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1.

LE.

LEGAL BASIS
The Law on Enterprises No., 3%2020/QH |4 was approved by the National Assembly
of the Socialist Republic of Vietnam on June 17, 2020 and documents guiding the
implementation ol the Law on Cnterprises;
Law amending and supplementing a number of articles of the Law on Enterprises Nao,

03/2022/QH15 approved by the National Asscmbly of the Socialist Republic of
Vietnam on January 11, 2022;

Law on Sceuritics No. 54/2019%QI114 approved by the National Assembly of the
socialist Republic of Vietnam on November 26, 2019 and docaments guiding the
implcmentation of the Law on Sceurilies;

Law amending and supplemenling a number of articles ol the Law on Securities No.
S62024/QHTS approved by the National Assembly of the Socialist Republic of
Vietnam on November 29, 2024;

Decree No. 155/2020/ND-CP dated Deccmber 31, 2020 of the Government detailing
the implementation of a number of articles of the Law on Securitics;

Decree No. 992016MND-CP dated July 01, 2(H6 of the Govemment regulating the
management and use of seals;

Circular No. 9172020/ 1'1-31'C dated November 13, 2020 of the Ministry ol Finance
stipulating financial prudential norms and handling measures for securities trading
organizations that lail to meet financial prudential norms;

Circular No. 1162020/ 11-BTC dated December 31, 2020 of the Mimistry of Finance
guiding a number of articles on corporate governance applicable to public companies
in the Government's Decree No, 155/2020/ND-CP dated December 31, 2020 detailing
the implementation of a number of articles of the Taw on Securities;

Circular No. 121/2020/TT-BTC dated December 31, 2020 of the Ministry of Finance
regulating the opcration ol securities companics;

Circular 96/2020/TT-BT (. dated November 16, 2020 of the Ministry of Finance guiding
the disclosure of infornation on the securities market;

Circular No. 482019 T1-B1C dated August 08, 2019 of the Ministry of Finance
guiding the setting up and handling of provisions for inventory price reduction, loss of
investments, bad debts and wamanty of products, goods, services and construction
works al enterprises and Circular No. 242022/TT-BTC dated April 07, 2022 of the
Ministry of Finence amending a number of articles of Circular No. 48/2019%/TT-BTC:
Circular No. 197/2015/TT-BTC dated December 03, 2015 of the Ministry of Floance
regulating securilies praciice.
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CHARTER OF ORGANIZATION AND OPERATION
TIEN PHONG SECURITIES CORPORATION
PREFACE

This Charter of organization and operation (the "Charter") of Tien Thong Sceurities
Corporation is approved in accordance with the Resolution ol the General Meeting of
Shareholders Wo. 0172025/ NQ-DHDCDTHN dated June 27, 2025,

CHAPTER L. DEFINITTON

Article 1. Glossary
I, In these Terms, the [ollowing terms shall be construed as follows:
i "Company " means Tien Phong Securitizs Corporation.

"Establishment and Operation License" means the Securitics Business
License No. 4%UBCK-GPHDEKD issued by the Stale Securities Commission
on December 29, 2006 to Phuongz Dong Sceurities Joint Stock Campany (the
former name of the Company) and the Company's licerses are amended.
supplement from time to time.

g "Enterprise Regisiration Certificate” means the Company's linterprise
Registration Certificate with cnierprise code 0304814336 issued by the
Department of Planning and Invesiment of Ho Chi Mink: City for the first lime
on Decemnber 26, 2006, amended and supplemented from lime to time.

d. "Charter Capital” means the charser capital of (he Company as defined in
Art'ele 9 of the Charter.

"Shareholder" means an individual er organization that owns at least one share
of the Company-.

1]

L. "Major sharcholder' means a sharcholder who owns 5% or more of the
Company’s voling sharcs®.

2. "Dividend" is the net prolit paid per share in cash or other assels?,

b "Company Manager” or "Manager" means a manager of the Company

including the Chairman of the Beard of Directors, membets of the Board of
Directors, General Director, Deputy General Director(s), Branch Dircetor(s),
Chicf Tinancial Officer and Chiel Accountant®,

i. "Company Kxecutive" or "Executive” means an operator of the Company
including the General Director, Deputy General Dircctor(s), Branch Dircetor(s),
Chief I'inancial Officer, Chief Accountant.

j. "Related person' means an organizalion or individual that has a dirsct or
indirect relalionship with the Company as prescribed in Clausz 23, Article 4 of
ihe Law on Enterpriscs and Clause 46, Article 4 of the Law on Securities.

U Clause 3, Artizle 4 of the T.OE 2020
P Clause 18 Article 4 LUK 2019

f Clause 5, Article 4 of the LOE 2020
1 Clanee 24, Article 4 ofthe LOLE 2020
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L.

k. "Person with family relations” means a person in the relationships speciiied
in Clause 22, Article 4 of the Law on Enterprises.

l. "Foreign ownership ratio” means the total share owrership ratio of forcign
investors caleulaled on the Charter Capital of the Company, In this cuse, forcign
investors are determined te include all foreign investors and economic
organizations in which loreign investors hold more than 50% of the charter
capital of such economic organizations.

m. "Enterprise Law" means the Enterprise Law No. S%2020/0H14 approved by
the National Assembly of the Socialist Republic of Vietnam on June 17, 2020;
and the Law amending and supplementing a number of articles of the Taw on
Frterprises No. 03/2022/QH15 which was approved by the National Assembly
ol the Socialist Republic of Viemam on January 11, 2022,

n. "Securities Law" means the Sceuritics Law No. 34/2019/QH14 approved by
the National Assembly ol the Socialist Republic ol Victnam on November 26,
2019; and the Law amending and supplemenling a number of articles of the
Securilics Law No. 56/2024/QH135 approved by the National Assembly of the
Socialist Republic of Vielnam on November 29, 2024,

In these Terms, a relerence to any document shall include those wmnendmenls,
supplements and replacemeants thercof,

The headings (Points, Clauscs, Arlicles, Sections, Chaplers of this Charter} are used for
the convenience of following the reading comprehension and do not allect the
internretation ol the contert and meaning of this Charter,

Unless vtherwise defined in these Terms and Conditions, words or terms vsed in these
Terms and Corditions shall have the same meanings us in the Corporate Law, the
Securities Law and relevant legal decuments.

CHAPTER IL. NAME, TYPE, HEAD OFFICE, OPERATION NETWORK,
DURATION OF OPERATION, AND LEGAL REPRESENTATIVE

Article 2. Name, Type, Head Office, Operation Network, and Duration of Operation

1

(Company Name:
Name in Victnamese: CONG TY CO PLIIAN CHUNG KHOAN TIEN PHONG
- Mane i English: TIEN PHONG SECURITIES CORPORATION
- Trading Name; |'P SLCURITIES
= Abbreviation: TPS
The Company is a joint-stock company, with full legal status In accordance with the
current provisions of Victnamese law.
Hezdquarters of the Company:

- Head otfice address: 7tk I'loor, Doji Building, No. 81-83-85 Ham Nghi, Nzuyen
Thai Rinh Ward, Distriet 1, e Chi Minh City

- Phone: (028) 39118014 Fux: (028) 39118015
- Lmail: tpbsigtpbs.convn Wehsite: www.tpbs.com.vn

The Company's network of activities:

CHARTER OF ORGANIZATION AND OPERATION OF TIPS 2



il The Company may cstablish branches, ransaction offices and representative
offices within and outside the lerritory of Vietnam to carry out the Company's
aperational objectives in accordance with the decisions of the Board of
Dircclors and to the extent permitted by lave

b. Branches, transaction offices, reproscnlative offices are units under the
Company and the Company must be fully responsible for the operation of its
branches. transaction offices, represcntative offices;

o The name of the branch, transaction ollice or representative ollice must bear the
namc of the Company together with the phrase "branch", "transaction nffice” or
"representative office” and its proper name for identificalion;

i, The Company only conducts business activitics al the locarions where (e head
office, branches and transaction offices are located in accordance with the
Gstablishment and Operation License ol the respective head office, branch and
transaclion office issusd by the State Securities Commission.

i On the date of promulgation of this Charter, the Company has 01 (one) branch
with the following information’;
= Branch name: Tien Phong Securities Corporation - Hanoi Branch:
- Branch address: 12th Floor, Doji Tower, No. 5 Le Duan, Dien Bien
Ward, Ba Dinh Distriet, Hanoi.
The Company's operation period starls from the date the Company is granted an
establishment and operation license by the State Securities Commission until the
Company lerminates its operation in accordance with the provisions of law.

Article 3. Leeal representative?

1.

(%)

The Campany's legal representative is an individual representing the Company in
exercising rights and chligalions arising from the Company's transactions, representing
the Compuny as a requester for seltlement of civil mallers, plaintiffs, defendin's,
persons with interests, ete. related obligations before the Arbitrator and the Court and
perform other tights and obligalions as prescribed by law.

The Company may have 01 (one) or more legal representatives. Speeific cases nre as
[ollows:
a  In casc the Company has 01 (one) legal representative: The legal representative
of the Company is the Chaiman of the Board of Dircetors or the General
Director.

b, Inease the Company has more than 01 {one) legal representative: 'The Chairmiar
of the Board of Dircctors and the General Director are naturally the legal
representatives ol the Company. Ihe Company chooses \o register the
Chairman of the Board of Dircetors or the Generel Direcior as the Company's
lepal representative to the State Securitics Comumission. The registered leyal
representative s (he person responsible for providing documents and
warkingr with the State Securities Commission.

3 Paint @, Clause 2, Article 24 of the 2020 LOE
i article 172 of the LOE 2020 and Article 182 of Decree 13372020/N1CF

CTTARTER (3F ORGANIZATION AND OPEEATION OF TPS 3



The appointment, dismissal and change of the Company's legal representative [rom
lime to time shall be decided by the Board of Directors, utdess utherwise required by
law,

ek

The Compuny must ensure that there is always at least 01 {one) lepal representarive
residing in Vietnam, When there is only 01 {one) lepal represenlative residing in
Vietnam, this person, upon exiting Vietnam, must authorize in wiiting another
individua’ residing in Vietnam to exervise the rights and obligations ol the legal
representative. In this casc, lhe legal representative is still respomsible for the
performance ol the authorized rights and obligations.

-~

4. In case the authorization period under Clause 3 of this Arlicle cxpires but the
Company's legal representalive has not returned to Viemmam and has no other
authorization, the authorized person specilicd in Clause 3 above shall continue 1o
exervise the rights and obligations ol the Company's |egal representative within the
scope of authorization until when the Company's legal represencalive returns to work at
the Company or until the Board of Direclors decides to appaint arother person to be the
Compuany's legal representative.

3. Tn ease the Company has only 01 {one) [egal representative and this nerson is absent
Irom Vietnam for more than 30 (thirty) dayvs without authorizing another person to
exercise the rights and obligations of the Company's legul representative or in casc the
legal represcotative dies, missing, being cxamined [or penal liability, being held in
custody, serving a prison sentence, scrving administrative-handling mceasures at a
compulsory detoxification estzhlishment, compulsory education institution, heing
restricted or losing their civil act capacity, having cognilive difficulties, mestering their
acts, bemng banned from holding certuin positions, practicing certain professions or
doing certain jobs by the Courl, (ke Board of Directors shall appoinl another person to
he the legal representative of the Company.

Artiele 4, Responsibilitics of the Company's legal representative’
L. The Company's legal representative has the following responsibilities:

a. Pertorm the assigred rights and obligaticns in an honest, pmident and best
manner to ensure the lepiiuale interests ol the Company;

b. l.oyel to the interests of the Company; do not abusc their pasition, position and
use mlormation, know-how, business opportunities and other assels of the
Company for self-intcrest or to serve the interests of other organizations and

individuals;

c. Promptly, fully and accurately notify the Company of the erterprise that he/she
or his'her related person owns or has shares or contributed capital in accordance
with law.

2 The Company's legal represeniative is persenally responsible for dumage to the

Company due to the vielation ol respensibilities speciticd in Clause 1 of this Article.
Article 5. Company Seal®

1. Seals include seals made at competent State agencies, establishmenls engraving seals
and/or seals in the form of digital signatures as prescribed by law From time to time.

T Aricle 13 of the LOE 2020
 Deeroe No. 9920 16 MW0-CP

CHARTER OF ORGANIZATION AND (OPERATION OF TPS 4



]

The legal representative of the Company shall decide on the type, quantity, form and
contenl of the seal of the Company, its branches, representative offices and other units
nf the Company, unless otherwise required by law.

The Company's legal representative is responsible for using and managing the
Company's scal, and the head of the Company's branches, representative oflices wud
other units is respansible for using and managing the seals of the Company's branches,
representative offices and other units in accordance with law.

CIHAPTER IIL SCOPE, BUSINESS OBJECTIVES, AND OPERATIONS

Ariicle 6. Business Scope and Activities”

ks

[~

I'he Company is allowed to conduer all activities under the business operations liconsed
by the State Securilizs Commission, including:

. Securities brokerage;

b. proprietary sccurities trading;

& Underariting of securitics issuance:;
d. Seeuritics investment consulling.

In addition Lo the sceurilies trading operations specified in Clausc 1 ol this Article, the
Corpany may provide services entrusted to manage securifies trading accounts of
ndividual investors, provide financial consultancy services and other financial products
and services in accordance with the provisions of law; at the same lime, it may operate
in othor business lines (il any) with the approval of the General Meeting of Sharcholders
and competent State agencies (including the State Securities Commission) from time (¢
time.

Article 7. Dperational objectives

The Company's operalional objectives arc:

L.

To provide customers with qualily securitics and financial products and services.
To became one of the leading scourities companies in the Vietnamese market.

Create prolessional working conditions and enviromment for talents to develop and
improve the wellarc of employees.

Maximize the value of shares, benefits for shareholders.

Contributing to the development ol Vietnam's stock marke:,

Article 8. Rights and obligations of the Company

L.

-2

The Company has all the rights and obligations ol the cnterprise in accordance with the

provisions of the Law on Tnterprises provided that the provisions of the Law on

Enterprises do not conflict with the Law on Securitics as well as the provisions of the
law on sceurities.

In addition to the rights specified in Clausce 1 above, the Company has the following
1ol

rights™;

* Article 72 of the 2019 LCK
W Artele T ol the LOLE 2020
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a. Freedom to do business in busiaess lines and operations appraved hy the Stase
Securities Conumnission and/or uther compelenl Stale agencies (if any) trom time
to Time;

b. Providing securities and financial producls and scrvices to customers within the
scope of the Company s lawtul business lines and operations;

B Colleet fees when providing products and serviees Lo cuslomers in accordance
with the provisions of law,

d. Recruiting, hiring and employing employees according o the needs of the
Company's business delivilies;

E. Other rights as prescribed by relevant laws (il any).

¥ In addition fo the obligations spevilied in Clause 1 ahove, the Company musl easure

compliance with the following obligations and operating principles:

a. Compliance with the Company's governance principles ircludes'":
(i) Rational and effective governance structure;

(1)  Ernsure the operational efficiency ol the Board of Directors and the
Supervisory Board, enhance the respansibilities of the Board of
Directors and  the Supervisory Board towards the Company and
shareholdears:

(iii)  Ensuring the rights ol sharcholders, treating sharehelders equally;

{(tv)  Dnsuring the role of investors, the stock market and intcrmediary
organizations in supporting the Company's governance activities;

{v) Respect and ersure the legilimate rights and interests of parties with
related interests in the Company's governanee;

(vi)  Disclose information in a timely, complete, accurate and transparent
manner of the Company's operations; ensure that shareholders have fair
aceess Lo inlurmation,

b. Comply with the obligations of securities companics as prescribed in Article §9
of the Law on Sceuritics, including:

(1) Lstablish an internal control system, risk manapement and supervision,
prevent conflicts of interest within the Compeany and in transactions with
related persons;

(i1} Ensure that employees working in the professional division must have
securities practice certificates in accordance with their professional
skills;

(i) Perform separate management of each cusiomer's assets, separate
customers' assets from the Company's assets;

(iv)  Signing a wrillen contract with the customer when providing servicss to
the customer; providing full and truthful information (o cuslomers;

(v}  Friority is given to cxcecuting the client's orders hefore the Company's
orders;

L Article 40 of the 2019 LCX
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{vi}

(vii)

(viit)
(ix)
(%)
{x1)

(xif)

Colleet and find out information aboul the linanclal situation,
investment objectives, risk telerance of customers; ensure that the
Company's investment reconumendations and advice to customers must
be suitable for such customers, excepl for cases where customers do not
provide information or provide information but are mcomplete and
inavcurate;

Update and keep full records of customnet information, documents and
reflect in detail and accuratcly transactions ol customers and the
Company;

Implement the regime of accounting, audilmg, statistics, ard financial
ohligations in accordance with law;

Disclose information and repart m a timely, complete and accurate
rannect in accordames with law;

Building information technology systems and backup databases to
¢nsure safe and continuous aperation;

Supervise securities transactions in accordance with the regulations of
the Ministry ol Finance;

Perform other obligativas in accordance with the provisions of the Law
on Securities,

c. Comply with regulations on restrictions on securilics companies in accordance
with relevant laws;

d. Comply with the principles of professional operation of sscurities campanies in
accordance with relevant laws;

& Ensuring financial prudential norms in accordance with relevant laws:

Responsible Lor the activities of securilies practitioners al the Company;

z. Other obligalions as prescribed by relevant laws (il any).
CHARTERTV. CAPITAL, SHARES, ANID SHAREHOLDER!S

Article 9, Charter vapital and foreign nwnership ratio

I The cherler capital of the Company is the total par value of shares of all kinds sold?,
which must be guaranteed nol lower than the minimum charter capital as prescribed by
law. The specific Charter Capital of the Company from time to time is recorded in the
Company's Estahlishment and Operation License and/or Business Registration

Cerrificate,

2 The Company may change the increase or decrease of Charter Capital when approved
by the General Meeting of Sharchelders in aceordance with the provisions of law and
the Charter'? (refer fo the information on the increase of the Company's Charter Capital
upelated in Appendix (f - Charfer Capital artached to the Charter).

