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INTRODUCTION

Nam A Cammercial Joint Stock Bank (hereinaller shortly referred 1o as Nam A Bank) is
a commetcial joint stock bank, which may conduct all banking operations and other business
activitics under the Law on Credil Institutions and other provisions of law for profit. The
organization and operation of Nam A Bank are camied out in accordance with this Charter,
current regulations of the State Bank of Vietnam and other relevant current legal provisions.
This Charter was approved by the General Meeting of Sharcholders of Nam A Bank on
March 201, 2026,

Section 1. Definition of terms used in the Charter
Article 1. Interpretation of terms
I. Inthis Charter. the following terms shall be construcd as follows:

4. “Operation Arca” means geographical area as specified in the leense granted to Nam
A Bank by the State Bank of Victnam at which Nam A Bank is permitted to establish
aperation locations in accordance with the laws,

b, “Charler Capital” means the capital that is contributed by all Shareholders and
specified in Article 12 of this Charter.

¢, “Dividend” meuns a net profit on each share in cash or other asscts.

d.  “Law «m Enterprises” means TLaw on Enterprises No. S9%/2020/Q1T14 approved by
the National Assembly of the Socialist Republic of Vienam on June 17 2020, amended,
supplemented by Taw No. 03/2022/QTT15 dated January 111, 2022 and its amendments,
supplements and replacements from time Lo time.

e. “Dale of Establishment™ memns the date when Nam A DBank is granted the
Establishment and Operation Ticense by the State Bank ol Victnam.

£ “Founding Sharcholder” means a person who participated in the raiilication of the
first Charter of the Bank.

g, “Laws™ means any law, ordinance, decree, stipulation, circular, decision and other
legal documents issued by the State agencies from time Lo time covering hanking operations.

b, “Law on Credit Institutions” means the Taw on Credit Inslilutions No.
32/2024/QH15 approved by the National Assembly of the Socialist Republic of Victnam on
January 18% 2024 and its amendments, supplements and replacements from timc to time.

i, “Lepal Capital” means the minimum capilal amount required by the Taws Lo
astablish the Bank.

j. “Major Shareholder” means a Shareholder directly or indirectly owning 5% or more
ol the voting share capital of Nam A Bank.

k. “Executives” of Nam A Bank include Chiel” Fxeeutive Officer. Deputy Chief
Exceutive Officer, Chief Accountant, Branch Dircctor and equivalent positions as prescribed

by Nam A Bank (rom time to time.

1 *State Rank/ SBV” mcans the State Bunk of Yictnam.
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m. “Sharc” means Charter Capital 1o be divided to equal parts.

n.  “Share certificate” means a cerlilicate 1ssued by Nam A Bank or a book entry or
electronic data confirming the ownership to one or several Shares of Nam A Bank. Share
certificates must have the main content as prescribed in Clause 1, Article 121 of the Law on
Enlerpriscs.

v, “Shareholder”™ means an organization or individual who owns one or several shares
of the Banlk and whose name 1s registered on the Bank's Register ol Shareholders as a holder
of share(s).

p.  “Register ol Sharcholders™ means a document which is in writing or a set of
electronic data or both forms. A Register ol Sharcholders shall have main content in
accordance with provisions of the State Bank.

q. “Term ol operation” is the period during which Nam A Bank is permitted to conduct
business aclivities in accordance with the provisions of Laws, from the date of being granted
the Establishment and Operation Liccnse by the State Bank. Nam A Bank may extend the
term of operation according to the decision of the General Meeting of Sharcholders and must
be approved by the State Bank.

r. “Vietnam™ means the Socialist Republic of Vielnam.

5. “Manapers” of Nam A Bank include Chairman, members of the Board of Directors,
Chief Fxecutive Oicer.
i “Alfiliated Person™ means an organization or individual that has a direct or indirect

relationship with another organization or individual according Lo the provisions of the Law on
Credit Institutions and relevant legal provisions.

u. “Subsidiary™ of Nam A Bank means a company which falls into one of the following
CELSEH:

i, MNam A Bank. or the Bank and Affiliated Person of Nam A Bank, owns 30% or

more ol the charler capital or more than 50% ol the voting share capital of the subsidiary:

ii. Nam A Bank has the right to directly or indirectly appoint a majority of or all
members of the Board of Directors or Members™ Council or the Chicf Lxecutive Officer

of the subsidiary:
iii. Wam A Bank has the right to amend or supplement the charter of the subsidiary:

iv. The Bank and s Affiliated Persons have divect or indirect control over the
approval of Resolutions. Decisions of the General Meeting of Sharcholders, of the Board
of Dhireclors or of the Mombers™ Council of the subsidiary.

v. “Tndependent Board member™ means any member of the Board of Directors who
[ully mects the standards and conditions stpulated in Clause 1 and Clause 2. Article 41 of the

Law on Credil Institutions.

w. “Bquity” includes the actual value of Nam A Bank's Charter Capital. plus other
reserve lunds, plus other liabilities. minus deductions,
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x, “Indirect Ownership” means an organization's or individual's ownership of the
Charter Capital of Nam A Bank by Affiliated Persons or investment entrustment.

y.  “Assoclated Company™ means 4 company in which Nam A Bank or Nam A Bank
and ils Affiliated Persons ownsfown over 11% of the Charter Capital or over 11% of the
voling share capital but is not o Subsidiary of Nan1 A Bank,

2. In this Charter, any reference Lo any provision or Legal document shall include any
of its amendment, supplementation, or replacement,

3. lleadings (section and articles of this Charter) are used o facilitate understanding
and shall not afTect the content of this Charter.

Section IT.  Nume, form, headguarters, branches, f{ransaction offices,
representative offices, non-buosiness profession units, 100% forcign-owned banks and
operating period of Nam A Bank

Article 2. Name, form, headquarters, branches, transaction offices, representative

offices, non-business profession units, 100% foreign-owned banks and operating period
of Nam A Bank

Nam A Bank is licensed to operate under Operating License No, 0026/NH-GP dated
August 221992, which was reissued by the Governor ol the State Bank of Vietnam under
Operating Ticense No. 18/GP-NHNN dated April 13% 2023: Establishment License No.
463/GT-UB dated Scptember 01%, 1992 of the People's Committee of Ho Chi Minh City;
Certificate of Business Registration of Joint Stock Company No. 0300872315, first
registered on September (1%, 1992, issued by the Department of Manning and Tnvestment of
Ho Chi Minh City (and its amendments, supplements and replacements from tinic to time).

1. MWame of the Bank

- Full name in Victnamese . NGAN TTANG THUONG MAT CO PHAN NAM A

- Abbreviated name in Vietnamese: NCAN TIANG NAM A

- T'ull name in English - NAM A COMMERCIAL JOINT STOCK BANK

- Abbreviated name in LUnglish  : NAM A BANK

2. Nam A Bank is a joint stock commercial bank having juridical persenality m
accordance with current Laws ol Yielnarn.

3. Registered head office of the Bank:

- Address : 201-203 Cach Mang Thang Tam, Ban Co Ward, Ho Chi Minh
City

- lelephone D (B4.28) 3 929 669y

- Fax - {84.28) 3 929 GGAR

- Email : namabankf@namabank.com.vn

- Wehsite e namabank. comovi

4. The legal representative of Num A Banl:

e
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a. The Chiel Executive Officer is the legal representative of Nam A Bank. [n the evenl
of vacancy ol the Chief Iixecutive Officer position, the Chairman of the Board of Threctors 1s
the legal representative ol Nam A Bank.

b. The Chiel Executive Officer of Nam A Bank has the right to represent Nam A Bank
to perform its right and obligations arising out of Nam A DBank’s transactions. lo represent
Nam A Bank as the person petitioning settlement of civil matters, plaintill, defendant. person
who has the related authorities and responsibilities before, Courts and other aunthoritics and

responsibilities in accordance with provisions of Laws,

¢. The lepal representative of Nam A Bank must reside in Vietnam and when being
abscat from Vietnam, hefshe shall authorize in writing another person who must be a Manager
or an Executive ol Nam A Bank currently residing in Vietnam to perform his‘her authoerities
and responsibilities, In such a case, the legal representative must remain  histher
responsibilities for the performance of the authorized authorities and responsibilities,

d. The legal representative of Nam A Bank is authorized to re-authorize another person
to perform the work of the legal representative in accordance with the provisions of law and
internal regulations of Nam A Bank, il any.

e. The lepal representative shall exercise other authorities and responsibilities as
preseribed by the Law on Enterprises, the Law on Credil Institutions and other relevant legal

provisions.

5. Nam A Bank can establish branches, transaction offices, representative offices, non-
business profession units, and 100% forcign-owned banks Lo carry oul Nam A Bank's
operational objectives in uecordance with the Board of Directors’ decisions and within the
szope permitled by law,

&, Own seal and own account opened with the SBV, domestic and foreign banks are in
line with provisions of the S13V.

7. Balance sheet and [unds are in accordance with provisions ol Laws.

8. Tetm of operation of Nam A Bank is 99 (ninety-nine) years from the datc of

establishment, Nam A Bunk can be extended its term of operation based on the decision of the
General Meeting of Sharcholders and approved in writing by the State Bank,

Section TIT.  Objectives of Nam A Bank
Article 3. Objectives of Nam A Bank

|.  The business fields and lines of Nam A Bank are all commercial banking activitics
specified in the Establishment and Operation License, additional Decisions issued by the
Governor of the State Bank of Vielnam and other activities in accordance with the provisions
of Laws.

2. The ohjcctives of Nam A Bank is to build and develop a commercial bank
sustainably to achieve profits. contribute to the socio-economic development ol the country.
ensure dividends for shareholders and the lives of Nam A Dank emplovees. Specifically as
[ollows:
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a4, Developing and diversifving commereial banking products and services with hipgh
quality according 1o dumestic and international standards 1o guin market share in the hanking
and finance sector;

b.  Developing a network of branches, transaction offices, representative offices, non-
business prolession units, and 100% lorcign-owned hanks in accordance with the procedores
and regulations of the State Bank and the law;

. [Increasing charter capital in accordance with the scale of development of the bank's
operations i cach period;

d.  Continuously acquiting and improving technology, gradually modernize facilitics,

b

machinery, equipment, and processes to adapt to the transmission and capture of in lormation
i1 management and ransactions;

e. Truining Nam A Bank’s experts and employees who are proficient in their
profession. have good ethics, are proactive and creative in their work, and are attentive,
[beused on serving customers, always euger to learn and promote new and good things.

3. Other objectives in the development process of Nam A Bank (if any) arc in
accordance with the provisions of Laws and if any of these goals require approval from the
Stale Panlk, Nam A Bank can only implement that goal afler reeeiving written approval from
the State Bank.

Section IV, Banking operations of Nam A Bank

After being approved in writing by the State Bank or as prescribed by law, Nam A Bank
iz allowed to catry out the following activities!

Article 4. Banking operations of Nam A Bank

1. Receiving demand deposits, term deposits, savings deposits and deposits ol other
classes.

2. TIssning deposit cerlilicates.

3. Extending credit by:

a. Lending;

h.  Discounting or re-discoumtimg;

¢, Bank guarantec,

d. Issuing credil cards:

e, Domestic or international factoring for banks licensed for international payment;
f.  Letler ol credit;

Chther ([brms of credit extension according to regulations of the Stale Bank;

=

4, Opening payment accounts for clients.

N

Providing payment instruments.

6.  Supplying the following via account payment services:
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a.  Domestic pavment services, including check. payment order, collection order,
moncy transfer, bank card, collection and payient services;

b. International payment scrvices and other payment services according 1o regulations
of the Stale Banle.
Article 5. Borrowing, depositing money, purchasing and selling valuable papers

. Nam A Bank may borrow loans from the State Bank in the lorm of re-financing
under the Law on State Bank ol Vietnam.

2. MNam A Bank may purchase or scll valuable papers from/o the State Bank under the

Law on State Bank of Vietnam.

3. Nam A Bank may grant and borrow loans, make and receive deposits, purchase and

sell valuable papers on a definite term from/to credit institutions and forcign bank branches in
accordance with regulations of the State Bank.

4, Nam A Bank may borrow loans from foreign countries in accordance with

regulations ol law.
Article 6. Opening accounts

1. Nam A Bank shall open a payment account at the State Bank and maintain a

compulsory reserve amount on this aceounl.

2. MNam A Bank may opcn a pavinent account al a credil institution that may provide

via account payrment services.

3. Nam A Bank may open an oflshore payment account in accordance with the law on
foreign cxchange.

Article 7. Organization of and participation in payment systems

1. Nam A Bank may organize its internal payment systems and parlicipate n Lhe
national inter-bank pavinent system.

2. Nam A Bank may participate in intcrnational pavment systems if they meet
conditions under regulations of the Government and obtained the wrillen approval [rom the
State Bank.

Article 8. Capital contribution and sharc purchase

1. Nam A Bank mav only use its charter capital and reserve [und to contribuie capital
or purchase shares under Clauses 2, 3. 4 and 8 of this Article.

2. Nam A Bank shall establish or acquire subsidiaries or associale companies (o

conduct the following business activities:

4. Securitics underwriting and securities brokerage; managing and distributing
sceurities investment fund cerlilicates; securitics lnvestment portfolio managing and share

trading:
b.  Financial leasing;

¢, Insurance.
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3. Nam A Bank may cstablish or acquire subsidiarics or associate companics operaling
in fields including debts management and assets ulilization, remiftance, gold trade, factoring,
credit cards isswinee, consumer credit, intermediary payment services and eredil informalion,

4. Nam A Bank may contribule capital to or purchase shares from enterpriscs operating
in the followimg helds:

2. Insurance, securitics, remittance, gold trade, factoring, credit cards i3suance,
consumer credit, intemmediary payment services and credil information:

b. Other fields other than those speeified al point a of this Clause aller obtaining the
wrilten approval [tom the State Bank.

5 Nam A Rank shall cstablish or acquire subsidiaries ov associate companies
according to regulations in Clause 2 and Clavse 3 ol this Article alter obtaining the writlen
approval from he State Bank,

fi,  The requirements. documents, and procedures for approval Tor csml'rlishnu-:ntﬁ"and
acquisition of subsidiaries or associate companies, capital contribution and share purchase hy
Narm A Bank: conditions for increase in capital at subsidiaries or assoclate companies of Nam
A Bank: operations of subsidiaries or associate companics of Nam A Bank m the fields af
management of debls and wtilization of assets shall be execuled under the State DBank’s
repulations,

7. WNam A DBank shall cstablish subsidiaries or associale companies according to
regulations of Law on Credit Institutions and other relevant legal regnlations.

8. MNam A Bank and Nam A Bank's subsidiaries may purchase or hold shares ol ather
credit institutions under conditions and within the Timits provided by the State Bank.

Article 9, Foreign exchange trade and provision of foreign exchange services and
derivative products

|.  Afrer obtaining the Stale Bank's wrilten approval, Nam A Bank may trade and
provide domestic and foreign clicnts with the following products and scrvices:

a. Forcign exchange:;

b, Derivatives regarding interest rates, foreign cxchange, currency and other financial
products.

2. Toreign exchange trade and provision of foreign exchange services by Nam A Bank
for clicats shall comply with the law on [oreign exchange.

Article 10. Entrustmeni and agents, assignment ol agents

1. Nam A DBank are entitled o cntrust, undertake entrustment or act as agenls 1
hanking operations, or assign agenls to make payment in accordance with regulations of the
State Banlk.

7. Nam A Bank may carry out insurance agent activities in accordance with the law on
imsurance business within the scope of insurance apent activilics as specilied by the State
Bl

b
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Article 11, Other business activities

. Nam A Bank may cary out other business activities in accordance with regulationy
of the State Bank. To be specific:

a. Cash management services, treasury services provided lor credit mstitutions and
foreign bank branches, asset management and preservation and lcasing of security cabinets
and safes.

h. Money transfer, collection, payment and other payvment services without poing

through accounts:

c. Purchase and sale ol the State Bank’s bills: corporate bonds; purchase and sale of
other valuable papers, excepl [or the valuable papers specified at point a. Clause 2 of this
Article;

d.  Monetary brokerage services;

¢, Gold trade;

£ Other services related to factoring and letters of credit:

g Consullancy on banking activities and other business activities specified in Licensc,

2. Nam A Bank mav carry out other business acltivities m accordance wath regulations
ol relevant Laws, To be specific;

a, TPurchasing and sclling debt instruments of the Government, governmenl-guaranteed
bonds and local government bonds;

b, Tssuing bonds;
¢.  Conduocting sccurities depository activities:
d. Carrying oul supervisory bank activities:

e.  Acling as agents that manage collateral of lenders which are intermational financial
institutions. foreign credit institutions, credil wnstitutions, forcign bank branches,

3. Nam A Bank must not trade in real estate. except in the following cases:

4. Purchasing, investing in and owning real eslate to be used ay ils business building
and olMice or warchouse in direct service of Nam A Bank's professional activities:

b, Teasing out part of Nam A Banl's business building which is not yet used;

c.  Holding real estates as a result of debt treatment, Within 05 years from the date on
which a decision to treat collateral thal 15 real estale 15 1ssued. Nam A Bank shall sell, transfer
or repurchase this real estate, In the event of repurchase of real estate, the ratio of investments
in fixed assets specified in Clause 3 Article 144 of the Law on Credit [nstitutions and use
purpases specilied in Clause 1 Article 139 of the Law on Credit Institutions shall be
mainiained.

4, Nam A Bank is entitled o carry oul other business activities related (0 banking
operations other than those specificd in Clause 1, Clause 2 and Clause 3 of this Article
according to regulations of the Stale Bank and other relevant Laws.
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Section V. Charter capital and operating capilal
Article 12. Charter capital

1. Nam A Banl’'s Charter Capital of ¥YINID 17,156,864, 800.000 (Sevenleen trillion, onc
hundred fifty-six billion, eight hundred sixty-four million, eight hundred thousand dong).

The total charter capital of Nam A Bank is divided into 1,715,686,480 {One billion,
seven hundred fifteen million, six hundred eighty-six thousand, four hundred eighty)
shares with a par value of 10,000 VNI,

In the evenl that Nam A Ilank increascs or decreascs its charter capital, the provisions
in this Clause shall be automatically changed according 1o the new charler capital Tevel
after Num A Bank compleles the procedures [or increasing or decreasing its charter capital
and regisiers with the competent State agencies without having approval [rom the CGeneral
Meeting of Sharcholders 1o amend or supplement this Clause.

