SOCIALIST REPUBLIC OF VIETNAM

INDEPENDENCE – FREEDOM - HAPPINESS

--------------------

CHARTER OF 
AN BINH COMMERCIAL JOINT STOCK BANK
________

PREAMBLE

An Binh Commercial Joint Stock Bank is the commercial joint stock bank (hereinafter referred to as ABBANK), which is entitled to carry out banking business and other relevant business activities in accordance with the law for profit targets and contributing to the economic objectives of the State. Organization and operation of ABBANK shall comply with this Charter, the current regulations of the State Bank of Vietnam and the relevant prevailing laws and regulations.

The amended content of this Charter is approved by the General Meeting of Shareholders of the Bank at the meeting session of 27th April 2015. 
SECTION I
DEFINITION OF TERMS 

IN THE CHARTER

Article 1:  Definitions

1. In this Charter, the following expressions shall have the meanings as set forth hereinafter:

a. “Business Location” means the geographical scope set out in the license issued by the State Bank at which ABBANK is permitted to establish the operating locations in accordance with the provisions of law.

b. "Charter Capital" means the capital that is contributed or committed to contribute by the members, shareholders in a certain period and is recorded in ABBANK’s Charter.

c. "Dividend" means the net profit per share was paid in cash or other assets from the remaining profit of ABBANK after implementing its financial obligations.
d. "Law on Enterprise" means the Law on Enterprise passed by the National Assembly of Socialist Republic of Vietnam on November 29, 2005.
e. “Date of Establishment" means the date on which the State Bank of Vietnam signs the decision to grant license for the establishment and operation of ABBANK.

f. "Laws" means all codes, laws, ordinances, decrees, regulations, circulars, decisions and other legal documents relating to banking activities which are promulgated by the competent state agencies of Vietnam, from time to time.

g. "Law on Credit Institutions" is the Law on Credit Institutions passed by the National Assembly of Socialist Republic of Vietnam on June 16, 2010.

h. “Law on the State Bank of Vietnam” is the Law on the State Bank of Vietnam passed by the National Assembly of Social Republic of Vietnam on June 16, 2010.

i. "Legal capital" is the minimum capital prescribed by law for the establishment of ABBANK.
j. “Own Capital” comprises the actual value of ABBANK's charter capital, reserve funds and other liabilities as stipulated by the State Bank of Vietnam.
k. "Major shareholder" means a shareholder directly or indirectly owning 5% or more of the voting share capital of ABBANK.
l. "Executives" comprises General Director, Deputy General Directors, Chief Accountant, Directors of Branches and other equivalent titles of ABBANK which were appointed to be the “Executives of ABBANK” by the Board of Directors of ABBANK.
m. “Managers of the Bank” comprises Chairman and members of the Board of Directors, General Director and other management titles as stipulated by the Charter of ABBANK. 

n. “Independent member of the Board of Directors” means the member of the Board of Directors who satisfy the qualification and standards in accordance with Article 43 of this Charter. 

o. “SB” means the State Bank of Vietnam.

p. "Share" means the charter capital divided into equal portions. 
q. “Significant shareholding level" means the level of shareholding of five (5) percent or more of the voting share capital of ABBANK. 
r. "Share Certificate" is the certification issued by ABBANK issued or book-entry register confirming the ownership of one or more shares in ABBANK. Share Certificate of ABBANK is the registered share certificate.
s. "Shareholders" means holders of at least one share issued by ABBANK.

t. “Founding shareholders” are shareholders participating in drafting, approving and signing the first Charter of ABBANK.

u. "The register of shareholders" is a written document, electronic data file or both. The register of shareholders shall have the principal content in accordance with the State Bank’s regulations. 
v. "Related person" means an organization or individual having direct or indirect relations with another organization or individual in any of the following cases: 
v.1 Parent company with subsidiary and vice versa; ABBANK with its subsidiary and vice versa; among subsidiaries of a parent company or ABBANK; managers, or members of Supervisory Board of the parent company or ABBANK, and individual or organization competent to appoint these persons with a subsidiary and vice versa;

v.2 ABBANK with its manager or member of Supervisory Board, or person, organization competent to appoint these persons and vice versa.

v.3 ABBANK with organization or individual owning 5% or more of the charter capital or voting share capital of ABBANJK and vice versa.

v.4 Individual with his/her spouse, father, mother, child or sibling.

v.5 ABBANK with individual (as defined at Point v.4  of this Clause) of the manager, member of Supervisory Board, capital contributor or shareholder owning 5% (five percents) or more of the charter capital or voting share capital of ABBANK and vice versa;

v.6 Individual authorized to represent an organization or individual specified at Points v.1, v.2, v.3, v.4 and v.5 of this Clause with authorizing organization or individual, individuals authorized to represent the capital share of same organization.
w. “Subsidiary of ABBANK” is a company falling in any of the following cases:

w.1 ABBANK or ABBANK and its related persons owns/own over 50% of the charter capital or voting share capital of the company;

w.2 ABBANK has the right to directly or indirectly appoint a majority or all of members of the Board of Directors or Members’ Council or the General Director (Director) of the company.

w.3 ABBANK is entitled to amend and modify the charter of the company;

w.4 ABBANK and its related persons directly or indirectly control the adoption of resolutions and decisions of the General Meeting of Shareholders, Board of Directors or Members' Council of the company.

x. “Affiliated company of ABBANK” means a company in which ABBANK or ABBANK and its related persons owns/own over 11% of the charter capital or voting share capital, but is not a subsidiary of ABBANK.

y. "Duration of operation” means the time of ABBANK is authorized to conduct business activities as prescribed by law since date of being granted license to establish and operate by the State Bank. ABBANK may extend its activities on the basis of decisions of the General Meeting of Shareholders and this is approved by the State Bank.
z. "Vietnam" means the Socialist Republic of Vietnam.

2. In this Charter, any reference to any rules or any legal documents which will include amendments or legal documents to replace them.

3. The Headings are included for reference only and do not affect the structure of this Charter.
SECTION II

NAME, ADDRESS AND DURATION OF OPERATION OF ABBANK
Article 2:  Name, address and duration of operation of ABBANK 

An Binh Joint Stock Commercial Bank, hereinafter referred to as ABBANK, is allowed to operate under license for establishment and operation of 0031/NH-GP dated April 15, 1993 issued by the Governor of State Bank and has:
1. Legal status according to the regulations of Law of Vietnam.
2. Name of the Bank is: 

Fullname in Vietnamese: NGAN HANG THUONG MAI CO PHAN AN BINH
Abbreviation in Vietnamese: NGAN HANG AN BINH

Fullname in English:  AN BINH COMMERCIAL JOINT STOCK BANK
Abbreviation in English:  
ABBANK 

3. Headquarter office at: 170 Hai Ba Trung, Da Kao ward, District 3, Ho Chi Minh City

4. Tel: (84-8) 38244855

Fax: (84-8) 38244856

Email: info@abbank.vn
Website: www.abbank.vn
5. Charter capital: VND 4,797,999,760,000 (four thousand seven hundred ninety seven billion nine hundred ninety nine million seven hundred sixty thousand dong Vietnam).

6. Own seal and accounts opened at the SB and other domestic banks in accordance with regulations of SB.

7. Balance sheet of assets and funds as prescribed by Law.

8. The duration of operation is of 99 (ninety nine) years.

SECTION III
OBJECTIVES OF ABBANK, 
CONTENT AND SCOPE OF ACTIVITIES

Article 3:  Objectives of ABBANK

1. Scope of Business of ABBANK are included: mobilizing short, medium and long-term capital in the form of time deposits, certificates of deposit, receiving investment and development trust capital of the organizations; borrowing loans from State Bank and other credit institutions; short-term, medium-term and long-term lending, bank guarantee, factoring, discounting commercial bills, bonds and valuable papers, partnership and joint-venture, payments services between banks, being agent to issue bonds for issuing companies and organizations; to engage in the open market business carried out by the State Bank; bidding at Stock exchange centers, receive foreign currency from abroad and delivering remittances, trading and foreign exchange, trading bonds, receiving investment trust capital denominated in foreign currencies from foreign institutions and individuals; implementing international payment services, opening current accounts for individuals and organizations, opening foreign currency accounts in overseas; collection and payment services, pledging services, processing and outsourcing gold; issuing domestic payment card, international payment card,  credit card and certifying banking card registration for card issuers. 

2. The objectives of ABBANK is included: to build a sustainable development bank in order to provide high quality products and services to customers and to seek profits to shareholders; to create prestige, well image, cultural, professional quality of a financial institution; training a team of bank experts and staff of professional expertise, who have moral status and dedicated serving attitudes; to link with and supporting other banks to increase the prestige and make healthy of the banking system in Vietnam thereby establishing a foothold in the domestic market to increase competitiveness; to contribute to the construction of facilities, infrastructure, contribute to the implementation of industrialization, modernization, supporting the application of knowledge-based economy in all fields, and to contribute to the implementation of the State’s economic objectives and promoting the Vietnam’s economic growth.
Article 4:  Capital Mobilization

ABBABK mobilize capital under following forms:
1. Receiving deposits from organizations, individuals, and other credit institutions in the form of non-term deposits, term deposits, saving deposits in VND guaranteed by the USD value, saving deposits in VND guaranteed by gold value, certificate of deposits and other forms of deposits.

2. Issuing deposit certificates, promissory notes, treasury bills and bonds to mobilize domestic and overseas capital.

3. Borrowing loans from the State Bank in the form of re-financing under the Law on the State Bank of Vietnam.

4. Borrowing loans from domestic and overseas credit institutions and financial institutions in accordance with the law.

5. Entrusting, undertaking entrustment or acting as agents in sectors relating to banking operations, insurance business and asset management according to the State Bank's regulations.
6. Borrowing short-term loans of the State Bank under re-financing form.

7. Other forms of mobilizing capital in accordance with regulations of the State Bank.

Article 5:  Providing foreign exchange services

ABBANK is qualified to provide the foreign exchange services as follows:
1. To provide foreign exchange transactions in the form of spot trading, term, swap, option rights, future contracts and other exchange transactions with international practice.

2. To mobilize capital, lend to customers and guarantee in foreign currency in the forms prescribed by the State Bank.

3. To issue international cards and be agent of issuing international cards.

4. To provide money transfer and payments services (domestic and international); receiving and expending, paying in foreign currency.

5. To discount, re-discount valuable papers in foreign currencies.

6. To authorize other credit institutions and economic organizations as agents providing a number of foreign exchange services, including foreign currency exchange services, receiving, expending and paying in foreign currency and other services.

7. To provide trust services and asset management in foreign currencies.
8. To provide investment banking services in foreign exchange (purchase, sale, merger and acquisition, guarantees and securities agency issuing in foreign currencies ...).
9. To provide consultancy services to customers on foreign currencies.
10. To perform other foreign exchange operations according to international practice and in accordance with the laws of Vietnam.

Article 6:  Credit Activities

ABBANK may extend credit to organizations and individuals in the form of loans; discounting, re-discounting negotiable instruments and other valuable papers; issuing guarantees of all kinds; issuing credit cards; domestic factoring, international factoring with respect to banks which are permitted to carry out the international payment; and other forms in accordance with regulations of the State Bank.
Article 7:  Forms of loan

1. ABBANK extends short-term loans to meet financing requirements for production, business, services and living.

2. Depending on the capabilities of the capital and as prescribed by the State Bank, ABBANK may extend medium and long term loans to carry out investment projects to develop production, business, services and improving people’s living conditions.

Article 8:  Loan assessment, inspection and handling

1. ABBANK shall have the right to require clients to provide documents proving the feasibility of their capital use plans, their financial capability, the lawfulness of capital use and loan security measures before deciding on credit extension, have the right to terminate and recover a loan in the event a customer is found to provide false information or breach the credit agreement.

2. ABBANK shall consider and approve credit extension on the principle of clearly separating the responsibility of credit evaluation and extension decision.

3. ABBANK shall have the right and obligation to inspect and supervise the use of loans and repayment of debts by its clients, ABBANK shall have the rights and obligations to require clients to report on the use of loans and prove that loans are properly used.

4. In case a borrower cannot pay a due debt, ABBANK may handle assets of the borrower or assets of the guarantor used as loan security according to the credit contract, guarantee contract and the law, unless otherwise agreed by involved parties; ABBANK shall have the right to bring lawsuits against customers for breach of credit contract and guarantor fails to perform or improperly performs guarantee obligations as prescribed by laws. The rescheduling, sale and purchase of debts by ABBANK shall comply with the State Bank's regulations.

5. In case a borrower or its/his/her guarantor cannot pay a debt due to bankruptcy, the credit institution shall recover the debt under the bankruptcy law.

6. ABBANK is entitled to exempt or reduce interest rates, bank charges; extension of debt; sale and purchase of debt according to its internal regulations.
Article 9:  Guarantees and implementation of bonds trading
1. Bank guarantee: 

ABBANK is entitled to loan guarantee, payment guarantee, performance guarantee contract, bid security and other forms of bank guarantees for other organizations and individuals in accordance with regulations of the State Bank.

2. Bonds trading: includes the following activities
Sale and purchase of government bonds and corporate bonds 

Article 10:  Discounting, re-discounting, pledging commercial papers and other short-term valuable papers
1. ABBANK may extend credits in the form of discounting and re-discounting negotiable instruments and other valuable papers.

2. ABBANK may extend credits in the form of pledging commercial papers and other valuable papers in accordance with the prevailing laws. ABBANK may exercise all rights and legal benefits derived from such papers in the event that the owner of such papers fails to fully perform its commitments as agreed in the credit contract.
3. ABBANK may re-discount, pledge commercial papers and other valuable papers to other credit institutions, in accordance with the provisions of the prevailing laws. 

4. ABBANK may receive re-financing extended by the State Bank in the forms of loans guaranteed by pledge of valuable papers; discounting of valuable papers; and other forms of re-financing. 
Article 11:  Financial Leasing Company
ABBANK shall establish a financial leasing company or acquire subsidiaries or affiliated companies to conduct the finance leasing activities for organizations and individuals.
Article 12:  Opening account

1. ABBANK shall open a deposit account at the State Bank and must maintain on this account an average balance not lower than the compulsory reserve as prescribed by the regulations of State Bank.

2. ABBANK’s branches shall open deposit accounts at branches of the State Bank at province or city where the branch offices of ABBANK are located. 

3. ABBANK may open a payment account at another credit institution.

4. ABBANK may open oversea deposit accounts and payment accounts under the foreign exchange law.

Article 13:  Payment and treasury services 
1. ABBANK provides following payment and treasury services:

a.
Providing payment instruments.

b.
Opening payment accounts for clients.

c.
Providing domestic payment services, including check, payment order, authorized payment, collection, authorized collection, letter of credit and bank card, and collection and payment services.

d.
Providing international payment services.

e.
Providing other payment services after obtaining the State Bank's approval.

f.
Providing collection and payment of cash to customers.

2. ABBANK may organize their own internal payment systems and participate in the national inter-bank payment system; may participate in international payment systems after obtaining the State Bank's approval.

Article 14:  Other activities

ABBANK shall perform the following activities: 
1. To use its charter capital and reserve funds to make capital contributions to or to purchase shares in enterprises and other credit institutions in accordance with the laws.

2. ABBANK shall establish or acquire subsidiaries or affiliated companies to conduct the following business activities:

a) Securities issue underwriting, and securities brokerage; management and distribution of securities investment fund certificates; and securities investment portfolio management and stock trading;

b) Financial leasing;

c) Insurance.

3. ABBANK may establish or acquire subsidiaries or affiliated companies operating in such areas as security asset management, local currency exchange for overseas Vietnamese, foreign exchange trading, gold trading, factoring, issurance of credit cards, consumer credit, intermediary payment services and credit information.

4. ABBANK may contribute capital to, or purchase shares from, enterprises operating in the following areas:

a) Insurance, securities, local currency exchange for overseas Vietnamese, foreign exchange trading, gold trading, factoring, issue of credit cards, consumer cards, intermediary payment services and credit information.

b) Other areas not specified at sub-clause a of this Clause.

5. The establishment and acquisition of subsidiaries or affiliated companies specified in Clauses 2 and 3 of this Article and the capital contribution and share purchase by ABBANK specified at sub-clause b, Clause 4 of this Article are subject to the State Bank's prior written approval. The State Bank shall specify the conditions, dossiers, order and procedures for approval.
The conditions, procedures and order for establishing subsidiaries and affiliated companies of ABBANK shall comply with relevant regulations of Law.
6. Participation in the monetary market (ABBANK may bid for treasury bills, sell and purchase negotiable instruments, government bonds, treasury bills, state bank bills and other valuable papers in the monetary market) as prescribed by regulations of the State Bank. Engaging in the open market business is carried out by the State Bank.

