

of Directors.

Interpretation—l
|
|
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/. In order to perform the above functions |
and duties, the Board of Directors' Office has an .
organizational structure and personnel according |
to specific regulations of the Board of Directors. '
| i 3. The Chairman of the Board of Directors '
i approves the assignment of work to the .
| personnel of the Board of Directors' Office |
53 | IArlic]e 37. Effectiveness, amendments and Article 36. Effectiveness, amendments and | :
o ' supplements to the Regulation ‘supplements to the Regulation . !
L . o I.  This Regulation was d by the | 3
l. This Regulation was approved by the 2024 R SASERIGHEN W_ BEPIOVEL. by Tae -:
, . . i 2025 Annual General Meeting of Sharcholders i
' Annual General Meeting of Shareholders on April 26. . : o .
| : = 7| on April 26, 2025 and issued under the Decision ;
s4 Clause AATALE 3T | 2024 and issued wunder the Decision No. | No 12025/0D-HPOT dated of the !
= e . d NO. e -HL el ... 2 !
. | i 106/2024/QD-HDQT dated May 10, 2024 of the = - R |
> . Board of Directors, effective from ....... except ;
Board of Directors. effective from July 1. 2024, except . : : ; _
; ik e S b Al ; for the cases specified in Article 36 of this .
for the cases specified in Article 36 of this Regulation. ; i
Regulation. !
o 2 This Regulation replaces the Regulation on | 2. This Regulation replaces the Regulation '
Claus organization and operation of VAB’s Board of on organization and operation of VAB's Board
55. a;u:\e_ Article 37 | Directors issued together with the Decision No. | of Directors issued together with the Decision |
- | 121/2023/QD-HDQT dated May 11. 2023 of VAT's | NO! wesesnes /QOD-HDQT dated ....... of VAT's
| BOD  BOD
| | Other revisions (spelling errors, abbreviations, |
56. updating article/clause numbers accordingly) are |

2
un
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DRAFT

THE REGULATION ON ORGANIZATION AND OPERATION OF
THE BOARD OF DIRECTORS OF VIETNAM ASIA COMMERCIAL JOINT STOCK
BANK
(Attached 1o the Decision No.  /2025/QD-HDQT dated ~ / /2025
Issued by the Board of Directors of Vietnam Asia Commercial Joint Stock Bank)

- Pursuant to the Law on Credit Institutions No. 32/2024/01115 dated Janwary 18, 2024

- Pursuant to the Law on Securities No. 54/2019/01114 dated November 26, 2019;

- Pursuant to the Law on Enterprises No. 59/2020/QH 14 dated June 17, 2020;

- Pursuant to the Decree No. 135/2020/ND-CP dated December 31, 2020 of the Government
on detailing the implementation of a number of articles of the Securities Law;

- Pursuant to the Circular No. 116/2020/TT-BTC dated December 31, 2020 on guiding a
mumber of articles on corporate governance applicable to public companies in the Decree
No. 155/2020/ND-CP dated December 31, 2020 on detailing the implementation of a number
of articles of the Securities Law;

- Pursuant to the current Charter of Vietnam Asia Commercial Joint Stock Bank;

- Pursuani to the Resolution No. /2025/NQ-DHDCD dated April ..., 2025 of the General
Meeting of Shareholders of Vietnam Asia Commercial Joint Stock Bank,

The Board of Directors of Vietnam Asia Commercial Joint Stock Bank promulgates the Regulation
on the organization and operation of the Board of Directors, including the following contents:

CHAPTER 1
GENERAL PROVISIONS
Article 1. Scope of revision

This Regulation stipulates the organizational structure, personnel, operating principles. powers and
obligations of the Board of Directors and members of the Board of Dircctors to operate in
accordance with the provisions in the Charter of Vietnam Asia Commercial Joint Stock Bank and
other relevant legal provisions.

Article 2. Subjects of application

This Regulation is applied to the Board of Directors, members of the Board of Directors and related
units and individuals throughout the system of Victnam Asia Commercial Joint Stock Bank.
Article 3. Definitions and interpretations

I. Definitions of terms arc applied according to the provisions in the Charter of Vietnam Asia
Commercial Joint Stock Bank from time to time and according to legal regulations.
Ifthere is a change in legal regulations and VAB’s Charter Ieading to a different meaning of

the words in this Charter. or not yet defined in this Charter, the new provisions in the legal
regulations and Charter of VAB are prevailing.

F-J

“VAB” refers to Vietnam Asia Commercial Joint Stock Bank.

lad

“GMST refers to the General Meeting of Sharcholders.,

4. “BOD7 refers to the abbreviation of the Board of Directors.