2 Clause 1, Article 112 of the LOL 2020
W Clause 2, Amicle 6 of (he Model Charter applicable to public companics issucd together with Circular

LLa2020:TT-BTC
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s The Company may issuc other types of securities when approved by the Genaral
Meeting ol Sharcholders ar the Board ol Dircelors, depending on the case, in
accurdance with the provisions of law and the Charter.

4. The maximum foreign ownership rate in the Company is 49% {lorty-nire percent).

Article 10,

Share structure!

] The Company's shares are only ordinary shares as of the datc of adoption ol Lhis
Charter, The owner ol ordinary shares is an ordinary sharcholder.

i From lime Lo tme, in addition to ordinary shares, the Company may issue other types
ol preferred shares after obtaining the approval of the General Meeting of Shareholders
in accordance with the provisions of law. Preference sharcs include the Following tvpes:
a Dividend preference shares;

b. Refundable preference shares;

i3 Voling preference shares;

d. Other preference shares: according Lo the provisions of the plan tor issuance of
preference shares approved by the Ceneral Meeling of Sharehalders in
accordance with the provisions of law.

3. Characteristics of preference shares:

a. Yoting prelerence shares are shares with more voling voles than the number of
voting voles of ordinary shares: the fumber of voting vo'es of a voting
preference share shall be decided by the General Meeting of Sharcholders when
implementing the plan to issue additional sharcs, Only organizations authorized
by the Government are entitled to hold voting preference shares'™:

b. Dividend preference sharcs arc shares thal are paid dividends ar a higher rate
than the dividend rate ol vrdinery shares or an annuzl stable level. Dividends
arc distributed ammually including fixed dividends and bonus dividends. Fixed
dividends do not depend on the Company's business results. Speeific fixed
dividend level and method of determining bonus dividends inscribed on shares
of dividend preference shares'™:

C, Redesmable preference shares are shares that are refunded by the Company at
the request of the owner or according to the conditions stated in the shares of
the redeemable preference shares and the Charler (if any).'”

4, The person entitled to purchese dividend preference shares, redecmuble prelerence
shares and other prelerence shares shall be decided by the General Mesting of
Sharcholders when implementing the plan to issue additional shares.

3 Hach share of the same type gives the owner of that share equal rights, obligations and

benelits.

12 Aricle 114 of the T.OF 2020

Y Clacse 1, Article 116 of the LOE 2020
¥ Clause |, Article 117 of tke LOE 2020
17 Clause 1, Article 118 of the 2020 T.OE
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Common shares cannot be converted into preferred shares. Preference shares can be
convertad intoe ordinary shares according to the resolution of the Creneral Meeting of
Sharcholders,

Ordinary sharcs used as underlying assets for the issuance of non-voling depository
certificates (if any) are cellsd underlying vrdinary sharcs. Non-voting depository
certilicates have economic benefits and obligalions corresponding o the uncerlying
ordinary shares, cxcept for voling rights.

Article 11.  Shareholder!®

i

I-Jd

Shareholders arc the owners of the Company, have corresponding rights and obligations
according to the number of shares and types of shares they own in the Company.
Shareholders owning 10% or moze of Charter Capilal must rot take advantage of their
advantages to harm the rights and intcrests of the Company cnd other shaceholders.
Sharcholders owning 0% or more of Charler Capital must fully notify the Company
within 24 (twenty-four) hours from the receipt of information in the following cases:
a. I'he mumber of shares that are blocked, pledged or handled according lo the
Court's decision;

b. Sharcholders are organizalions that decide to change their names or divice,
scparate, dissolve, or go hankrupl.

The Compatiy st report to the State Securitics Commission on the cases specified in

Clanse 3 ol this Article within 05 (five) days from the date of receip: of the notice of

sharcholders.

A sharcholder owns 10% or more of the charter capital end a related person cf thal

sharehalder docs not own more than 5% of the charter capital of another securifics

company'®,

Shareholders who are foreion investors must meet the conditions specilied in Article

77 of the Law on Sccurities™.

Article 12.  Rights of ordinary sharcholders®!

Ordinary sharcholders have the following rights:

a. Attend and speak al the General Meeting of Sharcholders and exercisc the right
to vote direelly or throvgh authorized representatives or other forms of voling
in accordance wilh law and the Charter (il any). Each ordinary share has 01
(one) voling vote;

b. Receive dividends al the rate decided by the General Mecting ol Sharcholders;

G Prioritize the purchase of newly offered shares in proportion o the percenrage
of ardinary shares owned by each sharcholder in the Company in accordance

with the share olTering plan andfor the plan to increase Charter Capital approved
by (he General Meeting of Sharcholders;

I® Article 6 of Cireular 1212020/ T-BTC

¥ Poinr ¢, Clause 2, Aticle 74 ol LOK 2012
A Pain: d, Clause 2, Article 74 of LCK 2019
2 Article 115 of the LOL 2020
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d. [reedom to transfer his/her shares to another person, excepl Ior cases of
restriction of transfer in accordance with the provisions of law and the Charler
and/or according to the conditems specified in the shares of the respective
shares (1 any);

c. Cuomsider, look up and extract information zbout names and contact addresses
in the list of sharcholders with voting rights: request the correetion of their
ihaceurate nlormation:

L To consider, look up, extract or copy the Charter, Minutes of the General
Meeting of Sharcholders and resolutions of the General Meeting of
Shareholders,

L. When Lhe Company is dissolved or goes bankrupt, it is entitled to reccive a part
of the remaining assels corresponding to the percentage of share ownership in
the Company;

h. Other rights as preseribed by law and the Charter (if any).

Sharcholders or proups of shareholders owning 3% or more of the tatal number of
ordinary shares have the following rights:

¢.  Considering, leoking up snd extracting minutes and resolutions and decisions
of the Board of Directors, mid-year and annual financial statements, reports
of the Control Board, contracls and transactions must be approved by the
Board of Dircetors and olher documents, except for documents relatsd to
trude secrets, the Company's business scercls;

d. Request o convens a meeting of the General Meeting of Shareholders in the
case specified in Clause 3 of this Article;

c.  Requesl tae Supervisory Doard to examine each specific issue related to the
management and administration of the Company's operations when deemed
necessary, The request must be in wriling and must include the contents
specified al Point ¢, Clause 2, Article 115 of the Law on Enterprizes;

L. Other rights as prescribed by [aw.

Sharebo'ders or groups of sharcholders owning 5% or more of the total numbsr of

ordina~y shares may request the convering of the Gereral Meeting of Sharcholders in

the following cuses;

a The Board of Directors seriously violates the rights ol shareholders. the
obligalions ol mansgers or makes decisions in excess of their assipned
authority;

b. Other cascs as preseribed by the Charter (if any).

The request for convening the General Mecting of Shareholders specified in Clause 3
of this Article must be in wiiting and must inciude the contents specilicd in Clause 4,
Article [ 15 of the Law on Enlerprises. Lnelosed with the request to convene a meeting,
there must be documents and evidences on the violations of the Board of Directors, the
extent of the vielation or the decision bevond its competenee.

Sharcholders or groups of shareholders owning 10% or morz of the total number of
ordinary shares have the right to nominate persons (o the Board of Dircctors or the
Control Board, The nomination of persons to the Doard of Dircctors and the
Supcrvisory Board shall be carried out in accordance wath the Flection Repulations
and/or with the approval of the General Moecting of Shareholders in each specific case.

CITARTLR OF ORGANIZATION AND OFERATION OF 1295 10



Article 13, Rights of shareholders owning voting preference shares™

1,

Article 14, Rights of sharchalders to own dividend preference shares?

Vole on matters under the jurisdiction of the General Meeting of Sharcholders with the
number of votes as prescribed al Point a, Clause 3, Article 10 of the Charter.

Other rights such as ordinary shareholders, cxcept for the right to trensfer voting
preference shares to others, cxcept for the case ol transfer under legally cffective
judgments or decisions of courts or inheritance.

3

15, Receive dividends as preseribed at Point b, Clause 3, Avticle 10 of the Charler.

2. Receive the remeining assets corresponding to the percentage of share ownership in the
Company, afler the Company has peid all debts and preferred shares redecmed when
the Company is dissolved or bankrupL.

Other rights like ordinary shareholders, except [or the case specified in Clanse 4 helow.

4. Shareholders who own dividend prefirence shares do not have the right (o vote, the
right to attend the General Meeting of Shareholders, the right to nominate persons ta
the Board of Directors and (he Supervisory Boesrd, except for the casc specified in
Clause 6, Article 148 of the Law on Enlerprises.

Article 15, Riphts of shareholders who own refundable preference shares™

L. The Company shall be refunded the contributed capilal according to the provisions of
Point ¢, Clanse 3, Ariicle 10 of the Charler.

2. Other rights like ordinary sharehelders, except Lor the case specified in Clavse 3 below,

3. Shareholders who own redeemned prefersnce shares do not have the rightl 1w vote, the

right ‘o attend the General Meeting ol Sharcholders, the right to nominate persons to
the Board of Directors and the Supervisary Board, excepl [or the cases specilied in
Clause 5, Article 114 and Clausc 6, Arficle 148 of the Law on Linterprises.

Article 16.  Ubligations of sharcholders®

1.

Fully and en time the number of shares committed to purchase. Sharcholders are only
responsible for debts and other property obligations ol the Company within the amount
of capital contributed tw the Compeny.

Tt is nol allowed to withdraw the contributed ecapital in ordinary shares from the
Ciompany in any form, excepl lor the case of repurchasc of shares by the Company or
other persons in aceordance with the provisions of law. In casc a sharcholder withdraws
part or all of the contributed sharc capital contrary to the provisions ol this Clause, such
sharcholder and a person with related imterests in the Company must be jointly
responsible for the Company's debts and other property obligalions within the value of
the withdrawn shares and the damages incurred.

Comply with the Charter and Internal Regulations on Corporate Governance.

Comply with resolutions and decisions of the General Meeting of Sharcholders and the
Roard of Threctors.

2 Article | |6 of the LOE 2020
= Article |17 of the LOE 2020
M Aaticle 118 of the LOE 2020
I Article 119 of the LOE 2020
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6.

Contidentiality ol inlormation proviced by the Company in accordance with the
provisiens of law and the Chuarer: only use the infonmation provided (o exercise and
protect their legitimate rights and inzerests; it is strictly [orbidden to disseminate or copy
or send information provided by the Company to other organizations and individuals.

Perlrm other abligations as preseribed by law and the Charter (il any).

Article 17.  Authorized representative of shareholders being organizations?®

1.

193

The authorized representative of an organization shareholder must be an autherized
individual in writing and perform the rights and ohlipations as prescribed by law on
behalf of such sharcholder.

An organization that is a shareholder of the Company that owns at least 10% ol the total
ordinary shares can authorize a maximum of 03 (three) representatives.

[n case a sharcholder is an organization that appoinis more than one authorized
representative, the number of shares for sach authorized representative must he
specified. In casc the shareholder being an organizatiom does not determine the
correspending number of shares for cach authorized representative, the number of
shares will be divided equally among all authorized represcrtatives.

The appointment of an authorized representative must be in writing, must be notilied
to the Company and is only eftective for the Company trom the date the Company
receives the document, The authorization document must conluin the main contents as
prescribed in Clause 4, Article 14 of the Law on Enterprises.

The authorized representative must meel the criteria and conditions specilied in Clause
5, Article 14 of the Law on Enterprises.

Responsibilitics of the authorized representative ol a shareholder beoisg an

organizalion”’;

a The uuthorized representative on behal £ of shareholders shall exercise the rights
and obligations of shareholders at the General Mecting of Shareholders in
accordance with law, Any restrictions ol sharehnlders on the authorized
representative in exercising the rights and obligations of the rtespective
sharchalders at the General Meeting of Sharcholders shall not be effective for
third parties;

h. I'he authorized representative is responsible for fully attending the meetings of
the General Mecting of Sharsholders; o perform the authorized rights and
obligatiuns in an honest, priodent and best manner, protecting the legitimate
interests of authorized sharcholders;

C. The authorized representative shall be liable to (he authorized sharcholder [or
the breach of obligations specilied in this Article. The authiorized shareholder is
liable to the third parly for liahilitics arising in relation to the rights and
ubligations performed through the authorized representative.

Article 18. Register of Shareholders®

1

The Company must prepare and manage the Repister of Shareholders/List of
Sharcholders from the ime of issuance of the Establishment and Operation License.

" Article 14 of the LOE 2020
T Article 15 ol the LOE 2020
B Article 122 of the LOE 2020
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L

I'he register of shareholders/list of sharcholders can be a paper document, an cleclionic
data set recording information about the ownership of shares of the Company's
shareholders or both.

The register ol sharcholders/list of shareholders must conlain the main contenls as
nreseribed in Clause 2, Article 122 of the Law on Enterprises or in accordance with the
regulations of other organizations with the function ol managing the register of
sharcholders/list ol sharcholders.

The Register of Shareholders/List of Sharcholders shall be kept at the head olTice of the
Company or other organizatiors with the function of managing the Register of
Sharcholders/]ist of Shareholders. Shareholders have the right to check, look up or
extract or copy the names and contact addresses of the Company's shareholders in the
Repister of Shareholders/list of shareholders duing the working howrs ol the Company
or other organizations with the limetion of managing the Register of Shareholders/List
ot Sharebolders.

Tn case shareholders change their contact addresscs, they must promptly notify the
Company or ofher functional orgamizations to update them in the Register of
Sharcholders/List of Sharcholders. The Company is not responsible for the failure Lo
conlact sharcholders due Lo not being notified of the changs of sharsholders' contaet
addresses.

The Company must promptly update the changes of shareholders in the Register of
Shareholders/1 ist of Shareholders at the request of relevant shareholders n accardance
with the provisivns ol law.

Article 19.  Stocks. other [inancial products and securities

s

Stocks®:

a. Sheres are certificates issued by the Company, book enfrizs or electronic datz
confirming the ownership of one or several shares of the Company. Stocks must
have all the main conlents as preseribed in Cluuse 1, Article 121 of the Law on
Enterprises.

b. In case there is an crror in the conlent and form of shares issued by the
Company, the rights and interests of the owner of such shares will not be
affected. The Company's legal representative is responsible for the damage
caused by such errors.

e In case the shares are lost, damaged or destroyed in other lorms, the
shareholders shall be re-pranted shares by the Company at the request o such
shareholders. Sharcholders' proposals must inclade the following contents:

(1) Irformation aboul stocks that have been lost, damaged or otherwisc
desiroyed;

(1L} Undertake to take responsibility for disputes arisirg from the re-issuance
of new shares.