2. Charter capital is accowited in Vietnamese Dong (VND).

1. Num A Bank shall maintain the actual value of ils charter capital which is not
smaller (han the legal capital in accordance with the provisions of Laws.

4. Nam A Bank may only use its charler capital and reserve funds to contribule capital
and purchase shares under Article 111 of the Law on Credit Institutions.

5. Charter capital 15 used for the [vllowing purposes:

1. Purchasing and investing in Nam A Bank's [ixed assets not cxeeeding the rate
preseribed by the Stale Bank;

b. Contribuling capital and purchasing shares according to regulations of the Stalc
Bank;

¢, Fstablishing subsidiarics in accordance with the provisions of law,
d. Tending;

¢. Providing other services in accordance with the provisions of Taws,
Article 13. Change of Charter Capital

1. Change of Nam A Bank's charter capital (increase ot decrcase) are made based on
the decision of the General Meeting of Shareholders and must he approved in writing by the
Siate Bank before changing the charter capital in accordance with the provisions of Laws.

2. Nam A Bank's Charter Capital may be increased from the following sources:

a. The Capilal supplementary reserve fund; development mvestment  fund,
surplus equity, undistributed profits and other lunds as provided in accordance with the
provisions of Laws:

b, Proceeds from public offcring or private placement of shares:

¢, Conversiom of converlible bonds inlo ordinary shares;

d.  Capital provided by owners and capital contrbutors or contributed by new

conlributing members;

; W
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e, Other sources in accordance with the provisions of Taws.

-

3. The order, procedures and documents for requesting approval of changes in charter
capital shall comply with the regulations of the State Bank and the Stale Securitics

Clnmimission.

4. After changing the charler capital, Nam A Bank must amend the Charter according
to the new charter capital and send the amended Charter to the State Bank, register with the
competent Stale agencies about the new charter capital. and at the same Gme disclosing
information in accordance with the provisions of Laws,

5. The Board of Directors of Nam A Bank shall organize the appraisal ol documents,
procedures and conditions Lo approve sharcholders to contribute capital according to the
requirements prescribed by the State Bank and the Charter of Nam A Bank.

6,  Share buyback to reduces charter capital;

a. MNam A Bank may buy back shares (rom sharcholders if. after paying for all the
shares bought back. it still cnsures the safely ratios n banking operations. and the real value
of the charler capital does not decrease below the legal capital level.

b, Conditons for Nam A Bank Lo buy back shares:
i. Conditions as prescribed in Articles 132, 133 and 134 of the Law on Enterprises;

ii. Conditions specified in Article 36 of the Law on Securities 20019 and
amendments and supplements (f any )

iii. ‘There is sufficient capital to repurchase shares based on the most recent audited
financial statements. 1n the event that Nam A Bank 1s a parcnt company, Nam A Bank
must ¢nsure that there is sullicient capital owned and used hy Nam A Bank on the
audited consolidated financial statements.

Article 14. Nam A Bank's operating capital

1. Equity capital:

4. Charter capital;

h. Differences due to assel revaluation and exchanpe rate differences;
c.  Surplus equity:

d.  The capital supplementary reserve funds, financial contingency funds. development
investment funds:

e. Undistributed retained earnings, unhandled accumulated losses:
f,  Other capital legally owned by Nam A Bank,
2, Maohilized capital:

a.  Capital mobilized from deposits and [rom the issuance of certificates of deposil and

honds:

?

b, Capitdl received for investment frust:
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organizations and individuals;
d.

Laans [rom credit institulions, finaneial institutions, and other domestic and foreign
i

Loan capital from State Bunk in accordance with the provisions ol Laws.
Other capital in accordance with the provisions ol Laws.
Scetion VL

founding sharcholders

Shares, share certificates, sharcholders, major sharcholders and
Article 15. Shares, Sharcholders

Vielnamese Dong).

-

[. The par value of cach share of Nam A Bank is 10.000 VND (len thousand

number, Foreien orpanizations and individuals are allowed to buy shares of Nam A Bank in
accordance with the provisions of Laws.

b

Nam A Baik has at least 100 shareholders and there is no limit on the maximum
a.

Clazses of shares and shareholders:

The shares of the bank on the date of approval of this Charter are ordinary shares,
Owners of otdinary shares arc called ordinary shareholders, Ordinary shaves cannol be
comverted into preferred shares.

b.

el
A
. ™ .
A H-\-'"
P ] o] = 'JTII
I'he Bank may issue other preferred shares after approval by the General Mecting of =
Shareholders and in accordance with the provisions ol Laws.
p
4. Nam A Dank's shares can be purchased with Vietnamese currency, fieely converlible
foreign cwrrency, gold, land use rights value and olher assets as stipulated in Nam A Bank's
Charter and in accordance with the provisions of Laws.

5. In the evenl ol capital contribution in the [orm of land usc rights and other asscts
ather than Victnamese currency, freely convertible foreign currency, or gold, they must be
assels dircetly serving the operations of Nam A Bank and must be approved by the General
Mecting of Shareholders. The valuation and bansfer of land use rights and ownership of these

assets shall be earricd out in accordance with the provisions of Article 35 and Article 36 of the
Law on Frlerpriscs and other relevant legal provisions.
6.

The Board of Directors shall decide on the time, method and price of offermg shares
among the shares authorized lor offering. The price of offering shares shall not be lower than
the markel price at the time of offering or the value recorded in the hooks of the shares at the

most recent ime, excepl m the following cases:

A Shares offered to all sharcholders in proportion to their existing shares in Nam A Bank;

b.

Shares olfered o brokers or underwriters, In this case, the speeific discount amount
number of voting shares:
£

ar discount rate must be approved by shareholders representing at least 6

544

of the toial
Other cases with discount levels decided by the Board of Directors,

7. Ordinary shares must be offered (o cxisting sharcholders m proportion to their
gwaership ol ordinary sharcs in Nam A Bank, unless otherwise decided by the General

11466
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Meeting of Sharcholders. The number of shares thal shareholders do not register to buy in full
will be decided by the Board of Thirectors of Nam A Bank, The Board of Directors may
distribute such shares to shareholders and others with conditions no more favorable than those
offered to existing sharcholders, unless otherwise approved by the General Meeting ol
Sharcholders or otherwise provided hy the Taw on Securitics.

8. Sharcs are considered sold when they are [ully paid and the information about the
huyer as preseribed in Clause 2, Article 122 of the Taw on Enterprises is fully recorded in the
Register of Shareholders; from that time. the buyer of shares becomes a sharchelder of Nam
A Bank.

0. After the shares arc fully paid, Nam A Bank shall issue and deliver the shares Lo
the buyer; in the event that the shares are not delivered, the information about the
sharcholder specified in Clause 2. Article 122 ol the Law on Enterprises shall be recorded
in the Register of Shareholders to certily the shareholder's ownership of shares in Nam A
Bank.

10. The Bank may issue other classes ol secunlies when approved by the General
Meeting of Shareholders and mn accordance with the provisions of Laws,

Article 16. Timits on share ownership

1.  An individual shareholder is not allowed to own shares execeding more than 05% of
Nam A Bank's charter capital.

2. An orgamzation sharcholder may not own shares exceeding more than 10% of Nam

A Bank's charter capital.

3. A sharcholder and histher Affiliated Persons may not own shares exceeding more
than 15% of Nam A Bank's charter capital. A major sharcholder of Nam A Bank and histher
related persons may not own shares equal to 05% or more of another credit institution's
charter capital.

4,  The provisions in Clauses 2 and 3 of this Article do not apply to the following cascs:

a.  Owning shares in subsidiaries and allihated companies thal are credit institubions as
prescribed in Clauses 2 and 3, Article 111 ol the Law on Credit Institutions;

b.  Owning state shares in equitized credit institutions:

c. Foreign investor's shareholding as preseribed in Clause 7. Article 63 of the Law on
Credit Instilulions.

5. The sharc ownership ratio specified in Clanse 1 and Clause 2 of this Article includes
the number of shares indirectly owned, The share ownership ratio speeified in Clause 3 ol this
Article includes shares that sharcholders cntrust to other organizations or individuals to
purchase shares and does not include the share ownership of Affiliated Persons who are
subsidiarics of that sharcholder as prescribed in point a. Clause 9, Article 4 of the Law on
Credit Institutions.

Article 17. Share Certificates
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1. Shareholders of Nam A Dank are issucd share certificates corresponding to the
number of shares and class of shares owned.

2. The shares certificate must bear the seal of Nam A Bank and the signature of the
legal representative of Nam A Bank in accordance with the provisions of the Law on
Fnterpriscs. The shares certificate must clearly state the number and class of shares held hy
{he sharcholder, the Tull name of the sharcholder and other information in accordance with the
provisions of the Law on Enterprises. Speeifically:

a.  Namie, business registration number, head office address of Nam A Bank;

b,  Number of shares and class ol shares;

¢, Par value of each share and total par valie of shares stated on the share cerlificate;

d. Tull nume, contact addvess, nationality, legal document number of the individual for
individual shareholders: name, enterprise code or legal document number of the organization,
head oilice address for institutional sharehalders:

e, Sienature of the legal representative of Nam A Bank:
f. Repistration number in the Register of Shareholders and dule of issue of sharcs;

g.  Other content as prescribed in Arbieles 116, 117 and 118 of the Law on Enlerprises
fur shares of prefeired share,

3. Fach issucd share shall not be recorded as having muliple elasses of shares,

4, Within 30 (thirty) days from the date of submission of a complete application for
transfer ol sharc ownership as prescribed by Nam A Bank or within 30 (thirty) days for
another period as prescribed by the isswmee terms) from the date of [ull payment for the
purchase of shares as prescribed in Nam A Bank's share issuance plan, the owner of the shares
shall be issued a share certificate. The owner of shares shall not have to pay Nam A Bank Tor

(he cost of printing the share certilicate.

Shares owned by members of the Board of Direclors, members of the Board of
Supervisors, major shareholders, founding shareholders and foreign sharcholders must be

registercd according lo regulations.

5. In the event (hat the sharehalder only transiers some of the registered shares i a
share cortificate. the old share certificate shall be revoked and a new sharc certilicate
recording the temaining shares shall be issued [ree of charge.

6, Nam A Bank may manage share cerlilicates for sharcholders or issue share
certilicates upon request of shareholders, In the cvent that the share cerlilicatess are lost,
hurned or otherwise destroved, sharsholders must immediately notily and requesl MNam A
Lank Lo tssue new share certificates and must pay fees as prescribed by Nam A Bank.

7 Wam A Bank's shures cannot be wsed as collateral at Mam A Bank itself.

8 Tn the event that the shares are issued in the form of certificates, Nam A Bank musl
{ssue share certificates 1o sharehalders within 30 days from the date the shareholders fully pay
fhe areount committed to buy shares when inereasing charter capital,
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9, o the event that the shares are registered lor centralized deposit at the Vietnam
Securities Depository and Clearing Corporation, the regulations of this Corp. shall be

implemented [rom Gime 1o Bime,
Article 18, Other securitics certificates

Bond certificates or other securities certificates of Nam A Bank (except o ofTer letters,
temporary certificates and similar documents) arc issued with the seal and specimen signature
of the leeal representative of Nam A Bank.

Article 19. Transfer of Shares

|.  Shares of a sharcholder holding shares are considered to have been transferred when
the information specified in Article 21 of this Charter 15 lully recorded in the Register of

Shareholders.

2. All shares are freely transferable unless otherwise provided by Laws, Shares listed on
the Stock Exchange are transferred in accordance with the provisions of the law on secunties
and the securitics marlet,

3, The transfer of shares is carned oul in aceordance with the provisions of the Law on
Credit [nstitutions, the T.aw on Securitics and the regulations guiding their implementation.
The form of transter is cstablished in writing as specifically prescribed by the Board of
Divectors. The transfer document 15 signed by the transferor, the transferee or ther legally
authorized representatives. Shares are transferred when the information in point d, Clause 1,
Article 21 of this Charter is correctly and [ully recorded in the Register of Shareholders; [rom
that time, the transleree ol shares 15 recopnized as a sharcholder of Mam A Banlk.

4. In the event that a shareholder passes away, the seltlement of the nights and
responsibilities of that shareholder shall be cammed out in accordance with the provisions of

the law on inheritance.

5. Nam A Bank complies with regulations on listing and 1sswing shares at the Stock
Lxchange according to regulations of the State Bank, rcgulations of the State Securities
Commussion, the Charter ol Nam A Bank and the provisions of Laws

6. Individual sharcholders and institutional sharcholders whose representatives of
capital contributions at Nam A Bank are members of the Board of Directors, members of the
Board of Supervisors, or the Chief Executive Officer of Nam A Bank arve not allowed to

transfer their shares during their tenure.

7. During the time of handling the conseguences of personal responsibilily accordimg o
the resolution or decision of the General Meeting of Shareholders or according to the decision
of the State Bank, members of the Board of Directors, members of the Board of Supervisors,
and the Chief Executive Oflicer are nol allowed o transfer shares, excepl in one ol the

following cases:

a.  Membecrs of the Board of Directors, members of the Board of Supervisors . and the
Chief Executive OfMcer are anthorized representatives of institutional sharcholders that arc
merged, consolidated, divided, separated, dissolved, or bankrupt in accordance with the

provisions of Laws;
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b, Members of the Board of Directors, members of the Board ol Supervisors, and the
Chief Txeculive Officer are foreed o transfer shaves according to a court judgment or
decision that has come into legal effect;

¢, Members of the Board of Directors, members of the Board of Supervisors, and the
Chiel Exceutive Officer transfer shares to other investors to implement the recovery plan, the
plan to transfer all capital contributions, and the approved compulsory transfer plan.

8. I the event of purchusing or receiving transfer of shares leading Lo become mijor
sharcholder of Nam A Bank, it must be approved in wriling by the State Bank hefore
nnplementation.

9. Nam A Bank is allowed to transfer shares to foreign investors.

Conditions, procedures, maximum total sharcholding of (oreign Investors, maxinium
sharchalding ralio of a foreipn investor at Nam A Bank; conditions for Nam A Bank to sell
sharcs to foreign nvestors are implemented according to the provisions of Laws.

Seetion VIL  Management structure
Article 20, Management structure

The organizational structure of management, administration and supervision ol Nam A
Bank includes:

1. General Meeting of Sharcholders;

2. Board of Dircetors;

3. Deard ol Supervisors;

4. Chief Cxecutive Officer.

Section VIII. Shareholders and the General Mccting of Sharcholders
Article 21. Register of Sharcholders

|, Nam A Bank shall make and vetain the Register of Shareholders from the 1ssuance
dute of the Fslablishment and Operation License. The Register of Shareholders can be
physical or electronic documents and contain information aboul the shareholders” Nam A
Rank ol shares. A Register of Shareholders shall contain the following inlormation:

a,  Nam A Bank’s name amd head office address,

b, ‘l'otal number of authorized shares, classes of authorized shares and quaniity of each

class;
¢, Total number of sold shares of each class and value of share capilal contributed;

d.  Full namcs, signalures, mailing addresses, nationalities and legal document numbers
of individual shareholders; names, business repistration number or legal document numbers
and headguarters addresses of instilutional shareholders,

e.  Quantity of each class of shares of cach shareholder, date of share registration,

b
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2. Tn the event where the shares are registered for centralized custody at the Vietnam

Securities Depository and Clearing Corporation, the monitoring and management ol
sharcholders will be camied oul in accordance with the Laws.

Article 22, Rights of Shureholders

|.  Sharcholders are the owners of Nam A Bank and have corresponding authorities and
responsibilitics based on the number and class of shares they own. Shareholders are only
responsible for the debts and other assct oblipations of Nam A Bank Lo the extent of the
capital they have contributed o Nam A Bank,

2, Ordinary shareholders have the right to:

a, Participate in and make comments al the General Meeting of Shareholders; exercise
the right to vote directly or by authorized representatives or another method presceribed by law
or the company's charter. Each ordinary share equals one vole:

b, Receive dividends at the rate decided by the General Meeting ol Sharcholders:

c.  Be given priorily Lo buy additional shares in proportion to their holding ol ordinary
sharcs in Nam A Bank according to the issuance plan approved by the General Meeting of
Shareholders, in accordance with the provisions of Taws:

d.  ‘lransfer of shares and the right to purchase shares to other shareholders of Nam A
Bank or other organizations and individuals in accordance with the provisions of the Law on
Credit Tnstitutions and the Charter of Nam A Bank:

e.  Access names and addresses on the list of voting shareholders: request rectification

ol incorrect information aboul themaelves,

f.  Access, extract, make copies of Nam A Bank's Charler. minutes. resolutions and

decisions of the General Meeting of Shareholders:

o, Receive a share of the remaining asscts corresponding to the number of shares owned
in Nam A Bank when Nam A Bank is dissolved or bankrupt;

h.  Grant written authorization to another person to perform one's authorities and
responsibilities; the authorized person cannot run for election n their own capacily;

. Request Nam A Bank to buy back their shares in the cases specilied by the Law on
FEnterprises;

j.  Be treated equally. Each share of the same class grants sharcholders equal rights,
obligations, and benefits. In the event of Nam A Bank having preferred shares. the authorities
and responsibilifies associaled with these preferred shares must be approved by the General
Meeting of Shareholders and fully disclosed to the sharehelders:

k., Have full access to periodic information and extraordinary information published by
Nam A Bank in accordance with legal repulations:

I, Be protected in their legal rights and interests; Lo request the suspension or
anmulment of resolutions and decisions approved by the General Meeting of Shareholders and
the Board of Directors in accordance with the provisions of the Law on Enterprises:
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m. Other tights as stipulated by Laws and the Charter of Nam A Bank.

1. Sharchelders or a group of shareholders owning 5% o more ol the total ordinary
shares have the following additional rights:

a. Review, look up, exiract the minutes and resolutions, decisions ol the Board of
Dircetors, (irst-half and annual [nancial stalements, reports from the Board of Supervisors,
contracts. lransactions that shall be approved by the Board of Directors, and other documents,
except for documents relaled 1o trade secrets and business secrels of Nam A Bank:

b. TRequest to convene a meeting of’ the General Meeting ol Shareholders in the cvents
specified in Clause 4 of this Article;

¢. Requesting the Bourd of Supervisors to investigate inlo speeific matiters relevant to
the company’s administration when neccssary. The request must be made in wriling and
comlain the full names, mailing addresses, nationalities, legal document numbers of individual
sharcholders; names, business registration numbcers or legal document numbers, headguarters
addresses of instilutional shareholders; quantitics of sharcs and time of shares registration of
cach shareholder, total quantily of shares of the group and their holdings in Nam A Bank, the
matter that needs irrvestigating and the purposes of investigation;

d. Nominating and proposing candidates for the Board of Directors and the Board of
Supervisors as stipulaled in Clause 5 of this Article.