5. “SB” refers to the abbreviation of the Supervisory Board.
Article 4. Operating principles of the Board of Directors
1. The Board of Dircctors operates on the principle of collectiveness.

Code: QC.HDQT.01 Issue/ Revision: 05/00 Valid date: 01/07/2024 «Page 1/24
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Members of the Board of Dircctors are individually responsible for their work and are jointly
responsible to the General Meeting of Sharcholders and the law for the resolutions and
decisions of the Board of Dircctors regarding the development of VAB.

The Board of Dircctors assigns the responsibility to the General Director to organize and

implement the resolutions and decisions of the Board of Directors.
CHAPTER 11
BOARD OF DIRECTORS

Article 5. Term and Quorum of members of the Board of Dircctors:

s

The Board of Directors has at least 05 (IFive) members and no more than 11 (Eleven) members.

The number of members for cach term is decided by the General Meeting of Sharcholders.
The Board of Dircctors has at least 02 independent members, two-thirds of the total number
of members must be independent members and members who are not VAB’s exccutives.

Individuals and their related persons or representatives of the capital contribution of an
institutional sharcholder and their related persons may participate in the Board of Directors,
but not exceeding 02 members of the Board of Directors of VAB, except in the case of
representatives of the State's capital contribution or the party receiving compulsory transfer.

The term of office of the Board of Directors is 03 (live) years. The term of office of a member
of the Board of Dircctors is the same as the term of office of the Board of Directors. A member
of the Board of Directors may be re-clected or re-appointed for an unlimited number of terms.
The term of office of an additional or replaced member of the Board of Directors is the
remaining term of office of the Board of Directors. The Board of Directors of the term that
has just ended shall continue to operate until the Board of Directors of the new term takes
over the work.

Article 6. Term and Quorum of members of the Board of Dircctors

t

The Board of Directors is the governing body of VAB with full authority to decide and
exercise VAB's rights and obligations on behall of VAB. except for matters under the
authority of the General Meeting of Sharcholders.

The rights and obligations of the Board of Directors are stipulated by law, VAB’s Charter and

the General Meeting of Sharcholders. In particular, the Board of Directors has the following

rights and obligations:

2.1.  Approve annual financial reports and business plans of VAB’s subsidiaries
according to legal regulations.

2.2.  Be responsible before the General Meeting of Sharcholders for carrying out
assigned tasks and powers.

2.3.  Submit to the General Mceting of Shareholders to decide and approve issuces lalling
within the tasks and powers of the General Mecting of Sharcholders,

2.4.  Approving requests for re-issuance of licenses, awarding extra business contents to
VAB's licenses, and deciding on the establishment. information, and business
contents of branches, representative offices, and public service units throughout the

VAB system.

Code: QC.HDQT.01 Issue/Amendment: ..../00 Effective date: ..../.../2025 Page 2/24
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The Board of Directors may assign/ decentralize/ redecentralize powers in
accordance with the legal regulations and in accordance with the needs of VAB's

business operations.

2.5. Elect, dismiss, remove the Chairman of the Board of Directors, Vice Chairman of
the Board of Directors; Appoint, dismiss, discipline, suspend and decide on salaries,
bonuses and other benefits of the positions of CEO, Deputy CEO and other
Executives under jurisdiction according to internal regulations of the Board of

Direclors.

2.6.  Approve the plan for capital contribution, purchase and sale of shares and capital
contributions of VAB in other enterprises and credit institutions with the capital
contribution value, expected purchase price or book value in case of sale of shares
and capital contribution is worth less than 20% (Twenty percent) of VAB's charter

capital recorded in the most recent audited financial report.

2.7.  Decide toappoint a representative of VAB's capital contribution at other enterpriscs
and credit institutions, and decide on the remuneration and other benefits of the
representative of VAB's capital contribution at other enterprises and credit
institutions,

The Board of Directors may assign/ decentralize/ redecentralize powers in

accordance with the legal regulations and in accordance with the needs of VAB's

business operations.

)
o

Decide on investment, asset purchase and sale transactions of VAB as follows:

a) Through decisions on investment, purchase and sale of fixed assets of VAB, the
investment level, expected purchase price or original price in case of sale of
lixed assets with a value of 10% (Ten percent) or more of VAB's charter capital
recorded in the most recent audited financial report, except for investment,
purchase and sale of fixed assets under the decision-making authority of the
General  Meeting  of  Sharcholders, the Board of Directors may
assign/decentralize/delegate  the decision on  investment plans, capital
contribution, share purchase in accordance with VAB's operational practices.

b) Decide on investments, purchases and sales of other assets of VAB that are not
under the decision-making authority of the General Mceting of Sharcholders
specified in this Charter. The Board of Directors may assign/ decentralize/
redecentralize the decision on these transactions in accordance with Clause 11

of this Article and in accordance with the needs of VAB's business operations.