Sccured warrants:
d. Seeured warrants are sccurities with collatersl issued by the Company, which

allow the holder to have the right to buy (call warrants} or the right to sell (sell
warrants) the underlying securities w (he Compary at a predetermined price, at

# Article 121 of the [L.OE 2020
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or betore a predetermined time, or receive the difference between the exercise
price and the underlying szcurities price at the lime ol implementation®®,

b, "The warrant halder is a partially secured creditor of the Company and has the
rights and obligations as prescribed by law, prospectus when oflering warrants
(including but not limited to the rights to receive cash pavment or transfer of
underlying securilivs; the right to transfer, donation, inheritance, oledge,
mortgage... ).

By Financial products™: The Company may oller financial products and perform all releted
operations in accordance with the provisions of law and the approval of the State
Sceurilics Commission from time to time,

4, Other securilies: Certificates of ownership of bonds or ather securities of the Company
issued with the signature ol the Company's legal representative or a person duly
authorized by the Company's legal representative and the Commpany's seal or issued in
electronic form in accardance with the provisions of law from time to time™.

Article 20,  Adjustment of Charter Capital

1, Tncrease ol Charter Capital™: After officizlly conductling securities tradi ng activitices,
subject to the appreval ol the General Mecting of Shareholders and the State Seeuritics
(‘ommission in accordance with relevant laws, the Company may increass ils Charter
Cupilal in the Mollowing forms:

i, Public cffering of additional securities; public offering of additional shares or
1ssuanee ol stock purchase rights to existing sharcholders;

h. Private placement of shares;

g, Offering and issuing sharcs in other lorms leading to an increase in charter

capilal: 1ssuance of shares to pay dividends, issuance ol shares (0 inurcase share
capilal from equity; issuance of shares under the option program for employees;
issuance of shares to convert convertible bonds; issuance of shares to excreisc
the rights of warrants;

d. Other forms as prescribed by law (il any).
2, Charter capital reduction™;
a. Subject to the approval of the State Securities Commission in accordance with
rclevant laws, the Company may reduce ils Churler Capilal in the following
forms:

(1) Repurchase of sheres to reduce Charler Capilal as decided by the
General Mecting of Sharcholders;

(i)} Repurchase ol shares at the request of sharcholders specilied in Article
21 ol the Charter;

W ause O Article 4 LUE 2019
H Clavse 2, Article 86 of LK 2019, Article 202 of Decree 153/2020/MD-C P

2 Article 8 of the Model Charter apalicable ro public companies promulgalid logether with Circular | 16/2020071°1-
BTC

4 Article 187 of Decree 153/2020/ND-CP
M Clavse 3, Article 112 of the 2020 LOE, Article 36 of the 2019 LCK and Article |88 of Deerce | S52020/M -
P
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(11)  (Mher forms as prescribzd by law (if any).

b. The Company shall reduce its Charter Capital in accordance with the provisions
of the Law on Enterprises, the Law on Securities and mecl tae following
conditions:

(1) The owner's equity afler the reduction is not lower than the minimum
charter capital as preseribed by the law on securities;

(i} The ratio of nvailuble capital after capital reduction is at least 180%;

(i) Capital reductions must be at least 12 (twelve) morths apart;

(iv)  Meet the conditions for repurchase of their own shares speeiticd in
Arlicle 36 of the Law on Securitics:

(v} Meet the repulations on loreign ownership ratio in accordance with the

law on securtties.

The order and procedures for increasing and deercasing the Charter Capilal in cach case
shall be carried out in accordance with the provisions of relcvant laws.

After compleling the increase or decrease of Charter Capitul, the Company shall cary
out the procedures for adjusting (i) the License for establishment and operation of
seeuritics business and (i) the Company's Frterprise Registration Certificale in
accordance with relevant laws.

Article 21.  Repurchase of shares at the request of shareholders’®

When fully meeting the rativs, cunditions, forms, and procedures for share repurchase... in
accordance with relevant laws, the repurchase of shares &t the request of sharcholders may be
carried out by the Company in accordance with the [ollowiag provisions:

1.

[~

Sharcholders who vole nol to approve the resolution on the reorganization of the
Corpany or change the rights and obligations of shareholders speeilied in the Charter
have the right to request the Company to repurchase their shares. The request for share
repurchase must be made in writing, clearly staling (he name and address of the
shareholder, the number of shares ol each type, the price to be sold, and the reasan for
the Company's request for repurchase. T'he request must be sent 1o the Company within
10 (ten) days from the date the General Meeting of Shareholders approves the resolution
on the matiers specified in this Clause.

The Company must repurchase shares at the request of sharehnlders in the above case
at the market price within 90 (nincty) days from the date of receipt of shareholders'
requests. Tn case of failure to reach an agreemnent on the price, the parties may request
a price appraisal organization to determine Lhe price, The Company introduces at least
03 {three) price appraisal organizations lor sharcholders to choose and that is the final
decision.

Article 22, Transfer of shares

L

The Company's shares are free to transfer, except for cases where the transfer is
restricted in accordance with the provisions of the Enterprise T.aw. the Securitics Law,
the Charter and/or specified in the shares of the respective shares.

5 Sriicle 132 of the LOE 2020
% Artiche 127 of the LOE 2020
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2. The transfer of shares of the Company shzll be carmied out in the form of transactions
i the sceuritics markel with Lhe order and procedures tor transfer in accordance with
the provisians of the law on sccuritics.

Article 23, Bond offering®”

L. The Company has Lhe right (o issue bonds, convertible bands and other types of bonds
in the form of private placemen: or public 1ssuance in accordance with law.

2 Plans for private placement of convertible bonds and private placement of bends with
warrants musl be approved by the Gieneral Meeting of Sharekolders.

3. The plan ta offer non-convertible bonds withoul warrants must be approved by the
Board of Dircctors, but must be reported to the General Meeting of Sharcholders at the
nearcst meeting.

CHAPTER V. ORGANIZATIONAL STRUCTURE, GOVERNANCE AND
CONTROL

Article 24, Principles of governanee and adminisiration®®

I, The Company must comply with the provisions of the Law on Securities, the Law on
Enterprises und the pravisions of relevant laws on corporate governance.

2 The Company is responsible for being honest with customers, not o infringe on the
property, other legitimate righls and interssts of customers.

The Company must clearly distinguish the responsibililies belween the General
Meeling of Shareholders, the Board of Dircotors, the Supervisory Board, and the
General Divector i accordance with the Law on Securities, the Law on Enterprises and
relevant laws.

Ll

4. Other principles £5 prescribed by law and the Charter (16 any).
Artiele 25, Organizational structure, governance and management control ¥

The organizational structure of management, administration and control of the Company
includes;

1. General Meeting of Sharcholders.
2 Board of Directors.
3 Supervisory Board.
4 Ceneral Director.
SECTION 1. GENERAL MEETING OF SHAREHOLDERS
Article 26.  Rights and obligations of the General Meeting of Sharcholders™

L. The General Meeting ol Shareholders consists of all sharchalders with voting rights,
which is the highesl decision-making body of the Company.

2 The (reneral Meeting of Sharcholders has the lollowing rights and obligetinns:

i ause 2, Article 13 of Deeree 153/2020/MNT-CF

* Article 3 of Circular |21720200 1 <1310

# Article |37 af the T.OE 2020 and Article 11 of the Model Charter applicable to pubilic comparies issued together
with Cirgulae 1162020/ TT-BTC

M Artivle 138 of the [OF 20240
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a, Through the Company's development oricntation,

To decide on the type ol shares and the total number of shares ol each type
antitled (o be offered for sale; decide on the anrual dividend level of each type
ol shares,

vid Elect, dismiss and dismiss members of the Board of Directors and members of
the Control Board;

d. To decide on investment (including the plan for implementalion of the
investmenl project and the investment project) or to scll the assets of the
investment project with a value of 353% or more ofthe total value ol assets stated
in the latest financial statements ol the Company;

Deeision on amendment and supplementation of the Charter;

&

L

Approved the audited annual [inencial statements,

Decision lo repurchase more than 10% of the total sold shares of each type:

=

Congider and handle violatiors of memhers of the Board ol Dircctors and
Controllers that cause damage W ihe Company and the Company's sharcholders:

Decision on reorganization and dissolution of the Company;

To decide on the budget or total remuneration, bonuses and other benefits for
the Board of Directors and the Supcrvisory Board;

k. Approval of the Internal Regulation on Corparate Govemence; Regulations on
the operation of the Bourd ol Directors; Operaling Regulations and Control
Procedures of the Supervisory Board;

Approvirg the list of independent audit [irms; to decide on independent auditing
firms to inspect the Company's operations, dismiss and dismiss incependent
auditors when degming it neccssary;

. Other rights and obligations as prescribed by relevant laws and the Charter {if
Any ).

Article 27.  General Meeting of Shareholders™

1. The Anmal General Mecting of Sharsholders is held 01 time/year {once a year). In
addition to the annual mecting, the General Meeling of Skareholders may hold
extraordinary meetings. The General Mecting of Sharcholders may be held
sitnultancously at mulliple localions, 'The venuc of the meeting of the General Meeting
of Shareholders is determined Lo be the place where the Chairman attends the mecting
and must be m the territory of Vietnam.

2 The General Meeting of Shareholders must hold an annual mesting within 04 {(four}
months from the cod of the fiscal year. In case it cannot be organized within the above
mentioned time limit, the Board of Directors has the right to decide to extend the
organization of the Amnual Gereral Meeting ol Sharcholders. The Company must
report to the State Securitics Commission in writing, clearly staling the reason and must

organize the Annual General Meeting of Shareholders within the next 02 (two) months
2

U Article 139 af the LU 2020
2 lanze 2, Article 7 of Circuler 1212020/ TT-B1C
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The Annual General Mecting ol Shareholders discusses and approves the lobllowing
issues:

a. The Company's annual busiacss plan;

h. Audited annual financial stalements:

& Report of the Board of Directors on the govemance and performance of the
Board of Directors and cach member ol the Board of Directors:

d. Report of the Supervisory Board on the Company's business resulls, on the
results of operations of the Board of Dircctors and the General Director;

& Report on self-assessment of the performance of the Supervisary Board and the
Controller;

L. The dividend level for each share of cach type;

i Other matters fall under the jurisdicton of the General Meeting of Shareholders

in the agenda ol the Annual General Meeting of Sharcholders.

The contenls approved in the previous resolutions of the General Meeting of
Shareholders have not been implemented, the Beard of Directors must report o the
General Mceting ol Shareholders at the latest annual meeting. In cuse of changes in
conlents falling under the decision-making competence of the General Mecting of
Shareholders, the Board of Direclors must submit them to the General Meeting of
Sharcholders at the nzarest meeting for approval betore implementation™.

Article 28.  Convening the General Meeting of Shureholders*

1.

The Board of Dircetors convenes an annual and extraordinary General Meeling of
Sharsholders. The Board ol Directors shall cenvene an extraordinary meeting of the
General Meeting of Sharcholders in the following cases:

i The Board of Directors ceems it necessary [ur the benetit of the Company;

b. The number of remaning members of the Board of Dircetors and the Control
Board is less than the minimum number of members as prescribed by law;

e, Al the request of sharcholders or groups of shareholders specitied in Clause 2.
Article 12 ol the Charter,

d. At the request of the Supervisory Board;

€. Other cases as preseribed by law and the Charter (if any).

‘The Board of Directors must convene a meering of the General Meeting of Shareho!ders
within 30 (thirly) days from the date of occutrence of the case specitied at Point b,
Clause 1 of this Article or receive a request to convene a meeting specified at Points ¢
and d, Clause [ ofthis Ariicle, [n case the Board of Dircetors lails Lo convene a meeting
of the General Mecting of Shareholders as prescribed, the Chairman of the Board of
Directors and members of the Board of Directors must compensate the Company for
damages incurred due to the failure to convene a mecting of the General Meeting ol
Sherehnlders as preseribed in this Article.

In casc the Board ol Directors does not convene an extraordinary General Meeting of
Shareholders as prescribed in Clause 2 of'this Article, within the next 30 (thirty) days,

Y Clause 2, Article 272 of Decree 153/2020/MD-CP
#article 140 of the LOE 2020
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the Supervisory Board shall replace the Board of Dircetors to convenc a meeting ol the
Cieneral Meeting of Shareholders in accordanee with the Law on linterprises and the
Charter. Tn case the Supervisory Board (ails to convene a meeting of the (eneral
Mecting of Shareholders us prescribed, the Supervisory Beard must compensate the
Company lor damages incurred due to the faiho-e to convene a mecting of the General
Meeting of Shareholders as prescribed in this Arlicle.

Tn case the Supervisory Board does not convens an exiraordinary General Meeting of
Shareholders as prescribed in Clanse 3 of this Article, the sharcholders or groups of
shareholders specified in Clause 2, Article 12 of the Charter have the right to represenr
the Company o convene a meeling of the General Mecting ol Shareholders in
accordance with the provisions of the Law on Enlerprises and the Charler.

The convener o the General Mecling of Sharehelders must perform the following
tagles:

a Make a list of sharsholcers entitled to attend the mecting:

b, Providing information and sellling complaints related to the List of sharehelders;

c. Make the agenda and content of the meeting,

d. Preparc documents lor the meeting;

& Draft resolution of the General Mecting of Shareholders according to the
expected content of the meeting; sl and details of candidates in casc of clection
ol menibers of the Board of Directors and Controllers;

5 Delermine the time and place of the meeting, the form of organizing Lhe
meeting;

z. Scnd a notice ol invilélion W the meeting to cach sharcholder who has the nght
to attend the meeting in accordance with tha T.aw on Enterpriscs and the Charter:

L. Other tasks scrve the meeting.

Members of the Board of Directors and members of the Supervisory Board must atlend
the Annual General Mecting of Shareholders to answer questions of sharcholders at the
meeting (if any); in casc of force majeure, members of the Bosrd of Dircctors and
members of the Supervisory Board must report in wriling to the Board of Directors and
+he Supervisory Board",

In case the audit report of the Company's annual financial statements conlains material
exceplions, conflicting audit opinions or rejection, the Company musi invile lw
zepresentative of (he approved auditing organization to audit the Company's financial
slaterments to attend the Annual General Meeting of Sharcholders and the represcntative
of the approved auditing organization mentiened above have the responsibility to attenc
the Aarmal General Meeting of Shareholders of the Company ™,

All expenses for convening and conducting the General Meeting of Shareholders under
this Article will be refunded by the Company on the basis of valid and complete
ducuments. The cost of convening and conducting this Genernl Meeting of
Shareholders does not include expenses paid by shareholders when attending the
(Gereral Meeling ol Shareholders, including accommodation and travel cxpenses.

“ Clause 4, Acticle 273 of Decree L332020/ND-CP
“& (Manze 4, Arlicls 273 of Decree 155/2020/N10-CP
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Article 29.  List of shareholders entitled to attend the General Meeting of
Sharcholders*

L

[k

The list ol sharzholders entitled to attend the General Meeting of Shareholders is made
based on the Register ol Sharcholders/list of shareholders of the Company, The
Company must disclose information on the preparation ol the lisl of shareholders
cntitled to atterd the General Meeting of Sharcholders at least 20 (twenty) days before
the last registration date™. The list of shareholders entitled to attend (he General
Meeting of Sharcholders shall be made no later than 10 (ten) days before the date of
sending the notice of invitation to the General Meeting of Sharcholders,

"I'he list of sharcholders entitled to attend the General Meeting ol Sharcholders must
include the lull name, contact address, rationality and number of legal papers of the
individual, for individual shareholders; name, enlerprise coce or number of legal papers
of the organization, address of'the head office of the sharcholder being the organization;
the number ol shares of each type, the number and date of shareholder registration of
each sharcholder,

Sharcholders have the right o check, lockup, extract and copy the names and contact
addresses of shareholders in the list of shareholders entitled to attend the General
Meeting of Sharcholders; request to amend false information or supplement necessary
information about themselves in the list of sharcholders entitled to attend the General
Meeling of shareholders. 'Lhe Company's manager must promptly provide information
an the Register ol Sharcholders/List of Shareholders, amend and supplement [ilse
information al the request of sharehalders; be resnonsisle for compensztion for damage
grising [rom failure to provide or provide untimely and inaccurate information on the
Register of Sharcholders/List ol Shareholders as requested. The order and procedures
for requesting the provision of informartion in the Repister of Shareholders/List of
Shareholders shall comply with the provisions of the Charter.