7. ABBANK may entrust, undertake entrustment or act as agents in sectors relating to banking operations, insurance business and asset management according to the State Bank's regulations, includes management of asset and investment capital of the domestic and foreign organizations and individuals based on the entrustment or agent agreements;   

8. ABBANK may establish subsidiaries or joint venture companies to do insurance business in accordance with the laws.
9. ABBANK provides services:
a. Cash management, banking and financial consultancy, asset management and preservation, and safe keeping services.

b. Consultancy of corporate finance, business acquisition, sale, consolidation and merger and investment.

c. Monetary brokerage services.

d. Securities depository, gold trading and other business activities related to banking operations after obtaining the State Bank's written approval.

10. Bidding at the Stock Exchange Centers.
11. Receiving foreign currency from foreign remittances and payments.
12. Trading in and exchange of foreign currencies.

13. Doing pawnbroking services; 
14. Issuing payment cards and domestic debit cards, certifying registration of banking cards for card issuers.
15. ABBANK and its subsidiaries may acquire or hold shares of other credit institutions on the conditions and within the limits provided by the State Bank.
16. ABBANK may purchase or invest in fixed assets in direct service of its operations at no more than 50% of its charter or allocated capital and the reserve fund for supplementation of its charter capital.
Article 15:  Real estate business

ABBANK shall not be permitted to directly engage in the business of real estate, except in following cases:

1. Purchasing, investing in and owning real estates used as its business buildings and offices or warehouses in direct service of its professional operations;

2. Leasing part of their own business buildings which are not yet used;

3. Holding real estate as a result of debt handling. Within 3 years after issuing a decision to handle a security asset being real estate, ABBANK shall sell, transfer or purchase this real estate so as to ensure the ratio of investments in fixed assets and the use purposes of fixed assets specified in clause 16 Article 14 of this Charter.

Article 16:  Prudential ratios

In the course of its operations, ABBANK shall comply with regulations on safety as prescribed in Article 130, Chapter VI of Law on Credit Institutions and the regulations of the State Bank; shall perform classification of assets and setting up the provisions for risk and the use of provisions to settle risks in the banking activities in compliance with the prevailing laws. 

SECTION IV

CHARTER CAPITAL AND OPERATION CAPITAL OF ABBANK
Article 17:  Charter Capital

1. The charter capital is accounted in Vietnam Dong (VND).

2. ABBANK shall guarantee that the actual charter capital is no less than the legal capital as prescribed by law.

3. ABBANK is not permitted to use charter capital and funds to purchase shares or contribute capital to the shareholders of the Bank.

4. The charter capital is used for the following purposes:

a. Purchasing, investing in fixed assets of the bank but not exceed the rate prescribed by the State Bank.

b. Contributing capital or purchasing shares as regulated by the State Bank.

c. Establishing subsidiaries in accordance with the laws.

d. Lending.

e. Doing business in other services as stipulated by the laws.

Article 18:  Changes of Charter Capital 
1. The change of the charter capital of ABBANK (up or down) shall be made on the basis of decisions of the General Meeting of Shareholders and upon approval in writing by the State Bank before changing the charter capital in accordance with the prevailing law.

2. The order, procedures and application for approval to change of charter capital shall comply with the regulations of the State Bank.

3. After changing the charter capital by the written approval of the State Bank, ABBANK shall modify its charter in conformity with the approved changes and register the modified charter with the State Bank; register with the state authorized body on the newly registered charter capital and send the confirmation in writing of the State authorized body certifying on the newly registered charter capital of the bank (certified copy notarized by the State Notary) to the State Bank, and publicize the changes in the medium of communication of the State Bank and on a Vietnamese daily newspaper for 3 consecutive issues or in a Vietnamese e-newspaper, within 7 working days since date of obtaining the State Bank's approval.
4. The Board of Directors of ABBANK shall be responsible to Law for the assessment of application files, procedures and conditions for approving shareholders to contribute capital in accordance with the prescribed requirements of the State Bank and the Charter of ABBANK.

Article 19:  Increase of Charter Capital

1. Charter Capital of the Bank may increase from the following sources:

a. Additional reserve fund of charter capital; equity surplus fund; retained earnings and other funds in accordance with the laws;
b. Public Share offering; Private share placement;

c. Conversion from the convertible bonds to ordinary shares;
d. Capital contributed the owner and members;
e. Other sources in accordance with the laws;

2. Conditions of increase of charter capital:
a. General Meeting of Shareholders has passed the plan of increase of charter capital;

b. Plan of increase of charter capital has been passed by the General Meeting of Shareholders; in which shall at least specify the content as follows:

· The demands of change the charter capital level (specify the use of capital with respect to each  respective demand);

· The proposed plan of business operation after changing charter capital, in which specify norms including: level (absolute number and density) increase of total assets, credit, mobilization of customers’ deposit; deposit and loan of other credit institutions; rate of security in the operation of the bank; Return on Equity (ROE), return on total assets (ROA); 
· Charter Capital Increase Plan shall at least specify the following content:

(i)  Total charter capital is proposed to be increased; sources used for the increase of charter capital;

(ii)  In case the charter capital is increased from the public share offering or private share placement:
· Projected issue rounds in the year;

· Plan of each issue round, including following content: type of shares to be issued; type of objects to buy shares; price to be offered to each type of buying objects (in case it is not determined yet, it should be written as un-determined, but the offering price for selling shares shall be in accordance with provision of the law on Enterprises), time of issue, and other conditions related to benefits and obligations of each object (if any).

(iii)  In case the capital is increased from the conversion of the convertible bonds to the ordinary shares. 

· Information on the issue of convertible bonds, including total value of the issued bonds; total rounds of issue; bond term and interest rate, rate of conversion of bonds into shares, bond purchasers; and plan to convert bonds into shares;
· Information on bond conversion request, including total value of bonds already converted into shares in previous periods and time of conversion (if any); total value of bonds to be converted in this period, rate of conversion of bonds into shares and time of conversion.
(iv) Projected changes on the structure and rate of equity capital of the shareholders having significant shareholding level, shareholders are members of the Board of Directors, members of Supervisory Board, General Director of the Bank after each adjustment of charter capital (if any). 
Article 20: Decrease of Charter Capital
1. Redemption of shares of ABBANK must be approved by the State Bank if it results in the decrease of charter capital.
2. Conditions for the Bank to redeem its shares:

a. Conditions in accordance with the Law on Enterprises; the Law on Credit Institutions 2010;

b. Having profit in consecutive two years at the year of proposing of redemption of shares and having no accumulated loss;

c. Not being penalized by the State Bank on the administrative violation in the field of monetary and banking operation within the last 02 (two) years to the time of requesting the State Bank to approve the redemption of shares. 

3. The Bank shall only be entitled to pay for the redeemed shares to the shareholders if after paying the total redeemed shares, the bank ensures to sufficiently pay for debt and other property liabilities, and ensures other security ratios in its banking operation, charter capital shall not be lower than the legal capital and other related conditions as stipulated by the State Bank. The Redemption of shares by the bank shall be approved by the State Bank in advance of implementation if it results in the decrease of charter capital of the Bank.  
Article 21: Working capital of ABBANNK, including the following sources:
1. Charter capital of ABBANK;

2. The difference amounts due to revaluation of assets, the difference in exchange rates;

3. Additional reserve fund of charter capital, investment fund for professional development, the financing reserve fund, reserve funds for unemployment allowances, reward fund, welfare fund;

4. Capital mobilized in the forms prescribed in Article 4 of this Charter;

5. Profits have not been allocated yet;

6. Funding capital, investment trust capital to lend under the programs, specific objective projects of the Government; funding and mandate capital of international organizations and other organizations.

7. Other kinds of capital as prescribed by law.

Article 22: Necessary Process and Policies during Operation: 
In order to ensure security during the operation of the Bank, ABBANK shall establish and develop the following processes and policies:

1. Process of managing investment, acquisition activity and monitoring the large-valued investments;
2. Process of granting credit in order to maintain the appropriate credit management system;

3. Maintaining information system to support to the monitoring process of large loans/borrowings;

4. Establishing and complying with policy of debt classification, deduction of risk reserves/provisions;

5. Policy on assessment of asset quality and observance of capital adequacy ratio;

6. Adequate policy and process to recognize, monitor and manage sovereign risks and  exchange risks in international lending and investment (with respect to the Banks having international lending and investment operation activities);
7. System enables measuring, monitoring and controlling risks comprehensively;
8. Regulation on the internal credit rating system.

9. Regulation on administration of risks in ABBANK's operations.

10. Policy on liquidity management, in which specifying procedures and limit for liquidity management;

11. Internal control system in conformity with the nature and size of the Bank;

12. Policies and procedures, including principles of “client identification” to ensure the ethic and processional standards in the field of finance, to prevent the abuse of the Bank for criminal activities, regardless of unintentional or intentional manner.

13. Regulation on plans to tackle cases of emergency.

14. Regulations on purchasing corporate bonds.

15. Other processes or policies in accordance with the laws, Charter of ABBANK and international practices. 
SECTION V

SHARES, SHARE CERTIFICATES, SHAREHOLDERS, MAJOR SHAREHOLDERS AND FOUNDING SHAREHOLDERS

Article 23:  Shares, Shareholders

1. ABBANK shall have a minimum of 100 shareholders. Foreign investors may purchase shares of ABBANK with conditions, procedures, ratio as prescribed by the Government. 

2. Classes of shares, shareholders: Shares of ABBANK are the registered ordinary shares. Holders of ordinary shares are called to as ordinary Shareholders.

3. Shares, bonds of ABBANK shall be purchased in Vietnam dong and be paid in full at a time.

4. In cases where capital is contributed by value of land use right and assets other than Vietnam dong, freely convertible foreign currency and gold, the property shall be necessary for directly facilitating to the operation of ABBANK and shall be approved by the General Meeting of Shareholders. The valuation and transfer of land use rights and ownership of these assets shall be done according to Article 29, Article 30 of the Law on Enterprises and in accordance to the relevant laws.

5. The Board of Directors of ABBANK decides the offering price of shares as regulated by law. In case the share offering price higher than the par value of shares, it shall be resolved through the passing resolution of the General Meeting of Shareholders. The difference shall be accounted into the reserve fund to supplement the charter capital. Par value of shares of ABBANK is VND 10,000 (ten thousand dong) per share. After the business registration of ABBANK, any new ordinary shares expected to be issued shall be in first priority offered to the shareholders in proportion corresponding to the number of shares currently owned by those shareholders. The offering will be carried out by notice specifying the amount of shares to be offered and the time limit (no less than fifteen days) to accept the offer. Any shares not accepted under notice of offering will be under the handling authority of the Board of Directors. The Board of Directors may allot rights to purchase of such shares to the subjects under conditions and ways that the Board of Directors considered as it is appropriate, provided that such shares are offered in conditions not more favorable than those offered to the shareholders, unless the shareholders' General Meeting of Shareholders decides otherwise.
Article 24:  Limits of share ownership  

1. 
An individual shareholder may not own over 5% (five percent) of the charter capital of ABBANK.

2. 
An institutional shareholder may not own over 15% of the charter capital of ABBANK, except the following cases:

a) It owns shares under Clause 3, Article 149 of Law on Credit Institutions 2010 in order to handle a credit institution that faces difficulties and ensure safety of the credit institution system;

b) It owns state shares at an equitized credit institution;

c) It owns shares of foreign investors under Clause 2, Article 16 of Law on Credit Institutions 2010.

3. 
A shareholder and his/her/its related persons may not own over 20% (twenty percent) of the charter capital of ABBANK.

4. 
The share ownership rates specified in Clauses 1, 2 and 3 of this Article also include capital amounts entrusted to other organizations or individuals to buy shares.

5. 
The rate of share ownership of foreign investors shall be performed comply with the provisions of Article 4 of Decree No. 69/2007/ND-CP April 20, 2007 of the Government on foreign investors to purchase shares of commercial banks in Vietnam.

6.
In case organizations and individuals holding convertible bonds, after conversion of bonds into shares shall comply with share ownership limits in this Article.

7.
Within 5 years after obtaining a license, founding shareholders must hold shares at least equal to 50% of the charter capital of the credit institution: founding shareholders being legal entities must hold shares at least equal to 50% of the total shares held by founding shareholders.
Article 25:  Share Certificate

1. Share Certificate of ABBANK is the certification issued by ABBANK issued or book-entry register confirming the ownership of one or more shares in ABBANK. Share Certificate of ABBANK is the registered share certificate. Share Certificate of ABBANK includes the following main information:
a. Name and Head office of ABBANK;

b. License number and date of establishment and operation;

c. The number of shares and class of shares;

d. Par value per share and total par value of shares on share certificate;

e. Name of shareholders;

f. Summary of procedures for transfer of shares;

g. Specimen signatures of the legal representatives and ABBANK’s seal;

h. Registration number in the register of shareholders and the date of issue of shares.

2. In case there is any mistake in content and form of share certificate as issued by ABBANK, no rights and interest of the share’s owners shall be affected. Chairman of the Board of Directors and General Director must be jointly liable for any losses that may incur to ABBANK. 

3. ABBANK shall issue share certificate to each shareholder to record the contributed capital.
4. Each share certificate being issued shall not be recorded to many types of shares.

5. In case shares are issued in form of certificates, ABBANK shall issue these shares to shareholders within 30 days after full payment by the shareholders for the shares they commit to buy for the bank to increase its charter capital.

6. Under the provisions of this Charter, any person named in the Register of Shareholders relating to any class of shares, will be issued a certificate for free after purchasing shares or receiving shares from share transfer within 30 days (or longer time in accordance with regulations on terms of share release or of Board of Directors on the share transfer). Shares owned by members of Board of Directors, member of Supervisory Board, major shareholders and foreign shareholders shall be registered.

7. In case of transfering a portion of shares registered in a share certificate, the original share certificate shall be nullified and relevant new share certificates shall be issued free of charge to record the remaining shares.
8. ABBANK may manage the share certificate for shareholders or issue share certificate at the request of shareholders. In case a share certificate is lost, torn, burned, or destroyed in any other form, the shareholder shall file immediately and request the bank to issue a new share certificate and pay fees as prescribed by ABBANK.
9. Shares issued by ABBANK shall not be used to pledge at ABBANK.
10. Within 30 days from date that ABBANK registers the new charter capital with the State authorized agency, ABBANK shall issue new shares to the shareholders.

Article 26:  Share transfer 

Offering and transfer of shares shall be implemented in accordance with clauses 1, 2, 3, 4, 6 of Article 87 of the Law on Enterprises.

1. Shares of the shareholders are deemed to have been transferred if the information being provided for in Article 25 of this Charter be fully recorded in the Register of shareholders. 
2. The transfer of shares may be made in writing customarily or merely by hand delivery of shares. The transfer documentation shall be signed by the transferor and transferee or by their authorized representatives. The transferor shall remain holding the title to the shares until the name of the transferee is registered in the register of shareholders. In case of transfering a portion of shares certified by a registered share certificate the original share certificate shall be nullified and relevant new share certificates shall be issued by the bank to reflect the transferred shares and the remaining shares.
3. The Governor of the State Bank shall provide advance written consent to any of the following share transfer: 

a. Transactions of purchase and sale of significant shareholding;
b. Transactions of purchase and sale of shares resulting in a current significant shareholder no longer being such a shareholder, and vice versa. 

4. Individual shareholders and institutional shareholders with their representatives being members of the Board of Directors or members of Supervisory Board or General Directors of ABBANK may not transfer their shares during their incumbency.
5. Pending the remedy of consequences caused by personal responsibility under the resolution of General Meeting of Shareholders or the State Bank's decision, members of the Board of Directors or members of  Supervisory Board or the General Director may not transfer their shares, except following cases:
a. They act authorized representatives of institutional shareholders which are merged, consolidated, divided, and split-up. dissolved or bankrupt under regulations of laws;

b. They are ordered to transfer their shares under a court ruling; or

c. They transfer their shares to other investors for realizing compulsory merger or consolidation under Clause 2, Article 149 of Law on Credit Institutions 2010.