2.9, Decide on credit extensions as follows:

Code: QC.HDQT.0I Issue/Amendment: ..../00 Effective date: ....L...12025 Page 3/24
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2:12.

2.14.

2.16.

2.17.
2.18.

Code: QC.HPQT.01 Issue/Amendment: ..../00

10,

Credit extensions as prescribed in Clause 7, Article 136 of the Law on Credit
Institutions. except for contracts and other transactions under the decision-making

authority of the General Meeting of Sharcholders.

Other credit extensions that are not under the decision-making authority of the
General Meeting of Sharcholders specified in this Charter. The Board of Directors
may assign/ decentralize/ redecentralize credit approval in this case in accordance
with VAB's busincss operating needs.
Approve contracts and other transactions with a value of less than 20% (Twenty
percent) of VAB's charter capital recorded in the most recent audited linancial
report between VAB and members of the Board of Directors, members ol the Board
of Controllers, CEQ, Major Shareholders of VAB: related persons of managers,
members of the Board ol Controllers, Major Sharcholders of VAB: VAB's

subsidiaries and affiliated companies.

Inspect, supervise and direct the CEO to perform assigned tasks; revisc annually on

the performance of the CEO.

Rights to VAB subsidiarics: Decide on the organizational structure: approve
Charter and Regulations on organization and operation: appoint an authorized
representative of VAB: decision to change the headquarters of the subsidiary:
Other rights and obligations ol the Owner towards the subsidiaries specilied in this
Charter, the Regulations of the Board of Directors issued from time to time and/or

the Charter of subsidiarics.

Promulgate internal regulations related to the organization, administration and
operations of VAB in accordance with the provisions of the Law on Credit
Institutions and relevant laws, except for issues falling under the authority of the
Board of Controllers or the General Meeting of Shareholders.

Promulgate, amend, supplement and decide on risk management policies and
supervise the implementation of risk prevention measures of VAB.

Review and approve annual reports.

Decide to select a prolessional valuation organization to value contributed assets
that are not Vietnamese currency, convertible foreign currencies, or gold according
to the provisions of law.

Request the Governor of SBV to approve issues according to the provisions of law.

Decide to offer new shares within the number of authorized shares offered for sale.
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Code: QU.HDQT.O1

Decide on the price of public offering ol shares and convertible bonds of VAB on
the basis of assignment, decentralization, authorization by the General Mceeting of

Sharcholders.
Decision to repurchase VAB's shares.

Propose profit distribution plan and dividend level 1o be paid; Decide on the time
limit and procedures for paying dividends or handling losses arising during the
business process.

Based on the assignment/authorization of the General Mceting of Sharcholders, the
Board of Dircctors decides (o select an independent audit organization qualified
according 1o the regulations of SBV (in the list of audit organizations proposcd by
the Board of Controllers and approved by the General Meeting of Sharcholders to
conduct the audit of VAB's activities in the next fiscal year before the end of the
fiscal ycar.

Prepare relevant content and documents to submit o the General Mccting of
Sharcholders to decide on issues falling under the authority of the General Mecting
ol Shareholders, except for contents falling under the duties and powers of the

Board of Controllers.

Approve agenda and activity plans of the Board of Directors; agenda, contents,
documents for the General Meeting of Shareholders; convene the mecting of the
General Meeting of Shareholders or colleet Sharcholders' written opinions to

approve resolutions and decisions of the General Meeting of Shareholders.

Organize, inspect and supervise the implementation of resolutions and decisions of

the General Meeting of Sharcholders and the Board of Directors.

Promptly notify SBV of information that negatively alfects the status of members

ol the Board ol Directors, Board of Controllers. and CEO.

Except for contracts that must be approved by the General Meeling of
Shareholders, the Board of Directors decides from time 1o time to implement,
amend or cancel major contracts of VAB (including contracts o purchase, sale,
merge, acquire companies and joint ventures).

Decide on the strategy, medium-term development plan and annual business plan
ol VAB.

Approve the annual financial reports of independent member companies ol VAB.

Supervise the CEO in organizing the implementation of internal capital adequacy

assessment; Handle and overcome shortcomings and limitations of internal
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