4, Shareholders or a group of shareholders specilied in Clause 3 of this Article have the
right to request the convening of a General Meeting ol Shareholders in the (ollowing cascs:

4. Ihe BRoard of Threctors seriously violates the rights of sharcholders, the
responsibilities o managers. or makes decisions beyond thc authority granted.

b. Other cuscs as stipulated by the regulations of Nam A Bank's Charter.

The request Lo convene a meeting of the General Mecting of Sharcholders must be made
i owriting and must included the [ollowing content: full name, mailing addresses,
nationalities, and legal document numbers of individual sharcholders: name, business
registration numbers or legal document numbers, headquarters addresses for institutional
sharehalders: quantities of shares and time ol shares registration dalc of each shareholder,
Lotal quantity ol shares ol the group and their holdings of Wam A Bank; the basis and reasons
for the request to comvene the General Meeting of Shareholders; the sipnatures ol the relevant
shareholders or the request document must be prepared in mulliple copies, with each copy
containing the signatare ol at least one relevant sharcholder. Accompanying the request 1o
convene {he mecting must be documents and evidence regarding the violations of the Board
of Directors, the extent of the violations, or decisions thal exceed its authoritics, The
sharchalder or eroups of sharcholders shall assume legal responsibility for the accuracy and
iruthfialness of the documentary evidences submilted to competent authorities, orgdmzations,
or other individuals when demanding the General Meeting of Sharcholders be convened.

5. Nomination and proposition candidates [or the Board of Directors and the Board of
Supervisors shall be carried out as lollows!
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a.  Based on the munber of members of the Board of Directors and the Board ol
Supcrvisors, sharcholders or groups of shareholders specified in this Clause have the night (o
nominate one or more candidates for the Board of Directors and the Board of Supervisors as
decided by the General Mecting of Sharcholders. In the event that the number of candidates
nominated or proposed by sharcholders or groups of sharcholders is less than the number of
candidates they are entitled to nominate or propose according to the decision of the General
Meefing of Shareholders, the remaining candidates will be nominated or proposed by the

Board of Directors, the Board ol Supervisors, and other shareholders,

b The list of candidates must be submitled o the Board of Directors by the deadline set
by the Board of Directors.

¢.  Ordinary shareholders forming a group to nominate candidates for the Board of
Dhrectors and the Board of Directors must notily the shareholders allending the meeting in
advance of the group meeting before the opening of the General Meeling of Shareholders,

Article 23. Responsibilitics of Sharcholders
1, Shareholders have the following responsibilities;

a,  Paying the full amount corresponding to the number of shares committed to purchase
within the timeframe specified by Nam A Bank: be responsible for the debts and other asset
obligations of Nam A Bank within the scope of the contributed capital to Nam A Bank;

b.  Not withdrawing contributed cquity from Nam A Bank in any [orm that leads fo a
rechuction in the charter capital of Nam A Bank, except in the cases specified in Article 65 of

the Law on Credil Instlubions;

¢, Being responsible before the Laws for the legahity ol the contributed capital.
purchasing, and receiving the transfer of shares at Nam A Bank: not using [unds provided
by eredit institutions or foreign bank branches for credit, or funds from corporate bond
issuance to purchase or reccive the transfor of sharcs of Nam A Bank: not to contribute
capital or purchase shares of Nam A Bank under the name of any other individual or legal
cotity in any form, except in the events of authorization as stipulated by law;

d.  Complying with the Charter and internal regulations of Nam A Bank:

¢.  Complying with the resolutions and decisions of the General Meeting of

Sharcholders and the Board of Dhirectors:

. Bemng responsible when acting on behalf of Nam A Bank in any form o commit
illepal acts, conduct business, or engage in lransactons [or personal gain or to serve the
interests of other orpanizations or individuals:

g.  Securing the confidentiality ol information provided by Nam A Bank in accordance
with the provisions of Laws and the Charter of Nam A Bank; the information provided may

only be used to exercise and protect one's lepal rights and interests; 11 must not be

disseminated, copied. or sent to olher organizations or individuals,

h.  Alending the General Meeling of Shareholders and exercizsing voling nghts by the

following methods:
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1. Attending and vating dircetly at the meeting,
i, Authorizing ather individuals or organizations to attend and vote at Lhe meeting;

lii. Attending and voting via online conferences, clectromic voting, or other
glectronic Means,

iv. Sending the ballot to the meeting via mail, fax, email, or other eleclronic means;

v. Scnding the ballot by other means in accordance with the provisions of Laws
and approved by the Board of Directors. '

Sharchelders may authorize a member of the Board of Dircetors to represent them at the
General Meeting of Sharcholders;

i, Providing the correct address when registering to purchase shares,
i, Other responsibilities as stipulated by Laws and the Charter of Nam A Bank.

2 Shareholders who receive investment trust for other organizations or individuals
must provide Nam A Bank with information about the beneficial owners of the shares they
have reccived for investrnent in Nam A Bank, Nam A Bank has the right to suspend the nghts
of sharcholders who reeeive investment trust in the event that these shareholders do not
provide information or provide incomplete or maccurate information aboul the beneficial
owners ol the sharcs.

Article 24, Annual General Mecting of Sharcholders

1. The General Meeting of Sharehalders consists ol all shareholders with voling rights
and is the supreme decision-malking authority of Nam A Bank. The Annuval General Meeting
of’ Sharcholders meels once a year within four (04) months from the end of the fiscal year,
except in the cases where the Annual General Meeting is extended in accordance with the
provisions ol Laws. In addition to the anmual mecting, the General Meeting of Shareholders
may hold extraordinary moctings. The meeting location of the General Mecting ol
Sharcholders is determined as the place where the Chaiman of the meeting attends the
meeting and must be within the tewritory of Vietnam.

9 The Board of Directors convenes the Amual General Meeting of Shareholders and
selecls an appropriate venuc. The Anmual General Meeting of Shareholders decides on mafters
in uceordance with the provisions of Laws and the Charter of Nam A Bank, particularly
approving the audited annual linancial statements. In the event that the audit report on the
annual financial statements of Nam A Bank contains significant exceplions, a contrary audit
opinion, or a refusal, Nam A Bank must invite a representative from an approved auditing
organizalion to conduct the audit of Nam A Bank's financial statements to attend the Annnal
General Mecting of Sharchalders, and the representalive from the alorementioned approved
audiling orpanization is responsible for aftending the Amnnual General Mecting ol
Shareholders of Wam A Bank.

Article 25, Lxtruordinary General Meeting of Shareholders

1. The Board of Threciots convenes an extraordinary General Mecting of Shareholders in

the [ollowing cases:
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a.  The Board of Directors deems it necessary for the benefits of Nam A Bank:

h.  The number of members of the Board of Directors and the Board of Supervisors is
less than the munimum number of members required by law;

c. At the request ol 4 sharcholder or a group of sharcholders holding 5% of the total
ordinary shares as stipulated in point b, Clause 3 and Clause 4, Article 22 of the Nam
A Bank’s Charter; or at the request of a shareholder or a group of shareholders
holding more than 10% of the total ordinary shares:

d, At the request of the Board ol Supervisors:
¢. Deciding on the content as required by the State Bank when cvents oceur that affeet
the safety of Nam A Bank's operations.

2. The Board of Directors must convene 4 General Meeting of Shareholders within 30
(thirty) days from the date of receiving one ol the requests or the date of occurrence of one of
the events mentioned in Clause | of this Article.

3. In the event that the Board of Directors does not convene a General Meeting of
Sharcholders as stipulated in Clause 2 ol this Article, within the following thirly days, the
Board of Supervisors shall replace the Board of Dircetors to convene the General Meceting of
Shareholders in accordance with Clause 3 of Article 140 of the Law on Laterprises.

4. In the event that the Board of Supervisors does not convene a General Meeting of
Sharcholders as stipulated in Clause 3 ol this Article. the shareholders or group of
shareholders making the request as specified 1n point ¢, Clanse 1 of this Article have the right
to represent Nam A Bank to convene a General Meeting of Sharcholders in accordance with
the prowvisions of Laws,

Article 26. Authorities and Responsibilities of the General Meeting of Shareholders

1. The Annual General Mecting of Sharcholders has the right to discuss and approve:

a.  The annual busincss plan of Nam A Banlk;

h.  Annual financial statcment;

¢.  The report of the Board of Directors on governance and the performance results of
the Board of hirectors and each individual member of the Board of Direetors;

d.  The report of the Board of Supervisors on the business results of Nam A Bank. the
performance of the Board of Dircetors. and the Chief Excentive Officer;

e.  Self-asscssment report on the performance of the Doard of Supervisors and its
members:

[\ The dividend rate for each share of cach class;
o, Other issues under the authority ol the General Meeting of Shareholders as

stipulated by this Charter and the Taws.

2. The Avnual and Extraordinary Gencral Meeing of Shareholders approves decisions on

the lollowing 1ssues;
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a.  Approving the development ovientation of Nam A Banl;

b, Approving the Charler of Nam A Bank; amend mnd supplement the Charler of Nam
A Ranlk,

¢.  Approving the regulations on the orgamization and uperation of the Board of
Dhrectors and the Board of Supervisors;

4 Deciding on the number of members of the Board of Directors and the Board of
Supervisors for each term; clect, dismiss, remove, additionally elect, and replace members of
the 3oard ol Dircctors and members of the Board of Supervisors in accordance with the
standards and conditions stipulated by the Law on Credit [nstitutions and the Charter of Nam
A Bank;

¢, Deciding on the amount of annual remuncration, honuses, and other beneflils for
menihers of the Board of Directors and members of the Board of Supervisors, bascd on
complince with the provisions of Article 163 and Article 172 of the Law on Enterprises;
decide an the operational budget of the Board of Direclors and the Board of Supervisors;

f  Reviewing and handling according to the authorities, the violations of the Board of
Dircctors and the Board of Supervisors that cause damage to Nam A Bank and s
shareholders:

g, Deciding on the organizational structure of management of Nam A Bank;

h.  Approving the plan to change the charter capital; approving the plan to issue shares.
including the class of shares and the number of new shares to be issued;

. Approving the plan on share buyback;
i, Approving the plan on 1ssuance of convertible bonds;

k. Approving (he proposed remedial plan in the event of sarly intervention as stipulated
in Article 143 of the Law on Credit Institutions;

. Approving the annual linancial statements; the profit distribution plan after fulhlling
tax obligations and other financial obligations ol Nam A Bank;

m.  Approving the report of the Board of Threctors and the Board of Supcrvisors
regarding the implementation of the assipned duties and authorilies;

i, Deciding on the establislunent or converting the legal forms of foreign Lrade
presence, subsidiarics of Nam A Bank:

o.  Approving the plan for capital contribution, buying, and sclling shares or capilal
conitibutions of Nam A Bank in enterprises o other eredit institutions, the value of the camlal
contribution, the cxpected purchase price, or the book value in the event of selling shares or
capital contributions must be at least 20% of the charter capital of Num A Bank as recovded in

the most recent audiled financial slalements.

p.  Approving the investment decision, the purchase, and sale of lixed assets of Nam A
Bank thal the investment amount. the expected purchase price, o the oripinal price in the
event of selling lixed assets wilh a value of 20% or more of Num A Bank’s chartcr capital as
recorded in the most recent audited Minancial statemenls;

W
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q. Approving other contracts, ransactions with a value of 20% or more of Nam A
Bank’s charter capital, as recorded in the most recent andited financial statements, between
Nam A Bank and members of the Board of Dircctors, members of the Board of Supervisors,
the Chief Uxecutive (Mlicer, major sharcholders of Mam A Bank: Affiliated Persons of
managers, members of the Board of Supervisors, major shareholders ol Nam A Bank:
subsidiaries, and affilialed companics of Nam A Bank, except in the cases where a mandatory
transfer plan 15 being umplemented:

r.  Deeciding on the division, separation. consolidation, merger, conversion ol legal
form, dissolution, or request the court to initiate bankruptey proceedings for the bank:

5. Deciding on changing the location of the headquarters; changing the industry,
prolession, and business field:

L Deciding on solutions to address significant finaneial Nuctuations al Nam A Bank.

u.  Approve the internal governance regulations; the Operatiomal Regulations ol the
Board of Direclors and the Board of Supervisors;

v, Approve the list of mdependent auditing firms; dismiss independent auditors when
TIECESSATY,

3. Shareholders do not have voting rights when there is a conflict of interest related to
the parties in the contracts or transactions mentioned in Clause 2 of this Article or according
to other legal provisions applicable al any given time.

4, ‘'The General Meeting ol Sharcholders discusses and votes on decisions regarding the
issues included 1n the meeting agenda.

Article 27. The right to attend the General Meeting of Shareholders

1. The list of shareholders entitled o attend the General Meceting of Sharcholders is
based on the Register of Shareholder. Register of Sceurities Holders of Nam A Bank.

‘The list of shareholders entitled to attend the General Mecting of Sharcholders must be
established no more than 10 {(ten) days before the date on which the invitation notice of the
General Meeting of Shareholders is sent. Nam A Bank must publicly announce inlormation
regarding the establishment of the list of sharcholders entitled to attend the General Meeting
ol Sharcholders at least 20 (twenty ) days before the final registration date.

2. The list of shareholders entitled to attend the General Meeling of Shareholders must
include the full name, contact address, nationality, and legal document number of individuals
shareholders: the name, business registration number or legal document number of
nstitutions, and the address of the head office for institutional sharcholders; the mumber of
shares of each class. and the number and datc of registration of cach sharcholder.

3. Lach shareholder has the right to be provided with information related Lo themselves
as recorded in the 1ist ol shareholders entitled to attend the General Meeting of Sharcholders,

4. Sharcholders have the right to request the convener of the General Meeting of
Sharcholders to correct any discrepancies or to add necessary nformation about themselves in
the list of shareholders entitled Lo attend the General Mecting of Sharcholders.
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Article 28. Aunthorization to attend the General Meeting of Shareholders

| . Sharcholders, or (heir autharized representalives, are organizations thal can directly
allend the meeting or delegate unother individual or organization Lo attend the mocting, or
participate in the meeting approving one of the frms specified in point b, Clause 1, Article 23
of this Charter.

2. The authorization of individuals or orpanizations lo represent shareholders al tic
General Meeling of Sharcholders as stipulated in Clause 1 of this Article must be made in
writing. The authorization document must be prepared in accordance with civil law and must
clearly state the name of the sharcholder granting the authorization, the name of the individual
or organization receiving he authorization, the number of shares being authorived, the content
of the authorization, the SEOpe al’ the aulhorization, t
3. - he duration of the authorization, and the signaiurcs of both the authorizing parly and

the autherized party,

111 the event of a delceated authorization, the meeting participant must present the original
anthorization document from the shareholder, and (he representative authorized by the
sharcholder is an organization (if it has not been previously registered with Nam A Bank).

4, Before the opening of the General Mecting of Sharcholders or hefore the meeting 15
reconvened, if Nam A Bank does not receive notilication of any of the following events, then
the participation in the General Meeting ol Sharcholders and/or the voting ballot of the
authorized representative within the scope of the authorivation remains valid when:

a. 'Ihe authorizing persan has passed away. has limiled civil capacity, or has losl civil
capacity:

b,  The authorizing person has revoked (he power of attomey,

¢. The authorizing person has revoked the authority of the person cxecuting the
delegation.

Article 29, Change of Rights

I. The change or cancellation of special rights attached Lo a class of preferred shares
tukes elfect when approved by shareholders representing 65% or more of the total voting
shares of all shareholders present at the meeting. The resolution of the General Meeting of
Sharcholders regarding changes that adversely affect the authorities and responsibilities of
sharehalders holding preferred shares can enly be passed if it is approved by shareholders of
the same class of preferred sharcs represenling 75% or more of the total number of those
preferred shares present or by shareholders of the same class of preferred sharcs representing
75% or more of the total number ol those preferred shares in the event of passing the
resalution in the lorm of writlen comsent.

2. The organization of a meeling of sharsholders holding a specilic class of preferred
shares to approve the aforementioned changes is only valid when there arc at least two (02)
sharehalders (or their authorized representatives) present, holding al least one-third (1/3) of
the par valne of the issued shaves of thal class. If the required number of representatives is not
mel, the meeting will be rescheduled within the next 30 days, and those holding shares ol that

|'./
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class (repardless of the number of individuals and shares) presenl in person or by authornzed
representatives will be considered o meet the required quorum. At the meetings of
shareholders holding the aforcmentioned preferred shares. those present in person or by
representatives may request a secret ballol. Fach share of the same class has equal voting
rights al the aforcmentioned meetings.

3. The procedure for conducting such scparate meetings shall be carried out in
accordance with the provisions of Articles 31, 32, and 33 of this Charter,

4. TInless otherwise provided in the terms of share issuance, the special rights attached
to the preferred shares regarding some or all mallers related to the distribution of profits or
assets of Nam A Bank shall not be altered when Nam A Bank issues additional shares of the

same class,

Article 30. Convening the General Mecting of Sharcholders, Meeting Agenda, and
Notification

1. The Board of Dircctors convenes the General Mecting of Sharcholders or the
General Meeting of Shareholders is convened in other cases as stipulated in this Charter, The
convener of the General Meeting ol Sharcholders must perform the following tasks:

a.  Dreparing a list of shareholders entitled to altend the mecting and vote:

b.  Preparing the agenda. content. meeting materials, and draft resolutions for each 1ssue

on the meeting agenda;

¢.  Determining the time and location of the mecting and sending a notice of the meeting
invitation to the shareholders entitled to attend.

Lnvitation procedures ol the General Meeting of Shareholders:

(]

a. lhe convener ol the General Meeting of Shareholders must send a meeting invitation
to all shareholders on the list of sharcholders entitled to attend the meeting al least 21 {twenty-
one) days before the mecting date (calculated from the dale the notice is sent or validly
delivered). The notice must be sent by a guaranteed method to the contact address of the
sharcholders and simultaneously published on the electronic information page (website) of
Nam A Bank and the Stale Securitties  Comunission, as  well as  th

b, ¢ stock exchange where Nam A Bank's shares are listed or registered for rading.

The meeting agenda for the General Meeting of Shareholders and related documents
regarding the issues to be voled on at the meeting will be sent to the shareholders and/or
posted on the electronic inlormation page of Nam A Bank. In the event that the documenls are
not senl along with the notice of the General Meeting ol Sharcholders, the invitation must
clearly state the address of the electronic information page for sharcholders fo access.