Article 30.  Program and conlent of the General Meeting of Sharcholders®

1

L8]

The convencr of the General Mezting of Skareholders must prepare the agendsz and
contents of the meeting.

Shareholders or groups of sharcholders specified in Clause 2, Article 12 of the Charter
have the right lo propose the issue to be included in the agenda of the General Meeting
ol Shareholders. The proposal must be in writing and sent to the Company at least 03
(three) working duys belore the opening date. The petition must ¢learly state the name
of the shareholder, the number of each type of sharc of the shareholder, and the issue
of the proposal 1o be included in the mecting agenda.

In case the convener of the General Meeting of Sharchelders rejects the proposal
specified in Clause 2 of this Article, at least 02 (two) werking davs before the opening
date of the General Meeting of Shareholders, it must reply in writing clearly stating (he
reason, The cenvener of the General Meeting ol Sharcholders has the right to reject the
propasal if it falls into one of the following cases:

., ‘The petition is sent in contravention of the provisions of Clause 2 ol this Article;

T Acticle (41 of the 1.OE 2020
H Point b, Clanse 4, Article 11 ol Cireular 962020 TT-BTC
9 Article 142 of the LOE 2020
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. Al the time of petition, the shareholder or group of sharehulders docs not hold
5% or more ol ordinary shares as prescribed in Clause 2, Article 12 of the
Chartet;

¢ The issuc of recommendations 1s not under the deeision-making authority of the
Cieneral Meeling of Sharcholders.

The convener of the Cieneral Meeting of Shareholders must accepl and include the
nroposals specifed in Clause 2 of this Article in the lenalive apenda and contents of
the meeting, cxcept for the case specified in Clause 3 of this Article; the proposal shall
he officially added to the agenda and content of the meeting if approved by the General
Meeting ol Sharehalders.

Article 31, Invitation to the General Meeting of Shareholders™

ks

ed

The convener of the General Meeting of Sharcholders must send a notice of invitation
to all sharcholders on the list vl shareholders entitled {o attend the mecling at least 21
(twenty-ong) days before the opening cate. The notice al'ivitation to the meeting rust
include the rame, address of the head office, and the enterprise code; the name and
permanent residence address of the sharcholder, the lime and place ol the mecting and
other requirements for the participants,

The nolice of invitation to the meeting can be sent by invilation, telephone, fax,
alectronic means and must reach the contact address of the shareholders, sand at the
sume time published on the website of the Company and the State Securities
Commissicn, the Stock Fxchange where the Company's shares are listed. transaction
repistration; in case the Company deems it necessary, it shall be published in the daily
newspaper of the central or lecal government,

The notice of invitation to the mecting must be enclosed with the [ollowing doenments:

a. Meecting agenca, documents used in the meeting and draft Resolution for cach
issue in the meeting agenday;
b. Buallots,

The sendine ol meeting documents logether with the notice of invitation to the meeting
specified in Clause 3 of this Article may be raplaced by posting on the Company's
wehbsite. In this case, the notice of invitation (o the meeting must clearly state the place
and method of downloading the documents.

Article 32.  Exercising the right to attend the General Mecting of Shareholders™

L

Shareholders and authorized ropresentatives of sharcholders being organizations may
directly attend the meeting, authorize in writing one or several other individuals or
organizations to attend the meeting or attend the meeting through one of the forms
specifed in Clause 3 of this Article.

The authorization of individuals and organizations lo Tepresenl aitending the General
Mecting of Shareholders shall comply with the provisiors of civil law and must be
made in writing, clearly stating the names of the authorized shareholders, the names of
the authorized individuals and organizations, the number of authorized shares, (e
contents of the authorivation, the scope ol authorization, the duration of the
avthorization, and the signalures ol the authorizing parly ard the authorized party.

# grticle 143 of the LOEC 2020
5L Arlicle 144 of the LOE 2020
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Individuals and organizations authorized to attend the General Meeting ol Sharehaolders
nust present a writlen authorization when registering 1o attend the meeting betore
enlering the meeting room. In case of re-authorization, the meeting allendee must
additionally present the original authorization document of the shareholder, the
authoneed representative of the sharcholder being an organization (if not previously
registered with the Company),

Shareholders are considered to attend and vote at the General Meeting of Sharehalders

in the following cases:

A Attend and vote dircetly at the meeting:

b Authorize other individuals and organizations to allend and vote at meetings;
Attend and vete through online conlerene;

d. Participate In voting through the electronic voting system;

E. Sending hallots o the meeting hy mail, fax, e-mail or other forms =5 preseribed
by law and the Charter (it any).

Article 33.  Conditions for conducting the General Meeting of Shareholders™

1.

The General Meeling of Shareholders ‘s conducted when the number of sharcholders
attending Lhe meeting represents more than 30% ol the total number of votes,

In case the first mecting fails to meel the conditions specified in Clause 1 of this Article,
the notice ol invitation to the second meeting must be sent within 30 (Lhirty) days from
the scheduled date of the first moecting. The second convened General Meeling of
Shareholders shall be concucted when the number of sharcholders attending the
meeting represents 33% or more of the total number ol voles.

In casc the second meeting fails to meel the conditions specified in Clause 2 ol (his
Article, the notice of invitation to the third meeting must be sent within 20 (twenty)
days from the date on which the second meeting is planned, The Third General Mesting
of Shareholders is conducted repardless of the total number of votes of shareholders
allending the meeting.

Only the General Meeting of Shareholders has the right to decide (o change the meeting
agenda sent together with the notice ol invitalion to the meeling specitied in Article 30
of the Charter.

Article 34, Format of meeting and voting at the General Meeting of Sharcholders™

The lormatl of meeting and voting at the General Meeling of Shareholders is conducted as
Follows:

1.

Bclore the opening of the meeting, it is necessary to register shareholders to attend the
(reneral Meeting of Sharcholders.

‘I'he clection of the Chairman, Secretary and Vote Counling Committee of the General
Meeting of Shareholders is prescribed as tollows:
a. The Chairman of the Board of Directors shall preside over or authorize other

members of the Board ol Directors to chair meetings of the (eneral Meeting of
Shareholders convened by the Board of Directors, In case the Chairman ol the

2 Article 143 af the LOE 2020
B Article 144 of the LOE 202¢C
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Board ol Directors is absenl or temporarily incapacitated, the remaining
members of the Board of Directors shall elect one of them to chair the meeting
on the prineiple of majority. Tn case the Chairperson cannot be clected, the Head
of the Supervisory Board shall let the Generzl Meeting of Shareholders elect the
Chairperson of the meeting and the person with the highest number of voles o
be the Chairperson of the meeting;

b. Except far the case specificd at Point a of this Clause, the signatory Lo convene
the Giencral Meeting ol Sharcholders shall administer the meeting so that the
General Meeting ul Sharcholders shall elect the Chairperson of the meeting and
the person with the hizhest number of votes shall be the Chairman ol the

mecting;

G The chairpersen shall appoint one or several persons (o De the secretary ol the
meeting,

d. The CGeneral Mecting ol Sharchalders shall elect one or several persons to the

Vole Counting Commities al the proposal of the Chairman of the meeting.

The agenda and contents of the meeting must be approved by the General Meeting of
Sharehalders in the opening session. The program must determine the tme for cach
issue in the conlent of the meeting agenda.

The Chairperson has the right to take necessary und reasonable measures lo run the
meeting in an orderly manner, in accordance with the approved program and reflect the
wishes of the majority of the participants.

The General Meeting of Sharcholders discusses and votes on each issue in the content
of the program. The vole shall be conducted by voting in lavor, disapproval and ne
opinion. The vote counting results shall be annourced by the Chairperson or the person
assiened by the Chairperson immediately before the closing of the mevling,
Sharehalders or persons authorized to attend the meeling affer the meeting has been
opened are siill registered and have the right to participate and vole immediately after
registration. Tn this case, the validity of the previously voted contents does not change.
The convener or chairpersen ol the meeting of the General Mecting of Shareholders
has the following rights:

i Request all parlicipants to be subjeci lo inspection or olher lawful and
reasonable securily measurcs,

b, Request the competent authorily 1o maintain the order ol the meeting; expelling
persons who do nol comply with the Chairman's executive authority,
deliberately dismupt the order, obstruet the normal progress of the meeting, or
fail to comply with the requirements for security checks oul ol the General
Mecting of Shareholders.

The Chairperson has the righl Lo pustpone the meeting of the General Meeting of

Sharcholders for a maximum of 03 {three) working days from the dale on which the

meeling is intended to be opencd and may only postpone the meeting or change Uk

mecting venue in the following casee:

a. The meeting venue does not have enough convenient seating for all parlicipants;

. The information media at the meeting venue docs not ensure that shareholders
attending the meeting participate, discuss and vote;
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C; Some participants ahstrnet or disrupt the order, risking that the meeting eannot
be conducted fairly and legelly.

In casc the Chairman postpones or suspends the mecting ol the Greneral Meeting of
Shareholders contrary to the provisions of Clause 8 of this Article, the General Mecling
of Sharcholders shall elect another persan from among the participanis to replace the
Chairman who runs the meeting until the end of the mecting; All resolutions adopted at
that meeting are effective,

In addition to organizing the General Meeting of Shareholders in the traditional form
in accordance with the provisions of this Charter, the General Meeting of Sharcholders
may be held online depending vn the decision of the convener of the General Meeting
of Sharcholders in each specific case.

Ar online General Mecting of Sharcholders 13 a form of organizing a General Meeting
of Shareholders using clectronic means to transmit images, sounds, and data through
the Interncet, allowing sharzholders in many Jiffervot locations Lo menitor Lhe progress
ol'the meeting. participate in the discussion and vote on the issues of the mecting.

The convener ol the General Meeting of Sharcholders is responsible Lor carrying out
procecures and lasks related to the organization of the online General Meeting of
Shareholders in accordarce with tae provisions of law and relevant internal repulations
of the Company.

Artiele 35, Form of approving the resolution of the General Meeting of Shareholders™

The General Meeting of Sharcholders may approve all matters under its jurisdiction by
voting at the meeting or collecting opinions in writing, except for specilic issues that
must be approved st the Annual General Meeting of Sharchalders specified in Claase
3, Article 27 of the Charter.

The campetence and method of collecting shareholders' opinions in wriling lo approve
resolutions of the General Meeting of Sharcholders shall comply with the provisions of
Article 37 of the Charter.

Article 36, Conditions for the resolution of the General Meeting of Shareholders to be
approved®

p &

A resolution on the following contents shall be approved i approved by the number of
sharcholders represerting 65% or more of the total number of votes of all sharcholdors
attending and volmg al the meeting, except tor the cases specilied in Clauses 3, 4 and
6 of this Article:

a. Change of Charter Capital, type of shares and total number of shares of each
tvpe,

b. Change ol business lines, rades and Relds;

c. Change the organizational and management structure of the Company specified

in Article 25 of the Charter;

d. Investment projects or sale of assets belornging to nvestment projects with a
vilue 0l 35% or more of the total value of assets recorded in the latest financial
statements of the Company;

*Article 147 af the 1O 2020
% Article 148 of the LOE 2020; Clause 5, Article 7 of the Law amending and supplamenting the LOE
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. Reorpanization and dissolution of the Company;

f. Through contracts and transactions specificd in Clause 3, Article 72 of the
Charter.

Resoluticns shall be passed when they are approved by the number of sharcholders
owning more than 50% of the total votes of all sharcholders atfending and voting al tac
meeting, except for the cases specilied in Clauses 1, 3, 4 and 6 ol this Arficle.

‘I'he voting to clect members of the Board of Dircetors and the Supervisory Bourd raust
be carricd out by the method of cumnlative voting, whereby:

i Euach shareholder has a tomal number of voies corresponding to the total number
of shares owned multiplied by the number of elected members of the Board of
Directors or the Supervisory Board and sharcholders have the right to put all or
part ol their total vores to one or several candidates;

b. Elected members ol the Board of [irectors or the Supervisory 3oard shall be
determined according to the number of votes counted from highest to lowest,
starting from the candidare with the highest number of votes until the number
of memhers to he elected at cach time;

& In case there are 02 (two) or more candidates with the same number of votes for
the last member of the Board of 1Jirectors or the Supervisory Board, a rec-
clection will be conducted among the eandidates with the same number of votes
or selected according to the erileria speeiticd in the Blection Regulation and/or
according to the approval of the General Mecting ol Sharcholders in the on
cage-hy-case hasis.

In case of approval of a resalution in the form ol written consultation, the resolution of
the General Meeling of Sharcholders shall be approved if the number of shareholders
owning more than 50% of the total number of votes of all shureholders with the right
tn vote in [avor of the resohition, except lor the cascs specified in Clauses 3 and 6 of
this Article,

The resolution of the (eneral Meeting of Shareholders must be notified to the
shareholders catitled to attend the General Mecting of Sharcholders within 15 (lifteen)
days from the date the resolution is passed. The submission of the resolution can be
replaced by posting it on the Company's website within 24 (twerty-lour) hours from
the time of approval of the resolution of the Gereral Meeting of Shareholders.

The Resolution of the Genersl Mecting of Shareholders on the content that adversely
changes the rights and obligations ol sharcholders owning preference shates shall only
be approved il is appreved by the maumber of proference shareholders of the same type
altending the meeting owning 75% or mare of the total prelerence shares of that type
or 75% of the total shares owned by preference shareholders of the same (ype the
preferential portion ol that type or more shall be approved in case of approval of the
resolution in the form of wrillen consultation.

Article 37. Competence and method of collecting shareholders' npinions in writing to
approve the resolution of the General Mecting of Shareholders®

Trke compelence and method of collecting sharcholders' opinions in writing to approve
resolutions of the General Meeting of Shareholders shall comply with the following provisions:

# Article 129 of the LOYE 2000
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The Hoard of [Yirectors kas the right te collect shareholders' opinions in wriling Lo
approve the resolution ol the Cenerel Meeting of Sharcholders when it deems it
necessary for the benefit of the Compary, excepl for the case specified in Clause 3,
Article 27 of the Charter.

The Company must disclose information about the compilafion of the list of
shareholders to subimit the opinion poll at least 10 (ten) days before the last registration
daze’’, The Board ol Directors shall prepare the votz for opinions, the draft resolution
of the General Meeling of Shareholders, documents cxplaining the draft resolution and
send it to all sharcholders wilh voling rights at least 10 (ten) days before the deadline
for returning the vote [or comments. The compilation of the list of shareholders Lo send
lhe vpinion poll shall comply with the provisions of Clause 1 and Clauss 2, Aticle 29
af the Charter. "The requirements and methods of sending the opinion poll and the
englosed ducurnents shall comply with the provisions of Artiele 31 of the Charler.

The opinion poll must include the main contents specilied in Clause 3, Article 149 of
the I.aw on Enlerpriscs.

Sharcholders can send the reply to the Company by mail, fax, email or electronic voting
according to the following regulations:

a, In case ol sending a letter: The reply form must be sipned by the individual
shareholder, the authorized representative or the legal representative of the
shareholder being an orpanization. The opinion form sent to the Company must
be contained 1 a sealed envelope and no one is allowed (o open it before the
vole is counled:

h. In case of sending fax or email: The opinion lorm sent to the Company must be
kept corlidential untl the lime of vole counting;

c. In casc ol sending comments through the eleetronic voting system: Comply with
the regulations on electronic voling applied by the Company from time to il

d. Opizion torms sent to the Company afler the time limit specificd in the content
ol the opinion form or have been opened in case ol sending letters and disclosed
in case of sending faxes and c-mails are invalid. Opinion poll votes that arc net
sent back arc considered votes that do nat participate in voting,

The Board of Diirectors shall organize the counting of votes and make a record of vote
counting under the witness and supervision ol the Supervisory Board or of sharsholders
who do not hold management positions of the Company. The vote counting record must
melude the main contents specified in Clavse 5, Article 149 of the Law on Iinterprises.

Members of the Board of Dircetors, vote counling persons and voic counting
supervisors musl be jointly and severally responsible for the truthlulness and aceuracy
of the vole counting minutes; jointly and severally responsible for damages arising from
the decisions passed due lo untruthful and inaceurate vote counting,

The vole counling minules and resolutions must be sent to shareholders within 15
(filteen) days from the cnd of the vole counting. The sending of the vote counting
minutes and resolutions can be replaced by posting them on the Company's websile
within 24 {lwenty-four) hours from the time of the end of the vote count.