6. The transfer of shares of ABBANK when it becomes a listed bank shall be implemented in accordance with laws and regulations on securities and securities market.
7. Within 5 years after obtaining a license, founding shareholders may only transfer their shares to other founding shareholders provided that they ensure the share ownership rates specified in Article 55 of Law on Credit Institutions 2010.
8. ABBANK may redeem its shareholders' shares in the case that after fully paying for the redeemed shares, it ensures the safety ratios in banking operations and the real value of its charter capital does not decrease to a lower amount than legal capital; in case the redemption of shares results in the decrease of the charter capital of ABBANK, the State Bank's prior written approval is required.
9. Share certificate certifying the ownership of redeemed shares shall be destroyed as soon as the corresponding shares are paid for in full. Chairman of Board of Directors and General Director of ABBANK must be jointly liable for any losses that may incur to ABBANK by failure of or late destroying of share certificates.
SECTION VI

STRUCTURE AND

PARTICIPATION REGIME IN DECISION

Article 27:  Structure
Structure of ABBANK consists of:
1. General Meeting of Shareholders;
2. Board of Directors;
3. Supervisory Board;
4. General Director and its assisting apparatus.
SECTION VII

SHAREHOLDERS AND GENERAL MEETING OF SHAREHOLDERS

Article 28:  Register of Shareholders

1. Register of shareholders shall be maintained and kept by the bank since the issuance of Business Registration Certificate for its establishment and operation. Register of shareholders may be made in the form of written documents or electronic files or both. Register of shareholders shall include the following principle information:
a. Name, Head office address of the bank;

b. Total number of authorized shares, classes of authorized shares and number of authorized shares of each class;

c. Total number and value of paid up shares of each class;

d. Full name, permanent residence address, nationality, and number of Identity Card or Passport or any other valid personal certification of the shareholder, if individual; or name, permanent residence address, nationality, and number of establishment decision or business registration of the shareholder, if organization;

e. Number of shares of each shareholder by classes of shares, date of registration.

2. Register of shareholders shall be kept at the Head office of ABBANK. Every 6 months ABBANK shall have a written report to the State Bank - Ho Chi Minh City branch to inform if there is a change in the content of paragraph 1 of this Article.
3. Preparation of list of shareholders:
a. ABBANK shall issue specific rules on the time for preparation of list of shareholders entitled to shareholder’s rights and shall ensure that shareholders have sufficient time in which to register with the bank, prior to the above-mentioned time, any changes in their personal details and the number of shares which they own;

b. The transferor shall be the person entitled to exercise shareholder’s rights in case where a share transfer transaction occurs in the period after the date of closure of the list of shareholders up until the date for exercise of shareholder’ rights.

4. Other contents related to Register of Shareholders shall be implemented in compliance with the provisions of Article 86 of the Law on Enterprises.

Article 29: Rights of Shareholders
1. Shareholders are the owners of the bank and have the rights and obligations corresponding to the number of shares they own.

2. Ordinary shareholders shall have the following rights:
a. The rights stipulated in sub-clauses a, b, c, đ, e, g of Article 79.1 of the Law on Enterprises;

b. To transfer their shares or resell their shares to ABBANK in accordance with the Law on Credit Institutions 2010 and Charter of ABBANK;

c. To authorize another person in writing each time, to perform their rights and obligations; and if the shareholder consents, then such proxy may provide a further written authority to another who shall not be permitted to acting in the name of authorizing person to vote for himself.
3. A shareholder or group of shareholders owning more than ten (10) per cent of the total ordinary shares for at least six consecutive months or a smaller percentage as stipulated in the charter of the bank shall have the rights stipulated in clauses 2 and 3 of Article 79 of the Law on Enterprises.
4. Nomination of candidates to the Board of Directors and to the Supervisory Board shall be implemented in accordance with the provisions in Article 79.4 of the Law on Enterprises but the list of candidates shall be sent to the Board of Directors within time-limit stipulated by the Board of Directors.
5. A voting preference shareholder shall have the rights in accordance with Clause 2 Article 81 of the Law on Enterprises. 
6. Dividend preference shareholder shall have the rights in accordance with Clause 2 Article 82 of the Law on Enterprises. 
Article 30:  Obligations of Shareholders 
1. Shareholders of ABBANK shall fulfill the following obligations:  
a. To fully pay within the time limit set by ABBANK for the number of shares undertaken to be subscribed; to take responsibility for debts and other asset-related obligations of ABBANK within the limit of share capital already contributed to ABBANK;

b. Not permitted to withdraw contributed share capital from ABBANK in any form resulting in the decrease of the charier capital of ABBANK, except the cases that the bank or others redeem shares in accordance with provisions of this Charter and compliance with the laws. If a shareholder withdraws a part or the entire paid up share capital contrary to this clause, then the members of the Board of Directors and the legal representative of ABBANK shall be jointly liable for debts and other property obligations of the bank to the extent of the value of the withdrawn shareholding;

c. To be liable for the legality of the funding sources for their purchases of shareholding in the bank;

d. Other obligations as stipulated in clauses 2, 3, 4, 5 of Article 80 of the Law on Enterprises;

e. To observe resolutions and decisions of the General Meeting of Shareholders and Board of Directors;

f. To bear personal responsibility for, when acting in the name of ABBANK in any form, any law-breaking acts they have committed or business activities and other transactions they have conducted for self-seeking purposes or for the interests of other institutions or individuals.

2. A shareholder who is entrusted with authority to invest on behalf of any other organization or individual shall supply information about the true owner of that number of shares for which the former is an investment trustee; and if the shareholder fails to supply such information to ABBANK and ABBANK discovers the true owner, then ABBANK shall have the right to suspend shareholders’ rights attaching to the number of shares for which the true owner was not publicly declared.
Article 31:  Powers and duties of General Meeting of Shareholders
1. General Meeting of Shareholders shall have the following powers and duties:

a. To pass the orientations of development of the bank;

b. To make decisions on amendment of and addition to the Charter of the Bank;

c. To pass internal rules on operational organization and on the functions, responsibilities and powers of the Board of Directors and the Supervisory Board;

d. To decide on the number of members of the Board of Directors and Supervisory Board in each term of office; to elect, relieve from duty, dismiss, add or replace members of the Board of Directors and Supervisory Board according to the criteria and conditions specified in this Charter;

e. To decide on total annual remuneration, bonuses and other benefits for the Board of Directors and Supervisory Board and on operating budgets of the Board of Directors and Supervisory Board;

f. To consider and handle with violations of the Board of Directors or Supervisory Board which cause damage to ABBANK and its shareholders;

g. To decide on the organizational structure and managerial and executive apparatus of the ABBANK;

h. To pass plans on changes in the amount of the charter capital; to make decisions on classes of shares and the total number of each class of share permitted to the offered for sale;

i. To make decisions on redemption of sold shares in accordance with the laws and Charter of ABBANK;

j. To pass plans on the issue of convertible bonds;

k. To pass the annual financial statements and plan on distribution of profits;

l. To pass reports of the Board of Directors and of the Supervisory Board on performance of their assigned tasks and powers;

m. To pass plans on contribution of capital to and purchase of shares of enterprises or other credit institutions which account for 20% or more of the ABBANK's charter capital indicated in the latest audited financial statement;

n. To decide to invest in, buy or sell the ABBANK's assets which account for 20% or more of  ABBANK's charter capital indicated in the latest audited financial statement or any lower percentage specified in the Charter of ABBANK;

o. To make decision on executing contracts – transactions of between the bank, not within the scope or entities prohibited or restricted pursuant to the Law on Credit Institutions and its implementing guidelines, with a member of Board of Directors or a member of the Supervisory Board, the General Director or a major shareholder; subsidiaries or affiliated companies of ABBANK with a value higher than twenty (20) per cent of the charter capital indicated in the latest audited financial statement or any lower percentage specified in the ABBANK’s Charter. In these cases, the shareholders concerned shall not have the right to vote. The contract or transaction shall be approved when the number of consenting shareholders represents at least sixty five (65) per cent of the remaining voting shares; 

p. To make decisions on establishment of subsidiary companies;

q. To decide on restructure, dissolution of, or to request a court to open bankruptcy procedures for the bank;

r. To decide on solutions to major financial changes of ABBANK.

s. Other powers and duties as stipulated in the Charter of ABBANK.

2. The General Meeting of Shareholders shall discuss and pass the decisions on the concerned issues brought into the meeting session’s agenda.

3. Other content related to the General Meeting of Shareholders shall be implemented in compliance with sections 1 and 3 of Article 96 of Law on Enterprises. 
Article 32: General Meeting of Shareholders

1. Authority to convene a meeting of general meeting of the general meeting of shareholders: to be exercised in accordance with Article 97 of the Law on Enterprises (except the provisions contrary to the Law on Credit Institutions 2010). When arising an event affecting the safety of operations of ABBANK, the State Bank may request the Board of Directors to convene an extraordinary Shareholders' General Meeting and decide on matters requested by the State Bank.

2. The General Meeting of Shareholders shall be held an annual meeting within 4 months after the end of a fiscal year. The  extraordinary General Meeting of Shareholders shall be held under a convening decision of the Board of Directors in the following cases:
a. The Board of Directors considers such meeting necessary for the interests of the bank;

b. The number of the Board of Directors' remaining members is less than the minimum number of members as provided for in Clause 1 Article 62 of the Law on Credit Institutions 2010;

c. At the request of a shareholder or a group of shareholders that hold over 10% of total ordinary shares for at least 6 consecutive months;

d. At the request of the Supervisory Board;

e. Other cases specified in the Charter of ABBANK.

3. The list of shareholders entitled to attend meetings of the General Meeting of Shareholders shall be implemented in accordance with Article 98 of the Law and Enterprises.
4. The program and agenda of meetings of the General Meeting of Shareholders shall be implemented in accordance with Article 99 of the Law on Enterprises.
5. Invitations to meetings of the General Meeting of Shareholders shall be implemented in accordance with Article 100 of the Law on Enterprises.
6. The right to attend meetings of the General Meeting of Shareholders shall be implemented in accordance with Article 101 of the Law on Enterprises.
7. Conditions for conducting meetings of the general meeting of shareholders shall be implemented in accordance with Article 102 of the Law on Enterprises.

8. Procedures for conducting and voting at meetings of the General meeting of shareholders shall be implemented in accordance with Article 103 of the Law on Enterprises.

Article 33:  Passing Decisions of General Meeting of Shareholders
1. Decisions of the General meeting of shareholders shall be passed as stipulated in clauses 1, 4 and 6 of Article 104 of the Law on Enterprise.

2. Decisions of General meeting of shareholders on the matters stipulated in points a, d, f, q of clause 1 of Article 31 of this Charter shall be passed by way of voting at a meeting of the General Meeting of Shareholders.

3. A decision of the General Meeting of Shareholders shall be passed at the meeting when all of the following conditions as satisfied:
a. Conditions stipulated in point a, c of Clause 3 of Article 104 of the Law on Enterprises; 

b. Except the case specified at Point c of this Clause, a decision of the General Meeting of Shareholders shall be passed at a meeting when it is approved by shareholders representing over 51 % of total votes of all attending shareholders;

c. It is passed by shareholders representing at least 65% (sixty five percent) of total votes of all attending shareholders, with respect to the following issues: 

· To pass plans of changes on amount of charter capital;

· To decide on classes of shares and total number of shares of each class which may be offered for sale;

· To decide to invest in, buy or sell ABBANK's assets which account for 20% or more of ABBANK’s charter capital indicated in the latest audited financial statement or any lower percentage specified in the Charter of ABBANK;

· To decide on amending, supplementing to the Charter of the bank;

· To decide on restructure, dissolution of, or to request a court to open bankruptcy procedures for the bank;

d. In case the shareholder attending the meeting is the people relating to the voting issues, that shareholder shall have no right to vote; the resolution of General Meeting of Shareholders of such issues shall be voted by at least 51% or 65% of the voting rights respectively in accordance with subclauses b and c of Clause 3 of this Article. 
4. Authority and procedures for collection of written opinions in order to pass decisions of a general meeting of shareholders shall be implemented in accordance with Article 105 of the Law on Enterprises. Where a decision is to be passed by way of collection of written opinions, the decision of the general meeting of shareholders shall be passed when it is approved by the number of shareholders representing at least seventy five (75) per cent of the total voting shares
5. Within 15 days after finishing the vote count in case of collection of written opinions, all resolutions and decisions adopted by the General Meeting of Shareholders shall be sent to the State Bank.
Article 34: Minutes of meeting of general meeting of shareholders
1. Matters relevant to minutes of meetings of the general meeting of shareholders shall be implemented in accordance with Article 106 of the Law on Enterprises.
2. Within fifteen (15) days from the closing date of the meeting, all decisions passed by the general meeting of shareholders shall be sent to the State Bank branch in the province or city where ABBANK has its Head office.

Article 35: Cancellation of decision of general meeting of shareholders

Demands for cancellation of decisions of the general meeting of shareholders shall be implemented in accordance with Article 107 of the Law on Enterprises.

SECTION VIII

GENERAL PROVISION OF BOARD OF DIRECTORS AND GENRAL DIRECTOR


Article 36:   Board of Directors
The Board of Directors shall be the body managing ABBANK and shall have the full authority to make decision in the name of the bank and to exercise the rights and perform the obligations of the bank, except for those matters falling within the authority of the General meeting of shareholders. 

Article 37: Supervisory Board
The Supervisory Board shall be the body supervising the bank’s operation aimed at assessing the accuracy of the business operation and the actual financial status of ABBANK.

Article 38:  General Director
The Board of Directors shall appoint one of its member as General Director or hire a General Director. The General Director shall be the person executively managing the daily business of ABBANK, shall be supervised by the Board of Directors and the Supervisory Board, and shall be responsible to the Board of Directors and the law for the exercise of his or her duties and powers consistent with the provisions of law and the Charter of ABBANK.

Article 39: Election, appointment of posts
1. The election, appointment of Chairman of Board of Directors and members of the Board of Directors, head and members of the Supervisory Board, General Director of ABBANK shall be implemented as follows: 

· The list of nominees for the posts of Chairman and members of the Board of Directors, Head and members of the Supervisory Board and General Director of the bank shall be approved in writing by the State Bank before these nominees are elected and appointed. Elected and appointed persons for these posts must be on the list approved by the State Bank. 

· The State Bank shall specify procedures and dossiers for approval of lists of nominees for the election, appointment of these posts.

· The Bank shall notify the State Bank of the list of elected and appointed persons of the posts within 10 working days since date of such election and appointment.

2. ABBANK shall specify and shall have liability on the appointment, dismissal, removal of the posts of Deputy General Director, Chief Accountant, Director of Transaction Department, Branches, Subsidiaries and notify the State Bank of the list of appointed holders of the posts attaching with their curriculum vitae.
Article 40: Cases banned from holding posts

1. The following persons may not be Chief Accountant, Director of Transaction Department, Director of a branch, Director of a subsidiary of ABBANK:
a. Minors and those with restricted civil act capacity or having lost civil act capacity;

b. Those who are currently examined for penal liability or serving criminal sentences or decisions of the court;

c. Convicts of crimes of infringement upon ownership whose criminal records have not been written off;

d. Convicts of serious or more serious crimes;

e. Cadres and civil servants and managers of division or higher level of enterprises in which the State holds 50% or more of the charter capital, except those appointed to represent the State's capital share in the bank;

f. Officers, non-commissioned officers, professional army men and defense workers of agencies and units under the Vietnam People's Army: officers, professional non-commissioned officers of agencies and units under the Vietnam People's Police, except those appointed to represent for management the State's capital share in the bank;

g. Parents, spouses, children and siblings of members of the Board of Directors and General Director and the spouses of these persons may not act as Chief Accountant or finance manager of the bank.

2. The following persons may not be members of the Board of Directors, Supervisory Board, General Director, Deputy General Director and holders of equivalent titles of the bank:
a. Those defined in Clause 1 of this Article;

b. Those banned from acting as managers and executives under the laws on cadres and civil servants and corruption prevention and control;

c. Those who used to be owners of private enterprises, partners of partnerships, Directors (General  Directors), Chairman and members of Boards of Directors, Members' Council and Supervisory Board of enterprises, chairman and members of cooperative management boards at the time enterprises or cooperatives are declared bankrupt, except cases of bankruptcy in force majeure circumstances;

d. Those who used to be legal representatives of enterprises at the time these enterprises are suspended from operation or compelled to dissolve due to their serious violations of law, except cases in which the legal representatives are recommended by competent state agencies to reorganize and consolidate those enterprises;

e. Those who were once suspended from holding the title of chairman of the Board of Directors, member of the Board of Directors, Head of the Supervisory Board, member of the Supervisory Board or General Director (Director) of a the bank under Article 37 of Law on Credit Institutions 2010 or determined by a competent agency as having committed violations leading to the revocation of the bank's license on establishment and operation;

f. Parents, spouses, children and siblings of members of the Board of Directors and General Director and the spouses of these persons may not act as members of Supervisory Board of the bank.;

g. Related persons of members of the Board of Directors or General Director (Director) may not act as members of the Supervisory Board of ABBANK;

h. Related persons of the Chairman of the Board of Directors may not act as General Director (Director) of ABBANK.