The mecting invitation must include the name. address of the headquarters, and the
business registration number of Nam A Banl: the name and contact address of the
sharcholder, the time and location of the meeting, and any other requirements for the

participants.

¢.  'The meeting invitation must be accompanied by the following documents:
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- The mecting agenda, the documents used in the meeting, und the drall resolutions [or

each 1ssuc on the agenda;
- Ballot:
- Tower of attorney for atlending the meeting,

- The list and detailed information of candidates in the event of clecting members of
the Board of Directors and the Board ol Supervisors,

3.  Shareholders or a group of shareholders specilied in Clause 3, Article 22 of this
Charler have the right o propose issues Lo be included in the agenda of the General Meeting
ol Shareholders. Proposals must be in writing and submitted to Nam A Bank no later than
three working days before the opening date. Proposals must clearly state the shargholder's
name, permanent address, nationality, identification number, passport, or olher lepal personal
identification for individual shareholders; the name, business registration number or
establishment decision number, and headguarters address for institutional shareholders; the
quantity of each class of shares held by the sharcholder, and the issues proposed to be
included in the meeting agenda,

4. 1In the evenl that the convener of the General Mecting of Sharcholders refuses the
proposal specified in Clause 3 of this Article, they must provide a writlen response, stating the
repsoms, no later than two (02) working days before the opening date of the General Mesting
ol Sharcholders. The convener ol the General Mecting of Sharcholders may only refuse the
proposal specificd in Clause 3 of this Article in the following cases:

a.  The proposal was submitted late or was insufficient and not m accordance with the

comtent,

b, The issue raised is not within the decision-making authority of the General Meeting
ol Sharcholders;

¢.  The issues that do not comply with the provisions of Nam A Bank’s Charter and do
nol cormply wilh the provisions of Laws;

d. At lhe time of the proposal, the sharehalder or group of shareholders does not hold at
least 5% of the otal ordinary sharcs as stipulated in Clause 3, Article 22 of these regul alions.

5. Only the General Meeting of Shareholders has the authority to change the meeting
agcnda attached to the invilation notice of the General Meeling of Shareholders.

6. ‘The Rourd of Directors must prepare a draft resolution for each issue on the mecting

apgend:,
Ariicle 31. Conditions for conducting the General Mecting of Sharcholders
Conditions for conducting the General Meeting of Sharcholders:

1. The General Meeting of Sharcholders is held when the number of sharcholders and
authorized representatives attending the meeting exceeds 50% ol the total voling shares.

7. In the event that the conditions for conducting the meeting preseribed in Clause 1 of
this Article are not fulfilled, the invitation for the second meeting shall be sent wilhin 30 duys
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from the first meeting date. The second General Meeting of Shareholders shall be conducted
when it is participated by a number of shareholders that represent at least 33% of the votes.

3. In the event that the conditions for conducting the second meeting prescribed in
Clausc 2 of this Article are nol fulfilled, the invitation for the third meeting shall be sent
within 20 days from the sccond meeting date, The third General Mecting of Sharcholders
shall be comducied regardless of the number of votes represented by the participants, it shall
be considered valid and have the authority Lo decide on all issves proposed for approval at the
first General Meeting ol Shareholders.

Article 32. Procedures for conducting meetings and voting at the General Meeting
of Sharcholders

. DBefore the meeting beging, Nam A Bank must carry out the shareholder
registration procedure and must continue the registration until all shareholders entitled Lo
attend the meeting have registered.

authorized representative a Ballot, which includes the registration number, the full name of

2. When registering sharcholders, Nam A Bank issues each sharcholder or their

the sharcholder, the full name of the authorized representative, and the number of votes for
that shareholder. The General Mecting of Sharcholders discusses and votes on each 1ssue in
the agenda. Voting is conducted according to the voting regulations of each General Meeting
ol Shareholders, The General Meeting of Shareholders eleets persons who are responsible for
counting votes or supervising the vote counting based on the request of the Chairman of the
meeting. The number of members of the vole counting committee is determined by the
General Meeting of Shareholders hased on the request of the Chairman of the meeting.

3. Sharcholders or authorized represenlatives who arrive after the meeting has
commenced have the right Lo register immediately and subsequently parficipate and vote at
the assembly might alter registration. The Chairman of the meeting is not responsible for
pausing the asscmbly to allow late shareholders Lo register, and the validity of the matiers that
have been voted on previously remains unchanged,

4, The election of the Chairman of the meeting, Secretariat Board, and Vote Counting
Committee 15 regulated as follows:

a.  The Chairman of the Board of Directors presides over or authorizes anather member
of the Board of Dircctors to preside over the General Meeting of Shareholders convened by
the Board of Dhrectors. In the event that the Chairman 1s absent or temporanly unable Lo
perform their duties, the remaining members of the Board of Direclors will elect one ol them
to preside over the meeting by majority vote. If no one can he elected as the Chairman ol the
meeting, the Head of the Board of Supervisors will lacilitate the General Mecting of
Shareholders to cleet a Chairman of the meeting, and the person with the highest number of
voles will preside over the meeting.

b, Lxcept in the cases specilied in point-a of this Clause. the person who signs the
notice to convene the General Meeting of Shareholders shall organize the meeting for the
General Mceting of Shareholders to elect the Chairman ol the meeting, and the person with
the highest mmmber of votes shall he appointed as the Chairman of the meeting.
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¢.  The Chairman of the meeting appoints one or mare individuals to serve as secretanes
and members of the presidium to assist the Chairman.

d.  'The General Meeling of Shareholders elects one or more individuals 10 the Vole
Connting Commitlee al the proposal of the Chairman of the meeting,

5. 'Lhe meeting agenda and content of the meeting must be approved by he General
Meeting of Shareholders during the opening session. The meeting agenda nst clearly specify
and detail the time allocated for cach issue in the meeting agenda.

6. The Chairman of the mecting has the authority to carry oul necessary and reasonable
aclivities to conduct the General Mecting ol Shareholders in an orderly manner, according o
(he approved meeting agenda and reflecting the wishes of the majority of participants.

7. The Chairman of the mecting has the right to postpone the General Meeting of
Shareholders that has the required mumber of registered participanis or to change the meeting
location in the events speciticd in Clause 8, Article 146 of the Law on Enterpmiscs.

8. The convener the meeting o1 presiding over the General Meeting of Shareholders
has the following rights:

a. Requiring all meeting participants to undergo sereening or other reasonuble lepal
securily measures;

h. Requesting the competent authorities w maintain order during the meeting; cxpeling
those who do ot comply with the Chairman's authorities, intentionally disrupl order, obstruct
the normal progress of the mecting, or fail lo adhere to securily sereening requirements from
the General Meeting ol Sharcholders.

9. The convencr of the General Meeting of Sharcholders, afler carcful consideration,

may take appropriate measures 10;
. Amranging scatings at the (General Meeting of Sharcholders” venue:
b, Linsuring the safety of everyone present at the meeling’s venues;
¢.  Facilitating conditions for shareholders to attend (or continue atlending) the meeting.

The convener ol the General Meeting of Shareholders has full authority to change the
aforementioned measures and implement all necessary actions. The measures applicd may
include issuing cntry passes or using other selection methods,

10. In the evenl that measures speeified in Clause 9 of this Article are apphed at the
General Meeting of Shareholders, the Board of Dircetors may determine the location of the
meeling as follows:

4. Announcing the meeting will take place at lhe location specilied in the notice, and
the Chairman ol the meeting will be present there (“Main venue of the meeting™):

b, Asranging and organizing for sharcholders or authorized representatives who cannot

attend the meeting under this Clause, or those who wish to parlicipate from a location
different from (he main venue ol the mecting, to be uble fo attend the meeting simullancously,

\d”
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Announcing of the organization of the meeting docs not need to specily the planning
details according to this Clause.

1. ln this Charter (unless circumstances require otherwise), all sharcholders are

considered to participate in the meeting al the main venue of the mecting,

12, Annually, Nam A Bank holds a General Meeting ol Sharcholders at least once (U1).
The Annual General Meeting ol Shareholders must not be conducted in the Torm of obtaining
written opinions. Tn the event that Nam A Bank utilizes modemn technology to organize the
General Meeting ol Shareholders by online meetings. Nam A Bank is responsible for ensuring
that sharcholders can attend and vote electronically or by other electromic means as stipulated
in Article 144 of the Law on Lnterprises and Clause 3 of Arficle 273 of Decree No.
1S5/ 20200NT=CT dated  December 3194 2020, of the Govemment detailing  the
implementation of certain provisions of the Law on Secunties.

Article 33, Approval of the decision of the General Meeting of Sharcholders

.  The General Meeung of Shareholders approves deeisions within its authonty by
voting at the meeting or by obtaining written opimions.

2, Decisions of the General Meeting ol Sharcholders regarding the following 1ssucs

must be approved by voting at the General Mecting of Shareholders:
4. Approving the development orientation of Nam A Bunk;

b. Deciding on the number of members of the Board of Directors and the Board of
Supervisors for each term; elect, dismiss, remove, additionally elect, and replace members of
the Roard ol Dircetors and members ol the Board of Supervisors in accordance with the
standards and conditions stipulated by the Taw on Credit lnstitutions and the Charter of Nam
A Bank;

¢.  Reviewing and handling, according to the Board’s authority, the violations of the
Board of Directors and the Board of Supervisors that causce damage to Nam A Bank and its

shareholders;

d.  Deciding on the division, scparation, consolidation, merger. conversion of legal
form, dissolution, or request the Court to initiate bankrupley proceedings for the bank,

3. The decision of the General Mecting of Shareholders 1s approved if:

a.  Dxcept in the cascs specified in point b of this Clause, a decision of the General
Mecting of Shareholders shall be adopted when 1t is approved by shareholders or by
authorized representatives representing more than 0% of the total voting shares present at the
General Meeting of Shareholders (in the cvent of an in-person meeting) or when approved by
sharcholders representing more than 50% of the Lotal voting shares of all shareholders (in the

event of obtaining sharcholders' written opimions).

h.  The (ollowing issues must be approved by the number of shareholders representing
over 53% of the total voling shares of all shareholders with voting rights present in person or
by authorized representatives at the General Meeting of Sharcholders (in the event of an in-
person meeling).or when approved by shareholders representing more than 65% ol the toal
voting shares of all sharcholders (in (he event of obtaining written opinions):
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i.  Approving the plan to change the charter capital; approving the plan o issue
shares, including the class of shares and the number ol new shares to be 1ssucd;

ii. Approving the investment decision to buy or sell lixed assets of Nam A Banl,
the investment amount, expecled purchase price, or original value n the event of selling
fixed asscts with a value of 20% or more of Nam A Bank's charter capital as recorded m

the most recent audited financial stalements;

iii, Deciding on the division, separation, consolidation, merger, conversion of legal
farm, dissolution, or tequest the court to initiate bankrupicy proceedings for the bank:

. Changing the industry, profession, and business field;
v. Changing the organizational managenient structure of Nam A Banl.

4. The clection of members of the Board of Dhrectors and the Board of Supervisors
musi be conducted by cumulative voling, whereby cach sharcholder has a total number of
votes corresponding to the total number of shares owned multiplied by the number of
mermnbers (o be clected to the Board of Direclors or the Board of Supervisors, and shareholders
have the right to allocale all of their voles to one or several candidates.

5 Resolutions ol the General Mecting of Sharcholders passed by 100% of the total
2 P ;

voting shares are legal and effective even il the procedures and processcs for passing those

resolutions are not carried oul in accordance with regulations.

Article 34, Authority and procedure for obtaining shareholders” written opinions to
approve the decisions of the General Mecting of Sharcholders

1. The Board of Directars has the right o obtain shareholders® written opinions 10
approve the decisions of the General Meeting of Shareholders at any time 1f desmed
neeessary lor the benefit of Nam A Bank, excepl in the cases that specilicd in Clause 2,
Article 33 of this Charter. The decisions of the General Meeting of Shareholders may be
approved in the form of oblaining written opinions, provided that the approval is obtained
(tom shareholders meeting the ratio specified in Article 33 of these regulations.

2. 1n order lor the decisions to be approved by sharcholders in the form of wrilien
opinions, the Board of Directors is responsible for:

1. Deciding on the issues to be submitled for consideration and the opinions of the
sharcholders. as well as the methods and content ol the voting in accordance with the

provisions of this Charter and Laws,

b, The Board of Dircetors must prepare the written opinion ballots, the draft resolution
of the (ieneral Meeting of Sharcholders, and the explanatory documents for the drafl
resolution. The Board of Directors must ensurc that the documents are sent and published (o
the sharcholders within a reasonable time [or reviewing and voting, and niust send them no
later than 10 (ten) days hefore the deadline for recciving the written opinion ballots, Lhe
requirements and methods fir sending the written opinion ballots and accompanying

dacuments shall be carried oul in accordance with the provisions of Clause 2, Article 30 of

tliis Charler,
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The written opinion ballots must include the main content speeified in Clanse 3, Article
149 ol the Law on Enlerprises,

¢.  The written opinion ballols must be signed by the mdividual sharcholder, the
authorized representative, or the legal representative of the institutional sharcholder.

3. The written opinion hallots can be submitted to Nam A Bank by the following

methods:

. Sending by letter: The written opinion ballots sent to Nam A Bank must be placed in

a sealed envelope and kept confidential until the time of the vole counting:

g, Sending by faxes, emails. or other electronic lorms: The written opimon ballots sent
to Nam A Bank via fax, email, or other electronic means must be kept confidential until the

time of the vote counting,
h.  Sending by other methods as instructed by Wam A Bank.

The written opinion ballots received by Nam A Bank aller the deadline specified in the
content of the written opinion ballots or those that have been opened in the event of mail
submissions or announced before the vote counting in the event of fax or email submissions,
are considered invalid. Written opinion ballots that are not submitted are regarded as non-
participation in the voling,

4, The Board of Dircetors conducts the voting and prepares the vote counting minutes

in the presence ol the Board of Supervisors or sharcholders who do not hold management

positions al Nam A Bank.

Members of the Board ol Dircctors, vote counters, and vote counting supervisors are
jointly responsible for the mntegrity and accuracy of the vote counting minutes; they are also
jointly liable for any damages arising from decisions made based on untruthful or inaccurate

vote counting.

The vole counting minutes must be signed by the Chairman of the Board of Dircetors and
mmclude the main content specified in Clause 5, Article 149 of the Law on Enterprises.

5. The resolution of the General Meeting of Shareholders approved in the form of

obtaining written opimons 1% considered as vahd as a resolution directly voled at the General
Meeting of Shareholders.

6, 'The vote counting minutes and reselutions must be sent to the shareholders within 15
(fificen) days from the date of completion of the vote counting. The sending of the vote
counting minutes and resolutions may be replaced by posting on the electronic information
page of Nam A Bank within twenty-four (24) hours from the time of completion of the vole
counting.

7. The written opimion ballots answered, the vole counting minutes. the full text of the
resolution that has been approved. and the related documents sent alomg with the writlen

opinion hallots must all be kept al the headquarters of Nam A Bank.

Article 35. Minutes of the General Meeting of Shareholders
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1. The meetings of the Ceneral Meeting of Shaveholders must be recorded i mimites
and may he audio recorded or saved in other electronic forms, The minutes must be prepared
in Vietnamesc and may also be preparcd in a foreign language, containing the main conlent as
stipulated in Clause 1, Article 150 of the Law on Enterprises. In the event of discrepancics
bhetween the Victnamese and (oreign language minutes, the content in the Victnamese minutes

shall prevail.

2, The minutes of the General Meeting of Shareholders must be [inalized and approved
helore the meeting is finished. The Chairman of the meeting and the Seerelariat Board, or
others, must be joinily responsible for the truthfulness and accuracy of the content of the

mnutes,

3. 'the resoluiion, minutes of the General Meeting of Sharehalders, the appendix of the
list of shareholders repistered Lo atlend the meeting with the signatures ol the shareholders,
the power of attorney for attending the mecting, all documents attached to the minutes (if
any), and telated documents accompanying the meeting invitation musl be disclosed in
accordance with the provisions of Laws on information disclosure in the sceurities marlket and
miust be kept at the head alTice of Nam A Bank.

Article 36. Report on the results of the General Meeling of Shareholders

Within 15 days from the date of the completion of the General Meeting of Sharcholders
or {rom the date of the vote counting conclusion (according to the vole counting minutes) in
the event of obtaining shareholders’ wrillen opinions, Nam A Bank must send all resolutions
and decisions approved by the General Mecting of Sharcholders to the State Bank.,

Arficle 37. Reguesting invalidation of resolutions of the General Mecting of
Shareholders.

Within 90 (nincty) days Irom the date ol reeeiving the resolution or the minules of the
General Meeting of Shareholders or the minutes of the results of the sharcholders® written
opinions, shareholders or a group of sharcholders specified in Clausc 3, Article 22 of fhis
Charter have the tight to request the Court or Arbitration Lo review and consider invalidating
the resolution or part of the content of the resolution of the General Meeting of Shareholders
in the following cascs:

[. “The arder and procedure for convening meetings or obtaming shareholders wrillen
opiniens from shareholders and issuing decisions of the General Mecting of Sharcholders
must comply with the current legal regulations, the Stale Bank, and (s Charter, except in the
cuses specified in Clause 5, Article 33 of this Charter,

2. The content of the resolution violates the Laws or this Charter,

Section TX. General provisions of the Board of Directors, the Board ol
Supervisors, and the Chicf Execulive Officer.

Article 38. General provisions

o
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1. The Board of Directors is the governing authority of the Bank, with full authority on
behalf of Nam A Bank (o decide on martters related to the Bank's objectives and interests,
except for issues that Jall under the authority of the General Meeting of Sharcholders,

2. The Board of Supervisors monitors the operations of Nam A Bank to accurately
assess its business activitics and financial status.

3. The Chiel’ Exccutive Officer 1s responsible for managing the daily business
operations of Nam A Bank, under the supervision of the Board of Directors and the Board of
Supervisors, and is accountable to the Board of Directors and the law for carrying out rights

and duties in accordance with the provisions of Laws and the Charter of Nam A Bank.

4. The election, appointment, and dismissal of Members of the Board of Directors,
Members of the Board of Supervisors, and the Chief Ixecutive Officer of Nam A Bunk must
he carried oul in accordance with the procedures and documentation stipulated by Laws and
the regulations of the State Bank.