7 Poinl &, Clause 4, Articls | | of Circular 96/20200 7181
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7. I'he reply Lo the opinion poll, the vole counting record, the approved resolution and the
relevant documents enclosed with the opinion poll must be kept at the Company’s head
office.

8. The resolution is pussed in the form of collecting sharcholders' opinions in writing,
which is as valid as the resolution passed at the General Meeting of Shareholders.

Article 38,  Minutes of the General Mecting of Shareholders™

i The meeting of the General Meeting of Sharehelders must be recorded in minuvtes and
may he recorded in audio or recorded and stored in other electrenic forms. The record
must be made in Viclnamese, may be additionally made in a forcign language and must
include the main contents specilied in Clause 1, Article 150 of the Law on Enterpriscs.

In case the Chairman or Sceretary refuses lo sign the minules of the meeting, this
minutes shall take elTeet if they are signed by all other members of the Board of
Direciors allending the meeting and heve all the contents as preseribed in this Clause.
The minutes of the meeting clearly state that the Chaizman and Secrefary rcfuse to sign
the minutes of the meeting.

T'he minutes of the General Meesting of Sharcholders must be completed and approved
belore the end of the mecling,

i I'he chairperson and the secretary of the meeting or other persons signing the minutes
of the meeting must be jointly and severally resporsible lor the truthfulness and
aceuracy of the conlents of the minutes.

I~3

4, Mirutes made in Vietnamese :nd [orcign languages have the same legal ellecl. In casc
there is a difference in the conlents of the minutes in Viemamese and in a foreign
languuge, the contents ol the minutes in Vieinamese shall apply.

3: T'he minutes ol the (reneral Mecting of Shareholders must be sent to all shareholders
within 15 (fifteen) days from the =nd of the meeting. The sending of the minutes of the
meetiag can be replaced by posting on the Compuany's website within 24 (lwenty-four)
hours from the time of approval of the resolution of the General Meeting of
Shareholders,

6, The minutes of the General Meeting of Sharcholders, the appendix to the list of
shareholders registered to atlend the meeting, the approved resohutions and 1clevant
documents enclosed with the notice of mvilation to the meeting must be kept at the head
office of the Company.

Article39.  Request to cancel the resolution of the General Meeting of Sharcholders™

Within 90 (nirety) deys from the date on which the resolution or minutes of the General
Meeting of Sharcholders or the minutes of the vote counting results of the General Meeting of
Shurchelders are sent to shareholders or posted on the Company's website, shareholders or
groups of sharchalders specified in Clause 2, Article 12 oZ the Charter have the right to requesl
the Court or the arbitration shall consider and anml the resolution or part of the resolution of
the General Meeting of Sharcholders in the following cases:

ks The order and procedures lor convening a meeting or colleeting shareholders' opinions
in writing and issuing decisions of the General Meeling of Shareholders seriously

# Aricle 150 of the LOE 2020
# Artiele 151 of the T.OE 2020
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2.

violate the provisions of the |Law on Enlerprises and the Clarter, except lor the case
spevified in Clause 2, Article 40 ol this Charter.

The content of the resolution violates the law or the Charler.

Article 40.  Effcct of the resolution of the General Meeting of Shareholders®”

L.

The Resolution of the General Meeting of Shareholders tukes cffect from the date of
adoption or from the ellective date stated in such resolution.

The resolution of the General Meeting of Sharekolders passed by 1009% of the total
number of voting sharcs is legal and effective even if the order and procedures for
convening a meeting, collecting sharcholders' opinions in writing and passing such
resolution violate the provisions of the Law on Fnterprises and the Charter.

In case a sharchelder or group of sharcholders requests the Cowrt or the Arhitrator to
annul the resolution of the General Mecting of Shareholders as preseribed in Article 39
ol the Charter, such resolution shall remain effective until the decision to annul such
resolution of the Court or Arbitrator takes cttect. excepl [or the case of application of
provisional emergency measures under decisions of competent Stale apencics.

SECTION 2. BOARD OF DIRECTOR

Article 41, Rights and Obligations of the Roard of Directorst!

1.

The Board of Directors is the management body of the Company, has the [ull right to
decide on behalf of the Company and exercise the rights and cbligadons of the
Company, excepl for the rights and obligations under the jurisdiction of the General
Meeting ol Shareholders

The Board of Directors has the [ollowing rights and obligations:

i To decide on the Company's stratepy, medium-term development plan and
annual business plan;

b, Propose the type of shares and the total number of sheres entitled to be offered
tor sale of cach type;

e, Decision on sale of unsold shares within the number of shares cntitled to oller
(or sule of each type; decide te mobilize gdditional capital in other forms;

d. To decide on the selling price, sharc and bond redemption price of the
Company:
& T'o decide on the repurchase of not mare then 10% of the total number of shares

of each type sold within 12 (twelve) months in case of repurchase of shares
under the Company's decision®:

To decide on investment (including the plan lo implement the investment
project and the investment project) and sell the assets of the investment project
with a value of less than 35% of the total value ol asscls recorded in the
Company's latest financial statements, cnsuring conlormity with the Company's
investment limits/restrictions as prescribed by law;

g. ecide on solutions for markel development, marketing and technology;

#Article 157 of the LOE 2020
#article 153 of the 1.0= 2020
% Clause 1, Article 133 ol the LOT 2020
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q.

Through contracts of purchase, sale. barrowing, lending and other contracts and
(runsections with a value ol 35% or mare of the total value of assets recorded in
the Compiny's latest financial statements. This provision docs not apply to
contracts and transactions under the decision-making competence of the
Greneral Mecting of Shareholders in aceordance with law and the Charter;

Elect, dismiss and dismiss the Chairman of the Board of Directors and Vice
Chairman of the Board of Dircctors; appoinl, dismiss, sipn contracts, lerminate
contracts with respect to Lthe Genoral Director(s), Deputy General Director(s).
Branch Director{s), Chicf linancial Ollicer and Chief Accountant of the
Company; decide on salaries, remuneration, bonuses and other benefits ol the
ahove-mentioned managers; appoint authorized representatives (o participate in
the Members' Council or the General Meeting of Sharsholders of other
companics, decide on the level ol remuncration and other bencfits of such
pErsnns;

Supervise and direct the General Dircctor and other managers in running the
Company’s daily business;

Decisicn on organizalional strocture, internal management regulations of the
Company, decision on establishment of subsidiuries, branches, transaction
offices, representalive offices and capital contribution and purchase of shares of
other cnterprises,

To decide on the establishment of subcommittees under the Board of Directors

to suppott and advise the Board of Dircelors in managing the Company and
performing the fiunctions and tasks of the Board ol Directors,

Approving programs and contents of documents for the General Meeting of
Shareholders, convening the General Mecting of Shareholders or collecting
opinions for the General Mecting of Shareholders to approve the decision;

Submit audited annual fnancial statements to the General Meeting of
Shareholders;

Propose the anmual dividend to be paid; decide vn the deadline and procedures
for dividend payment or hanéling losses incurred in the course of business;

Propose (ke reorganization and dissolulion of the Company; request for
bankruptey of the Company;

Other rights and obligations es preseribed by law and the Charter {if any).

3. The Board of Directors also has the follawing responsibilities and obligations™:

a.
3

To be responsible to sharcholders for the Company's activities;

Treat all shareholders equally and respect the interests ol persons with interests
related to the Company,

To ensure that the Company's operations comnply with the pmﬁsions of the law,
the Charter and the Company’s interna. regulations;

Formulatz the Regulation on operatior ol the Board of Directors and submil il
to the General Mesting of Shareholders for approval and publish on the
Company's website:

& Article 278 of Decres | 35/2020N0-CP
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e Manitoring and preventing conflicts of intercst of Board members, Supervisory
Board members, General Directors and other managers, inclucing misuse of
Company assets and abuse olreluled party transactions;

f. Develop mniemal regulatons on corporace governunce and submil them to the
Cieneral Meeting of Shareholders for approval in accordance with law;

g, Appoiniment of the Person in charge of the Company's adminisiration;

h. Organize training and training on Corporate governance and necessary skills for
members oo the Board of Dircetors, General Directors and other managers ol
the Company;

L. Report on the activilies of the Board of Dircetors at the General Meeting of

Sharchelders in accordance with Law.

The Board of Directars shall approve resolutions and decisions by voling at the
meeting, collect opinions in writing or in other [orms preseribed by the Charter. Tach
member ol the Hoard of Dircctors has one vole,

In case a resolution or decision passed by the Board of Direclors is contrary to the
provisions of law, the resolution of the General Mecting of Shareholders or the Charter,
causing damage to the Company, the members who approve such resolution or decision
must jointly take personal resporsibility for the resolution. such decision end muat
compensale the Campany for camages; members who ohject to the approval ol the
above-mentioned resnlitions and decisions are exempted from responsibility. In this
case, the Cumnpany’s sharcholders have the right to request the Courl o suspend the
implementaion or cancel the ahove-mentioned resolutions and decisions,

Article 42, Term of office and number of members of the Board of Directors™

1.

The Board of Dircetors has from 03 (three) to 07 (seven) members. The CGeneral
Meeting of Shareholders shall decide on the number of members of the Board ol
Dircetors in gach term. The structure of the Board of irectors should ensure®’:

a. At least 1/3 {one-third) ol the total number of members of the Board of Directors
are pon-exceutive members;

b. Al least 01 (one) independent member in case the Company has the number of
members ol the Board of Directors from 03 {three) to 035 (five) members or at
least (02 (iwn) independent members in case the Company has the number ol
members of the Board ol Dircetors rom 06 (six) to 07 (seven) members.

‘The term of officc of 2 member of the Board of Dircctors shall not exceed 03 (five)
years; may be re-elected for an unlimited number of terms, except for the case where
an mdividual is only clected as an independent member of the Board ol Directors for
00 mere than 02 (lwo) conseculive terms.

In the event that afl members of the Board of Directors end their term of office at the
same time, such members shall continue to be members ol the Board of Directors until
a new member 13 elected to replace them and take over their duties.

¥ Article 154 of the LOL 2020
55 Article 276 of Decree 135/2020/HD-CP
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4. In ecase o member ig clected to supplement or replace a member who is dismissed or
dismissed from office during the term of office, the term of office of such member 1x
the remaining term of the Bourd of Dircetors.

Article 43, Criteria and conditions for being o member of the Board of Directors

L Members of the Board of Dircelors must meet the following eriteria and conditions:

a. [Taving full civil act capacity, not being subject to the establishment and
management of enterprises as prescribed in Clause 2, Article 17 of the Law on
Enterpriscs;

b. Having professional qualifications and experience in business administration or
in the Company's business fields, lines and lines and not necessarily being a
sharehalder of the Company;

¢, Members of the Board of Directors of the Compary musl nol be concurrently
members of the Board of Directors, members of the Board of Members, General
Directors/Directors of other securitics companies®;

d. A member of the Board of Directors ol the Company may only be a member ol
the Board of Directers at a maximum of 05 (five) olher companies™.

2. A mon-cxceitive member of the Board of Dircctors is a member of the Board of
Direclors who is not the General Director, [Yeputy General Director, Branch Manager,
Chicf Financial Officer and Chiel Accountant of the Company®.

3 Independant members of the Board of Direclors must meet the [bllowing criteria and
condilions:

a. Not be a person who is working for the Company, its parent company or its
suhsidiaries; not be a person who has worked [or the Company, its parent
company or its subsidiaries for at least 3 (lhrec) consecutive years;

b. Not being a person who is receiving salarics and remuneretion from the
Company, except for allowances Lo which members ol the Board of Directors
arg crititled as prescribed;

o Not being a person whose spouse, natural father, adoptive (ather, natural
mother, adoptive mother, natural child, adopted child, brother, sister or sibling
who is a major shareholder of the Company; be 2 manager of the Company ot
its subsiciarizs;

d. Not be a person wha directly or indirectly owns at least 1% of the total voling
sharcs ol the Company;

& Not being a person who has been a member of the Board of Directors or the
Supervisory Board of the Company [or at least 05 (five) consecutive years,
excent tor the case of being appointed for 02 (two) consecutive lerms:

i Other standards and conditions as preseribed by law (il any).

4. Non-exceulive members of the Board of Directers and independent members of the

Roard of Directors must notify the Board of Directors that they no longer fully mect the

b8 Avticle 155 of the 1L.OT 2020

57 Clause 1, Article § of Cirenlar 121/2020°TT-B 1T
W Clagse 3, Articlz 275 of Decree 135/ 2020/ND-CP
¥ Clause 56, Aricle 3 of Decroe 155/2020/NTI-CT
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conditicns specilied in Clause 2 and Clause 3 of this Article and are no longer members
of the Non-Executive Deard of Directors, independent members of the HBoard of
Directors from the date of not meeting all conditions. The Board of Dircelors must
notify the non-gxecutive members of the Board of Directors or independent members
of the Board of Dircelors who no longer meet the conditions at the nearest Gencral
Meeting of Shareholders or convene a meeting ol the General Meeting of Shareholders
to eleel additional or replacemen. members of the Board of Dircctors within 06 (six)
months from the date of receive a notice from a non-executive hoard member, an
independen: member of the board of direetors concerned,

Non-executive Board memkbers, independent members of the Board of Directors have
the same rights and ebligations as other Board meunibers.

Article 44, Candidacy and nomination of members of the Board of Directors™

1.

In case ‘he cendidates for the Board of Directors have been identified, the Company
riust disclose informalion related to the candidates at least 10 (ten) days before the
opening date ol the General Meeting of Shareholders or the date on which the opinion
form mus? be sent back in case of cellecting sharckolders' opinions in writing on the
Company's website for shareholders It is possible to learn about these candidates bofare
voting. The candidate must have a writlen commitment to the ruthfulness and accuracy
of the personal information disclosed and must commit o performing his dutics
honestly, prudently and in the hest interest of the Company if elected as a member of
(he Buard of Directors, Information related wo the announced candidate must include
the following information al least the following:

a Full name, date of birth:

b. Prolessional qualifications;

c. Work process,

d. Other managerial litles (inclading the title of the Board of Dircetars of other
companies);

e Benefits related to the Company and its related parties (il any).

The Company shall be respensible Tor diselosing information about the companics in
which the candidate holds the position of member of the Board of Direclors, other
managerial positions and micrests related to the Company ol the candidate for the Board
of Directors (it any).

Shareholders or groups of sharcholders ewning 10% or mare of the total ordinary shares
as prescribed in Clawse §, Artic’e 12 of the Charter have the right (o nominate candidarcs
for the Board ol Directors in accordance with the provisions of the Election Regulation
and/or us approved by the General Meeling of Shareholders in each specific case.

In case the number ol candidates for the Board of Direstors through nomination and
candidacy is still insufficient for the number of members of the Board of Direclors to
be voted on, the incumbent Board of Directors shall infroduce additional candidates or
nomingting organizations in accordance with the Charter and Tnternal Repulations on
Corporate Governance. 'T'he introduction of additional candidates by the Board of
Directars must he clearly announced before the General Meeling of Shareholders votes
to elect mernbers ol the Board of Directors in accordance with law,

M Arlicle 274 of Decree |53/ 2020/ND-CE
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Article 45.  Rights and obligations of members of the Board of Directors™

1, Members of the Board of Directors have full righls in accordance wilth the provisions
of the Law on Enterprises, the Law on Securities, relevant laws and the Charter,
including the right to provide information and documents on the finuncial situation and
busiess activitics of the Company and of units in the Company. The right to provide
infurmation of members of the Board of Dircctors shall he exercisec as follows™:

i, Members of the Board of Directors have the fght to request members of the
Hoard of Directors end other managers in the Company to provide informatior:
and doguments on the tinancial situation and business activities of the Company
and of units in the Company;

b Managers are required to provide timely, complele und sceurele information
and documents at the request of members of the Board of Directors.

2. Members of the Boarl of Directors are responsible for the provisions of the Law on
Enterprises, the Law on Securities, relevan. laws and the Charler. in addition to
ensuring the following responsibilitics:

A Perform their duties honestly and carcfully for the highest fterests of
shareholderss and the Company;

b, Fully attend meetings of the Board of Directors and have opinions on issues
discussed;

¢ Timely and compleie reporting to the Board ol Directors on the remuneration

they receive from subsidiaries, affiliates and other organizations;

d. Report to the Beard of Directors al the latest meeting on (rangactions between
the Company_ ils subsidiarics and companies under the control of more than
50% ol the charter capital with members of the Board of Dircctors and related
persons of such members; transactions between the Company and a company in
which a member of the Doard of Direclors is & founding member or business
manaeer in the last 03 (three) years prior to the lime of transactior;

i, Disclose information when trading the Cotnpany's shares in accordance with the
Lawwr.