Article 41: Cases banned from concurrently holding different posts

1. Member of the Board of Directors of ABBANK:

a. May not concurrently be a member of the Supervisory Board of ABBANK;

b. May not concurrently be a manager of another credit institution, unless this institution is the subsidiary or a member of the Supervisory Board of ABBANK.

c. Chairman of the Board of Directors of ABBANK may not concurrently be an executive of ABBANK and of another credit institution.

2. Member of Supervisory Board: 

a. May not concurrently hold either of the following posts: Member of the Board of Directors, executive or employee of ABBANK or its subsidiary, or employee of an enterprise where member of the Board of Directors, General Director (Director) of ABBANK is a member of Board of Directors, executive or major shareholder of that enterprise;

b. May not concurrently be a member of Board of Directors, executive of an enterprise where member of Supervisory Board of that enterprise is concurrently a member of Board of Directors, executive of ABBANK;

c. The head of the Supervisory Board may not concurrently be a member of the Supervisory Board member or executive of another credit institution;

3. General Director (Director), Deputy General Director (Deputy Director) and holders of equivalent titles may not concurrently hold either of the following posts:

a. Member of the Board of Directors, member of our Members' Council or member of Supervisory Board of another credit institution, unless this institution is a subsidiary of ABBANK;

b. General Director (Director), Deputy General Director (Deputy Director) of an enterprise.

Article 42:  Criteria of qualifications and conditions for to be elected and appointed
1. Criteria of qualifications and conditions applicable to member of the Board of Directors of ABBANK:

a. Being other than persons in the categories stipulated in clause 2 of Article 40 of this Charter;

b. Having good professional ethics on the basis of compliance with Articles 47 and 49 of this Charter;

c. Being an individual owner or a person authorized to represent ownership of at least 5% of ABBANK's charter capital, except when being an independent member of the Board of Directors, or holding a university degree or higher degree in economics, business administration or law, or having at least 3 years working as a manager of a credit institution or an insurance, securities, accounting or audit business, or at least 5 years working directly in professional banking, finance, audit or accounting division;

d. For independent members of the Board of Directors: in addition to the qualifications specified at points a, b and c of this Clause, these persons shall satisfy the requirements on qualifications and independence as stipulated in Article 43 of this Charter.

2. Criteria of qualifications and conditions applicable to members of Supervisory Board of ABBANK: 

a. Being other than persons in the categories stipulated in clause 2 of Article 40 of this Charter;

b. Having good professional ethics on the basis of compliance with Articles 47 and 49 of this Charter;

c. Holding a university degree or higher degree in economics, law, business administration,  accounting or audit: having at least 3 (three) years working directly in banking, finance, accounting or audit;

d. Not being an related person of a manager of ABBANK;

e. Residing in Vietnam during his/her term of office (with respect to the full-time member of Supervisory Board).

3. Criteria of qualifications and conditions of General Director of ABBANK:

a. Being other than person in the category as stipulated in clause 2 of Article 40 of this Charter;

b. Having good professional ethics on the basis of compliance with Articles 47 and 49 of this Charter;

c. Holding a university degree or higher degree in economics, business administration, law, accounting or audit;

d. Having at least 5 years working as an executive of a credit institution or General Director (Director) or Deputy General Director (Deputy Director) of an enterprise with the owner's capital at least equal to the legal capital required by law for each type of credit institution or at least 10 years working directly in finance, banking, accounting or audit;

e. Residing in Vietnam during his/her term of office

4. Criteria of qualifications and conditions applicable to the Deputy General Director (Deputy Director), Chief Accountant, director of transaction office, director of a branch, or director of the subsidiary of ABBANK;

a. Being other than those defined in Clause 1, Article 40 of this Charter, for a Deputy General Director being other than those defined in Clause 2, Article 40 of this Charter;

b. Having professional expertise and experience:

· Holding a university degree or higher degree in economics, business administration, law or the profession under his/her charge; 

· Or holding a university or higher degree in a discipline other than the above and having at least 3 years working directly in banking, finance or the profession under his/her charge;

c. Residing in Vietnam during his or her term of office.
5. The election, appointment of Chairman and members of the Board of Directors, Head and members of the Supervisory Board, General Director of ABBANK shall follow the list of nominees for the election, appointment approved by the State Bank. ABBANK shall notify the State Bank of the list elected and appointed holders of posts with within 10 working days since date of such election and appointment.
6. In addition to the qualifications and conditions specified in this Article, member of Board of Directors, member of Supervisory Board, General Director, Deputy General Director, and Chief of Accountant shall comply with the prevailing regulations of the related laws.

Article 43:  Criteria and conditions on independence of the independent member of the Board of Directors 

1. Being other than a person who is currently working for ABBANK or a subsidiary of ABBANK or have worked for ABBANK or a subsidiary of ABBANK at any time during the last three (03) years. 

2. Being other than a person who is currently entitled to salary and remuneration or other allowances from ABBANK other than which is enjoyed pursuant to the standard applicable of a member of the Board of Directors.

3. Being other than a person who has spouses, parents, children, adopted children or siblings of such person who is major shareholder of ABBANK, manager or member of Supervisory Board of ABBANK or subsidiary of ABBANK. 

4. Being other than a manager or member of the Supervisory Board of ABBANK at any time during the past five (05) years; and not either being directly or indirectly owner or representative of shareholding of 1% or more of charter capital or voting shareholding capital of ABBANK.

5. Not jointly owning 5% or more of charter capital or voting shareholding capital of ABBANK with a related person.

Article 44:   Automatic loss of status
1. A member of the Board of Directors, a member of the Supervisory Board and the General Director shall automatically lose his or her status, in the following cases:
a. Death or loss of civil capacity.

b. Breach of clause 2 of Article 40 of this Charter.

c. The legal status of a shareholder being an organization terminates (of which such person is the representative of capital contribution).

d. Status as an authorized representative terminates.

e. A court hands downs a decision expelling such person from the territory of the Socialist Republic of Vietnam.

f. The license for establishment and operation of the bank is withdrawn.

g. On expiry of the term of the contract hiring the General Director.

2. Within five (05) business days from the date on which it is ascertainable that a person has automatically lost his or her status pursuant to any of the sub-clauses a, b, c, d, e and h of clause 1 of this article, the Board of Directors of ABBANK shall provide a written report enclosing specific evidence to the State Bank and shall be legally liable for the accuracy and truthfulness of such report; and at the same time shall conduct procedures in accordance with law to elect or appoint someone to the vacant position.
3. After being determined as having automatically lost their status, the Chairman and members of the Board of Directors, the Head and members of the Supervisory Board, and the General General of ABBANK shall still bear personal liability for their decisions which are unlawful and contrary to the bank charter or their intentionally wrong decisions made during their terms of office.
Article 45:  Dismissal and Removal

1. The Chairman or members of the Board of Directors, the Head or members of the Supervisory Board, or General Director of ABBANK shall be considered for dismissal or removal in the following cases:
a. When their civil legal capacity becomes restricted;

b. When they lodge an application to resign (in which specifying the reasons of resignation);

c. When they fail to satisfy the criterion of qualifications, conditions as provided for in Article  42 of this Charter;

d. When an independent member of the Board of Directors fails to meet the requirements on independence.

e. When a member of the Board of Directors fails to participate in activities of the Board of Directors or Supervisory Board for six (6) consecutive months, except in force majeure circumstances.

f. When the State administrative body determines that the person in question has seriously breached the provisions in Articles 47 and 49 of this Charter.

g. When the body authorized to elect or appoint considers it necessary;

h. When they fail to keep the required minimum shareholding as provided for in the Charter of ABBANK with respect to member of Board of Directors, head of Supervisory Board; 

i. Beach of provisions and regulations of laws, of State bank and of Charter of ABBANK on purchase, sale and transfer of shares.

j. Seriously breach of provisions of law, of State Bank and of Charter of ABBANK during the course of implementing the duties or powers as assigned;

k. Other cases as decided by the General Meeting of Shareholders and specified in this Charter. 

2. After being discharged or dismissed, the Chairman and members of the Board of Directors, Head and members of the Supervisory Board, and the General Director of the bank shall still bear personal liability for their decisions made during their terms of office.

3. Within ten (10) business days from the date a decision is passed dismissing or removing from office any of the persons stipulated in clause 1 of this article, the Board of Directors of ABBANK shall provide a written notice to the State Bank enclosing specific evidence proving such dismissal or removal, and shall be legally liable for the accuracy and truthfulness of such report; and at the same time the board shall conduct procedures to elect or appoint someone to the vacant post in accordance with laws.

Article 46: Suspension, temporary suspension:
1. If ABBANK is placed under the special control, the Special Control Committee established by the State bank shall have the right to make a decision suspending, temporary suspending implementation of duties and powers by the chairman and members of the Board of Directors, by the Head and members of the Supervisory Board, or by the General Director of the bank, if it considers it necessary.
2. In case the Chairman and members of the Board of Directors, the Head and members of the Supervisory Board or the General Director of ABBANK violate Article 41 of this Charter, provisions of law and the charter of ABBANK while implementing the assigned tasks or powers, the State Bank may suspend, temporarily suspend their implementation of tasks and powers, request the competent authority to dismiss, elect, appoint or designate the replacement persons of such violating persons, when it finds necessary.

3. Implementation of duties and powers by the Chairman and members of the Board of Directors, by the Head and members of the Supervisory Board and by the General Director of ABBANK may be suspended or temporarily suspended pursuant to a decision of a law protection body.
4. Any person who is suspended or temporarily suspended from implementing his or her duties and powers pursuant to this article shall be responsible to participate in dealing with existing issues and wrongful conduct for which he or she is personally liable, at the request of the Board of Directors and the Supervisory Board of ABBANK, or at the request of the Special Control Committee or competent State body.
Article 47: Disclosure of related interests 

1. A member of the Board of Directors, Members’ Council, member of Supervisory Board or the General Director (Director) or Deputy General Director (Deputy Director) and the holder of another equivalent post of ABBANK shall disclose the following information to the bank:

a. Name, head office address, business lines and activities, number and date of the business registration certificate and place of business registration of the enterprise or economic organization in which he/she or his/ her related persons owns/own a capital share or shares in his/her/their name(s) or authorizes/ authorize or entrusts/entrust other organizations and individuals to own 5% or more of its charter capital;

b. Name, head office address, business lines and activities, number and date of the business registration certificate and place of business registration of the enterprise of which he/she or his/her related persons is/are the founder, a member/members of the Board of Directors, Members' Council or Supervisory Board or the General Director (Director).
2. Publicity of the information specified in Clause 1 of this Article and changes in related information shall be made in writing within 07 (seven) working days after such information arises or changes.

3. ABBANK shall publicize the information specified in Clause 1 of this Article annually to its General Meeting of Shareholders, which shall be posted up and kept in the ABBANK's head office.
SECTION IX

ENTRUSTED OBLIGATIONS OF 

THE MEMBERS OF BOARD OF DIRECTORS, MEMBERS OF SUPERVISORY BOARD, GENERAL DIRECTOR AND MEMBERS OF BOARD OF MANAGEMENT


Article 48: Caution obligations of the members of Board of Directors, members of Supervisory Board, General Director and members of Board of Management.
Members of Board of Directors, members of Supervisory Board; General Director and members of Board of Management are obliged to perform their duties honestly and in a way that these people are considered beneficial to ABBANK in accordance with the laws and Charter of ABBANK at the level of caution that an average careful person would similarly perform in similar conditions and in similar circumstances.

Article 49: Obligations of loyalty and avoiding conflicts of interest of members of Board of Directors, members of Supervisory Board, Board of Management, Directors of branches, Director of Transaction Office, Director of subsidiary companies, Directors of professional units of ABBANK:
1. To perform their assigned duties and powers in conformity with the provisions of the law, Charter of ABBANK, decisions of General Meeting of Shareholders or owner or capital contributing members of the bank.
2. To be loyal to the interest of ABBANK, not to use information, known-how, business opportunities of the bank, and not to abuse their position and powers or misuse assets of the bank for personal profit or for the benefit of other organizations or individuals or to cause harm to the interests of the bank.
3. To notify the bank promptly, fully and accurately of their interests in economic organizations, transactions or other individuals which may result in a conflict of interest and only to use such opportunities after the Board of Directors has considered the matter and consented.
4. Declaration of related interests shall be implemented in accordance with Article 118 of Law on Enterprises.
5. Not to engage in illegal competition with the bank or facilitate third parties to harm the interests of ABBANK.
6. Not to create conditions whereby they themselves or any related person as defined in sub-clauses r, l of Article 1 of this Charter borrows from ABBANK on conditions more favorable or more preferential than the general conditions stipulated by law and by ABBANK.
7. Not to have their salary increased or to be paid remuneration or bonuses when ABBANK suffers losses.
8. The contracts, transactions (not falls within the scope or objects to be prohibited or restricted as prescribed in Law on Credit Institutions and legal guiding documents) of ABBANK with members of Board of Directors, General Director, members of Supervisory Board, major shareholders and their related persons, ABBANK’s subsidiaries, ABBANK’s affiliated companies shall only be signed and executed if ensuring the implementation of which to comply with the following stipulations:

a. Contracts with the value of greater than 20% (twenty per cent) of the charter capital of ABBANK stated in its latest audited financial statement shall be approved by the General Meeting of Shareholders before signing. Shareholders are the contract parties or are the related persons of the contract parties, shall not be allowed to vote. A contract or transaction is approved when it is voted by the remaining shareholders representing at least 65% (sixty five percent) of all votes of shareholders. 
b. Contracts with the value equal or less than 20% (twenty per cent) of the charter capital of ABBANK stated in its latest audited financial statement shall be approved by the Board of Directors before signing.  Members of Board of Directors are the contract parties or related to the contract parties shall not be allowed to vote.
9. In case the contract is signed but not yet approved by the General Meeting of Shareholders or by Board of Directors in accordance with clause 8 of this Article shall be invalid and that contract shall be handled in accordance with law. Those who cause damages to ABBANK shall be responsible to compensate for the damages.
10. Members of Board of Directors, members of Supervisory Board, General Director and other members of the Board of Management shall not buying or selling or trading shares of ABBANKS or of the subsidiary of ABBANK when they have the right of possession of information that could affect the price of the shares while other shareholders do not have that information.
Article 50: Responsibility and Compensation

1. Responsibility: Members of Board of Directors, members of Supervisory Board, General Director and other members of the Board of Management shall be obliged to execute in accordance with the prevailing laws and regulations, Charter and internal rules of ABBANK in the implementation of its duties and be responsible for the damage caused by their breaches of obligations.
2. Compensation: ABBANK shall compensate for all reasonable expenses of the complaint, proceedings related to the work assigned under the responsibility of the leaders, officials and employees of ABBANK that such persons shall participate, provided they had to comply with the provisions of law, Charter of ABBANK and the rules of ABBANK. Bank may purchase and maintain insurance for those people with respect to such of responsibilities.

SECTION X

BOARD OF DIRECTORS
Article 51:  Composition and Term

1. General Meeting of Shareholders shall elect, dismiss or remove members of the Board of Directors when passed by shareholders representing at least 65% of all votes of shareholders attending the meeting. The Board of Directors elects, dismiss or removes the Chairman of Board of Directors.

2. The Board of Directors shall consist of at least five (05) members and no more than eleven (11) members.  The specific number of the members of the Board of Directors shall be decided by the General Meeting of Shareholders. A minimum of ½ (one-half) of the total number of members of the Board of Directors shall be non-executive and independent members, and of that number there shall be at least two (02) independent member. The Chairman of the Board of Directors may be an independent member. (clause 1 Article 62 of Credit Institutions Law 2010).
3. Individuals and related persons of such individuals or people being capital contributing representatives of an institutional shareholder and the related persons of such persons shall be permitted to participate Board of Director, but shall not be accounted for more than 1/3 (one-third) of the total number of members of the Board of Directors, unless the representative of the contributing capital of the State. (Clause 2 Article 62 of Credit Institutions Law 2010).
4. The number of members of the Board of Directors without a university degree shall not exceed one quarter (1/4) of the total number of members.