Article 39. Cases in which one is not allowed to hold a position

1.  The following individuals are not allowed to be members of the Board of Dircetors,
members of the Board of Supervisors, the Chiel Executive Oftficer, or Deputy Chicf Executive
Officer of Nam A Bank:

a. Individuals belonging to the group specified in Clause 2 of this Article:

b, Individuals who are not allowed to participate in the managemenl and operation of
cnterprises or cooperatives in accordance with the provisions of Laws on officials, civil
servanis, and public cmplovees, as well ay the law on anti-corruption:

¢, Individuals who used to be private business owners, partners in a partnership, Chief
Exceutive Officers (munagers). members of the Board of Directons, members of the Membery'
Coungil, supervisors. members of the Board of Supervisors of an enterprise, or members of
the Board of Directors and Chief Fxecutive Officers (tnanagers) of a cooperative at the time
the enterprise or cooperative is declared bankrupt, except in the cases where they are
appointed, designated. orassigned to manage, operate, or control an enterprise or cooperalive
that is a credit institution declared bankrupt as required hy their dulies:

d. Individuals who used to be suspended from the position of Chairman, other members
of the Board of Dircctors: Chairman, other members of the Members' Council; Head, other
members of the Board of Supervisors; Chief Executive Ofhcer (Director) of the credit
institution as stipulated in Article 47 of the Law on Credit Institutions, or who have been
determined by the competent authorily Lo have committed vielations leading to the revocation
of the credit institution's License;

¢. Affiliated Persons ol the members of the Board of Directors and the Chief Executive
Officerof Nam A Bank, except in the cases specified in Clause 3, Article 69 of the Law on
Credit Institutions;

f. Individuals who arce responsible according to the inspection conclusion that leads to
the credit institution or forcign bank branch being admimstratively lined in the highest penalty
range [or violations of regulations regarding heenses, governance, management, shares, share
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certificates, capital contributions, share purchases, credil granting, covporate bond purchases.
and safety ralio as stipulated by the law on handling administrative violations in the monetary
and banking field,

2, The following individuals ave not allowed to be the Chiel” Accountant, Branch
Ditector, or Chicel Exceutive Officer (Director) of a subsidiary of Nam A Bank:

4,  Minors: individuals with cognitive difficulties or challenges in controlling ther
behavior; individuals with restricted or lost ¢ivil capacily;

h.  Individuals who are being prosecuted for criminal responsibilily, serving u prison
sentence; underpoing administrative handling measures at a compulsory rehabilitalion center
or a compulsory cducation facility; or is prombited by the cour from holding a position,
practicing a profession, or performing cerlain jobs;

¢ Individuals who have been convicled of a serfous crime or higher;

d. Individuals who have been convicted of property infringement and has not had their
crimmal record expunged;

e.  Cadres, civil servants, public emplovees, and managers at the deparfment level or
higher in enterpriscs where the State holds 50% or more of the charter capital, except [or
those appointed to represent the management of the State's capital contribution. or thosc
appointed, designated, or assigned to participate m the management, operation, or control of
credit institutions as required by their duties;

[ (¥fficers, non-commissioned ollicers, professional soldiers, workers, and defense
officials in agencics and units of the Vietnam People's Army; professional ollicers and non-
commissioned officers, police workers in agencies and units of the Victnam People's Public
Security, except for those appointed to represent the managernent of stale capital comiributions
ur enterprises in which the state holds 50% or more of the charter capital at Nam A Banle.

-

3. The spouses, parcnts, children, siblings of members of the Doard ol Dircctors.
members ol the Member Council, and the Chiel Exceutive Ollicer of Nam A Bank; as well as
the spouses of these individuals, are not allowed to be the Chief Accountant or the person in
charoe of finance at Nam A Bank.

Article 40, Awntomatic loss of status

1. The cascs in which a member of the Board of Directors, a member of the Board of
Supervisors, and the Chief Execuiive Officer aulomatically lose their membership status are:

a  DBelonging to one of the cases which are not allowed 1o hold the position speeified in
Article 39 ol the Nam A Bank’s Charter;

b, Being the representative of the capital contribution of an organization thal is a
shareholder of Nam Bank when that organization is dissolved:

¢. No longer acting as the represemative of the contributed capital on behall of the
sharcholder who 1s an organization;

d  Being expelled from the lemitory of the Socialist Republie ol Vietnam;

e, When Nam A Banlds license 15 revoked;
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[, When the Chief Ixecutive Officer's emplovment contract expires;
0. Being deceased.

2. The Board of Dircctors must submit a wrillen report along with supporting
documents regarding personnel who automatically lose their status as stipulated in points a, b,
¢, d, I, and g of Clause 1 of this Arlicle 1o the State Bank within 05 working days from the
date the personnel automatically lose their slalus and is responsible for the accuracy and
truthlulness of this report; carry out the procedures for cleeting and appointing the vacant
positions in accordance with the provisions of Laws.

3. After antomatically losing their quahfications, members of the Board of Directors,
members of the Board of Supervisors, and the Chief Lxecutive Officer of Nam A Bank are
still responsible for their decisions made during their term.

Article 41. Dismissal and discharge from duty

1. Except in the cases of automatc disqualilication specified in Article 40 of this
Charter, the Chairman or a member of the Board of Directors: the head and other members of
the Board of Supervisors; or Chief Exceutive Officer of Nam A Bank shall be dismissed from
histher position or discharged from duty in one of the following cases:

a. Discharge lrom duty if hefshe hands in a resignation (o the Board of Dircctors, the
Board of Supervisors of Nam A Bank;

h.  Dismissal if he/she fails to join activities of the Board of Directors, the Board of
Supervisors for 06 consecutive months, except for foree majeure events;

¢.  Dismissal if he/she fails to meel the criteria and requirements specified in Article 41
of the Law on Credit Tnstitutions:

d.  Dismissal i the mdependent member of the Board of Directors fails to comply with
regulations in Clause 2 Article 41 and Clause 3 Article 43 of the Law on Credit Institutions:

¢.  When the General Meeting ol Shareholders of Nam A Bank deems it necessary to
dismiss or discharoe the positions of Chairman and members of the Board of Directors. the
head and members of the Board of Supervisors:

[, When the Board of Mirectors of Nam A Bank deems it necessary to dismiss or
discharge the Chiet Exccutive Officer:

g Other cascs as prescribed by Nam A Bank.

2. Afer dismissal or discharge from duty, the Chairman or member of the Board of
Directors; the Head and other members ol the Board of Supervisors; or the Chief Ixecutive
Otficer of Nam A Bank shall be still responsible for histher decisions made during his/her
term of office. '

3. Within 10 working days from the date of approval [or the decision on dismissal or
discharge from duty of any holder specified in Clause | of this Article. the Board of Dircctors
of Nam A Bank shall send a report enclosed with relevant documents Lo the State Bank.
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Ariicle 42, Termination and suspension  of execution of autherities  and
responsibilities of members of the Board of Directors, the Board of Supervisors and
executives

1. The Stale Bank has the right Lo terminate or suspend the exceution of the autharitics
and responsibilities of the Chairrnan and members of the Board of Diteclors; the Head and
members of the Bourd of Supervisors, and cxccutives ol & credit institution who violate
Article 43, Clause 10 Article 48 of the Law on Credit Institutions and other relevant legzal
provisions in the process of exercising assigned authoritics and responsibilities or who fail to
cnsure the standards and conditions prescribed in Article 41 of the Law on Credit Institutions;
request competent authoritics to dismiss, remove, elect, appoint a replacement or designate a
replacement il deemed necessary.

2, I'he Special Bourd of Supervisors has the right to terminate or suspend the exceution
of the authorities and responsibilities of the Chairman ind members of the Board ol Dirc&tf;:rrs,
ihe Head and members of the Board of Supervisors, and execulives placed under special
suporvision, when necessary.

3. Individuals whose authorities and responsibililies are terminated or suspended under
Clauses 1 and 2 of this Article shall participate in remedying problems and handling
vialations related to their pevsonal responsibilities if requested by the State Banlk, the Board of
Directors. the Board of Supervisors or the Special Board of Supervisors,

Secltion X. Responsibilities of members of the Board of Direciors, members of
the Board of Supervisors, Chief Executive Officer and other exceutives

Article 43, Responsibility for care

Members of the Board of Directors, members ol the Board ol Supervisors, the Chiel
Execeutive Oflicer and ather executives are responsible for perlorming their dutics, including
those as members of subcommittees of the Board of Directors, hovestly and carefully for the
henelit of Nam A Bank.

Article 44. Responsibility to be honest and avoid contlicis of interest

1.  Memhers of the Board of Dircetors, members of the Board of Supervisors, the Chiel
Exeeutive Officer and Deputy Chicf Executive Officer must publicly disclose related interests
according to the provisions of Article 49 ol the Law on Credit Institutions and the provisions
of Laws.

5 Members of the Board of Directors, members of the Board of Supervisors, the Chicf
Lxecutive Officer and their Affiliated Persons may only use information obtained by thewr
positions Lo serve the inferests of Nam A Bank.

3. Members of the Board of Directors, members of the Board of Supervisors, and the
Chiel Executive Officer are obliged to notify in writing the Board of Direclors and the Board
of Supervisors of fransaclions between Nam A Bank, its subsidiaries, and other companics in
which Nam A Bank controls 50% or more of the charter capital with that catity or with
Adffiliated Persons of that cutity in accordance with the provisions ‘ol Laws, For the above
transaclions approved by the General Mecting of Sharcholders or the Board ol Threctors, Nam
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A Bank must disclose information about these resolutions in accordance with the provisions

of the securities law on information disclosure.

4. Members of the Board ol Dircctors, members of the Board of Supervisors, the Chiel
Executive Ollicer and their Affiliated Persoms are not allowed to use or disclose to others

inside information to carry out related (ransactions.
Article 45. Compensation for damages and indemnity

|.  Responsibilities: Members of the Board of Dircctors, members of the Doard of
Supervisors, the Chief Executive Officer and other cxceutives must comply with the
provisions of Laws, the Charter of Nam A Bank and the Internal Regulations of Wam A Bank
in the performance of their duties and must be responsible for damages caused by vielations

of their responsibilitics.

2, Nam A Bank shall indemnify those who have been. arc or may become a patty
involved in complaints, lawsuits, and prosecutions (including civil and administrative cases
and not lawsuits mitialed by Nam A Bank) if such person has been or is 4 member ol the
Board of Directors, member ol the Board of Supcrvisors, Chief Uxecutive Officer, other
cxccutive, employee or representative authorized by Nam A Bank who has been or is
performing duties under the authorization of Nam A Bank. acting honestly and carelully for
the benefit of Nam A Bank on the basis of compliance with the law and there is no evidence

conflitming that such person has violated his/her responsibilities.

3. Compensation costs include costs mcwred (including attorneys’ Tecs), judgment
costs. fines, and payments aclually neurred or considered reasonable when resolving these ca

4,  ses wilhin the framework of the law. Nam A Bank may purchase msurance [or the
persons specified in Clause 2 of this Article to avoid the above compensation responsibilitics.

Section X1.  Board of Directors
Article 46, Composition and Term ol the Board of Directors

1. The Board of Directors must have at least 05 members and no more than 11
members. The number of members [or each term 15 decided by the General Mecting of
Shareholders,

The Board of Dircctors must have at least 02 independent members, two-thirds (2/3) of
the total number of members must be independent members and non-cxecutive members, The
total number ol independent members of the Board of Directors must account for at least one-
third (1/3) of the total number of members of the Board of Dhrectors. The mimmum number
ol non-exceutive/

independent members ol the Board of Directors is determined by rounding down.

The term of the Board of Directors must not exceed 05 vears. The term of 4 member of
the Board of Directors shall follow the term of the Board of Directors. ‘The term of an
additional or replaced member of the Board of Directors shall be the remaiming term of the
Board of Directors. The Board of Dircctors of the term that has just ended shall continue o
operate until the Board of Directors of the new term takes over,

/AR



An individual and hisfher A lTiliated Persons or representatives of (he capital contribulion
of an institutional shareholder and their Affiliated Persons may participate m the Board of
Mhrectors but not exceed 02 members ol the Board of Directors of Nam A Bank, cxeept in the
cases of representatives of the Stale's capital contribution or the mandatory transferce.

2. The Chairman and other members of the Board of Dircctors shall not anthorize
persons who are not members of the Bowd of Directors to perform their duties and
authoritics.

-

3, The Chaiman ol the Board of Directors cannot simultaneously be an executive, a
member of the Board of Supervisors of Nam A Bank, or another credit insfitubon, or a
manager of another enterprise,

4. Members of the Bomd of Dircetors who are not independent members of Nam A
Bank may not simultancously hold any of the following positions:

a.  The execulives of Nam A Bank, except for the Chief Fxecutive Officer of Nam A

Bank;

h. The managers, the executives ol another credit instilution, the manager of another
enterprise, cxeept in the cases where they are the manager or cxecutives of a subsidiary of
Narn A Bank or in the events of implementing an approved mandatory transfer plan:

¢.  Supervisors, members of the Board of Supervisors of another credit institution, or
another enterprise.

5. Independent members of the Board of Directors of Nam A Bank may not
concurrently hold any of the following positions:

a. The execulives of Nam A Bank;

b, 'I'he managers, the cxccutives of another credit institution; the manager of more than
two other enterprises,

¢.  Supervisors, members of he Board of Supervisors of other credit institutions, other

enlemprises.

6. Sharcholders or groups of shareholders holding ordinary sharcs may nominate
candidates for the Board of Directors according Lo the following principles:

. Sharcholders or a group of sharcholders holding from 05% Lo less than 20% of the
total ordinary sharcs may nominate anc (1) candidale;

b, Shareholders or a group of sharcholders holding from 20% to less than 30% ol the

tolal ordinary shares may nowminate a maximun of two (2] candidates;

¢.  Shareholders or a group of sharcholders holding from 30% to Jess than 40% of the
total ordinary shares may nominate a maximum of three (03} candidates;

P

4. Shareholders or a group of sharcholders holding Irom 40% to less than 50% of the
total ordinary sharcs may nominate a maxinium of [our (04) candidales

. Shareholders or a group of shareholders holding from 50% Lo less than 60% of the
total ovdinary sharcs may nominate a maximum ol five (05) candidates;

v

L
ot
o
=



f.  Shareholders or a proup of shareholders holding from 60% (o less than 70% of the
total ordinary shares may nominate a maximum of six (06) candidales:

g, Shareholders or a group of sharcholders holding from 70% to less than 80% of the
total ordinary shares may neminate a maximum of seven (07) candidates;

h.  Shareholders or a group of shareholders holding from 80% (o less than 90% of the
total ordinary shares may nominate s maximum of eight (08) candidates,

7. TIn the event that the number of candidates for the Board of Dircctors by nomination
and candidacy is still insufficient. the incumbent Board ol Dircetors may nominate additionl
candidates or organize nominations in accordance with the regulations of the Charter of Nam
A Bank, the Tnternal Governance Regulations of Nam A Bank. and the Operational
Regulations of the Board of Directors. The introduction ol additional candidates by the
incumbent Board of Directors must be clearly announced before the General Meeting of
Sharcholders votes 1o elect members of the Board of Dircctors in accordance with legal
regulations.

8. Members of the Board of Directors might not be shareholders of Nam A Banle
Article 47, Authorities and Responsibilities of the Board of Dircctors

The husiness activities and operations of Nam A Bank are subject to the supervision and
direction of the Board of Dhireclors. The Board of Directors has full authority to exercise all
rights on behalt of Nam A Bank. except for those authorities belonging to the General
Mecting of Shareholders.

The Board of Directors is respemsible for supervising the Chiel” Executive Officer and
other exceutives.

The authorities and responsibilities of the Board of Directors are defined by law, the
Charter of Nam A Bank, and the decisions of the General Meeting of Shareholders.
Specifically, the Board of Directors has the following rights and responsibilities:

. Submitting to the General Meeting of Shareholders in deciding and approving issues
within its authority as stipulated in Article 26 of this Charter;

2. Deciding on the establishment of branches, transaction offices, representative offices,

and non-business prolession units of Nam A Bank;

3. Deciding on the organizational structure of the headquarters, branches, transaction
offices, subsidiarics, representative offices, non-business profession units. and 100%, loreign-
owned banks of Nam A Bank:

4.  Appoinling, dismissing, disciplining. suspending, and deciding on the salary.
bonuses, and other benefits for the Chict Executive Officer, Depuly Chiel’ Executive Officer.
and other cxecutives as authorived by the internal regulations of the Board of Dircclors;

5. Appointing a representative for the capital contribution of Nam A Bank at other
enterprises or credit institutions;

6, Approving the plan of contnibuling capital, buying and selling shares. or capital
comtributions of Nam A Bank in enterprises or other credil institutions, where the value of the
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capital contribution, the expected purchase price, or the book value in the event of sclling
shares or capital contributions is Tess than 20% of the charler capital of Nam A Bank as stated

i the most recently andited financial statement:

7. Approving the investment decision to buy or sell fixed assets of Nam A Bank, the
investment amount, expected purchase price, or original price in the event of selling fixed
assels valued at 10% or more of Nam A Bank's charter capital as recorded in the most recent
aqudited financial statement, excluding investments, purchases, or sales of fixed assets that
fall under the authority ol the General Meeting ol Sharcholders;

8, Deciding on the credit limit shall be made in accordance with Clause 7, Article 136
of the Law on Credit Tnstitutions. excepl {or contracts and transactions that fail under the
decision-making authority of the General Mecting of Sharehalders;

9. Approving contracts, other transactions valued at less than 201 of the charter capital
of Nam A Bank as stated in (he most recent audited financial statement between Nam A Bank
and members of the Board of Dhircetors, members ol the Board ol Supervisors, the Chief
Exccutive Officer, major sharcholders of Nam A Bank; Affiliated Fersons of the managers.
members of the Board of Supervisors, major shareholders of Nam A Bank; subsidiaries, and
alfiliated companies of Nam A Bank. In this case, the related member does not have voting
rights;

10. Approving the contract, other tansactions valued al 10% or maore of the charler
capital of Nam A Bank as stated in the most recent andited financial stalement,

I1. Checking, supervising, and directing the Chief FExecutive Officer m catrying out
assigned tasks; ammually evaluate the elfectiveness of the Chicf Lxecutive Officer's work.

12. Issuing internal rcpulations related to the organization, governance, and operations of
Nam A Bank in accordance with the provisions of the Law on Credit Institutions and other
relevant lepal regulations, exeept for mailers under the authority of the General Meeting ol
Shareloldoes;

13. Deeiding on risk management policies and the supervision of the implementation of
risk prevention measurcs at Nam A Bank.