L

An independent member of the Boward of Directors must prepare an evaluation report
on the activities of the Board of Directors™.

Article 46.  Chairman of the Board of rectors™

L. The Chairman of the Board of Direclors shall be elected, dismissed or dismissed [rom:
olfice among the members of the Board of Directors. The Board of Dhirectors shall elect
01 (one) member of the Board of Directors as the Chainman of the Hoard of Direclors.

2 I'he Chairman of the Board of Directors must not concwrently be the Grereral Direclor
of the Company . :

3 The Chairman of the Board of Dircetors has the following rights and obligations:

M Ariicle 277 of Decree 12520204 D-CF

T Article 159 of the LOIE 202

Y Classe 3, Article 277 of Decree |35/2020/ND-CF
* Ariile 156 07 the LOE 2020

¥ Clause 2, Arlicls 275 of Decree 1552020/MD-CP
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i Formulate programs and plans lor activities of the Board of Directors;

b. Prepare programs, contents and documents for the mecting: convene, preside
over and chair meetings of the Board of Directors:

Organizing the adoption of resolutions and decisions of the Board ol Direclors;

d. Supervise lhe process of organizing the implementation of resolutions and
decisioms ol the Beard of Directors:
E. Chairman of the General Meeling of Shareholders;
f. Other rights and obligations as prescribed by law and the Charter (iCany).
4, In casc the Chairman of the Board of Dircetors is absenl or unable to perform his/her

duties, he/she must authorize in wriling 01 {(one) other member to perlorm the rights
and obligations of the Chairman of the Board of Dircetors. In case Lhere is no authorized
person or the Chairman of the Board ol Dircctors dies, missing, detained, serving
imprisomment senteneces, serving acministrative-handling measures al compulsory
detoxilicalion eslablishments, compulsory cducation establishments, escaping from
their places of residence, having restricled or lost their civil act capacily, having
difficulties in cognition and control of their acts, it the Court is banned Fom kolding
cerfain posilions, precticing certain professions or doing certain jobs, the remaining
members shall elect 01 {onc) person from umong the members holding the position of
Chairman of the Board of Directors on the prinziple that the majority of the remaining
members approve until a new decision of the Board of Directors is issued.

o When deeming it necessary, the Board ol Directors shall deeide to appoint the Company
secretary. The Company Seeretary has Lhe tollowing rights and obligations:

a Supporting the organization of convening the General Meeting of Sharcholders
and the Board of Directors; record meeting minutes;

h. Assist members of the Board ol Directors in exercising their assigned rights nd
obligations,

C. Supporting the Board of Dircetors in applying and implementing the Company's
governance principles;

d. Assisting the Company in building sharcholder relations and protzcting the
legitimate rights ard interests ol shareholders; comply with the obligation to
provide information, publicize information and administrative procedures;

C. Cther nghls and obligarions as assigned by the Board of Tlirectors fram time to

time in accordance with the provisions of law and the Charter (il any).
Article 47,  Board Meeting™

ks The Chairman of the Board o7 Directors shall be elected at the first mecting of the Board
of Directors within 07 (seven) working days from the end of the clection of the Board
of DMirectors for that term. This meeting shall be convened and chaired by the mamber
with the highest number of votes or the hizhest percentage of votes. In casc there iy
more than onc member with the highest number of votes or the same percentage of
votes, the members shall elect on the principle of majority Lo elect 01 {one) person fram
them to convene a meeting of the Board of Dircctors.

" Article 157 af the TOE 2020 and Clause 1, Article 279 of Decrea 155/2020/N0D-CP
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The Board of Directors meels at least once a guarter and may hold extracrdinary
meetings in accordance with the order and procedures specificd in the Charter and
Internal Regulations on Corporate governance. The organization of the Board of
Directors meeting, the meeting agenda and related documents shall be notified ir
advimee to the members ol the Board of Directors within the time limil prescribed by
lawy and the Chartzr. The Board of Directors meets at the Company’s head ollice or
elsewhere at the decision of the majority of the members of the Board ol Dircctors. The
meeting place of the Board of Dircctors is the place where the Chairman ol the meeting
is present, Board meetings may be held as online conferences belween Board members
when all or some members are in different locations,

The Chairman of the Board of Dirsclors shall convene a meeting of the Board of
Dircetors in the following cases:

. Al the request of the Supervisory 13oard or an independent member ol the Board
of nrectors;

b, At the request ol the General Director ov at least 05 (five) other managers:

3 Al the request of at least 02 (lwo) members of the Board of Directors;

d. Other cases as prescribed by the Charter (il any).

The proposals specified in Clause 3 of this Artiele must be made in writing, clearly
stating the purposcs and issues lo be discussed and decisions falling under the
compeatence of the Board of Directors.

The Chairman of the Board of Directors must convene a meeting ol the Board of
| ¥reclors within 07 (seven) working days from ths date of receipt ol lhe request
specified in Clause 3 ol this Article. Tn case of Lailure to convens a meeting of the Board
ol Dircctors as requesled, the Chairman of the Board of Directors shall be responsible
for the demages caused ta the Company due to the failure lo convenc a meating of the
Roard of Directors as preseribed in this Article; the proposer has the right to replace the
Chairman of the Board of Dircelors to convenes a meeling of the Doard of Dircetors.

The Chairman of the Board ol Directots or the convener of the meeting of the Board of
Directors must send a notice of invitation (o the meeting at least 03 (three) working
days before the date of the mezting. The notice ol mvitation to the meeling must specify
the time and place of *he meeling, (he agenda, the issues to be discussed and decided.
Enclosed with the notice of invitation to lhe meeting must be documents used at the
meeling and voting papers of members,

Noticz of invilation to a meeting may be sent by invitation, telephene, fax, electronic
meens or other means, provided that the contact address of each member of the Board
of Direclors registered with the Company is reached.

The Chairman of the Beard of Directors or the convener shall send the notice of
nvitation and accompanying documents to the Controllers as for the members of the
Board.

T'he Coatroller has the right to attend meetings of the Board of Directors; have the right
to discuss but not vote.

A meeling of the Doard of Direclurs shall be conducted when 3/4 (three-quarters) or
more of the total number of members atlend the meeting. Tn case the meeting is
convened under the provisions of this Clause and the number of members altending the
mecting is nol enough as prescribed, the second meeting shall be convened within 07
(seven) days from the scheduled date of the fivst mecting. In this case, the mecting shall
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he eondueted if more than 1/2 (one-half) of the members of the Board of Directors
attend the meeting.

Members of the Board of Dircetors shall he deemed to attend and vote at the meeling
in the following cascs:

& Attend and vote directly at the mecting;

b, Autherizing other persons to atlend the meeting and vaote as preseribed in Clause
L1 ol this Article;

C. Attend and vote through online eonference, eleclronic voting or other elcetranic
forms;

c. Send the ballot Lo the meeting by mail, fax, cmail.

In case ol sending the ballot to the meeting by mail, the halint must be enclosad inoa
sealed envelope and must be delivered to the Chalrman o! the Board of Direclors al
lcast 01 {one) hour hefore the apening of the meeting. Ballots are only opened in the
presence of all attendees. In case of sending the bal ot to the meeting by fax or email,
the ballot must be sent o the Chairman of the Board ol Directors and must bhe kept
confidential until Lthe time of voting,

Members of the Board of Dircctors must attend all meetings of the Board of Directors.
Members muy authorize others Lo attend meetings and vote if approved by a majority
ol the members of the Board of Dircctors.

Resclutions and decisions ol the Board of Directors shall ke approved il approved by
the majerity of members atlending the meeting; in case the number of votes is equal,
the final decision shall belong to the party with the opinion of the Chairman of the
Board of Directors.

Article 48.  Hoard Meeting Minutes™

L.

Board meclings must be recorded inminutes and may be recorded. recorded, and stozed
in other electronic form. The minutes musl be made in Vietnamese and can be made in
foreign languages, includirg the main contents specified in Clause [, Article 158 of the
Law on Enterprises. In case therc is a dillerence in the contents of the minutes in
Vietnamese and ina forcign language, the conlents of the minutes in Victnamese shall
asply.

In case the Chairman or the person taking the minutes refuses to sign the minutes of the
meeting, if all other members ol the Board of Directors attend and agree to approve the
minutes of the meeting and have a.l the contents as prescribed al Points a, b, ¢, d. dd, ¢,
g and h, Clanse 1, Article 158 ol the Law on Enterprises, this record shall take clltel,
The minutes of the meeting clearly state that the chairman and the person recording the
minutes refuse W sign the minutes of the meeting. The signatory of the minutes of the
meeting is jointly responsible [or the accuracy and truthfulness of the cortenls of the
minutes of the mecting of the Board of Directors. The chairman and the person
recording the minutes shall be personally responsible for the damage caused to the
Company due to the refusal to sign the minutes of the meeting in accordance with the
provisions ol the Law on Enterprises, Charter and relevanl provisions of law™,

T Arlicle 158 of the LOEG 202€ and Clausz 2 of Article 279 of Decree 1552020 D-CP
™ Clavse 6, Artivie 7 of the Law amanding and suppiementing the LOE

CHARTER OF DRGAMIZATION ANMD OPERATION O TS 36



The minutes of the mecting of the Board of Dircctors must be made in detail and clearly,
Tully expressing the conient ol the meeting. Tn casc ol necessity at the diseretion of the
i3oard of Directors, the contents of a raccting of the Board of Dircetors may be madc
into several minules provided that all minutes must fully reflect the cotire content of
that meeting. The chaisperson, the record holder and the signataries of the minutes shall
be responsible for the truthfulness and aceuracy of the minules of the Boerd of Direclors
miceting.

The contents appraved by the majority of members altending (he meeting in the minutes
ol the meeting of the Board of Dircetors must be made into a Resolution for approval ™.
The minutes of the Board of Directors meeting and the documents used in the mecting
must be kept at the Company's head office.

Article 49,  Dismissal, dismissal, replacement and additivn of members of the Board of
Directors®

15

!‘\_l

The General Meeting of Shareholders shall dismiss a member of the Board of Directors
in the following cases:

i, No longer meet the eriteria and conditions for being a member of the Board of
Directors as prescribed in Article 43 of the Charter,

b. [Tave a letter of resignation and be approved;

¢. Other cascs as preseribed by the Charler (if any).

the following cases:

i, Not participaling in the activitics of the oard of Directors for 06 (six)
conscentive months, except for force majelre cases;

b, Other cases as prescribed by the Charter (if’ any).

When deeming il necessary, the General Meeting of Sharcholders shall decide Lo
replace the members ol the Board of Directors; dismissal or disniissal of members of
the Board of Directors other than the cases specified in Clause 1 and Clausc 2 of this
Article.

The Buard of Directors must convene a meeting of the General Meeting ol Sharcholders
to elect additional members of the Board of Directors in the following cases:

a. The number of members of the Board of Directors shall be reduced by maore
than 1/3 {one-third) of the number prescribed in Article 42 of the Charter. In
this case, the Doard of Dircetors must convene a meeling of the Gereral Meeling
of Shareholders within 60 (sixly) days from the date on which the number ol
members 1s reduced by more than 1/3 {one-third);

b The number of independent members of the Board of Directors is reduced,
failing to ensure the ratio specified in Axlicle 42 of the Charter;

¢ FExcept for the cases speeified at Poinls @ and b of this Claase, the General
Meeting ol Sharcholders shall elecl a new member to replace the member of the
Board of Directors who has been dismissed or ¢ismissed rom oftice at the last
mecling.

M Clause 2, Article 279 of Decres 1552020/MND-CT
B Article 160 of the T.OT 2020
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5.

The eleetion, dismissal ard dismissal of members ol the Board of Directors must be
disclosed in accordance with the law on securities,

Article 30, Remuneration, bonuses and other henefits of Board members®!

&

(]

Members ol the Board of Directors (excluding suthorized representatives) arc entitfed
to remuneration and rewards tor their work as members of the Beoard. The Board of
Directors estimates the level of remuneration for cach member on a unanimous basis.
The total remuneration and bonws of the Board ol Directors shall he decided by the
General Meeting of Shareholders at the Annual Meeting,.

Members of the Board of Directors have the right to be required Lo pay for travel, meals,
accommodation and other reasonable expenses when performing their assigned tasks,

The remuneration ol each wember of the Board of Directors shall be included in the
Company's business expenses in accordance with the law on corporate income tax,
which shall be reflected in a separate section in the Company's annual financial
statements and must be reported to the General Mecting ol Shareholders at the annual
mecting,

Article 51. Subcommittées of the Board®®

1.

The Board of Directors may establish subordinate subcommittees to be in charge of
development policies, personnel, remuneration, internal audit, risk management and/for
suppart and advise the Doard of Dircctors in the governance ol the Company and
perform the functions and Lasks of the Board of Dircetors. The Board of Directors sha'l
decide vn the structure, lasks, powers, obligations, operating budget and personnel of
lhe sub-committees under the Board of Divectors. The activitics of the subcemmittee
must comply with the regulations of the Board of Directors. The resolution of the
subcommilies shall only take effeet when a majority of members attend and vote Lor
approval al the meetiag of the subcemmiitee.

The implementation of decisions of the Board of 1Jircetors or subcommiltees under the
Board of Dircetors musl be in accordance with the provisions of law, the Charter, the
Internal Regulations on Corporate Governance and the Regulations on Operation of the
Board of Directors.

Article 52, Person in charge of Corporate Administration™

L.

The Board of Dircctors must appoint/reeruit at least 01 (one) person Lo be the Person in
charge of corporate goverrance to support the corporate governance at the Clompany.
The person in charge of the Company’s adminisiration may concurrently serve as the
Company's Secretary as prescribed in Clanse 5, Article 46 of the Charter. The person
in charge of the Company's adminisiration undertakes and performs the work until the
new Board of Directors appoints/recruits another person to replace and/or is dismissed,
dismissed, or replaced according lo the resolution of the Board ol Directors in
accordance with the labor contract signed with the Company.

The person m charge of the Corpany's administration must not sumuitancously work
for an epproved audiling organization that is auditing the Company's financial
statements.

' Article 163 of the LOE 2020

2 Article 31 of the Model Charter applicable to public companics promulgated togsther with Circular
1162020/ TT-BTC

W Article 28 | of Decres 1352020/ 1-CP

CHARTER OF ORGANIZATION AWND OPERATTON OF TPS 38



1. The person in charge of the Company's administration has the following rights and

thligativns:

a.

Advising the Doard of Directors in organizing the General Meeting of
Sharcholders in accordance with the law and related allairs between the
Cormpany and shareholders:

b. Prepare meelings of the Board of Directors, the Supervisory DBoard ard the
Crencral Meeting of Sharcholders at the request of the Board of Dircetors or the
supervisory Board;

c. Advising on the procedures of meetings;

d. Allend meotings;

e, Advising en procedurcs for making resolutions of the Board of Directors i
accordance with the provisions of law;

5 Provide linancial informatior, copics of the minutes of the Board of Directors
neeting and other information to members of the Board of Directors and
members of the Supervisory Board;

k. Supervise and report to the Board ol Directors on the Company's information
disclosure activities;

h. To acl as a point of contact with relevant interested partics;

i, Corfidentiality of information in accordance with the previsions of law and the
Charter;

i Other rights and obligations as preseribed by law and the Charter (if any).

Article 53.  Internal Audit Department under the Board of Directors™
1. The Tnternzl Audit Department under the Board of Directors established by the Doard

of Directors must ensure the performance of the following functions and tasks:

i.

d.

Independunt assessment of conformily and compliance with legal policies,
Charter, decisions of the General Meeting of Shareholders and the Board of

[Jirectors;

Inspect, review and evaluate Lhe adequacy, efficiency and effectiveness of the
inlernal control system under the Doard of Directors in order to improve this
S}’STEE[H;

Asseas the cempliance of business operations with intemnal policies and
moccdures;

Advising on the establishment of internal policies and procedures;

Assess the compliance with the provisions of the law, conlrol measures to
ensure assct safety;

Internal audil evaluation through financial information, through husiness
DIOCCISES;

Evaluate the process of identifying, assessing and managing business risks;

Evaluate the elliectivencss of activilies;

M lanses 2,3 ane 4, Article 9 of Cireular 1212020 TT-BTC
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l.