5. The term of the Board of Directors shall be 05 (five) years and the term of members of the Board of Directors shall not exceed 05 (five) years. Members of the Board of Directors may be re-elected or re-appointed for an unlimited number of terms. The term of office of an additional member or of a replacement for a member whose status was automatically lost or who was removed or dismissed during his term of office shall be the residual period of the term of office of the Board of Directors. The election, removal, dismissal and resignation of the Chairman and other members of the Board of Directors shall be implemented in accordance with the prevailing laws and Charter ABBANK. The process, procedures, dossiers for change and notification of the election, appointment, removal and dismissal of the Chairman, members of the Board of Directors shall be implemented in accordance with the regulation of the State Bank. Results of election, appointment, removal and dismissal of the Chairman and other members of the Board of Directors of ABBANK shall be notified to the State Bank. When a term of the Board of Directors ends, such the Board of Directors shall continue its activities until the Board of Directors of the new term of office takes over the job.

6. If the number of members of Board of Directors is reduced by more than 1/3 (one-third), or is less than the minimum number required by laws, then the bank shall, within sixty (60) days from the date the number is legally insufficient, conduct procedures in accordance with regulations to add to the number of members of Board of Directors so as to ensure it is sufficient.

7. The Chairman of the Board of Directors of ABBANK shall not be allowed to participate in the Board of Directors or executing works of the another credit institution, unless that credit institution is a subsidiary of ABBANK. 

8. The chairman of the Board of Directors shall not concurrently be General Director or Deputy General Director of ABBANK. Chairman of the Board of Directors shall be a person who is Vietnamese citizen, and resides in Vietnam during his or her term of office.

9. In case of foreign shareholders (including Vietnamese residing in aboard) are involved in the Board of Directors, there shall have more of the following conditions:

a. Not be members of the Board of Directors of more than two credit institutions in Vietnam;

b. Not be the Chairman of the Board of Directors of ABBANK.
Article 52: Organizational Structure of Committees of the Board of Directors

1. The Board of Directors shall establish at least 02 (two) committees according to regulations of the State Bank, comprising a committee for risk management issues and a committee for human resources issues. 
2. Each committee shall have at least 03 (three) members comprising the Head and members of the committee and any one member of the Board of Directors may be a member of one or more committees. The Risk Management Committee must have at least 01 (one) member who is the independent member of the Board of Directors.
3. Heads of the committees must be members of the Board of Directors. The Board of Directors shall issues decisions appointing, removing heads and members of committees in accordance with the internal rules of ABBANK.
4. Depending on the functions and duties allocated to it, a committee may include one or more members who are not members of the Board of Directors (such as independent consultants, staffs of specialized sections of ABBANK, and other people decided by the Board of Directors).
5. The Board of Directors must promulgate internal rules on the working regime, functions and duties of committees. The Board of Directors shall, within 05 (five) business days from the date of  promulgating such rules, send the same to the State Bank branch and to the State Bank (via Banking Inspectorate authority) for reporting. 
Article 53: Working regime of Committees of the Board of Directors 

1. The committees shall be bodies assisting and advising the Board of Directors in the exercise of such board’s duties and powers, and shall carry out any other tasks allocated to them by the board.

2. The Board of Directors shall specifically regulate the working regimes of the committees, to cover at least the following issues:

· Regular meetings of the committees;
· Extraordinary meetings of the committees;
· Decision-making by the committees;
· A decision regime of the Board of Directors on the matters proposed to it by the committees
Article 54: Duties and functions of Committees of the Board of Directors
1. The Board of Directors shall be responsible to promulgate internal rules on the functions and duties of its Committees, to comprise at least the following items: establishment, functions and duties, specific number of members of each committee, and responsibilities of each members of a Committee. The functions and duties of the Risk Management Committee and of the Human Resources Committee shall include at least the matters prescribed in clauses 2 and 3 respectively of this Article.

2. Functions and duties of the Risk Management Committee:

a.
To advise the Board of Directors on promulgation of rules and policies within its authority relevant to risk Directors during banking operation in accordance with law and the Charter of ABBANK.

b.
To analyse and provide warnings on prudential limits of ABBANK in the face of dangerous and potentially dangerous risk situations, and both short and long-term measures with law and the charter of ABBANK.

c.
To consider and assess the appropriateness and effectiveness of ABBANK’s current risk Directors rules and policies in order to recommend and propose to the Board of Directors items which need to be charged in such rules and policies and in ABBANK’s operational strategy.

d.
To advise the Board of Directors on issuing decisions approving investment items, approving related transactions, and approving the managerial policy on and plan for dealing with risks, within the scope of the functions and duties assigned to such committee by the Board of Directors.

3. Functions and duties of the Human Resources Committee:

a.
To advise the Board of Directors on the scale and structure of the Board of Directors and of executive positions for compliance with the operational scale and developmental strategy of ABBANK.

b.
To advise the Board of Directors on dealing with personnel issues which arise during the process of conducting procedures for election, appointment, removal or dismissal of members of the Board of Directors and of Supervisory Board and executives of ABBANK correctly in accordance with the law and charter of ABBANK.

c.
To research and advise the Board of Directors on promulgating internal rules of the bank within the authority of the Board of Directors  on the regimes for salary, remuneration and bonuses, recruitment, training and other preferential policies applicable to executives, officials and other staffs of ABBANK.  

Article 55:  Powers and duties of the Board of Directors 

The Board of Directors of ABBANK shall have the following powers and duties:
1. To be responsible before the law and the General Meeting of Shareholders for performance of its assigned duties and powers: 

2. To decide the strategy, medium term developmental plan and annual business plan of the bank.
3. To decide the organizational structure of the Head office, of the internal audit section and transaction department, branch, subsidiary company, representative office and professional unit.

4. To decide on opening of Transaction Department, Branch or Representative Office, and establishment of professional unit.
5. To appoint, dismiss or remove, discipline, suspend and decide the amount of the salary and other benefits of all positions being General Director, Deputy General Director, Chief Accountant, Secretary to the Board of Directors, positions in the internal audit section, Director of Transaction department or of a branch or subsidiary company or professional unit, Head of Representative office and other positions within the appointment authority of such board on the basis of the internal rules issued by the Board of Directors.

6. To pass any plans on capital contribution to or purchase of shareholding in other enterprises and credit institutions having value less than 20% Charter capital of ABBANK stated in its latest audited financial statement.

7. To appoint the representative of the bank’s capital contribution portion in any other enterprise or credit institution.
8. To make decisions on investment, purchase or sale of assets, loans or bank guarantee valued at more than ten (10) percent of the charter capital of ABBANK stated in its latest financial statement, on the basis of ensuring compliance with prudential ratios in banking operations of ABBANK, except for transactions within the decision-making authority of the General Meeting of Shareholders as stipulated in point n clause 1 of Article 31 of this Charter.

9. To make decisions on contracts, transactions of ABBANK, which are not within the scope of entities prohibited or restricted pursuant to the Law on Credit Institutions as amended and its implementing guidelines, with its subsidiaries, affiliated companies; contracts of ABBANK with a member of the Board of Directors or member of the Supervisory Board, or with General Director, or with major shareholder of ABBANK and their related persons with a value equal to or less than twenty (20) per cent of the charter capital of the bank as stated in its latest financial statement. In this case, the member concerned shall not have the right to vote. 

10. To decide on credit extension under Clause 7, Article 128 of the Law on Credit Institutions, except transactions to be decided by the General Meeting of Shareholders as specified in point o Clause 1 Article 31 of this Charter.

11. To decide selection of independent auditors.
12. To be responsible for matters relating to the internal audit section, and the internal inspection and control system in accordance with State Bank regulations.
13. To inspect, supervise and direct the General Director in the performance of his or her allocated tasks, and to make an annual assessment of the effectiveness of the work of the General Director.

14. To issue internal rules relevant to the organization, management and operation of the bank in conformity with law and this Charter, except for matters within the authority of the Supervisory Board or the General Meeting of Shareholders.
15. To decide the risk management polity and to supervise implementation of measures of the bank to prevent risks.
16. To consider, approve and announce annual reports and annual financial statements of the bank in accordance with law.
17. To select a professional valuation organization to evaluate assets other than Vietnamese dong, freely convertible foreign currencies, and gold in accordance with law.
18. To make submissions to the Governor of the State Bank to approve or ratify issues in accordance with law.

19. To make recommendations on restructure, dissolution or a petition for bankruptcy of the bank.
20. To make decision on new offers of sale of shares with the number of shares of each class with are eligible to be offered for sale.

21. To make decisions on the selling price of shares and convertible bonds of the bank offered for sale.
22. To make decisions on redeeming shares of the bank in accordance with provisions of this Charter.
23. To submit the annual accounting finalization report to the General Meeting of Shareholders.
24. To recommend a plan on distribution of profit and the amount of dividends payable; and to make decisions on the time and procedures for paying dividends or for dealing with losses arising during the business process.

25. To prepare relevant agenda and date for submission to the General Meeting of Shareholders to make decisions on matters within the authority of the General Meeting of Shareholders, except for matters within function and duties of the Supervisory Board.

26. To approve program, operation plan of the Board of Directors; programs, agenda and documents serving the meetings of the Board of Directors; and to convene such meetings or take written opinions from shareholders in order for decisions to be passed.

27. To organize implementation of resolution and decisions of the General Meeting of Shareholders and of the Board of Directors.
28. To promptly notify the State Bank of information adversely affecting the conduct of members of the Board of Directors or Supervisory Board or the General Director.

29. Other duties and powers as prescribed by the Charter of ABBANK.

Article 56:  Powers, duties of Chairman and members of the Board of Directors
1. Chairman of the Board of Directors shall be the legal representative of ABBANK. Chairman of the Board of Directors may authorize others in writing under the regime of internal authorization stipulated by the Board of Directors of ABBANK to perform his or her duties and powers. Authorization document shall specify the scope of representation and time limit of representation under the authorization. The authorized representative shall only perform the transaction within his or her scope of representation.

2. Chairman of the Board of Directors must resides in Vietnam, in case absence from Vietnam shall authorize in writing to other people who are residing in Vietnam to perform his or her duties and powers, in accordance with clause 1 of this Article:

a. The duties and powers stipulated in clauses 2 and 3 of Article 111 of the Law on Enterprises and Article 64 of the Law on Credit Institutions 2010.

b. To ensure that members of the Board of Directors receive complete, objective and accurate information on time in order to enable discussion of matters which the Board of Directors shall consider.

c. To allocate duties to members of the Board of Directors. The specific tasks allocated to each member shall be expressed in writing and signed by the chairman of the Board of Directors.

d. To supervise members of the Board of Directors in performance of the work assigned to them and in implementation of their general duties and powers.

e. To assess the effectiveness of the work of each member of the board and of the committees of the Board of Directors at least once each year, and to report the results thereof to General Meeting of Shareholders.  

3. Members of the Board of Directors shall have the following powers and duties:

a. To manage ABBANK jointly with other members of the Board of Directors, in accordance with law and Charter of the bank.

b. To perform the duties and powers of a member of the Board of Directors correctly in accordance with the internal rules of the Board of Directors and the allocation of tasks made by the chairman of the Board of Directors, honestly and in the interests of ABBANK.

c. To study the financial statements as prepared by independent auditors, and to contribute their opinions to, or to request explanations on any matters relevant to the report from managers and executive officers of the bank, independent auditors and internal auditors.

d. To elect, dismiss or remove the chairman of the Board of Directors.

e. To request that the Chairman of the Board of Directors convene extraordinary meetings of the Board of Directors in accordance with law and the Charter of ABBANK.

f. To request that an extraordinary meeting of General Meeting of Shareholders be convened in accordance with law and the Charter of ABBANK.

g. To participate in meeting of the Board of Directors, and to discuss and vote on all issues within the scope of the duties and powers of the Board of Directors as stipulated in this Charter, except cases shall to abstain from voting on issues on which (such member) has a conflict of interest. To be personally liable for his or her decisions before the law, the General Meeting of Shareholders and the Board of Directors.

h. To commence implementation of decisions of the General Meeting of Shareholders and of resolutions of the Board of Directors.

i. To be responsible to provide explanation, when so requested, to the General Meeting of Shareholders and to the Board of Directors on performance of duties assigned to such member.

j. Other duties and powers as prescribed by law.

k. The members of the Board of Directors shall perform their duties as assigned by the Chairman of the Board of Directors and these members are not authorized for those who are not members of the Board of Directors to exercise the rights and their duties.

4. Rights of being provided information of the members of Board of Directors

a. 
Members of the Board of Directors shall have the rights to request the General Director, Deputy General Director, managers of units of An Binh Bank to provide information, documents in the financial and operation status of the Bank and of the units of An Binh Bank.

b. 
The Manager is required to provide information and documents timely, sufficiently and accurately upon the request of the members of the Board of Directors.
Article 57:  Remuneration of members of the Board of Directors, members of the Supervisory Board, and General Director 

1. The Bank shall have the right to pay remuneration, salary to the members of Board of Directors, members of Supervisory Board, General Director based on the business operation performance and result. 

2. Remuneration, salary and other benefits of the members of Board of Directors, members of Supervisory Board, General Director shall be paid in accordance with the following regulations:

a.    Members of the Board of Directors shall be entitled to remuneration and bonuses.  The remuneration is calculated on the basis of the business days required to complete the tasks of members of the Board of Directors and the daily remuneration. The Board of Directors estimates the remuneration for each member on the unanimous principle. The total remuneration of the Board of Management shall be determined by the General Meeting of Shareholders in its annual meeting.

b.    Members of the Board of Directors shall be reimbursed for all expenses such as accommodation and travel expenses and other reasonable expenses that they have paid to fulfill their assigned duties (includes reasonable expenses for the business trips and participation of meetings of the Board of Directors nominated by foreign shareholders);

c.    General Director shall be entitled to salary and bonuses. Salary of the General Director shall be determined by the Board of Directors. 

3. Remuneration and other benefits of members of Supervisory Board shall be considered and determined by General Meeting of Shareholders on the basis in accordance with following regulations:
a. Members of Supervisory Board shall be paid remuneration according to their work and be entitled to other benefits as decided by General Meeting of Shareholders. General Meeting of Shareholders shall decide on the total remuneration and operating budget of Supervisory Board based on the estimated number of working days, quantity and nature of work and average daily rate of remuneration of members;
b. Members of Supervisory Board shall be reimbursed for expenses for meals, accommodation, travel and for use of independent consultancy services at reasonable rates. The total amount of such remuneration and expenses shall not exceed the total annual operating budget of the Supervisory Board approved by General Meeting of Shareholders, except where otherwise decided by General Meeting of Shareholders;
c. Remuneration and operating costs of Supervisory Board shall be included in business expenses in accordance with provisions of the law on corporate income tax and other relevant legislation, and must be presented in a separate item in the annual financial statements of ABBANK.
Article 58: Replacement of members of the Board of Directors 

1. Within and no longer than 15 (fifteen) days after the day that the Chairman of the Board of Directors automatically loss his or her status of member of the Board of Directors as stipulated in clause 1 of Article 44 of this Charter, the other members of the Board of Directors shall be responsible to organize a meeting to elect one of them to be the chairman of the Board of Directors. 

2. The Chairman of the Board of Directors wants to resign from the chairman position shall send the application to the Board of Directors. Within sixty (60) days after receiving the application, the Board of Directors shall hold the meetings to review and make decision as well as proceed with removal and election of replacement of the chairman of the Board of Directors.
3. A member of the Board of Directors wants to resign from his or her position shall send a petition or text to the Board of Directors for submitting to the latest General Meeting of Shareholders to make decision.
4. If the number of members of the Board of Directors is reduced by more than one-third, then the bank shall, within sixty (60) days from the date the number is legally insufficient, the Board of Directors shall convene the General Meeting of Shareholders to additionally elect of members of the Board of Directors.

5. In other cases, the most recent meeting of the General Meeting of Shareholders shall elect the new member of the Board of Directors to replace members of the Board of Directors who are dismissed, removed or add the missing members.
6. The persons who are elected as the chairman and members of the Board of Directors shall be responsible to receive and immediately undertake the works of the elected positions. The chairman and members of the Board of Directors are dismissed or removed shall be responsible for handing over all works to the new elected chairman and members of the Board of Directors, and shall take personal responsibility for their decisions in duration that their status were sufficient to assume those posts.
7. After the election of the new Chairman of the Board of Directors pursuant to the provision of this Article, the Board of Directors of ABBANK shall send a written notification to the State Bank, attaching with the written resolution of the Board of Directors on the election of the Chairman of the Board of Directors. 

Article 59: Election process and procedure for posts of members of Board of Directors, members of Supervisory Board
1. At least 30 days prior to conducting of the meeting of General Meeting of Shareholders, the Board of Directors shall notify the shareholders who are entitled to attend the General Meeting of Shareholders on the number of members of Board of Directors, members of Supervisory Board who are proposed to be elected as additional members of Board of Directors or Supervisory Board, of which the  proposed number of members who are independent members of the Board of Directors (if not elected or it is not sufficient number of at least 02 members as prescribed by the laws); meanwhile notify conditions, criteria to be met with respect to the posts to be elected for shareholders to nominate candidates to hold these titles as prescribed by law.