14, Reviewing and approving the annual report;

15. Deciding on offering new shares within the scope of the shares anthorized for sale;

L]

16, Deciding on the offering price of shares and convertible bonds of Nam A Bank;

17. Deciding on buy backing shares of Nam A Bank according to the approved plan;

18. Proposing a plan for profit distribution, the dividend rate 1o be paid: deciding on the
duration and procedures for paying dividends or handling losses meurred during hugincss
aperations:

19, Preparing the conlent and related documents for the General Meeting ol Sharcholders

to decide and approve he matters within the authority of the General Meeting of
Sharehalders, excepl (br matrers that (all under the dutics and authorilics of the Board of

SUPETVISOIE:
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20. Approving the program. operational plan of the Board of Dircctors, the agenda.
content, and documents [or the General Meeting of Sharcholders: convene the General
Mecting of Shareholders or obtain shareholders' writlen opinions to approve the resolutions
and decisions of the General Meeting of Shareholders,

21. Organiving the implementation, inspection, and supervision of the execution of the
resolutions and decisions of the General Meeting of Sharcholders and the Board of Threctors:

22, Promptly notifying to the State Bank of any information that negatively aflects the
status of members of the Board of Dircctors, the Board of Supervisors. and the Chief
Executive (HTicer;

23, Deciding on sclecting the independent auditing organization to audil Nam A Bank
and report the results to the General Mecting of Shareholders:

24. Choosing a professional valuation organization to appraise coniributed asscts that are
not in Vietnamese cwrrency, lreely convertible foreign currencies, or gold as regulated by
Taws:

25, Submitting to the Governor ol the State Bank to approve or endorse 1ssucs as
prescribed by Laws:

26, Proposing the division, separation, consolidation, merger, conversion of legal [orm,
dissolution, or request the court Lo initiate bankruptey proceedings [or the bank,

27. Submitting the annval financial statement to the General Meeting of Sharehalders:

28, The Board of Directors must report to the General Meeting ol Sharcholders on its
activilies, speeifically regarding the supervision of the Chiel Executive Officer and other
executives during the fscal year, If the Board of Directors does not present a report to the
General Meeting of Shareholders. the annual financial statements of Nam A Bank shall be
considered invalid and not approved by the Board of Directors;

29, Other authorities and responsibilities in accordance with the provisions of Laws,

Article 48. Authorities and responsibilities of the Chairman and members of the
Board of Directors

1. The Chairman of the Board of Directors has the following authoritics and
responsibilities:
a, Developing the program and activily plan of the Board of Directors;

b. Preparing or organizing the preparation of the program, content, and materials for the
mecting; convene and preside over the Board of Directors meeting;

¢.  On behall’ of the Board of Directors, signing documents within the authority of the
Board of Directors:

d.  COrganizing the approval of the Board of Directors’ decisions:

e.  Supervising and organizing the monitoring of the implementation of the resolutions
and decisions of the Board of Directors;

f.  Being the Chairman of the General Meeting of Sharcholders:
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. Linsuring that the members of the Board of Directors veceive complete, objective, :md
acenrate inlormation and have sufficient (ime to discuss the issucs that the Board must
consider;

h.  Assigning specilic tasks to cach member of the Board of Directors. The content ol
the task assipnments must be documented in writing and signed by (he Chairman of the Board
ol Dircetors;

1. Monitoring the members of the Board of Dircctors in the exceution of their assipned
rights, obligations, and respomsibililics;

j.  In the event that the Chairman of the Board of Directors is absent or unable to
perform their duties, they may authorize another member in witting o cxercise the rights and
responsibilities of the Chairman of the Board ol Dircctors in accordance with the principles
sel forth in the Charter of Nam A Bank. If there i3 no authorized person, or if the Chairman ol
the Board of Directors is deceascd, missing, delained, serving a prison sentence, undergoing
administrative measures at a compulsory rehabilitation faeility, a compulsory educational
inatitution, has escaped [rom their residence, is restricted or has lost their civil capacity, has
difficulties in cognition or seli-contral, or is prohibited by the Court from holding office.
practicing a professivn, ot performing certain jobs, the remaining members shall elect onc of
the members to serve as the Chairman of t(he Board of Dircetors based on th

k. ¢ principle of mujority approval from the remaining members until a new decision s
made by the Board of Directors;

. Aunually, evaluate the performance of each member of the Board of Directors, the
Committees of the Board of Directors, and report the results of this evaluation to the General
Mecting of Shareholders;

m. The Chairman of the Board of Directors must be responsible fin ensuring thal the
Board of Directors sends the annual [inancial statemenls, the operational report of Nam A
Bank, the audit report, and the inspection report of the Board of Directors to the shareholders
at the General Meeting of Shareholders;

i, Authorities and responsibilities as stipulated by Laws and the Charter of Nam A
Bank.

2, Members of the Board of Directors have the following rights and responsibilitics:

With other members of the Board of Threclors of Nam A Bank in accordance with
the T.awves and the Charter o Nam A Bank;

@

b, Fxeculing the authorities and responsibilities of a member of the Board ol Dircetors
in accordamee with the intemal reeulations of the Board and the assignments lrom the
Chaimman ol the Board in a honest and careful wanner, for the benelit of Nam A Buank and its
shareholders; promote the independence of independent members of the Board m fulfilling
their autharities and responsibilities; imd be responsible for the execution of thelr antholies

anel responsibilities.
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c. Reviewing the linancial statement audit reports prepared by the independent auditor,
requesting explanations or clanfications from the managenment, independent auditor. and
internal auditor regarding issues related to the report;

d. Eleceting, dismissing, and removing the Chairman of the Roard of Directors;

¢.  Proposing the Chairman ol the Board of Directors to convene an exiraordimary Board
meeting,

f  Attending the Board of Directors meeting. discussing and voling on malters within
the duties and authorities of the Board of Directors as stipulated by the Law on Credit
Institutions, and be accounlable to the General Meeting of Shareholders and the Board of
Directors [or their decisions. In the evenls where the voling content presents a conflict of
interest with any member, that member shall not participate in the voting:

g Members of the Board of Directors are not allowed to delegate their authority to
others Lo attend Board meetings to decide on the matters specified in Clauses 2, 4, 6, 7, 8, 5,
10,1213 14, and 18 of Article 70 of the Law on Credit Institutions,

h.  Implementing the resolutions and decisions of the General Meeting of Shareholders
and the Board of Directors:

i. Providing explanations to the General Meeting of Shareholders and the Board of
Dhrcetors regarding the execution of assigned tasks upon request;

i.  Authorities and responsibilities as stipulated by Laws and the Charter of Nam A
Bank.

3. The Chairman of the Board of Directors 15 clected, dismissed, and removed by the
Board of Directors from among 1ls members.

Article 49, Remuneration, bonuses, and other benefits of members of the Board of
Brirectors

1, The remuncration, bonuses, and other benefits of the members of the Board of
Threctors are determined based on the results and business performance approved by the
General Meeting of Shareholders.

2. Members of the Board of Dircctors receive compensation for their work and bonuses.
Compensaltion is calculated based on the number of working days required Lo complele the
lusks of cach Board member and the daily rale of compensation. The Board of Dircetors
estimates the compensaltion lor each member based on a conscnsus principle. The total
compensation and bonuses [or the Board of Dircctors are determined by the General Meeting
of Shareholders at the annual meeting,

3. 'The remuneration of each member of the Board of Dircetors is included in the
business expenses of Nam A Bank in accordance with the regulations of corporate income tax
law, is  presenled as a  separate  item  in  the  annual  financia

4. 1 statcments of Nam A Bank, and must be reported o the General Meeting ol

Sharcholders at the annual meeting.
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5. Members of the Board of Direclors holding executive positions or members of the
Board of Direclors working in committees of the Board or performing other tasks outside the
usual duties of a Bourd member tay receive additional campensation in the form of a lump
sum payment per occasion, salary, commission, profit percentage, or in other forms as
decided by the Board of Threctors.

& Members of the Board ol Directors have the right to be reimbursed for all expenses
in aceordance with the operational hudget of the Board approved by the General Meeting of
Sharcholders and the Operational Regulations of the Board of Thirectors at any given tine.

7. Members of the Board of Directors may have liability msurance purchased by Nam
A Bank after oblaining approval from the General Meeting of Shareholders, This insurance
does nol cover liabilities of Board members related to violations of the Laws and the Charter
of Nam A Bank,

Artiele 50. Replacement of Board Members

I, Within no more than 10 {ten) days from the date the Chairman of the Board of
Directors automatically loses histher status as a member of the Board of Directors, the
memhers of the Board of Directors are responsible for orpanizing a meeting ol the Board of
Divectors to elect a member of the Board ol Dircetors {who mects the current qualifications
and conditions) to serve as the Chairman of the Board of Directors.

2. The Chairman of the Board of Divectors who wishes Lo resign must submit a letter Lo
the Board of Direclors. Within 60 (sixly) days from the date of receiving the letter, the Board
of Directors must hold a meeti

3. ne to consider the decision and carry out the procedures for dismissal, removal, and
election of the Chairman of the Board ol Directors in aceordance with ewrent regulations.

4. A member of the Board of Directors who wishes Lo resign must submit a letter or
document to the Board of Dircctors for presentation to the General Meeting of Shareholders
for a decision.

5. In the event that the Board of Ditectors has less than the minimum number of
members required by this Charter, within 90 days from the date of insufficiency of members®
number, Nam A& Bank must elect additional members (o ensure the mimmum number, cxeept
in the cazes where Nam A Bank 1s under special control.

6. Dlected individuals holding the position ol Chairman and members of the Board of
Directors are responsible for immediately assuming their duties. The Chairmun and members
of the Roard of Directors who have been dismissed ar removed are responsible for handing
over theit work to the newly clected Chairman and Board members; they must also be
personally accountable for their decisions made during their lenure in tha position.

7. 1n the events of dismissal or removal of members of the Board of Divectors as
stipulated in Clanse 1, Article 41 of this Charter, the Board of Dwectors may organize an
cxtraordinary General Meeting of Shareholders or submit to the next General Meeting of

Shareholders for a decision.

Article 51, Meetings of the Bourd of Directors
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1. Summeon and notify:

a.  The Chairman of the Board of Directors shall be elected al the first meeting ol the
Roard of Directars within seven (07) working days from the date of the completon ol the Board
of Directors election. '|his meeting shall be convened and presided over by the member with the
highest number of votes or the highest voting ratio. In the event that there 15 more than one
member with the highest number of voles or the highest voling ratio and they are ted. the
members shall vote by majority rule o select one (01) of them to convene the Board of
Dircctors meeting,

b, The Roard ol Dircetors must convene Lloard meetings at least once a quarter and
may convene extraordinary meetings.

¢.  The Chairman of the Board of Thireclors convenes a meeling of the Board ol
Directors in the following cases:

1. There is a proposal [rom the Board of Supervisors or an independent member of
the Board ol Thirectors:

ii, There is a proposal from the Chicf Uxecutive Officer or af least five (03) other

managers;
iii. There is a proposal from at least two (02) members of the Board of Directors;

The proposal specified in point ¢, Clause 1 of this Article must he documented in
wriling, clearly stating the purpose, the issues lo be discussed. and the decisions within the
authority of the Board ol Directors.

d. The Chairman ol the Board of Dircctors must convene a meeting of the Board of
Directors within seven (07} working days from the date of receiving the request specified in
point ¢, Clause | of this Article, If the meeting is not convened as requested, the Chairman of
the Board of Dircctors shall be responsible for any damages incurred by Nam A Bank; the
person making the request has the right to replace the Chairman of the Board of Directors to

convene the meeling.

e. Bouard mectings will be held at the headguarters of Nam A Bank or at other locations
4y decided by the Chairman of the Board and with the agreement ol the Board of Directors.

f. 'The Chairman of the Board of Dircctors or the convener of the Board mecting must
send a meeting mvitation al least three (U3) working days before the meeting date. The
meeting mvilation must speeify the time and location of the meeting, the agenda, the issues to
be discussed and decided. Accompanying the meeting invitation must be the documents Lo be
used at the meeting and the voting ballot for the members.

The meeting invitation can be sent via invilalion letler, phone, fax, electronic means, or
other methods, but it must ensure delivery to the contact address of each member of the Board
ol Dircetors registered at Nam A Bank,

2. Conditions for implementation:

I'he Board of Threctors meeting 1% conducled when at least three-quarters ol the total
members are present. I the meeting convened under this provision does not have enough
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members present, 1t may be convened a second time within 7 days from the date of the first
intended mecting. In this case, the meeting is condueted if more than half' of the Board of
Direclors members are present.

3. Alendance and voting:

4. Members of the Board of Directors are considered (o be presenl and voting at the
meeting i the following cases:

i.  Attending and voting directly at the mecting,

ii. Authorizing mmother member of the Board of Dircctors to atlend the meeting and
vole, exeept in the cases of authorization to attend and vote on the content specified in point g,
Clause 2. Article 48 of this Charter:

i, Attending and voling by online conferences, electronic violing, or other
clectronic means:

iv. Sending the ballot to the meeting via mail, fax, or email;

v, Sending the ballot by other means as stipulated by the Board of Directors at cach
period.

b. Tn the event of sending (he ballot to the meeting by mail, the ballot must be enclosed
in a sealed envelope and must be delivered to the Chairman of the Board of Ihrectors no later
than 1 howur hefore the meeling starts. The ballot can only be opened i the presence of all
participants.

¢ Members of the Board of Direclors with an inlercst related to the parlies n the
contracts and transactions specified in Clause 1, Arliele 167 of the Law on Fnlerprises shall
not have the right (o vote on these transactions.

d.  Resolutions and decisions of the Board ol Dircctors are approved i approved by the
majority of members attending the meeting; n the event ol equal votes, the final decision
shall be the ene supported by the opinion of the Chairman of the Board of Directors.

e In the evenl that the Board of Directors® mectings are held in the form of online
comlerences, it shall be conducted in accordance with the Board of Directors® regulations.
4, Obtaining written oprinions,

In the event when the Board of Directors secks writlen opinions to approve a decision
on & matter, the deeision is considered to have the same validity as a decision approved by
lhe members of the Board ol Directors al a regularly convened and organized meeting, if:

4. With the written consent of over 30% (fifty percent) of the members of the Board
of Directors who have the right to vote on the maiter being proposed for consideration;

h. The number of members of the Board of Directors who have the right Lo
parlicipate in voling by wrillen opinions musl meet the required number of members
necessary to convene a Board meceting,

5. Minutes of mecting:



The minutes of the Board of Directors meeting must include the main content
specified in Clause 1, Article 158 of the Law on Enterprises. In the event that the
chairperson or the minute-taker refuses to sign the minutes of mecting, it shall be carried
oul in accordance with the provisions of Clause 2, Article 158 of the Law on Enterprises.
I'he minutes of the Board of Directors meeting and the documents used during the
meeling must be kept at the headquarters of Nam A Bank, The chairperson, the minute-
taker, and those who sign the minules are responsible for the truthfulness and accuracy of
the content of the Board of Dhirectors mecting minutes, The minutes of the Board ol
Dircetors meeting are made in Vietnamese and may also be made in a loreign language. In
the event that there are differences in content between these two versions of minutes, the

Vielnamese version shall prevail.
Article 52. The supporting apparatus of the Board of Directors

‘The Board af Directors establishes committees, councils, offices, and other departments
to assist the Board in carmying out 1ts duties and authorities, including the Risk Management
Committee and the Human Resources Commitiee. The (asks and authoritics of these
committees, offices, and departments are determined by the Board of Directors in accordance

with the provisions of Laws,
Article 533, Corporate Governance Director of Nam A Bank

. The Board of Directors appoints al least one (1) person as the Corporate Govermnance
Dircctor of Nam A Bunk lo support the bank's govemance activities ellectwvely. The
Corporate  Governance Director may also serve as the Secretary as stipulated in Clause 5,
Article 156 of the Law on Enterprises.

2. The Corporate Governance Direclor must meel the following standards:

a.  Shall not simultaneously work for the auditing firm that 1s conducting the audit of
Nam A Bank's financial statements;

. Other standards as presenbed by Laws and the decisions of the Board of Dircetors.
3. The Corporate Governance Director has the following rights and responsibilities:

4. Advising the Board of Directors on organizing the General Meeting of Shareholders
in accordance with regulations and related tasks between Nam A Bank and sharehalders:

b.  TPreparing the mectings of the Board of Directors. the Board ol Supervisors, and the
General Mecting of Shareholders as requested by the Board of Directors or the Board of
Supervisors;

¢.  Consulting on the procedures for meetimgs:
d.  Attending the meetings:

e, Advising on the procedures for establishing resolutions of the Board of Directors in
accordance with the provisions of Laws;

. Providing financial information, copies of the Board mecting minuvtes, and other
information to the members ol the Board of Directors and the Board of Supervisors;
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o.  Monitoring and reporting to the Board of Directors on the informution disclosure
activities of Nam A Bank;

h.  Serving as the point of contact for stakeholders:

i, Cnsuring the confidentiality of information in accordance with the Laws and this

Charler;
j. Other authorities and responsibilities as stipulated by Laws and these regulations.
Scefion X11.  The Chief Exceutive Officer and Other Executives
Article 54. Organization of the management apparatus

The management system ol Nawt A Bank must ensure that the management apparatus 15
accountable to the Board of Dircetors and is under the supervision and direction of the Bouard
of Ditectars in the daily business operations of Nam A Bank. Nam A Bank has one (01) Chicf
Lixecutive (MTficer, Deputy Chiel” Exccutive Officers, one Chiel Accountant, and other
management positions appeinted by the Board of Dircctors, The appolntment, digmissal, and
removal of the aforementioned positions musi be carried out by a resolution ol the Board of
Directons and must be legally approved.

Article 35, The Execuatives

I. According o the proposal of the Chief Executive Officer and the approval of the
Board of Mirectors, Nam A Bank recruits executives in numbers and standards that alipn with
the siructure and management regulations set by the Board of Directors, The gxceutives must
be diligent in their responsibilities to support Nam A Rank in achieving ils operational and
organizational goals.

2. ‘The salary, remuneration, henefits, and other terms in the employment contract for
thie Chief Execntive Officer shall be decided by the Board of Directors, and the contracts [or
other exceutives shall be determined by the Board of Directors after consulting with the Chicf
Fxecutive Officer.

3. The salary of the Chief Txecutive Officer is included in the business expenses of
Nam A Bank according to the regulations of corporate income tax law, 15 presenled as a
separate item in the snnual financial statement of Nam A Bank, and must be reporied to the
Gencral Meeting o Sharcholders al the annual meeting.