T,

Assess compliance with contractual commitments;

Control the information technology systern;

Investigaling violations within the Company;

Perfonr internal audits of the Company and its sunsidiarics (il any);

Gther functions and tasks as prescribed by law and the Charter (if any).

i Intemnal audit activitias must ensure the prireiples of independence, objectivily, honesly
and centidentiality in eccordance with relevant laws.
3. The personnel ol the Internal Audit Departmaet must meet the following standards:

a. Mot being a person who has been sanctioned 2t a fine level or more Lor violations
in the ficld of sccurities, banking or insurance within the last 05 (live) years up
o the year ol appoiniment;

B, T'he [ead of the Internal Audit Department must be a person with professional
qualilications in law, acecounting and auditing; have sufficient experizrce,
prestige and competence to cffectively perlorm the assigned tasks:

c. Not heing a person related to the heads of professional departrents,
professional performers, General Director, Deputy General Iirector(s) and
Branch Director(s) in the Company;

d. Having a professional certificate on basic issues related to scourities amd
securities markel or a securities practice certilicate und a professional certificate
in law on securities and securitics market;

e De not concurrently hold other jubs in the Company.

Article 54.  Risk Management®®
I. The Board of Directors must build a risk wansgement syslem according to the

lollowing principles:

a.

The minimum risk management organizational syslem must stipulate the
following contents:

(1) Responsikilitics of the Bourd of Directors in risk management;

(ii}  Responsibilitics of the CGeneral Director, (ke Supervisory Beard, the
Intzmal Audit and the internal eontrol system in risk management;

(iii)  Kesponsibilities of the Risk Management Department and the heads of
the professiomal departments in risk management;

(iv) A clear and transparent risk management stratepy is reflected in the
lonp-term risk policy and in each specific period approved by the Board
ol Directors;

() The implementation plan adopts full policies and processes;

(vi)  The management, inspecticn and regular review of the General Director,

{vit} Promulgate and fully implement nisk management policies and
processes and risk limits, eslablish appropriate risk manapemient
information activities.

13 Article 11 of Clreular 1212020/ TT-ETC
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b. The established risk manegement system must ensure that the Company s able
to identify risks, measure risks, monitor risks, report risks and effeetively handle
material risks while fully meeting its compliance obligations at all times.

¢ Tae tisk management system must be buill to ensure that risk management is
carried out independently, objectively, honestly and consistently,

d. The established risk management system must ensure (hat the professional
departments and the risk management department are organived scparaicly and
independently from cach other and the person in charge of the professional
department is not in charge of the risk management department at the same time
and vice versa,

The internal process and regulations on risk management in the Company must ensure

the following principles:

a. The risk management system in the Cotpany mnst be operated based on written
internal processes and regulations.

. [nternal processes and regulalions must be clearly presented so that all relevant
individuals understand their duties and responsibilities and can describz in detail
the relevant risk munagement processes and regulations, The Company must
regularly review and update these internal processes and regnlations.

&, Internal processcs and regulations must ensure that the State management
agency, Internal Audil, Internal Contrel, and Supervisory Board understand the
Company's risk management activilies.

d. Lnternal processes and regulations on tisk managemenl must contain at least the
fellowing contents:

(i} Organizational structure snd deseription of functions, tasks, mechanism
for deceniralization of decision-making authority and responsibilities;

(i) Risk policics, risk limits, risk identification processes, risk
measurement, risk monitoring, risk information cxchange reporls and
risk handling;

(iii)  'Lhe rules must ensure the obligation to comply with the provisions of
the Law.

The Company must build a risk managemenl process system including the following

contents: risk identifieation, risk measurement, risk monitoring, risk momiloring and

tisk handling.

Develop a contingency plan:

i The Company must develop a contingency plan lor emergeney situalions that
oceur to ensure the continuity ol the Company's business activities.

b. Tae General Dizeclor i3 responsible for formulating and regularly reviewing
contingeney plans. The contingency plan must be approved by the Board of
Directors.

Principles for archiving dossicrs and documents:

£ All records, documents, reports, meeting minutes, resolutions of the Bouard
of Directors, tisk reports, decisions of the Ceneral Direcior and other
documents relaled to risk management must be fully archived and ready to
be provided Lo State managemenl agencies upon request.
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Article 55,

L.

The time fararchiving documents specified at Point a, Clause § ol this Article
shall comply with law,

SECTION 3. SUPERVISORY BOARD
Rights and obligations of the Supervisory Board

‘I'he Supervisory Doard has the following rights and oblipations®®:

i,

Supervise Lhe Company's financial situation, supervise the Board of Dircctors,
General Dircetor, other munagers in the management and administration of the
Company and the compliance with the law in operalion, management and
administration; take responsibilily to sharcholdsrs for their supervisory
activitics:

Examining the reasonablencss, legality, honesty and prudence in the
management and adminisiration ol business activities: systomatic, consistent
and approprisle ef accounting, statist'cs and financial reporting;

To appraise the completeness, lezality and truthfulness of the Company's
business reports, annual and semi-annual financial statements, reports on the
evaluation of the management of the Doard of Dircclors end o submit the
appraisal report at the Annual General Mecting of Sharebolders. Review
contracts and transactions wilh rtelevant persons under the approving
compelence of the Board of Directors or the General Meeling of Shareholders
und make recommendations on conlracls and transactions requiring the
aporoval of the Board of Directors or the General Meeting of Sharchaolders:

Review, cxamine and evaluate the effectivencss and ellectiveness ol the internal
control system, internal audit, sk management and early warning lor the
Campany;

To review the Company's accounting books, accounling rccords and other
documents, the management and administration of the Company's activitics
when deeming ii necessary or according to the resolution ol the Genersl
Mecting of Shareholders or at the request of shareholders or groups of
shurcholders specified in Clause 2, Article 12 of the Charter;

Upon request of sharcholders or groups of shareholders specificd in Clause 2.
Article 12 of the Charter, the Supervisary Doard must carry out the inspection
within 07 (seven) working days from the dale of receipt of the request, Within
15 (fitteen) days [rom the end of the inspection, the Supervisory Board must
make an explanatory report on the issues requested [or inspection to the Board
ol [Xrectors and the sharchalders or groups of shareholders that request it. The
ingpection ol the Supervisory Boarc specificd in this Clause must not interfere
with the normal operation of the Board of Directors, do not disrupt the busincss
operation of the Company;

To propose the Board of Directors or the General Meeting of Shareholders to
take measures to amend, supplement and improve the organizetional structure
of management, supcrvision ard administration of the Company’s business
activities. Ensure coordination with the Board of Dircctors, General irector
and shareholders of the Company;

5 Article 170 of the LOE 2020 and Art:cle 288 of Decree 155/2020/ND-CP
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(4

When detecting that any member of the Board ot Directors, the General Director
and other executives of the Company violates the law and the Charter, the
Supervisory Board must notify in wriling to the Board of Directors within 48
(forty-cight) hours from the time of detectng the violation. request violalors Lo
terminate their violations and take remedial measures,

When detecling that a member of the Board of Directors or the Board of
Direclors violates the law ur the Charrer, leading (o infringement of the rights
and interesis of the Company, sharehnlders or customers, the Supcrvisory Beard
is responsisle for requesting the violator to explain withir 2 certain time limit
andfor convene the General Mesting of Shareholders for settlement. For
violations the Supervisory Board must report in writing to the State Secutitics
Commission within 07 (seven) working days from the date of detection of Lae
violation *';

Attend anc participate in discussions at meetings of the General Meeting of
Shareholders, the Boarc of Directors and other meetings ol the Company:

Using independent consultants, the Company's Internal Audit Department to
perform assigned tasks;

The Supervisory Doard may consull with the Board of Directors before
submitting reports, conclusions and recommendations to the (reneral Mecting
ol Sharcholders;

Propose and propase the General Meeting of Shareholders to approve the List of
audit crganizations approved to audit the Company's financial slutements;
decide on the spproved audit organization to inspect the Company's operations,
dismiss Lhe approved avditor when decming it necessary,

Formulate the Operation Regulation and Control Process of the Supervisory
Board and submit it to the General Mecting of Shareholders for approval:

At the Anmual General Meeling of Sharcholders, report on the Company's
business results, operating results of the Board of Directors, General Director
and self-assessment report on the performance of the Supervisory Board and
Controllers in aceordance with the law and the Charter,

Other rights ard obligations as preseribed by law and the Charter (if any).

Z. [n addition to the rights and ob igations of members of the Control Board, the Head of
lhis Control Board has the followng rights and obligations®:

Article 56.

Convene mestngs of the Supervisory Hoard;

Reguest members of the Board of Dircctors, the General Dircetor and other
executives Lo provide relevant information Lo report to the Supervisory Boarc;

Preparc and sign the report of the Supervisory Board atter consulting the Board
of Directors Lor submission to the General Mceting of Sharehulders,

Term and number of members of the Supervisory Board®

8 paint d, Clause |, Article 9 of Clrcular 1202020/ TT-BTC

# Clause 2, Article 38 of the Model Charzer applicable to public companies promulgated together with Circular
FIE2020:TT-BTC

¥ Article 168 of the LOE 2020
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The Supervisory Board shall have from 03 (three) to 013 (five) Controllers, the term of
office of the Controller shall not exceed 05 (five) vears and may be re-elected tor an
unhmiled number of terma. The General Meeting of Sharchalders shall deeide on the
number of members of the Supervisory Board in each term.

"I'he Head of the Supervisory Board is cleeted by the Supervisory Board from among
the Controllers on the principle of majority. The rights and obligations of the Head ol
the Control Board are specified in Clause 2, Article 55 of this Regulation. The
Supcrvisory Board must have more than halt of the Centrollers permanently residing
in Vietnam.

In case the Contreller has the same tenm of office ar the end ol the term but the
Controller of he new term has not becn elecied, the Controller who has completed the
term of office shall continue to exercise his rights and obligations until the Controller
of the new ferm is clected and accepts the task.

[ case a Controller is elected to supplement or replace the dismissed or dismissed
Contraller during the term of office, the term of office ol such Controller is the
remaining term ol the lerm of office of the Control Board.

Article 57.  Criteria and conditions for being a member of the Supervisory Board®

1

Members of the Contrel Board must meet the following criteria and conditions:

i Maving tull civil act capacity and not beiny subjeet Lo the provisions of Clause
2, Article 17 of the Law on Enlerprises;

b. Being trained in vne of the majors in economics, finance, accounting, auditing,
law, business administration or majors suilable Lo the Company's husiness
activities;

&. Mot be a person who has a family relationship of a member of the Hoard of
Dircetors, the General Director and other managers;

d. Not be a manager of the Compuny; nol necessarily a shareholder or employee
of the Company;

c. Not lalling into the following cases®!:
(1) Working in the accounting and finance department of the Company;

(it)  Being a member or employee of an auditing organization that is
approved to audit the Company's [inaneial statements in the preceding
03 (three) conscentive years,

f. Other eriteria and conditions as prescribed by law and the Charter (if any).

In addition to the standards and conditions specilied in Clause 1 For this, the Heed of
the Control Board must additionally meet the following criteria and conditions:

a. Having a university diploma or higher in one ol the majors of economics,
linance, accounting, auditing, law, business administration ar majors related 1o
the Company's business setivilies™;

A rlich: 169 ol the TOE 2020
M Clavse 2, Acticle 286 of Decree 155/2020/ND-CP
2 Mavse 3, Article 286 of Dacree 155/2020/ND-CP
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53 Must not be concurrently a member of the Supervisory Board or a manager of
another securilies company ™.

Article 58, Candidacy, nomination and election of members of the Supervisory
Board™

L

[t

The candidacy and nomination of members of the Control Board shall be carried out
similarly as prescribed in Clause 1 and Clause 2, Article 44 of the Chartor,

In case the number of candicates lor the Supervisory Board through nominution and
candidacy is still insuficient for the number of members of the Supervisory Board o
be voted on, the incumbent Supervisory Board may nominate additional candidates or
nominating organizatiors in accordance with the provisions of the Charter and Tnternal
Regulations on Corporate Governance,

The election of memrhbers of the Cantrol Roard shall be cartied out by the same method
of accumulating votes as specified in Clawse 3, Axticle 36 of the Charter™.

Article 59.  Rights and obligations of members of the Supervisory Board®

k.

Members ol the Supervisory Bouard have full rights in accordance with the provisions
ot the Law oa Enterprises, relevanl laws and the Charter, including (he right to access
nfurmation and documents related to the Company's operation. The righl to be
provided with information of the Supervisory Board is exercised as follows™™

. Documents and information must be senf to the Controller al the same time and
in the same marner as for members of the Board of Direciors, including: (1)
nolice ol invitation to the meeting, a ballot for members of the Board of
Directors and eccompanying documents; (ii) resolutions, decisions and minutes
of mectings of the General Mecting of Shareholders and the Doard of Directors:
(i1} the report of the Genmeral Dircctor to the Board of Directors or other
document issued by the Company;

b. The Controller has the right to access the Company's records and dovuwmnents
kepl at the head office, branches and other [ncations; have the right to visit the
working places of the Company's managers and employees during working
hours;

. The Board of Directors, members of the Bowd of Dircetors, the General
Director, snd other managers must provide adequate, sccurate and timely
information and documents on the management, administration and business
activities ol the Company at the request of the Controller ar the Control Board.

The Controller shall have the following responsibilitivs:

a Comply with the provisions of law, Charter, resolutions of the General Meeting
of Sharchulders and professional clhics in exercising assigned rights and
abligations;

b. Perlorm the assigned righls and obligations in an honest, prudent and besl
manner Lo ensure the maximuim legilimate interests of the Company;

A Point a, Cleuse 1, Artiele 9 ol Cireular 1212020/ T-BTC

oA ricle 285 of Deeree 1552020/ D-CP

55 Clavse 3, Article 148 of the 2020 LOE

5 s icle 173 of the LOE 2020 and Article 287 of Decree 133/2020/NI-CP
T Artiele 171 of the L.OE 2020
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£. lLoyal to the interests of the Company and shareholders; do not abuse their
position and use information, know-how, business opportunities. and other
asscts of the Company for self-interest or 1o serve the interests of other
argamizations and individuals;

d. Other obligations as prescnbed by relevant laws and the Charter (if any).

In case of violation specified in Clause 2 of this Article which czuses damage to the
Company or other persons, the Controller shall be personally or jointly responsible Lor
such damage. Income and ether benefits ebtained by the Controller as a result of the
violation shall he retmbursed to the Campany.

In case ol detecting any violation by the Controller in the exercise of his/her assigned
nights and obligations, he/she must notify in writing to the Control Board: request the
violators to stop the violations and remedy ke conscquences.

Article 60.  Supervisory Board Meeting”®

[

T'he Control Board must meet al least 02 (two) times in a year, (he number of members
attending the mecting is at least 2/3 (lwuo-thinds) of the members of the Conrrol Board.
The minutes of the meeting ol the Supervisory Board arc mace in deluil and clearly.
The person taking the minutes and the members of the Control Board attending the
meeling must sign the minutes of the meeting, The minutes of meetings of the
Supervisory Board must be kept in order to determine the responsibilities of each
member of the Supervisory Board.

The Supurvisory Board has the right to request members of the Board of Dircctors. the

(eneral Director and representatives of the auditing organization lo be approved to
attend and answer issucs that need to be clarified.

Article 61.  Dismissal and dismissal of Controllers®

B

rJ

The General Meeting of Sharcholders dismisses the Controller in the [ollowing cases:

a, Mo longer meels the qualifications and couditivns for being a Controller as
preseribed in Article 57 of the Charter;

b. Have a letter of resignation and be approved;

c. Other cases us preseribed by the Charter (if any).

The General Meeting of Shareholders dismisses the Controller in the following cases:

i Failing to complete assigned lasks and jobs;

b. PFailing to perform his/her rights and obligations for 06 (six) consecutive

months, except tor force majeure cases:

c. Seriously violating or repeatedly violating the obligations of the Controller in
accordance with the provisions of law and the Charler:

d. (Mher cases according to the resolution of the General Mecting of Shareholders.