2. On the basis of list of nominees by shareholders for these posts, the Board of Directors shall evaluate the condition and criteria of the nominees; set up the list of candidates for the proposed posts. In cases the shareholders do not nominate sufficient candidates for members of the Board of Directors (including independent members of the Board of Directors), members of the Supervisory Board or the candidates fail to satisfy conditions and criteria as prescribed, the Board of Directors shall nominate additional candidates for supplement or replacement of these posts.

3. For candidates not meeting the conditions prescribed, the Board of Directors shall  notify the shareholders or shareholders group to nominate the candidate of the reasons therefore;

4. After making a list of candidates, the Board of Directors shall have a written request to the State Bank branch’s review and approve this list.
5. General Meeting of Shareholders determines the elected number of members of the Board of Directors, members of Supervisory Board and proceeds to elect the candidates in the list of nominees whose have been approved in accordance with clause 4 of this Article. ABBANK may make a list of nominations and conduct its own election of independent members of Board of Directors. In this case, the election of members of the Board of Directors shall be conducted as same as the election of other members of the Board of Directors.

6. Members of the Board of Directors, members of the Supervisory Board shall commence their duties since the election of their positions by the General Meeting of Shareholders and shall take over the works; take personal responsibility for their duties during their term in office.
Article 60:  Meetings of the Board of Directors 
1. Matters relevant to the meeting of the Board of Directors shall be implemented in accordance with clauses 1, 2, 3, 4, 6, 7 of Article 112 of the Law on Enterprises.
2. The Chairman or members of the Board of Directors authorized by the Chairman shall convene a meeting of the Board of Directors within 15 days from the date of receipt of the request stipulated in this Charter.  If the Chairman or the person authorized by him or her fail to convene the meeting on request shall be responsible for any loss caused to the bank, except where such failure to convene the meeting was the result of an event of force majeure; in such case the person requesting the meeting shall have the right to convene the meeting, and all members of the Board of Directors attending shall vote to elect the chairman of the meeting.
3. The bank shall stipulated in the Internal Rules of the Board of Directors of the cases of emergency meetings, the time-limit within which the meeting notification  must be provided, and form of notification of the meeting of the Board of Directors in cases of emergency meetings. 
4. A meeting of the Board of Directors shall be conducted when three quarters (3/4) or more of the total members are in attendance. Members not personally attending a meeting shall have the right to vote by authorized another member to vote for them or by sending a written vote. A written vote shall be enclosed in a sealed envelope end delivered to the chairman of the meeting at least one hour prior to the opening of the meeting. Written votes shall be opened only in the presence of all members attending the meeting.
5. A member of the Board of Directors may authorize another person who is not a member to attend a meeting on his or her behalf, if the majority of members of the Board of Directors agree. In this case the person authorized to attend shall not have the right to vote.
6. The decision of the Board of Directors shall be passed by a majority of votes, including votes in writing and votes as authorized (except the case as stipulated in Article 61 of this Charter); In case of equal votes, the final decision belongs to the side with comments by the chairman of the meeting.
7. Minutes of meeting of the Board of Directors:
a. Matters relevant to the minutes of meeting of the Board of Directors shall be implemented in accordance with clauses 1 and 2 of Article 113 of the Law on Enterprises.
b. If any member personally attending a meeting fails to sign the minutes, he or she shall record in the minutes the reason to do so, if such member fails to record the reason for not signing the minutes, then the votes of such member on the matters during the meeting shall be deemed to be invalid.
c. Minutes of meeting of the Board of Directors shall be prepared in Vietnamese, and may also be prepared in foreign language in which case both versions shall be of equal legal validity. If any items in these two sets of minutes are different then the difference shall be resolved in favor of the Vietnamese version. 
8. Authority and procedures for taking written opinions from members of the Board of Directors:

a. The chairman of the Board of Directors shall make a decision on collection of written opinions from members of the Board of Directors. 
b. The secretary of the Board of Directors shall prepare the obtaining of written opinions by preparing the necessary data relevant to the matters on which opinions are being sought. Voting slips and data attached shall be sent by a method guaranteed to reach the contact address of each member of the Board of Directors. 
c. A voting opinion form shall contain the following main data:
· Name and address of Head office, number and date of license for establishment and operation, business registration certificate of the bank;

· Purpose of obtaining opinions;
· Full name and contact address of the member of the Board of Directors;
· Matters on which opinions are being obtained;
· Method of voting namely agreement, non-agreement or abstention;
· Time-limit within the voting slip must be returned to the bank;
· Full name and signature of the chairman of the Board of Directors. 
d. Voting slips which are answered shall be signed by the member of the Board of Directors and sent to the bank in accordance with regulations of the bank.
e. The secretary of the Board of Directors shall count the votes and prepare minutes of counting under the supervision of at least one independent member of the Board of Directors. The minutes of vote-counting shall contain the following basis particulars:
· Name and address of Head office, number and date of license for establishment and operation, business registration certificate of the bank;

· Purpose of collection of written opinions and matters on which it was necessary to obtain written opinions;
· Total number of voting opinion forms sent and total number returned, classifying the votes into valid and invalid and including an appendix being a list of the members of the Board of Directors who participated in the vote;
· Total number of votes for, against, and abstentions on each matter voted on;
· Full names and signature of the vote-counter and of the person who supervised the vote-counting. 
f. The secretary of the Board of Directors participated in the collection of written opinions from members of the Board of Directors and the person who supervised the vote-counting shall be jointly liable for the truthfulness and accuracy of the minutes of vote-counting; and shall be jointly liable for any loss arising from a decision which is passed due to an untruthful or inaccurate counting of votes.
g. The minutes of results of vote-counting together with the decision or resolution passed by way of collection of such opinions shall be sent to members of the board within fifteen (15) days from the date of completion of the vote-counting.
h. The filled-in written opinion forms, minutes of vote-counting, the full text of the resolution which was passed and any related documents sent with the written opinion forms shall be archived at the Head office of the bank.
i. Decision passed by way of collection of written opinions from members of the Board of Directors shall have the same validity as a decision passed at a meeting of the Board of Directors.
9. Persons who are invited to attend the meeting of the Board of Directors: members of the Supervisory Board, General Director and may be other management officers and experts, but not have the right to vote. 
Article 61: Contracts, transactions which must be highly anonymous by the Board of Directors 

Contracts, transactions of ABBANK with the related persons shall abide by the regulation of Vietnam laws and commitments with the foreign shareholders. Board of Directors promulgates regulations for detailed guiding this content. 

Article 62: Assisting apparatus of the Board of Directors 

1. The Board of Directors shall use the executive apparatus and the seal of the bank to perform its duties.
2. The Board of Directors shall have its assisting staffs and full-time advisory committee, when it found necessary. The Board of Directors shall determine the number and duty of each assisting members

3. The Board of Directors shall set up Committees to perform its duties and exercise its powers, including at least 2 Committees: Risk Management Committee and Human Resources Committee (clause 9, Article 16 of Decree 59).

4. Assisting the Board of Directors shall be the Secretary of the Board of Directors. The Board of Directors shall stipulate functions, duties of the Secretary. The Board of Directors may dismiss the secretary at any time but shall not harm to the claims for damages result from a breach of labor contract between the Secretary and ABBANK. Two or more persons may be appointed to be co-secretary. Function and duties of the secretary are included: 

a. To notice of convening of the meetings of the Board of Directors at the request of the Chairman of the Board of Directors or the Supervisory Board;

b. To record the minutes of the meetings.

c. To advise on the procedures of the meetings.

d. To provide information to members of the Board of Directors, members of the Supervisory Board and Shareholders.

SECTION XI

GENERAL DIRECTOR
Article 63:  General Director 
1. General Director shall direct day-to-day operations of ABBANK. Assisting General Director shall be a number of Deputy General Directors, Chief Accountant and professional apparatus.
2. The Board of Directors shall appoint one of their members as General Director or hire a General Director. General Director who runs the daily business of banking, under the supervision of the Board of Directors and the Supervisory Board, shall be responsible before the Board of Directors and the law for the implementation of rights and duties in accordance with the law and this Charter. Wages, compensation and benefits of the General Director must be reported to the General Meeting of Shareholders in annual reports and records of ABBANK.
3. The term of the General Director shall not exceed 5 years. General Director can be re-elected for an unlimited number of further terms. The appointment, dismissal, removal and resignation of the General Director shall be implemented in accordance with the Law on Credit Institutions, the State Bank’s regulations and this Charter.
4. The Board of Directors shall specifically stipulate on the structure, functions and tasks of assisting apparatus of the General Director.
Article 64:  Appointment, dismissal and removal of the General Director
1. The expected list of person who is appointed as General Director of ABBANK must be approved in writing by the State Bank prior to appointment of this title by the Board of Directors. Person who is elected, appointed as General Director of ABBANK must be subject to the list that has been approved by the State Bank. ABBANK shall notify the State Bank of the person who is appointed to this title within a period of 10 working days since date of election, appointment. Order, procedures, dossiers of changes and notification of the appointment, dismissal and removal of General Director shall comply with the State Bank’s regulations. 

2. After the decision of appointment issued by the Board of Directors, the General Director shall immediately assume the works of appointed office; the former General Director shall be responsible for handing over works to the new General Director and shall be personally responsible for his or her decisions during his or her status to assume that title.
3. In cases where the General Director automatically loses of status, the Board of Directors shall immediately appoint a Deputy General Director or a Head of professional department (in case Deputy General Director is not available) who is ensured to have conditions in accordance with the regulations of State Bank and not subject to the provisions of Article 40 of this Charter to undertake the job of the General Director and shall immediately report in writing to the State Bank branch in Ho Chi Minh city.
4. Within maximum 10 (ten) working days since date of Board of Directors’ ratification of decision on removal, dismissal of the General Director,  the Board of Directors shall send a report attached with its related documents to the State Bank and find a person for replacement and conduct the procedures for appointment of the new General Director and notify the same to the State Bank.

5. In cases where the General Director seriously infringes upon the provisions of the law, of the State Bank and of Charter of ABBANK, the Board of Directors shall have the right to temporarily suspend the executive rights of the General Director, and in the meantime shall appoint a Deputy General Director or a Head of professional department (in case Deputy General Director is not available)  ensuring to have conditions as stipulated by the State Bank and other than the person as stipulated in Article 40 of this Charter to assume the job of General Director and immediately send written report with proposals for resolving the infringement and position of General Director, to the State Bank branch office in Ho Chi Minh city to handle in accordance with the prevailing regulations.

Article 65: Duties and powers of the General Director 

The General Director shall have the following duties and powers: 
1. Rights and duties stipulated in clauses 3 and 4 of Article 116 of the Law on Enterprises, Article 49 of the Law on Credit Institutions 2010;

2. To prepare financial statements and submit them to the Board of Directors to pass. To be liable for the accuracy and truthfulness of financial statements, statistical reports, accounting finalization figures and other financial information.

3. To formulate professional rules and procedures in order to operate the business executive operational system and the information reporting system.

4. To formulate and maintain the effective internal control system; 

5. To issue, according to his/her competence, internal regulations; professional processes and procedures to operate business administration, information and reporting systems.

6. To report to the Board of Directors, the Supervisory Board, the General Meeting of Shareholders and competent State bodies on the business operation, effectiveness and results of the bank in accordance with laws and the Charter of the bank. 

7. To have the right to decide to take measures which exceed their authority in emergency situations (such as natural disaster, war, fire or breakdown) and to be liable for such decisions and thereafter to immediately report to the Board of Directors to continue to resolve the matter.

8. To make recommendations and proposal on organization, management and operation of the bank aimed at raising the quality and operational effectiveness of the bank, and to submit such recommendation and proposals to the Board of Directors or to the General Meeting of Shareholders for their decisions in accordance with their authority.
9. To propose convening of an extraordinary meeting of the Board of Directors in accordance with this Charter and laws.

SECTION XII

THE SUPERVISORY BOARD
Article 66:  Composition and term

1. The Supervisory Board shall be the body supervising the operation of ABBANK at assessing the accuracy of the business operation and the actual financial status of the Bank. The Supervisory Board shall conduct internal audit, inspect and assess the observance of law, internal regulations, charter, resolutions and decisions of the General Meeting of Shareholders, Board of Directors.

2. The Supervisory Board of ABBANK shall have a minimum of three members, in which at least ½ (one-half) of the total number of member shall be full-time members, without concurrently holding other posts or doing other jobs in ABBANK or other enterprises.

3. A full–time member of the Supervisory Board is the member of the Supervisory Board who works permanently during the meeting sessions of the Supervisory Board and undertake responsibility on one or a number of tasks assigned by the Supervisory Board. A member of Supervisory Board may not concurrently hold posts or work at other credit institution. Supervisory Board shall specify the mechanism of work and task, responsibility of each of the full-time member of Supervisory Board.

4. The Supervisory Board shall have an assisting section, internal audit section and shall be entitled to use all sources of ABBANK, to hire the foreign experts and external organizations to perform its duties.

5. The term of the Supervisory Board shall be five (05) years and at the same term of members of the Supervisory Board. Members of the Supervisory Board may be re-elected or re-appointed for an unlimited number of terms. The term of office of an additional member or of a replacement for a members whose status was automatically lost or who was removed or dismissed during his or her term of office, shall be the residual period of the term of office (of the Supervisory Board). At the end of a term of office, the current Supervisory Board shall continue its activities until the Supervisory Board of the new term takes over the works.

6.  If the number of members of the Supervisory Board is reduced by more than 1/3 (one-third) of the number as required by this Charter or if number is less than the minimum required by law, then the bank shall, within sixty (60) days from the date the number is legally insufficient, add to the number of members of the Supervisory Board so as to ensure it is sufficient as prescribed by laws. 
Article 67:  Duties and powers of the Supervisory Board 
1. To supervise compliance with law and the charter of ABBANK during the management and executive operation of the bank; and to be liable before the law and the General Meeting of Shareholders for the performance of its assigned duties and powers.
2. To issue internal rules of the Supervisory Board; and to reconsider annually such internal rules and the important policies on accounting and reporting.
3. To be responsible for issue relating to the internal audit section and the internal inspection and control system in accordance with State Bank’s regulations. To have the right to hire independent consultants, and to access and be supplied with complete, accurate and prompt information and data relevant to the management and executive operation of the bank in order to perform in assigned duties,
4. To evaluate the financial statements for the first six months of the year and the annual financial statements of ABBANK, including those which have been audited by independent auditors. To report to the General Meeting of Shareholders on the results of evaluation of annual financial statements, including an assessment of appropriateness, legality, truthfulness and level of care taken in accounting and statistics works as well as preparation of the financial statements. The Supervisory Board may seek the opinion of the Board of Directors before the former submits its report and recommendations to the General Meeting of Shareholders.
5. To consider the books of account, other data and the work if management and executive operation of ABBANK when it considers it necessary, or pursuant to a decision of the General Meeting of Shareholders, or pursuant to a request from a major shareholder or group of major shareholders as stipulated in clause 3 of Article 29 of this Charter. The Supervisory Board shall commence its inspection within seven (07) business days from the date of receipt of a request from the above-mentioned shareholder or group of shareholders. The Supervisory Board must, within fifteen (15) days from the last day of its inspection, provide a report and explanation on the matters it was requested to inspect to the Board of Directors and the requesting shareholders or group of shareholders. An inspection by Supervisory Board as referred to in this clause must not hinder or interrupt normal activities during management and executive operation of the business of the bank.
6. To promptly notify the Board of Directors if it detects any conduct amounting to a breach by a bank manager in accordance with the law, charter of ABBANK and other relevant prevailing regulations, and at the same time to request the person in breach to terminate such conduct and take measures to remedy the consequences (if any). To prepare a list of persons related to members of the Board of Directors and of the Supervisory Board, to the General Director and founding shareholders, and to significant shareholders of the bank; and to archive such list and keep it updated.
7. To request that the Board of Directors hold an extraordinary general meeting or to request that the Board of Directors convene an extraordinary general meeting of shareholders pursuant to the provisions of laws and this Charter.
8. To convene an extraordinary meeting of the General Meeting of Shareholders if the Board of Directors makes a decision seriously beaching the provisions of laws and Charter or a decision exceeding its allocated authority or in other circumstances as stipulated in this Charter of ABBANK.
9. Other duties and powers as stipulated by the Charter of ABBANK. 
Article 68: Duties and powers of Head and members of the Supervisory Board 

1. Head of Supervisory Board shall have the following duties and powers:

a. To organize commencement of implementation of performance of thee duties and powers of the Supervisory Board pursuant to provisions in this Charter.

b. To prepare program for meeting of the Supervisory Board on the basis of a consideration of issues and the concerns of other members of the Supervisory Board relevant to the duties and powers of the Supervisory Board; and to convene and chair meetings of the Supervisory Board.

c. To represent the Supervisory Board in signing all documents within the authority of the Supervisory Board.

d. To represent the Supervisory Board in convening an extraordinary meeting of the General Meeting of Shareholders or proposing an extraordinary meeting of the Board of Directors in accordance with this Charter.

e. To attend meetings of the Board of Directors, to give opinions in these meetings but to have no right to vote.

f. To request the inclusion of his/her opinions in minutes of meetings of the Board of Directors when these opinions differ from resolutions and decisions of the Board of Directors and report such before the General Meeting of Shareholders (clause 6 Article 46 of law on credit institutions 2010).

g. To prepare working plan and to allocate tasks to members of the Supervisory Board in accordance with the internal rules of ABBANK.

h. To ensure that all members of the Supervisory Board receive prompt, complete, objective and accurate information in order to discuss the issues which the Supervisory Board needs to consider.

i. To supervise and direct members of the Supervisory Board in performance of the work allocated to them and in performance of the duties and powers of the Supervisory Board.

j. To give authorization to another member of the Supervisory Board to perform the tasks of such Head during any period in which the Head is absent.

k. Other duties and powers as stipulated in this Charter of ABBANK.