Article 56. The Chief Toxccutive Officer

1, The uperations of Nam A Bank are managed by the Chiel Exceoutive Oificer, assisted
by the Deputy Chicf Executive Officers, the Chicf Accountant, and the pro lessional stafl

2, The Board of Directors appoints one of its members or another persom as the Chiel
Fxecutive Officer or hires a Chief Lxecutive Oflicer and will sign an employment contract
specifying the salary, compensation, benefits, and other terms lor the Chiel Executive Ofhcer.
The salary, compensation, and benefits of the Chief Execulive Ofticer must be reported to the
General Mecting of Shareholders and recorded in the annual report of Nam A Dank.

1 The Chief Fxecutive Officer is responsible o the Board of Threetors and Uhe law for

managing the daily operations of Nam A Bank.
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4. The term of the Chief Executive Officer is five (053) years and may be reappointed

with an unlimited number of terms,

3. The Chief Lxecutive Oflficer and Deputy Chief Executive Officer cannot
simultaneously be a manager, executive. supervisor, or member ol the Board of Supervisors
of another credit institution or business, except in the cases where the Deputy Chief Executive
Officer is a manager or executive of a subsidiary of Nam A Bank.

Article 37. Appointment, dismissal, and removal of the Chief Executive Officer

|. The Board of Directors can only make a decision to appoint the Chief Lxecutive
Officer after receiving written approval from the Stale Bank, The procedures, processes, and
documentation for requesting changes and approving the appointment of the Chief Kxecutive
Officer shall be carricd out in accordance with the regulations of the State Bank.

2. The Chiel Executive Officer, after receiving the appomtment deeision from the
Board of Directors, will immediately take on the responsibilities of the newly appointed
position; the former Chicf Exceutive Officer is responsible for handing over the work to the
latter Chuef Executive Officer and must personally account for their decisions made during
their tenure in thal position.

3. Within one working day lrom the date the Chief Fxecutive Officer: (1} 15 deemed 1o
have lost their position as stipulated in Clause 1, Article 40 of this Charler, or (ii) is dismisscd
or removed without a replacement, or (111} seriously violates the regulations of the law. the
State Bunk. and the Charter of Nam A Bank. leading to the Board of Directors temporarily
suspending the Chief Fxecutive Oflicer's exeentive rights; in that case. the Board ol Dhrectors
shall promptly appoint a Deputy Chicf Uxecutive Officer to manage the operations of Nam A
Bank o ensure its stable and continuous functioming. The appointed individual must take
personal responsihility for the assipned tasks during this pertod.

4, In the event of a vacancy in the position of Chief Executive Officer, the Board of
Directors must appoint a new Chief’ Uxecutive Officer within 90 days lrom the dale of the
VHUATICV.

Article 538. Auwthorities and responsibilitics of the Chief Executive Officer

The Chiel’ Exceutive Officer has the following duties and authorities:

. Oreanizing the implementation of the resolutions and decisions of the General
Meeting of Shareholders and the Board ol Dircetors.

Wam A Bank.

2. Deciding on issues within the authorily related to the daily business operations of

3. Establishing and maintaining an effective inlernal control system.

4. Prepanng and presenting to the Board of Threctors for approval or report to the
competent authority for the approval of the financial statements; be responsible for the
accuracy and honesty of the financial statements, statistical veports, hnal higures, and other
financial information.
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5. Tssuing regulations and internal tules; processes and procedures for operaling the
business management system and the management information system,

6, Reporling Lo the Board of Direclors, the Board of Supervisors, the General Meeting
of Shareholders. and the competent Slale agencies on the activities and business resulis of
Nam A Banlk.

7. Deciding lo apply measures beyond your authority in the events ol natural disasters,
cnemy altacks, fires, and incidenls, and take responsiblity for Lhat decision, promplly
reporling to the Board of Threetors,

% Rccommending and submitting to the Board of Directors or the General Meeting of
Shareholders for decision, according to their authorities, on the organivational structure of
management at Nam A Banl,

9. Proposing to convenc an extraordinary Board meeting in accordance with the
regulations of Nam A Banl's Charter,

10. Appointing, dismissing, and removing management afd execulive positions at Nam
A Bank, except fon positions that full under the decision-making authority of the General
Mecting of Shareholders and the Beard of Dircetors.

11. Signing contracts and other transactions on behalf of Nam A Rank in accordance
with the provisions of the Charter and intermnal regulations of Nam A Banlk,

12. Proposing a plan for utilizing profits and addressing business losses of Nam A Bank.

13. Recruiting of employees; determining salarics and bonuses for employees according

to aulhority.

J4. Other authorities and responsibilities in accordance with the provisions of Taws and
the Charter of Nam A Bank.

Section XITT. The Board of Supervisors

Axticle 59, Composition and Term of the Board of Supervisors |

1. The Loard of Supervisors must have at least 05 (five) members. The members of the
Board of Supervisors must not be individuals working in the accounting or finance
departiment of Nam A Bank and must not be members or cmployees of the mdepondent
auditing lirm that conducted the financial andit of Nam A Bank n the three consecutive years
o

2. 'The term of the Board of Supervisors shall not exceed live (5) years. The term of a
member of the Board of Supervisors shall align with the term of the Board of Supervisors.
Members of the Board of Supervisors may be re-elected or veappointed for an unlimited
number of terms. The term of a member who is added or replaces a member who has
automatically lost their position, been dismissed, or removed during [he term shall be the
remaining duration of that term, The Board of Supervisors of the concluded term shall
continue to operate unll the Board ol Supervisors of the pew lerm takes over the

responsibilities,
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3. The Head ol the Board of Supervisors must reside in Vietnam during his'her term ol

office,

4. Members of the Board of Supervisors must not be Affilated Persons Lo the managers
of Nam A Bank and may not simultaneously hold any ol the following positions:

a. The manager, the executive of Nam A Bank. other credit imstitutions, other
husinesses; cmployees of Nam A Bank or its subsidiaries;

b, Employees of the enterprise in which a member of the Board of Directors of Nam A
Bank is a member of the Board ol Directors, an executive, or a major shareholder of that

cnterprise,

5. The Head of the Board ol Supervisors is elected by the members ol the Board of

Supervisors; the election, dismissal, and removal are based on a majority prineiple. The Board
ol Supervisors must have more than half of its members residing in Vietnam.

6. Shareholders or groups of sharcholders holding ordinary sharcs may nominate
candidates for the Board of Supervisors according Lo the following principles:

a.  Shareholders or a group of shareholders holding from (5% to less than 20% of the
tivtal ordinary shares may nominate one (01) candidate;

h.  Sharcholders or a group of shareholders holding from 20% to less than 30% ol the
lotal ordinary shares may nominale a maximum of two ((02) candidates:

¢, Shareholders or a group of shareholders holding from 30% to less than 40% of the
total ordinary shares may nominate a maximum of three (03) candidates;

d.  Shareholders or a group of shareholders holding from 40% to less than 50% of the
total ordinary shares may nominate a maximum of four (04) candidates;

e.  Sharcholders or a group of shareholders holding from 50% to less than 60% of the
total ordinary shares may nominate a maximum of five (03) candidates:

f  Shareholders or a group of shareholders holding from 60% to less than 70% of the
total ordinary shares may nominate a maximum ol six (06) candidates;

g.  Shareholders or a group of shareholders holding from 70% to less than 80% of the
total ordinary shares may nominate a maximum of seven (07) candidates;

h.  Shareholders or a group of shareholders holding Irom 80% to less than 90% of the
total ordinary sharcs may nominate a maximum of eight (U8) candidates.

7. In the event that the number of candidates for the Board of Supervisors nominalion
and self-nomination 1% s6ll insufficient. the incumbent Board ol Supervisors may nominale
additional candidates or organize nominations in accordance with the regulations sct forth in
the Charler of Nam A Bank, the Tntemal Governance Regulations of Nam A Bank, and the
Operational Regulations of the Board of Supervisors. The introduction of additional
candidates by the incumbent Board of Supervisors must be clearly ammounced belore (he
General Meeling of Sharcholders votes to elect members of the Board of Supervisors in
accordance with the law,

Article 60. Authorities and responsibilitics of the Board of Supervisors
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1. Elected individuals holding the position of ITead of the Commiltee and members of
the Board of Supervisors are responsible for receiving the handover and taking on the duties
of the elected position. Those who are dismissed or removed are responsible for transferring
their work to the newly eclected individuals; at the same time, they must be personally
accountahle for their decisions made during their tenure in that position,

2. The Board of Supervisors has the following authorities and responsibilities:

a. Monitoring the management and operation activities of Nam A Bank in comphanee
with Taws, internal repulations, the Charter, and resolutions and decisions of the General
Meeting of Shareholders and the Board of Directors: being responsible to the Creneral
Meeting of Shareholders for the performance of assigned lasks and authoritics in accordance
with the provisions of the Law on Credit Tnstitutions and the Charter of Nam A Bank;

b, lssuing internal regulations of the Board of Supervisors; annually reviewing the
inteenal regulations of the Board of Supervisors and the internal regulations of Nam A Bank
regarding accounting and reporting;

¢.  Organiving and implementing internal audits: have aceess to, and be provided with
complete, accurate, and timely nlormation and documents related Lo the management and
operation activities of Nam A Bank, have the right (o uiilize the resources of Nam A Bank to
carry oul the assigned tasks and responsibilities; may hire experts, independent consultants,
and external organizations o perform the tasks but mst still be accountable for the gxecution
of the tasks of thc Board of Supervisors;

d. Monitoring the financial status, evaluating the first-hall and annual linancial
statements of Nam A Banl: reporting to the General Meeting of Sharcholders on the results off
the financial stalement evaluation: asscssing the reasonableness, legality, truthfulness, and
level of prudence in aceounting, statistics, and preparing financial statements. The Board of
Supervisors may consult the Board of Directors belore presenting the reporis and
recommendations o the General Meeting of Shareholders;

e.  Monitoring the approval and implementation of investment projects, the purchase
ane sale of fixed assets, contracts, and other transactions of Nam A Dank thal all under the
decision-making authority of the General Mecting of Shareholders and the Board of Divectors.
Annually, prepare and submit a report on the monitoring results to the General Meeting of
Shareholders and the Board ol Dircetors,

. Monitoring compliance with the regulations in the Taw on Credil nstitutions
reparding resirictions to ensure safety in the operations of Nam A Bank;

¢ Checking the accounting records, other documents, and the management and

)
operational activities of Nam A Bank when decmed necessary ot in the following cases:
i. According to the rcsolution and decision of (he General Meeting of
Shareholders;
il. At the request of the Stale Bank or a major shareholder or a group of major

sharcholders in accordance with legal regulations. The inspection shall be conducted
within 07 working davs from the dale of reeeiving the request, Within 15 days from the

b
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cnd of the inspection, the Board of Supervisors nwst report and cxplain the issues
requested for inspection to the organization or individual that made the request,

h.  Promptly notilving to the General Meeting of Shareholders and the Doard of
Directors when discovering that managers or executives of Nam A Bank have commitied acts
ol law violation, violated the Charter, intemal regulations of Nam A Bank, or resolutions and
decisions of the General Meeting of Sharcholders and the Bourd of Dircctors; require the

violator to inunediately cease the violation and implement corrective measures (i any);

i, Complying a list of shareholders owning 01% or more of the charter capital and
Affiliated Persons of members ol the Board of Directors, members of the Board ol
Supervisors, and the Chief Executive Officer of Nam A Bank, as well as shareholders owning
1% or more of the charler capital; maintain and update changes to this hst;

i, Proposing 1o the Board of Direclors to hold an extraordinary Board mccting or
request the Board ol Dircctors to convene an extraordinary General Meeting of Sharcholders
in accordance with the provisions of the Law on Credit Institulions and the Charter of Nam A
Bank:

k. Convening an extraordinary General Meeting of Shareholders in accordance with the
provisions of Clause 3, Article 140 of the Law on Enterprises or in the events where the
Board of Directors makes a decision (hat seriously violates the provisions of the Law on
Credit Institutions, Article 165 of the Law on Enterprises. or exceeds the authority granted;

|, Appointing, dismissing, disciplining, suspending, and deciding on salary and other
benefits for positions within the internal audit department in accordance with the general
mechanism of Nam A Bank:

m. Prompily reporting to the State Bank regarding violations ol the provisions in points
f. h, and k ol Clause 2 of this Article and violations related 1o the ownership ratio of shares,
capital contributions, and Aflilialed Persons as stipulated by the Law on Credit Institutions,

n.  Other authorities and responsibilities in accordance with the provisions of Taws and
the Charter of Nam A Bank.

Article 61. Authorities and responsibilitiesof the Head of the Board of Supervisors
and its members

1. The Head of the Board of Supervisors has the following authoritics and
responsihilities:

a,  Orgamizing the implementation ol the authoritics and responsibilities of the Board of
Supervisors as stipulated in Clause 2. Article 60 of the Nam A Bank’s Chartcr and be
responsible for the exercise of ity authoritics and responsibilities;

h.  Convening and presiding over the meeting of the Board of Supervisors;

¢.  On hehalf of the Board of Supervisors. signing documents within the authority ol the
Roard of Supervisors;
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d.  Om hehall of the Board of Supervisors, convening an extraordinary General Mecting
of Shareholders in accordance with paint k, Clause 2, Article 60 of this Charter. or requesting
the Board of Threctors o hold an cxtraordinary mecting;

¢, Allending the Board meeting, having the right to express apinions but can not vate,

f. Requiring the inclusion of histher opinions in minutes of meetings of the Board of
Directors or Board of Members when these opinions dilfer from resolutions and decisions of
the Doard of Directors or Board of Members and report such opinions to the General Meeting
ol Sharcholders or owners or capital contmbulors.

g, Preparing the working plan of the Board of Supervisors and assipn specihic tasks to
each member of the Board of Supervisors:

h. Ensuring that the members of the Board of Supervisors receive complete, objective,
and accurate informaiion and have sufficicnt time to discuss the issues that the Board of
Supervisors must consider;

i.  Supervising and directing members of the Bourd of Supervisors to perform their
tasks and exceute thelr authorlies and responsibilities.

j.  Authorizing only olher member of the Board of Supervisors to exercisc the
authoritics and responsibilitics of the ITead ol the Board of Supervisors during their absence
ar inability to perform ls/hcr duties;

k. Authorities and responsibilities in accordance with the provisions of Laws and the
Charler of Nam A Bank.

2. Members of (he Board of Supervisors have the following authorities and
responsibilities:

a. Complying with the Taws, Nam A Bank's Charter, infernal repulations ol the Board
ol Supctvisors and perfonn tasks assigned by the Head of the Board of Supervisors o
implement the Lusks and authorities ol the Board of Supervisors hanestly and carefully, [or the
henefit o Nam A Bank and sharcholders; be responsible for the exercise of one's authorities
and responsibilities;

b, Tlecting a member of the Board of Supervisors as Head of the Bowrd of Supervisors;

¢. Requesting the Head of the Board of Supervisors to convene an extraordinary
meeting of the Board of Supervisors:
d. Controlling business activilics, checking uccounting books, assets, [inancial

statements und recommend remedial measures;

e, Requesting the manager to report and explain the financial status, business results of
the subsidiary, plans, projects, investment development programs and other decisions in the
management and operation of Nam A Banlk;

[ Requesting managers, execulives, and employees of Nam A Bank to provide data
and explain business activities to perform assigned tasks:

«. Reporting to the Head of the Board of Supervisors on unusual financial activities of
Nam A Bank and be tesponsible for histher assessment and conclusion;

v
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h.,  Atending meetings of the Board ol Supervisors, discuss and vote on issues wilhin
the duties and authorities of the Board of Supervisors, excepl lor 1ssues that conflict with the
interests of that member:

i.  Other authorities and responsibilitics in accordance with the provisions of Laws and
MNam A Banlk's Charter.

3, The temuneration ol (he members of the Board of Supervisors is approved by the
General Meeting of Shareholders. The members of the Board of Supcrvisors are paid
expenses in accordance with the operating budget of the Board of Supervisors approved by
the General Mecting of Shareholders and the Operating Regulations of the Board of
Supervisors Irom time to time.

Article 62. Replacement of members of the Board of Supervisors

1. Members of the Board of Supcrvisors shall automatically lose their qualifications or
be dismissed or removed from office in accordance with the provisions of Articles 40 and 41
of this Charter. The order, procedures, and documents for requesting changes and approving
the election, appointment, dismissal, and removal of members of the Board ol Supervisors
shall be earried out in accordance with the provisions of T.aws and regulations of the State
Bank.

2, If the Head of the Board of Supervisors wishes to resign, he must submit a letter of

resignation to the Board of Supervisors. Within 60 (sixty) days from the date of receipt of the
letter, the Board of Supervisors must convene a meeting Lo elect a new Head of the Board of

Supervisors,

3. A member of the Board of Supervisers who wishes fo resien must submit a
resignation letter to the Board of Supervisors for submission lo the nearest Annual General
Meeting of Shareholders for decision.

4, In the event that the Board of Supervisors has less than the minimum number ol
meimbers required in this Charter, within 90 days from the dale ol msullicienl mimmum
number of members’ nmumber., Nam A Bank must eleel additional members to ensure the
minimum number, excepl in the cases where Nam A Bank is under special contral.

Article 63. Mectings of the Board of Supervisors

1, The Board of Supervisors must convene meelings al least twice a year, with at least
2/3 of the members attending the meeting, Minuies of the Board of Supervisors mectings must
be detailed and clear. The person taking the mvnutes and the members of the Board of
Supervisors attending the meeting must sign the minutes of the meeting. Minutes of the Board
of Supervisors meetings must be kept to determine the responsibilites of each member of the
Board of Supervisors,

2. The Board of Supervisors has the right to request members of the Board of Directors,
the Chief Ixecutive Officer and representatives of approved auditing organizations to attend

and answer questions that need (o be clarified,
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3, Details on the conditions for conducting, altending and voling at the mecting of the
Board of Supcrvisors shall be implemented according to the Operating Regulations of the
Board of Supervisors,

Section XIV. Right to search bank boolks and records
Article 64. Right to loolk up books and records

|, Ordinary shareholders have the risht 1o look up books and records, specifically as
follows:

a. Ordinary sharcholders have the right (o review, look up and extract mformation
about their names and contact addresses in (he list of shareholders with voting rights; request
correction of their inaccurate information; review, look up, extract or copy the Nam A Bank
Charter, minutes of the General Meeting of Sharcholders und resolutions of the General
Meeting of Shareholders;

h. Sharcholders or groups of sharcholders owning 5% or more ol the total number of
ardinary shares have the right o review, look up, and extracl the minutes and resolutions and
decisions of the Board of Directors, first-half and annual finaneial slatements, reports of the
Ruard of Supervisors, confracts, transactions that must be approved by the Board of Dhrectors
and other documents, excepl lor documents related Lo trade secrets and business secrets of
Nam A Bank.

2. Tn the cvent that an authorized representative of a shareholder or group of
sharehaolders requests to look up books and records, hefshe must attach a power of allorney
from the sharcholder or wroup of sharcholders that hefshe represents or a notarized copy of
this power of attorney,

3. Members of the Board of Tirectors, members of the Boatd of Supervisors, the Chiel
Lixeculive Officer and executives have the right lo look up Nam A Bank's Shareholder
Register, the list of shareholders and other books and records of Nam A Bank lor purposes
related fo their positions, provided thal this information must be kept confidential.

4. Nam A RBank must keep this Charler and amendments 1o the Charter, the License,
regulations, documents proving ownership of assets, resolutions of the General Meeting ol
Shareholders and the Board of Dircetors, minutes of mectings of the General Meeling of
Shareholders and the Board of Directors, reports of the Board of Directors, reports of the
Board of Supervisors, annual financial statements, accounting books and other documents as
preseribed by law at the head office or another place provided that shareho

5. lders and the business repistration authority arc notified of the location where these

documents are stored.
6.  The Charter will be published on Nam A Bank's website,
Section XV. Employces and (rade union

Article 65. Employees and trade union
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[. The Chief Executive Officer must plan for the Board of Directors to inform them of
issues related to recruitment, termination ol cmployment, wages, social insurance, bencfits,
rewards and discipline for employees and cxccutives.

2. The Chief Executive OiTicer must plan for the Board of Directors to approve issues
related to Nam A Bank's relationship with trade unions in accordance with best management
standards, practices and policics. the practices and policics stipulated in this Charter, Nam A
Bank's regulations and the provisions of Taws .

Section XVL. Profit sharing
Artiele 66. Dividends

I.  The General Meeting of Shareholders decides on the level ol dividend payment and
the form of armual dividend payvment from retained earmings of Nam A Bank.

2. Nam A Bank docs not pay interest om dividends or payments related lo a class of
share.

3. The Board of Directors may propose to the (Feneral Meeting ol Sharcholders to
apprave the payment ol all or part of dividends in shares and the Board of Directors has rights

to execute this decision.

4, In the event that dividends or other amounts related to a class of share are pmd m
cash, Nam A Bank must pay in Vietnamese Dong. Payments can be made directly or by banks
based on the bank details provided by the shareholder. In the cvent that Nam A Bank has
transferred momey according to the bank details provided by the shareholder but the
shareholder docs not receive the money, Nam A Bank is not responsible [or the amount Nam
A Bank transferred 1o this sharcholder, Payment ol dividends for shares listed on the Stock
Exchange can be made by a securities company or the Vietnam Securilies Depository and
(leanng Corporation,

5. Pursuant Lo the Law on Unterprises and the Law on Securitics, the Board of Directors
shall approve a resolution or decision to determine a specific date to finalize the list of
shareholders. Based on that date, those who register as sharcholders or other securities holders
are entitled o recelve dividends in cash or shares, receive notices or other documenls.

6. Other issucs related to profil distribution are carricd out in accordance with the

provisions ol Taws.

Section XVIT. Internal control system, internal auwdil, reserve fund, fiscal year,

accounting system
Article 67. Internal conirol system
Nam A Bank establishes an internal control system as [ollows:

1. The internal control system i3 8 set of mechanisms, policies, procedures. nternal
regulations, and organizational structure of Nam A Bank and is organized and implemented to

ensure timely prevention, detection, and handling of risks,

2, Nam A Bank's internal control system is established 1o ensure the lollowing

requircrents:
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a. Flficiency and safery in operations; protection, management, salc and effeclive use
of assels and rcsources;

h,  The financial information system and management information are homest, reasonable,
complete and timely:

c. Comply with the law and internal mechanisms, policies, procedures and regulations
of Nam A Banl.

3. Nam A Bank builds an internal control system and deploys technology applications
in internal control activities according to regulations of the State Bank.

Article 68, Tnternal audii

I. Nam A Bank established an infemal audit department under the Bowd of Supervisors
to conduct internal audils of Nam A Banl.

2. Tnternal audit conducts independent and objective review and assessment of the
suitability and compliance with Nam A Bank's internal mechanisms, policies, procedures and
regulations: makes recommendations to improve the effectivencss of syslems, procedures atd
regulations, contributing to ensuring Nam A Bank opeorates salely, cffectively and in
accardance with the law. '

3. The results of the internal audit must be reported to the Board of Supervisors and
sent to the Board of Directors and Chicf Ixecutive Olficer of Nam A Baunlc.

Article 69, Financial Regime

1. Nam A Bank complies with financial regnlations of the Government and instructions
of the Ministry of Finance.

2. The Board of Directors, Board ol Supervisors, and Chief Executive Officer of Nam

A Bank are responsible before the Laws and the Stalc agencies lor the implementation of

Nam A Bank's [inancial regime,

3. The General Meeting of Sharcholders assipns and anthorizes the Board of Directors
to issue the Financial Regulations of Nam A Bank in accordance with the provisions of Laws
in each period.

Article 70. Distribution of profits and fonds

1. The remaining profit of Nam A Bank after olfsctting the previous year's loss
according to the provisions of the Taw on Corperale Income Tax and paying corporate
income lax shall be distributed aceording to Government regulations.

2. Annually, Nam A Bank allocates from after-lax profits to establish and mantain the
following funds:

a, The Capilal supplementary reserve und is set aside annually at the rate of 10% ol

after-tax profits. The maximum level of this [und must nol exceed the charler capital of Nam
A Bank;

b. Finanwal contingency fund;

¢, Development investment [und;
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d.  Bonus fund for managers;

Beward fund;

)

f.  Welfare fund:

¢, Other reserve funds in accordance with the provisions of Laws.

3. Nam A Bank manages and uses funds in accordance with the provisions of Laws,
Artiele 71. Accounting and Tax

. Nam A Bank implements accounting and statistics regimes according to the

provisions of law,

2. Nam A Bank's fiscal year begins on January 1% and ends on December 319 of the
calendar yvear.

The first fiscal year begins on the date of issuance of the Certificate of Dusiness
Registration and ends on the 31 day of December immediately following the date of issuance

of that Certificate of Business Registration.

3. Nam A Bank shall maintain accounting books in accordance with its business class
in Viethamese. Such books must be accurate. up-to-date, systematic and sufficient 1o
demonstrate and explain transactions.

4. The accounting regime used by Nam A Dank is the Vietmamese Accounting System
(VAS) or other accounting regimes approved by the Ministry of Fmance. Nam A Bank
performs accounting according to the accounting system prescribed by the State Bank.

Section XVTIT. Annual reports, responsibility for providing information, public

announcements

Article 72, Annual, first-half and quarterly financial statements

|, Nam A Bank prepares financial statements 1o accordance with the provisions ol law
on accounting, statistics, slatistical investigation and periodic reporting ol business activities
in accordance with the provisions of Laws,

7. Nam A Bank's financial statements include a balance sheet, a income statenient, a

cash (lows statcment and notes o the linancial statements, The annual financial statements
must honestly and objectively rellect Nam A Bank's profit and loss during the hscal year.

Narm A Bank has subsidiaries and must prepare consolidated financial statements
according to the provisions of Laws.
3. In addition to periodie reports, Nam A Bank promptly reports to the State Bank in

the following cases:

a.  Unusual developments in business operations may seriously aflect Nam A Bank's

business situation,

b. Changes in organization. management. operation, lmancial situation of major
shareholders and other changes that seriously allect Nam A DBank's business operations:
purchasc, sale. transfer of shares and capital contributions of major shareholders;
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c. Changing ihe name of Nam A Bunk's branch; temporarily suspending business
aperations [or less than 05 working days; listing sharcs on the domestic stock market.

4. Subsidiaries and affiliales of Nam A Bank are responsible lor submilting their
financial statements and operational reponts o the State Bank upon request,

5. Within 90 days [rom the end of the [iscal year, Nam A Bank must submit an annual
financial statements to the State Bank in accordance with the provisions ol Taws,

6. Annual, six-month and quarierly financial stalements st be disclosed fo the
competent State ageneics in accordance with the provisions of Laws, Nam A Bank discloscs
information on Nam A Bank's website and on the State Sccurities Commission's Tnlormation
Misclosure System in accordance with the law on securitics,

Article 73. Annual repori

Natn A Bank must prepare and publish Annual Reports in accordance with the provisions
ol the Law on Securities and the securities market,

Section X1X. Bank Auditing

Article 74. Auditing

1. The General Meeting of Sharcholders authorizes the Board of Directors to decide on
the sclection of an independent auditing organization to eonduct suditing activities of Nam A
Banlk.

2. Nam A Bank must prepare and submit annual financial statements to the independent
auditing company after the end of cach fiscal year.

3. Nam A Bank's independent auditing organization will examine, verily and report om
Nam A Bank's revenucs and expendilurcs based on the annual financial statcments and must
prepare an Audit Report and submit that veport to the Board of Dircctors.

4. The audit reports are attached to Nam A Bank's annual financial statements.

5. ‘Ihe auditor performing the audit of Nam A Bank is allowed 1o allend the General
Mecting of Shareholders and is entitled Lo reecive notices and other information related 1o the
General Meeting of Shareholders that shareholders are cntitled 1o receive and lo express
opinions at the mecting on issues related to the audit of Nam A Bank's [inancial statements.

6. The specific audit of Nam A Bank's activities is conducted m accordance with the
provisions  of the Law on  Credit Instifutions, the law  on independent  avd
7. iting and the guidance documents of the State Banlk,

8. During the audit process, Nam A Bank is responsible for:

a4, Prompily providing, complete and honest information and documeits necessary for
the audit;

h.  Coordinating and facilitating auditors (o conduct audits.

0. The Board of Directors, the Board of Supervisors, the Chief Fxecutive Officer and
other excentives musl meet, carefully evaluate the audil report and recommendations ol the
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independent auditor. develop a plan and schedule to implement the recommendations of the
independent auditor and monitor the implementation of that plan.

Section XX.  Seal
Article 75. Seal of Nam A Bank

|. Scals include seals made at scal engraving establishments or seals in the form ol
digital signatures in accordance with the provisions of the law on electronic transactions.

2. The Board of Directors decides un the class, quantity, form and content of the scal of

Nam A Bank, branches, transaction ollices and representative offices o' Nam A Bank.

3. The Board of Directors and the Chief Executive Officer use and manage the seal in
accordance with the provisions of Laws.

Section XXI. Termination of Operations and Liguidation

Article 76. Reporting and Special Supervise

1, MNam A Bank may be considered and decided by the State Bank to be placed under
special control when it falls under one of the cases specified in Clause 1. Asticle 162 of the
Taw on Credit Institutions.

2. From the date Nam A Bank is placed under special conirol, sharcholders of Nam A
Rank must report the use of shares: must not transfer shares; must not use shares as collateral,
except in the cases where it 1s required by the competent State agencics.

3. In the events specified in Clause 1, Article 192 of the Law on Credit Institutions,
Nam A Bank is entitled to special loans [tom the State Bank and other credit institutions. The
special loans are given priorily to be repaid before all other debts and linancial obligations.

including debts and nancial obligations with collateral of Nam A Bank.
Article 77. Bankruptey

Bankruptey is carried out in accordance with the provisions of Article 203 of the Law on
Credit Institutions.

Article 78, Dissolution of Nam A Bank

Nam A Bank is dissolved in the following cases:

1. The General Mecting of Shareholders approved the decision to dissolve and
terminate the opetation of Nam A Bank in accordance with the provisions of Laws and was
approved by the State Bank.

2. When the term of operation cxpires, Nam A Bank does not apply for an extension of
its operating license or applies for an extension but is not approved by the State Bank.

3. Wam A Bank's Establishment and Operation License is revoked.

4. The dissolution of Nam A Bank belore the deadline (including the extended
deadline) is decided by the General Meeting ol Shareholders and implemented by the Board
of Directors. This dissolution decision must be notificd or approved by the competent
authority (il required) according to regulations.
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Article 74, Extension of operation

1. The Board of Dircctors must convene # General Mecting of Sharcholders at least
seven (073 months before the end of the term of operation go that shareholders can vole on the
extension o Nam A Bank's operation at the request of the Board of Directors.

2. Documents, procedures, and extension of aperating period shall comply with the
repulations of the Stale Bank,

Article 80. Liguidation of Nam A Bank

1. In the cvent that Nam A ank is declared bankeupt, the Hgwdation of Nam A Bunk
shall be carried out in accordance with the provisions of the Law on Entcrprise Bankruptey.

2. Upen dissolution ander Article 81 of this Charter, Nam A Bank shall immediately
conduct liquidation under the supervision of the State Bank.

3, At least six (06) months belare the end of Nam A Bank's term of operation or after a
decision o dissolve Nam A Banl is made, the Board of Dircetors must establish a Liguidabion
Commitlee consisting of thres (03) members. Two (02) members arc appointed by the
General Meeting of Shareholders and one (1) member is appeinted by the Board of Directors
[rom an independent auditing company. The Liguidation Committee shall preparve its own
operational regulations. Members of the Liquidation Commiilee may be selecled [rom among
Nam A RBank's employees or independent experts. All costs related to the hquidation shall be
given priority by Nam A Bank to he paid before other debts of Num A Bank.

4. The Liquidation Commitlee is responsible for reporting to the business registration
authority on the date of establishment and date of commencement of operations. From that
time on, the Liguidation Commiliee represents Nam A Bank n all matters telated to the
liquidation of Nam A Bunk before the Court and adminisirative agencies.

3. The proveeds from the Hguidation shall be paid in the following order:
a. Liguidation costs;

b. Debts of wages, severance pay, social insurance and other benefits o employecs
according to collective labor agrecments and signed labor contracts;

e Tax debt;
d.  Other debts of Nam A Bank;

¢.  The remainder afler all debts friom peint a (o point d of this clause have been pad
shall be distributed Lo the sharcholders, Preferred sharcs shall have priorily n payment.

Section XXTT. Resolution of internal disputes

Article 81. Resolution of internal disputes

1. Tn the event of disputes or complaints related to the operalions of Nam A Bank, the
authorities and responsibilities of shareholders as prescribed in the Law on Enterprises, the
Charter of Nam A Bank, other provisions of Laws or agreements between: (1) Sharcholders

and Nam A Bank: or (1) Sharcholders and the Board of Directors, the Board of Supervisors,
the Chiel Executive Officer or other cxceutives; the relevant pacties shall atlempt 1o resolve

o
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such disputes by negotiation and coneiliation. Except for disputes related Lo the Board of
Dircetors or the Chairman of the Board of Dircctors, the Chaimman of the Board of Directors
shall preside over the resolution of the dispute and request each party to present information
related to the dispute within 06 working days from the date the dispute arises. In the event of
disputes related to the Board of Direvtors or the Chairman ol the Board of Directors, any party
may request and appoint an independent expert to acl as a mediator for the dispute resolubion

process.

7 ln the event that ne coneiliation decision 1s reached within 06 weeks [rom the start of

the conciliation process or if the conciliator's decision is not accepted by the parties. a party
may bring the dispute to Arbitration or Court.

3. The parties shall bear their own costs related o the ncgotiation and conciliation
procedures, Payment of court costs shall be made according to the Court's judgment.

Section XXI1L Information and confidentiality
Article 82. Information

1. Nam A Bank provides information to account holders aboul lransactions and
balances on their accounts ai Wam A Bank according to the agrecment with the account
holders,

2, MNam A Bank is allowed to exchange information with other credit institutions about

banking activities ind customers.

3. Nam A Bank is responsible [or reporting and providing information to the State Bank
on business operations and personnel as requestied by the Statc Bank and is provided by the
State Bank with information related (o banking operations of customers having rclationships
with Nam A Bank.

Article 83. Obligation of confidentiality
1. Nam A Bank’s emplovees and other relevant parties are not allowed o disclose
national secrets and Nam A Bank's business scerets that they know,

2. Nam A Bank has the right to reluse requests from institutions and mdividuals 1o
provide information related to customer deposits, assets and Nam A Bank's operalions. except
in the cases where there s a request [tom the competent State agencies in accordance with the

provisions of Laws or with the customer's consent.

Section XXTV. Implementation provisions

Article 84, Supplement and amendment of the Charter

1. Any supplement or amendment to this Charter must be considered and approved by the
General Mecting of Shareholders.

2. Tn this Charter, any reference lo any provisions of Laws shall include any amended.

supplemented or replaced legal provisions.

3, Inthe event that there are provisions of law related 1o the operations of Nam A Bank
that are not mentioned in this Charter or m case there are new provisions of Laws thal are
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different from the provisions in this Charter, the provisions of such law shall of course be
applicd and regulate the operations of Nam A Bank.

Article 85, Validiiy

1. This Charter consists of 85 Articles, effective [rom the date of approval and signing by
the General Meeting of Sharcholders of Nam A Bank.

2. The Charter iz made into four (04) original copics, of equal value, submitted 1o the
State agencies and archived at Nam A Bank's Head Office.

3. Manapers, executives and other positions of Nam A Bank clected or appointed
before July 1%, 2024 who do not meet the provisions of Articles 41, 42 and 43 ol (he Law on
Credit Institutions shall continue Lo hold their positions until the end of their term or until the
cnd of the election or appoiniment period.

4, The Board of Directors of Nam A Bank elected before July 1%, 2024 that does not
meet the provisions of Clause 1, Article 46 of this Charter shall continue to operate until the
cnd of the Board of irectors' term.

5. The Board of Supervisors of Nam A Bank elected before July 1%, 2024 that docs not
meet the minimun number requirements specified in Clanse [, Article 59 of this Charter shall
continue Lo operate until the end of the term of the Board of Supervisors and members of the
Board of Supervisors, except in the cases where Nam A Bank clects, appoints additional
members or replaces members of the Board of Supervisors.

6. From July [, 2024, shareholders and their Affiliated Persons owning sharcs
exceading (he sharc ownership ratio prescribed in Article 16 of this Charter shall continue to
maintain their shares but shall nol inercase their shares until they comply with the provisions
on shars ownership ratio as prescribed, except in the cases of receiving dividends in shm'esﬁ&,
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