2. Members of the Supervisory Board shall have the following duties and powers:

a. To perform duties and powers of a member of the Supervisory Board correctly in accordance with law, the charter of the bank and internal rules of the Supervisory Board, and to do so honestly, carefully and in the interests of the bank and its shareholders.

b. To elect, dismiss or remove the Head of the Supervisory Board.

c. To request that the Head of the Supervisory Board convene an extraordinary meeting of the Supervisory Board.

d. To inspect the business operation; to inspect the books of account, assets and financial statements and to make recommendation on the remedy any errors.

e. To have the right to require officials and staff of the bank to supply data and explanations about the business operation in order for such members of the Supervisory Board to be able to implement the tasks assigned to them.

f. To report to the Head of the Supervisory Board about any abnormal financial activities and to be personally liable for their assessments and conclusions.

g. To attend meetings of the Supervisory Board, to provide their opinions and to vote on issues within the scope of the duties and powers of the Supervisory Board except for issues on which they have a conflict of interest.

h. To request that their opinions be recorded in minutes of meetings of the Board of Directors if their opinions differ from decisions of the Board of Directors, and to report thereon to the General Meeting of Shareholders. 

i. Other duties and powers as prescribed by law.

3. Full-time members of the Supervisory Board, members of the Supervisory Board are not shareholders shall get salary as decided by the General Meeting of Shareholders; other members of the Supervisory Board shall enjoy remuneration for public tasks. Rates of salary or remuneration for public tasks payable to the members of the Supervisory Board shall be decided by the General Meeting of Shareholders. Members of the Supervisory Board shall be covered the reasonable expenditures necessary during the process of performing their tasks. Total public task costs (salaries or remuneration and expenses during the course of performing their tasks) paid to members of the Supervisory Board and the public task fees which each member had received shall be detailed in annual report of the ABBAANK.
4. Members of Board of Directors, General Director and members of Executive Officers must provide all information and documents relating to the operation of ABBANK at the request of the Supervisory Board, and the secretary shall ensure that all copies of financial information and other information provided to the members of Board of Directors as well as minutes of meetings of the Board of Directors will be provided to the members of Supervisory Board at the same time they are provided to the Board of Directors.

Article 69: Replacement of members of Supervisory Board 

1. The members of Supervisory Board shall be automatically lost status, or dismissed or removed in accordance with provisions in Articles 44 and 45 of this Charter. The order, procedures and dossier for changes and notification of the election, dismissal, removal of the Head and members of Supervisory Board shall be implemented in accordance with the regulations of the State Bank. 

2. Within and no longer than fifteen (15) days from the day that the Head of Supervisory Board has automatically lost his status, other members of Supervisory Board shall hold a meeting to elect a one member of Supervisory Board (who meets the eligibility conditions under the prevailing regulations) as the Head of Supervisory Board (clause 2 Article 20 of Circular 06). In cases where there is no members of Supervisory Board are the shareholders of the bank, the remaining members of Supervisory Board shall also re-appointed a member who is ensured to have standards of professional ethics, operating capacity and professional qualifications prescribed by the State Bank to temporarily assumed the job of the Head of Supervisory Board, and shall request the Board of Directors, within 60 (sixty) days after the Head was obviously lost control status, to conduct convene a general meeting of shareholders to elect additional members of Supervisory Board from the shareholders of ABBANK and to perform the procedures to elect the Head of Supervisory Board.
3. If the Head of Supervisory Board wishes to resign from the Head position, his application must be sent to the Board of Directors and the Supervisory Board. Within a term of sixty (60) days from the receipt of application, the Supervisory Board shall convene a meeting to consider, decide and implement the procedures of dismissal, removal and election of the Head of Supervisory Board, in accordance with the prevailing law. In case none of the remaining members of Supervisory Board is a shareholder, within 60 days (after receiving an application from the Head of Supervisory Board), the Supervisory Board shall request the Board of Directors to convene the general meeting of shareholders to decide which members of Supervisory Board are conformable with regulations of ABBANK and to elect members of Supervisory Board among the shareholders of ABBANK, then proceed with the procedures to elect the Head of Supervisory Board.
4. Within and no longer than sixty (60) days from the date of receipt of the resignation application of the Head of Supervisory Board, the Supervisory Board shall organize a meeting to consider, decide and proceed with the procedure of removal and election of the replacement of the head of Supervisory Board.  
5. Members of Supervisory Board wish to resign from his post, his application must be sent the Board of Directors and the Supervisory Board for submitting to the nearest general meeting of shareholders for its decision.

6. In case where the number of members of Supervisory Board is reduced more than one third (1/3) or not enough of minimum number of members as prescribed by the Charter of ABBANK, then within no more than sixty (60) days from the short of members of Supervisory Board as required, the Supervisory Board shall request the Board of Directors to convene the general meeting of Shareholders to elect the additional members of the Supervisory Board. 
7. In other cases, the nearest meeting of the General Meeting of Shareholders shall elect new members of Supervisory Board for replacement of the members of Supervisory Board who are dismissed, removed or addition the members’ shortage.
Article 70:  the Meetings of the Supervisory Board 
1. The regular meeting: the Supervisory Board regular meetings shall take place at least once each quarter and may be convened for extraordinary reasons for timely settlement of unexpected work.
2. Extraordinary Meeting: Extraordinary Meeting of the Supervisory Board shall be conducted at the request of:
a. Chairman of the Board of Directors; 

b. At least two third (2/3) of members of Board of Directors;

c. the Head of Supervisory Board;

d. At least two third (2/3) members of Supervisory Board;

e. General Director; 

f. Director of the State Bank in Ho Chi Minh City.

3. Within fifteen (15) days after receiving a written request meeting the extraordinary meeting of Supervisory Board of one of the subjects mentioned in sub-clauses a, b, d, e, f, of clause 2 of this Article, Head of the Supervisory Board must convene and conduct the extraordinary meeting of the Supervisory Board. In case where, after twice consecutive requesting, if the Head of the Supervisory Board fails to convene a meeting of the Supervisory Board, then the Board of Directors and members of the Supervisory Board shall immediately report in writing to State Bank, Ho Chi Minh City and conduct the meetings of the Supervisory Board to handle the job, and decide on the dismissal and removal of Head position at the same time and elected a member of the Supervisory Board to ensure conditions to hold the Head position, then notify the State bank of the same in accordance with the prevailing regulations, or decide on convening the extraordinary General Meeting of Shareholders to handle the existing and unresolved problems (if any).

4. The place of meeting venue: the meetings of the Supervisory Board shall be held at the registered address of ABBANK.
5. Notice and meeting agenda: Meeting of the Supervisory Board shall be conducted after 5 (five) days after sending written notice to the members of the Supervisory Board. Written notice of meetings of the Supervisory Board shall be made in Vietnamese language, which clearly states: Agenda, time, place and must be sent together with the necessary documents on issues to be discussed and voted at the meeting of the Supervisory Board and vote ballot-papers for the members of the Supervisory Board who could not attend meetings. Such members shall send his or her vote ballot-paper to the Supervisory Board before the meeting.

6. The required number of participants: the meeting of the Supervisory Board will be held when there are two third (2/3) or more of members of the Supervisory Board directly participate or through a surrogate who is another member of the Supervisory Board and is authorized by the absent members. In the case where the first meeting of the Supervisory Board is convened but the number of participants is not sufficient as prescribed, then the Head of the Supervisory Board shall convene the second meeting within the next fifteen (15) days.   After convening two Supervisory Board’ meetings but there are still insufficient number of the participants, the Head of the Supervisory Board shall notify the Board of Directors and send proposals to convene the extraordinary general meeting of shareholders within a period not exceeding the next thirty (30) days for shareholders to consider the status of members of the Supervisory Board.

7. Voting:

a. Each member of the Supervisory Board to attend meetings of the Supervisory Board will have one vote at meetings of the Supervisory Board. If the Supervisory Board members could not attend the meeting may delegate his vote in writing to another member of the Supervisory Board (who is the object allowed to vote) to implement such voting right.

b. Members of the Supervisory Board who have the interests connected to the issue to be decided in by the Supervisory Board shall not be allowed to vote for that issue and do not be counted to the required member of delegates presenting at the meeting and also do not receive the authorization of the other members of the Supervisory Board to participate in voting issue.

c. If any doubt arises at a meeting concerning the interests of members of Supervisory Board or relating to the voting right of a member of Supervisory Board and the doubt that is not voluntarily resolved by concerned member in way of consent to give up his right of voting, then such doubt shall be sent to the chairperson of the meeting. The ruling of the chairperson will have the final value and conclusive except when the nature or scope of interests of the concerned member of the Supervisory Board that is unknown.

d. Any member of Supervisory Board which related to a contract set forth in clause 8 of Article 49 of this Charter shall be deemed to be material benefits of that contract.

8. Declaration of interests: Members of Supervisory Board if according to their understanding to see the relation either directly or indirectly to a contract, an agreement or a proposed contract or an agreement to be concluded with ABBANK, must declare the nature of interests involved at the meetings of Board of Directors and the meetings of the Supervisory Board, in these session the Board of Directors and the Supervisory Board shall consider whether to conclude the concerned contract or agreement or not. If the concerned member may later know about the existence of such rights afterward, or any other circumstances, such member must notify at the closest session of meetings of the Board of Directors and Supervisory Board after the concerned member being known of his or her related interest.
9. Majority voting: A decision of the Supervisory Board shall be passed if it is approved by a majority of the attending members who have the voting right. In case of equal votes, the final decision belongs to the part having opinions of the Head of Supervisory Board or the members are authorized by the Head of Supervisory Board to control the meeting (in case of absent of the Head).
10. In case where the Supervisory Board collect written opinions to pass a decision on an issue, the decision is deemed to be equivalent to the value of a decision passed by members of Supervisory Board at a meeting which is convened and held regularly, if:
a. It is agreed together in writing of majority of the members of Supervisory Board has the right to vote for the issues raised for comments;

b. Number of members of Supervisory Board has the right to vote in writing to meet the conditions on the number of members required to conduct a meeting of the Supervisory Board.

11. Minutes: Meeting of the Supervisory Board must be fully recorded in the minutes’ book. Meeting minutes of the Supervisory Board must be made in Vietnamese. All members of the Supervisory Board to attend the meeting must sign and be jointly responsible for the accuracy and truthfulness of the meeting minutes of the Supervisory Board. Chairperson of the meeting of the Supervisory Board shall arrange to prepare and forward the meeting minutes for members of the Supervisory Board and the minutes will be considered as evidence on the conclusiveness to the work conducted at the that meeting, unless there are complaints regarding the content of such records within 10 (ten) days after sending the records.

SECTION XIII

ORGANIZATIONAL STRUCTURE OF ABBANK

Article 71:  Organizational structure of ABBANK

1. Organizational structure of ABBANK consists of the following composition:

a. Head office;

b. Transaction Office, Branches, Representative Offices, domestic non-business office, includes province, city directly under the central government where the business office where the main office is located;

c. Branches, Representative Office, or other commercial representation thereof oversea.  

2. ABBANK may set up Transaction Offices, Branches and Representative Offices, and establish non-business units and subsidiaries in accordance with the State Bank's regulations and relevant prevailing regulations.

Article 72: Organizational and Management Structure of ABBANK
ABBANK consists of the following mechanisms:

1. General Meeting of Shareholders;

2. Board of Directors 

3. Supervisory Board 

4. General Director and its assisting apparatus

Article 73: Assisting apparatus of the General Director

1. Deputy General Directors;

2. Chief of Accountant

3. Units belong to the Executive Board. 
SECTION XIV

RIGHTS OF INSPECTION 
TO BOOKS AND RECORD OF ABBANK

Article 74: Rights of inspection to record books and files of ABBANK

1. A major shareholder is entitled, directly or through lawyers or persons authorized by a written request, to examine the list of shareholders of ABBANK and the minutes of the General Meeting of Shareholders and copy or extract of such records during working hour in the main business office of ABBANK. A request by an authorized person must be accompanied by written authorization of the shareholders of which such person represents or a notarized copy of this authorization letter.
2. Member of the Board of Directors, members of the Supervisory Board, the General Director and other members of Executive Board shall have the right to inspect the ledger books of ABBANK, list of shareholders and other books and records of ABBANK for purposes related to their duties and powers, provided that such information must be secured confident.
3. ABBANK shall keep a copy of this Charter and its amendments, license for its establishment and operation, certificate of business registration, rules, documents evidencing ownership for assets, annual financial statements which have been confirmed by independent audit, minutes of the General Meeting of Shareholders and the Board of Directors, reports of the Supervisory Board, accounting records and any paper any other documents prescribed by law at the Head office or another place in the area of operation of the Head office provided that the shareholders and the business registration agencies are fully informed of the archives of these documents.
4. Each shareholder shall be entitled to receive a copy of this Charter free. If ABBANK has a website, the charter will be published on this site.

SECTION XV

LABORERS AND TRADE UNION
Article 75:  Laborers and Trade Union
The General Director shall have to develop regulations related to recruitment, hiring labor, dismissal, salaries, social insurance, welfare, reward and discipline for employees of ABBANK as well as the relationship between ABBANK and Trade Union, in order to report the Board of Directors for its consideration and to submit the General Meeting of Shareholders for their passing. 

SECTION XVI
PROFITS SHARING 

Article 76: Dividends

1. Dividends of ABBANK shall be distributed in compliance with Article 93 of the Law on Enterprises.
2. ABBANK shall not pay any interest or other payments for interest-nature of dividends, unless dividends are paid on deposit accounts of shareholders in ABANK.
3. Any dividend or other sum paid in cash related to a share certificate would have to be made in Vietnam dong and payment can be paid by check or money order sent by mail to the registered address of beneficial shareholder and that shareholder must bear risks incurred. In addition, any dividends or other sums are paid in cash related to a share certificate can be made by bank transfer when ABBANK has been provided details of the Bank of  shareholders, allowing ABBANK to made the amount of payment transferred directly into bank accounts of shareholders.  ABBANK shall not be responsible to any claims against any amount of payment are transferred by bank transfer but no received by the shareholders if ABBAN has transferred in accordance with details provided by the shareholders.
4. Those who have officially registered holding of shares or other securities shall be entitled to receive dividends, allocations, interests, distributions, notices or documents.
5. Shareholders transfer their shares in the period between the completions of the list of shareholders entitled to receive dividends and time of payment of dividends, thus the transferor receive dividends from ABBANK.
SECTION XVII

INTERNAL AUDIT AND CONTROL SYSTEM, RESERVE FUND, FISCAL YEAR, 

ACCOUNTING SYSTEM

Article 77:  Internal auditing and inspection
ABBANK shall set up an internal auditing and inspection system as follows: 

1. Internal Auditing and inspection sections of ABBANK are organized into a unified system is vertical, under and subject to the direction of the Supervisory Board.
2. Depending on the size, scale and operational characteristics of ABBANK and on the basis of proposals of the Supervisory Board, the Board of Directors shall decide on the organizational structure of internal audit, policies of wages, bonuses and allowances of persons responsible for the work of internal audit.
3. The section of internal auditing is an independent unit to the other units, executive and operational divisions of ABBANK and it is entitled to have independent evaluation, conclusions and recommendations during inspection and auditing activities.
4. The internal audit section shall objectively and independently review and assess the internal control system; independently assess the conformity and observance of internal regulations and policies and formalities and processes established within ABBANK; and give recommendations in order to raise the effectiveness of systems, processes and regulations, contributing to ensure safe, efficient and lawful operations of the credit institution.

5. Other provisions of the internal auditing section of ABBANK not stipulated in this Charter shall be implemented in accordance with law and regulations of the competent state bodies. 
Article 78:  Qualification criteria of the internal auditor  

1. Internal auditors shall meet the following criteria: 
a. To have honesty and sense of law observance and objective recognition;

b. To have knowledge and common understanding of law, business administration and banking operations;

c. To possess a bachelor of suitable subjects, with full knowledge and be updated on the areas as assigned to perform the internal audit;

d. To have ability to collect, analyze, evaluate and synthesize information;

e. To have the knowledge and skills on internal audit;

f. To observe the ethic – professional rules in accordance with Article 22 Circular No. 44/2011/TT-NHNN and regulation of ABBANK (Point g Clause 1 Article 13 of Circular No. 44)
g. Other criteria prescribed by credit institutions.

2. With respect to the IT auditor, in addition to the qualification conditions specified in Clause 1 of this Article, he or she shall at least to have three year working experience in IT sector. (Clause 2, Article 13 of Circular No.44) 
3. In addition to the above-mentioned qualification conditions, Head of Internal Audit and Deputy Head of Internal Audit shall at least to have a degree specialized in banking, economic, financial, accounting, auditing and have working experience in banking sector of  at least five (05) years. (Article 3 of Circular No.44)
Article 79:  Duties of Internal Auditing Section 

1. To set up a professional process of internal auditing at ABBANK and submit the same to Supervisory Board for reviewing and approval after reporting to the Board of Directors.
2. To make a plan for the annual or unscheduled Internal Audit and implementation of internal audit activities according to plans, or unscheduled internal audit activities under the request of the Board of Directors, to implement the Audit policies, processes and procedures as approved; ensures quality and efficiency.
3. To independently and objectively inspect, review and evaluate to all units and sections, and to activities of ABBANK (mechanisms, policies, procedures, processes or issues during its activities) based on risk level (high, medium or low) and level of affection to the operation of ABBANK. For all these problems that could adversely affect the operation of ABBANK, the internal audit should promptly inform on those natures and influence thereof over the operation of credit institutions and provide practical recommendations to prevent and remedy these problems.
4. To propose measures to repair, fix errors or propose to handle violations; propose measures for improvement, enhancing of effectiveness and efficiency of the internal inspection and control system.
5. To assess the relevance of activities to prevent and remedy these weaknesses have been reported; to carry out activities to complete the system of internal inspection and control, and to monitor until the problem be handled satisfactorily.
6. To prepare audit reports, notification and submit timely internal audit results to relevant parties within and outside ABBANK in accordance with the policies, procedures and regulations of ABBANK and law.
7. To develop, modify, supplement and perfect the internal audit methodology and scope of internal audit to be updated, keep up the development of banking activities.
8. To implement process to ensure the quality of internal audit.
9. To set a record of qualifications and requirements necessary for internal auditors as a basis for recruitment, promotion and rotation of cadres and professional training, planning and organization a continuous training to enhance and ensure the qualifications for internal auditors.
10. To maintain consultation, regular exchange with the independent auditing organization, the State Bank’s inspectors to ensure effective cooperation; to act as the coordination unit to coordinate with outside agencies for job-related functions and tasks of internal audit.
11. To give advice to the Executive Officers, the Board of Directors of ABBANK and professional division in implementation of construction projects, new application or modify the important professional business process, mechanism for administration and management, process of identification, risk assessment measurement, risk management, capital assessment methods; information systems, accounting; to perform professional business activities, new products, provided that it shall not affect to the independency of internal audit.
Article 80:  Powers of the Internal Auditing Section

1. Be equipped with all the resources (human, financial and otherwise) necessary.
2. To actively implement its duties under the audit plan as approved.
3. Be provided fully and promptly all information, documents and records needed for audit work.
4. To access, review all professional business processes, assets when performing internal audit.
5. To access, interview all officials and employees of the ABBANK on issues related to audit content.

6. To Attend and receive the minutes of meetings of the boards of leadership the relating to the work of internal audit.
7. To supervise, assess and monitor the activities of repairing, remedying or improving by the leaders of units and sections with respect to the problem that the internal audit has recorded and recommended.
8. Being safely protected before the non-cooperation activities of the audited entities.

9. The internal Auditor shall be regularly trained on profession for his or her sufficiency of competence and professional ability to carry out the duties as assigned.

10. Other powers in accordance with the laws.

Article 81:  Responsibilities of Internal Auditing Section

1. To keep the security of documents, information in accordance with the prevailing laws and regulations, this Charters and internal statutes and rules on internal audit of ABBANK.
2. Be responsible before the Supervisory Board, Board of Directors on the results of internal audit work; on the assessment, conclusions, recommendations proposed in the audit report.
3. To monitor the results of implementation of recommendations following an internal audit of units and sections of ABBANK.
Article 82:  Financial Regime

1. ABBANK shall comply with the financial regimes stipulated in Government regulations and guidelines of the Ministry of Finance.
2. The Board of Directors, the Supervisory Board, the General Director of ABBANK shall be liable before law and State administrative bodies for compliance by ABBANK with the regimes on finance.

Article 83:  Use of Capital

1. ABBANK is entitled to use its capital to serve business activities, investment and construction, procurement of fixed assets as prescribed by law.
2. ABBANK may change the capital structure and asset for developing its operation in accordance with law.
3. ABBANK may mobilize capital and assets among its subsidiary companies which have legal personality, independent accounting.

Article 84:  Reserve funds
ABBANK is entitled to set aside profits to establish the following funds:

1. Additional reserve fund of charter capital;
2. Financial Reserve Fund;

3. Investment Fund for professional development;

4. Reserve fund for unemployment allowance;
5. Reward fund;
6. Welfare fund

Article 85:  Self-control on finance of ABBANK 
ABBANK shall self-control on its finance, and self-responsible to its business activities, to implement its obligations and its commitments in accordance with the law.

Article 86:  Accounting and Tax
1. ABBANK shall implement the regime of accounting and statistics in accordance with the law.
2. Fiscal year of ABBANK shall begin on the date of 1st of January and ending on the date of 31st of December of the calendar year. First fiscal year beginning from the date they are granted business registration certificates and end on December 31 that year.
3. ABBANK shall set up accounting books in Vietnamese. ABBANK shall set up accounting book corresponding to its forms of business. Those books must be accurate, updated, and systematic enough to prove and explain the transactions.
4. ABBANK shall implement the accounting works in compliance with accounting system prescribed by the State Bank.
Article 87:  Checking and Inspection of the Bank
ABBANK shall subject to the checking and inspection of the State Bank in accordance with the laws. 

SECTION XVIII

ANNUAL REPORT, RESPONSIBITY OF PROVIDING INFORMATION

AND NOTICES TO THE PUBLIC

Article 88: Financial Regime

The Bank shall execute the financial regime in accordance with the regulations of the Government and instruction of the Ministry of Finance. 

Article 89: Financial Report 

1. ABBANK shall prepare, present and submit its financial reports and statistical reports to the State administrative bodies in accordance with the law. The Board of Directors, General Director of ABBANK shall be responsible for the accuracy and truthfulness of these reports.

2. Financial Report of ABBANK, including balance sheet and report on business results, cash flow statements and explanations of financial report statements. Annual financial reports must honestly and objectively reflect situation of the bank profits and losses in the fiscal year and the situation of the professional activities of the bank until the time of reporting.
3. In case where ABBANK has any subsidiary companies, it shall prepare the consolidated financial statements in accordance with the law.
4. ABBANK shall prepare and submit periodic reports as prescribed by the State Bank. In addition, the bank must report immediately to the State Bank in the following cases:

- Unusual changes in professional activities which may seriously affect the business situation of ABBANK;

- Big changes in the organizational structure of ABBANK.

5. ABBANK must send the annual reports to the State Bank within the period but not exceed of 90 days from the end of the fiscal year, as prescribed by law.
Article 90:  Checking and Inspection of the Bank
ABBANK shall subject to the checking and inspection of the State Bank in accordance with the laws. 

Article 91: Announcement and Notification

1. The annual financial statements and other supporting documents must be sent to the competent tax authorities and the State Bank and also must be published within one hundred twenty (120) days after the end of fiscal year as prescribed by the law.
2. Within one hundred and twenty (120) days after the end of the fiscal year, ABBANK must open its financial statements in accordance with law.

3. The bank must disclose the information about the company management at the annual General Meeting of Shareholders and in the annual reports of the bank as prescribed by law.

4. The Bank must completely, accurately and promptly disclose the periodic and irregular information about their business, production, finance and management to their shareholders and the public. These informations will be disclosed at the annual General Meeting of Shareholders and on the bank’s website.
SECTION XIX

AUDIT OF ABBANK
Article 92: Audit

1. No later than 30 days before the end of the fiscal year, the Board of Directors of ABBANK must select an independent auditing organization qualified under the provisions of the State Bank to audit its financial statements. The selection of independent auditing organization shall comply with the laws and regulations on bidding.

2. Within 30 days after selecting an independent audit institution, ABBANK shall notify the State Bank of such audit institution.

3. During the auditing process, ABBANK shall be responsible:
a. To timely, fully and truthfully provide all information and documents necessary for the audit;

b. To timely, fully and truthfully provide all information and documents necessary for the audit;

4. The Board of Directors, the Supervisory Board, the General Director and other executive officers shall meet and thoroughly assess on the audit report and recommendations of the independent auditors, bring plans and schedules to implement the recommendations of the independent auditors and monitor the implementation of such plan.

5. Independent auditors are allowed to attend of the General Meeting of Shareholders, to collect notices and other information relating to any meeting in which shareholders are entitled to receive and express their opinions at the general meeting of shareholders on the matters relating to the audit.

6. The specific audit activities of the bank shall be implemented in accordance with the provisions of the Law on Credit Institutions, laws and regulations on auditing and written guidelines of the State Bank.

SECTION XX

TERMINATION AND LIQUIDATION

Article 93: Reports and Special Control

1. If ABBANK is in danger of losing affordability to make payment to its customers, it shall immediately report to the State Bank on its actual financial status, causes and measures which have been applied, which expected to apply to remedy the status.

2. ABBANK may be placed under special control by the State Bank in the following cases:

a. It is in danger of becoming insolvent;

b. Irrecoverable debts of the bank may render it insolvent;

c.
Accumulated losses of the bank are more than fifty (50) per cent of the total amount of its paid up charter capital plus its reserve funds stated in its latest audited financial statement.

d.
It has been ranked "poor" under the State Bank's regulations for 2 consecutive years;
e.   It fails to maintain the minimum capital safely ratio specified at Point b, Clause 1, Article 130 of the Law on Credit Institutions 2010 within 1 year or has this ratio fallen below 4% for 6 (six) consecutive months.

3. In the emergency cases, to ensure ability to pay the deposit or the interest of customers, ABBANK may receive special loans from other credit institutions or the State Bank. Special loans will be repaid with priority before all other debts of ABBANK, including debts with security assets of ABBANK, or may be converted into contributed capital or share capital at ABBANK as prescribed in Article 149 of the Law on Credit Institutions 2010.

Article 94: Responsibilities of Board of Directors, Supervisory Board, General Director of ABBANK in cases it is placed under special control

1. Elaborate a plan to consolidate the organization and operation of the bank and submit it to the Special Control Board for approval and organize its implementation;

2. Continue administering, controlling and managing the operation of the bank and assure the safety of its assets, except being suspended the authority of administration, execution and controlling ABBANK;

3. Be liable on the matter relating to organization and operation of the Bank prior to, in and after the special control period;
4. Seriously execute requests of the Special Control Board;

5. Report the deployment status and result of implementation of the social control measures under the request of the Special Control Board;

6. Implement the curtailment to the minimum level of financial expenses in order to lessen the financial loss;

7. Arrange the working location and means of working for the Special Control Board;

8. Comply with the State Bank's requests specified in Article 149 of the Law on Credit Institutions 2010.
Article 95: Termination of Special Control

1. The special control of ABBANK shall terminates in the following cases:

a. The special control is expired without any extension or the ABBANK has no capacity to resolve the cause leads to the special control status and the State Bank decides to withdraw the operation certificate.

b. ABBANK has overcome the causes resulting to the special control status and change to normally operation;

c. Before the termination of the special control. ABBANK will be re-organized in accordance with the laws;

d. ABBANK is in the bankruptcy status and unable to restore its operation, being declared bankruptcy by the competent authorities in accordance with the law on bankruptcy.

2. The Governor of the State Bank shall issue the decision on termination of the special control. This decision shall be notified to any related authorities. 
Article 96: Bankruptcy of ABBANK
The bankruptcy of the State Bank of Vietnam shall be implemented in conformity with Article 155 of the Law on Credit Organizations and the Laws on bankruptcy.

Article 97: Dissolution of ABBANK
ABBANK is dissolved in the following cases:

1. The General Meeting of Shareholders adopts the decision on dissolution and termination of ABBANK as stipulated by the laws and approved by the State Bank; in this case, no later than 180 days before the intended date of termination of operation, ABBANK must submit written request to the State Bank.
2. Upon expiration of its operation, ABBANK would not request for extension for operation or has made request for the extension but not approved by the State Bank;
3. Being revoked the license for the establishment and operation of ABBANK, in the following cases:
a. Upon the occurrence of one of the cases specified at sub-clauses a, b, d, dd of clause 1, Article 28 of the Law on Credit Institutions;
b. Upon failure to fully satisfy the conditions specified in clause 1 of Article 20 of the Law on Credit Institutions;
c. Upon suspension of operation for a consecutive period of twelve (12) months.

Article 98: Assets Liquidation of ABBANK
1. If ABBANK is declared bankrupt, liquidation of the bank shall be implemented in accordance with the law on bankruptcy.

2. On dissolution pursuant to Article 96 of this Charter, ABBANK must carry out liquidation under supervision of the State Bank. Order and procedure to carry out liquiditation is stipulated by the State Bank.
3. All expenses relating to liquidation shall be payable by ABBANK.

SECTION XXI

INTERNAL DISPUTE RESOLUTION

Article 99: Internal Dispute Resolution
1. Whenever a dispute or complaint relating to the business activities of ABBANK or to the right of the shareholders arising from the Charter or from any rights or obligations by the Law on Credit Organizations and its legal documents guiding the implementation and any regulations or any other administrative regulation, among:
a. Shareholder or shareholders of ABBANK; or 

b. Any shareholder or shareholders of ABBANK and the Board of Directors, the Supervisory Board, the General Director or Senior Managers.

The involved parties shall try to resolve such disputes through negotiation and mediation. Except in cases of disputes related to the Board of Directors or chairman of the Board of Directors, the chairman of the Board of Directors will preside over the dispute and will require each party to present the practical factors related to dispute within 21 (twenty) working days from the date the dispute arises. If a dispute related to the Board of Directors or the Chairman of the Board of Directors, any party may request the competent agencies for settlement.
2. If no decision was reached in mediation within 8 weeks from the start of the mediation process or if the mediator's decision is not accepted by the parties, any party may refer the disputes to the economic court.
3. Each party shall bear its own expenses relating to the procedures of negotiation and mediation.

4. The court rulings shall determine which party shall bear the court costs. 

SECTION XXII

INFORMATION AND PRIVACY

Article 100:  Periodical information
1. ABBANK periodically updates the information on all account transactions and balances on their accounts at ABBANK.
2. ABBANK may exchange information with other credit institutions on the operation of ABBANK and on its customers.
3. ABBBANK is be responsible for reporting, providing information to the State Bank on the business operations and personnel as required by the State Bank and the State Bank shall provide information relating to ABBANK’s activities of the customers who have a relationship with ABBANK.
Article 101: Privacy Obligations

1. Employees of the State Bank of Vietnam and the related persons must not disclose any national secrets and trade secrets of ABBANK, which they know.

2. ABBANK shall keep secret information relating to accounts, deposits, deposited assets and transactions of its clients at the bank.

3. ABBANK may not provide information relating to accounts, deposits, deposited assets and transactions of its clients at ABBANK unless there is request made by competent state agencies under law or consented by clients.

SECTION XXIII

EFFECTIVE DATE

Article 102: Effective Date 
This Charter takes effect from the date of registration at the State Bank of Vietnam.



For and on behalf of the Board of Directors of ABBANK







        Chairman






       Vu Van Tien
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