Article 62.  Salary, remuneration, bonuscs and other benefits of the Controller™

* Article 289 of Decree 135/ 2020¢ND-CP
* Article 174 of the LOE 2020
M Article 172 of the LOT 2020
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The salarics, remunerations, honuses and other beneliis of the Controller shall comply with the
following provisiuns:

bd

Article 63.  Organization of the management apparatus
1.

L~

The Controller shall be paid salaries, remuncrations, bonuses and other benefits
according 1o the deeision of the General Mecting of Shareholders. The General Mecting
of Shareholders shall decide on the total salary, remuneration, bonus, cther benefits and
annuadl operazing budget of the Supervisory Board.

Controllers arc paid for meals, accommodation, travel, and expenses for using
independent consulting services at a reasonable level. The total remuncration and
expenses shall not exceed the total annual cperating budget of the Supervisory Boarc
approved by the General Meeting of Sharcholders, unless otherwise decided by the
General Mecting of Shareholders.

The salary and operating expenses ol the Supervisory Board shall be included in the
Company's business expenscs in accordance with the provisions of the law on corporate
income tax and relevant laws and must be made into a sepurate section in the Company’s
annual financial statements,

SECTION 4.GENERAL MANAGER AND OTHER EXECUTIVES
10l

The Company's management system must ensure that the management apparatus is
accotmlable to the BBoard of Directors and is subject Lo the supervision and direction of
the Roard of Dirccters in the Company's daily business.

The Board of Directors of the Company consists of 01 {one) General Dirsetor and
Deputy Generel Divector(s) (if any .

The Board of Directars of the Company must formulate the working regulations of the
Board of [Yrectors and wust be approved by the DBoard of Dircclers. Working
rewulations must contain al least the following basic contonts!®:

a. Specilic respensibiliies nnd tasks of members of the Board of General
rectors;

b. Stipu'ating the order and procedures [or organizing and parlicipating in
meetings of the Board of Dircclors;

¢s Reporting respansihilities of the Board of Directors to the Board of Directors

and the Contral Board.

Article 64,  Other Operators'™

1.

At the request of the General Director and with the appraval of the Board of Directors,
the Company may eppoint and recruit the Depuly General Director(s), Branch
Dircetor(s), Chiel Financial Officer and Chief Accountant with the number, criteria and
conditions in accordance with the provisions of lew. The Company's internal
sovernance regulations are in accordance with the Company's organizational structure
approved hy the Board of Directors. The Company's executives arc responsible for

WL Apticle 33 of lhe Model Charter applicable fo public companics promulgated together with Circular
LLG/20207 171 -BTC

2 2 ayge 4, Artdcle L0 of Cireular 12120200TT-RTC

93 Article 34 of the Model Charier applicahle to public eormpanies promulgated wegether with Cireular
1162020/ TT-BTC
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supporting the Company s aclivities and organization in order to achieve the set
objectives,

The Company pays the salaries of the Company's executives in accordance with the
decisior of the Board of Directors. The salaries ol the Company's executives arc
neluded m the Company's hisincss expenses in accordance with the provisions ol the
law on corporate income tax and must be expressed in a scparate section of the
Company's annual [inancial swmatements, must report to the General Meeiing ol
Sharcholders at the annual meeting.

|43 ]

Article 65.  Criteria and conditions for being a General Director!™

1; The Company has 01 (one) General Dircetor. The Bomrd of Dircctors appoints a
member of the Board of Directors or hires another person to be the General Director.
The term of office of the General Dirsctor skall not exceed 05 (five) years and may be
reappainted for an umbimited mimber of terms.

2. The General Director is the person who runs the day-to-day business ol the Company:
under the supervision of the Hoard of Directars; take responsibility before the Board of
Directors and law for the performance of assigned rights and obligations.

3 Crileria and conditions of the General Director'™:

. Having tull civil acl capacity and not being subject to enterprise management
as prescribed in Clause 2, Article 17 of the Law on Enterprises;

b, Not being examined for penal liability or serving a prison senlence o hanned
from practicing securities as preseribed by law;

G Have at least 02 (two) years ol working experience in the professional
departments of organizations in the fields of finance, securilies, banking,
insurance or in the linance, accounting and investment departments in other
enterprises;

d. laving a financial analysis practice certificate or a fund muanugement practice
cerfificate;

o Nol be administratively sanctioned in the ficld of securities and securitics
market within the time limit prescribed by law:

f. Not to work or securities companics, fund muanagemen: companies or other
cnterprises «l the same time;

E. Must not be a member of the Board of Directors, piember of the Board of
members of another securities cotnpany;

h. Oither standerds and conditions as prescribed by law (it any).
Article 66.  Rights and obligations of the General Director!
1. ‘The General Director has the following rights and oblizations:

H. To decide on watters relating Lo the day-lo-day business of the Company that
are not under the authority of the Board of Directors;

" Clause | and Clause 2 Article 162 of the LOE 2020
" Clause 5, Article 74 of LUK 20019 and Clause 2, Article 10 of Circular 121/2020/TT-BTC

% Clause 3, Clause 4, Article 162 of the LOE 2020 and Clause 4, Adicle 33 of tha model charrer applicable w
public companics issued together with Circular 116/2020¢TT-BTC
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Article A7.
1.

Decide on cancracts for purchase, sale, borrowing, lending and other contracts
and transactions wilh & value of less than 35% of the total value ol asscis
recorded in the Company’s latest financial statements;

Deciding on contracts, ordinary invesiment fransactions, related to the
Company's daily business (not the plan to implement the investment project and
the favestment projeet under the approvel of the General Mecting of
Shareliolders or the Beard of Directors) or the sale of ordinary assets, in
cormeelion with the Company's day-to-day business (olhcr than assets
nelonging Lo an investment project under the approval of the (General Mecting
of Sharzholdzrs or the Board of Directors) with a valuc ul less than 35% of the
sotal value of asscts recorded in the Company's latest financial statements,
cnsure conformity with the Company's investment limitsfrestrictions as
orescribed oy law;

Organizing the implementation of resolutivns and decisions of the Board of
Direciors and the General Megting of Shareholders;

Organize the implementation of the Company's business plan und investment
plan;

Propose the organizational structure plan and internal management regulations
of the Company;

Reecruitment; aopoiniment, dismissal and dismissal of managerial and executive
positions in the Company, cxcept for the titles of Depuly General Director,
Branch Director, Chief linancial Ollicer and Chief Accountant under the
competenee of the Board of Directors;

To decide on salaries and other henefits for employecs in the Company,
including managers and execulives under the appointing authonty of the
General Director;

Propose & plan to pay dividends or handle losses in business,

{her rights and obligations as prescribed by law, the Charter and resolutions
and decisions of the Board of [Yirectors (if any).

The General Director must administer the Company's daily business in aceordance with
the provisions of law, the Charter, the labor coniract signed with the Company and the
resolutions of the General Mecting of Shareholders and the Board of Directors.

Tnternal Control Department under the Board of Directors'™

The Company must esiablish an Tnternal Conirel Department under the Board of
Directors, The intemal conirol system includes the apparatus, independent and
dedicated persennel, internal processes und regulations applicable to all positiens, units,
departments and activities ot the Company in order to ensure the objectives:

.

The Compsiiy's activities comply with the provisions ol the Securiiies Law and
relevant laws;

Ensuring customer rights;

The Company's operstions are sale and efficient; protecling, mnanaging and
using assets and resources safely and effcetively;

7 Artiele 12 of Circular [21/20200TT-B1C
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The financial information system and management information are honest,
reasonable, complete and timely; honesty in the preparation of the Company's
Inancial statements.

The Iaternal Control Department under the Board of Directors is responsible [or

controlling the compliance wilh:

.

d.

e

h.

Inspect and supervise the compliance with (he provisions of law, the Charter,
decisions of the General Mecting ol Shareholders, decisions of the Board of
Directors, regulalions, professional processes, risk manspement proccsses of
the Company, relevant departments and securities practitioners in the Company;

Supervise the implementation ol intemal repulations, activitics with potential
contlicts of interest within the Company, especially for the Company's own
business activitics and personal lrunsaclions of the Company's cmployees;
supervise the implementation ol responsibilities of officers and crmployees in
the Company, enforce the responsibilities ol pariners for authorized activities;
FExamining the content and supervising the implementation of the rules of
professional ethics:

Supervising the calculation and complsnce with regulalions on ensuring
financial prudential safetly;

Segregalion ol clients' assets;

Preservalion and preservation of customers' asscts;

Control the compliance with the provisions ol the law on prevention and combat
of money laundering;

Other contents according to the tasks assigned by the General Director,

A Internal Control Persornel Requircments:

I

b.

Article 68,

Company's managers

Arrange a: lcast 01 (une) employee to act as a compliznee controller;

The head of the Internal Control Division musl be a person with professional
qualifications in law, accounting and auditing; have sufficient expericnee,
prestipe and competence to effectively perfonm the assigned tasks;

Not being a person related to the heads of prolessional departments,

professional performers, General Dircctor, Deputy General Director(s), Branch
Dircetor(s) in the Company;

Having a professional certificate on basic issues related to securities and
securities marlet or a securities practice certificate and a professional certificate
1n law on securities and securitics market:

130 not concurrently hold other jobs in the Compary.
CHAFPTER Y1, PREEVENTING CONFLICTS OF INTEREST v

Honest responsibility and avoidance of conflicts of intercst of the
104

1 Article 291 of Deeree 155/2020/NT-00
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1. Memaers of the Board of Directors, members of the Supervisory Beard, Gereral
Directors and other managers must publicize relevant interests in accordance wilh the
provisions of the Law on Enlerprises and relevant laves.

2 Members ol the Board of Directors, members of the Supervisory Beard, General
Directors, other managers and relaled persons of these subjucts may only use the
infarmation obtained from their positions lo serve the interests of the Company.

Members of the Board ol Dircetors, members of the Supervisory Board, the General
Direclor and other managers are obliged to notify in writing lo the Board of Directors
and the Supervisory Bowrd of transactions between the Company, its subsidiarics and
companies under the control ol more than 50% of the charier capilal with such enfities
or related persons of such entilies as prescribed by law. For the above-monlioned
lransactions approved by the General Meeting of Shareholders or the Board ol
Directors, the Company musl disclose information aboul these resolutions in
accordance with the law on information disclosure.

L% ]

4. A member of the Board of Direetors may not vate on a lransaction that benefits thar
member or a relaled person of that member in accordance with the provisions of the

Law on Lnterprises and the Charrer,

Members of the Board of Direclors, membars of the Supervisory Board, General
Directors, other managers and related persons of these ewities are nol allowed (o use or
disclose to others inside inlormation to carry out relevamnl transactions.

(1}

. In additivn (o the above-mentioned responsibilities, members of the Board of Dircctors,
members of the Control Board and the General Dirceror shall report to the Board of

. " - " |_’:
Dircctors and the Control Board in the following cases'™:

1. Transactions between the Company and companies ‘n which the above
subjects are founding members or business managers in the last 03 (lhree)
years prior lo the time of transaction;

3. Transactions between the Company and the company in which the relevant
persons of the above subjects are members of the Board ol Directors, General
Director/Dircetor or major sharcholders.

Article 69, Disclosure of related benefits''

The diselosure of the Company's interests and related persons shall comply with the following

pProvisions:

Ly | he Company must gather and update the list of related persons of the Company in
accordance with the provisions of Clause 23, Article 4 of the Law on Enterpnises,
Clause 46, Article 4 of the Law on Scourities and their respective coatracts and
mansacticns with the Company,

2, Members of the Board of Dircctors, Contrellers, General Dircetors and other managers

of the Compeny must declare to the Company their related interests in accordance with
the provisions ol Clausc 2, Article 164 of the Law on Enterprises.

2. The declaration specified in Clause 2 of this Article must be made within 017 (seven)
working days trom the date ol arising related benefits; the amendment and

108 A sticle 299 of Decroe 153202008 D-CF
1A ticle 164 of the T.OF 2020
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supplementation nust be notitied to the Company within 07 (seven) working cays from
the date ol the corresponding amendment and supplemerntation.

The keeping, publicizing, considering, extracting and copying the hist ol related persons
and related interests declared in Cluvse 1 and Clause 2 of this Article shall ke carricd
out as follows:

il The campany must notify the list of relaled persons and related interests to the
General Meeling of Sharcholders sl the annual meeting;

b. The list of relaled persons and related interests shall be kept at the Company's
head office; in case of necessily, purl or all of the contents of the above [ist may
be kept at the Company's hranch((s);

c. Sharehclders, authorizec representatives of shareholders, members of the Board
of Directors, the Supervisory Board, the General Director and other managers
have the nphl 1o consider, extract and copy part or all ol the contents declared
al the Company's head office during working hours;

d. The Company must ereale condilions for the persons specified in Point ¢ of this
Clause to access, view, extract and copy the list of related persons of the
Company and other contents in the fusicsl and most convenient way; must not
prevent or make it difficult fur them to exercise this right. The order and
procedures for considering, extracting and copying (he conlenis ol deelaration
of related persons and related interests shall be camied out as follows:

(i) The person requesting the review, extraction and copying ol the
declaration ol related persons and related interests shall send a written

request to the Company al least 05 (five) working days before the
expecred date of review, exiraction and copying:

(iiy  The Company only provides the original or electronic daw set of the
content that is requested to be reviewed, extracted and reproduced at the
Company's head ollice. The review, extraction and copying of these
contents must be carried nut in the presence of 2t least 0] (one) employee
of the Company assigied by thw manager;

(iif)  The Company shall not send originals, copies, electronic data scts or in
eny form of information and data to the requester [or review, extract and
copy by any means, whether by courter, lux or email;

{iv)  In case the above-mentioned person has the right to request authorizes
another person to consider, extract and copy the conlents ol the
declaration of rclaled persons and related interests. the authorization
must be made m writing in accordance with the provisions ol civil law.

Members of the Board of Dircetors and the General Director who perform work in any
form in the name of themselves or on behall ol others within the scope of the Company's
business must explain the nature and eontent of such work o the Board of Dircetors
and the Supervisory Board and may only do so when the majority of the remaining
members of the Board ef Dircctors approve; if it is done without declarativn ur approval
of the Board of Directors, all income derived from such aclivities belongs to the
Compeny.

CIIARTER OF ORGANIZATION AND OFERATION OF TRS 2



Article 70.  Dealing with related people
1.

When conducting transactions with related persons, the Company musl sign a writter
coniract on the principle of equality and voluntariness.

The Company takes necessary measures to prevent shareholders and related persons
from cenducting transactions thal cuuse loss of the Company's capital, asscts or other
TEE0UTL eSS,

article 71, Trunsactious with sharveholders, managers of the Company and related

persons of these entities

l.

112

lxcept for cascs permitted to comply with relevant laws, the Company 18 not allowed
{0 lend money and securitics in any form and is not allowed 10 use money and asscts of
the Company or customers Lo secure payment obligations to third parties.

The Company may not lend in any form to its major shareholders, moembers ol the
Board of Dircctors, members of the Supervisory lloard, members of the Board of
Gierera] Directors, Branch Director(s), Chief Financial Otficer, Chiel Accountant and
lheir respective persons.

Article 72.  Approval of contracts and transactions benween the company and related

person
1

gl13

The General Meeting of Shareholders or the Board of Dircetors approves the following
contracts and transactions between the Compemy and relsted persons:

a. Sharcholders and  authorived representatives of shareholders who are
organizations owning more than 10% of the (olal ordinary shares of the
Cuompany and their related persons;

b, Memacrs of the Board of Directors, members of the Control Bourd, General
Directar, other managers and related persons of these subjects:

¢ Enterprises that raciebers of the Board of  Directors, Controllers, Genera
Direclors and other managers of the Company must declare in accordarce with
the provisions of Clause 2, Article 164 of the Law on Enlerprises.

The Board of Directors approves contracls ard transactions as preseribed in Clause 1
of this Article aud has a value of less than 35% of the total value of the Company's
assets stated in the latest financial statements. |n this case. the representative of the
Company who signs (he contract or transaction must notify the members of the Board
of Dircetors and ke Controller of the relevant subjecls for such contract or transaction
and enclose the dralt contract or the main contents of the transaction. The Board ol
Directors shall decide on the approval of the contract or transaction within 15 (fifteen)
days from the date of receipt of the notice; members ol the Beard of Directors who have
interests related o the pariics Lo the contract or lransaction do not have voting rights,

‘The General Mecting of Sharcholders approves the following cuntracts and
trarseciions: i

AU article 292 of Decree 155/2020/MD-CP
A2 article 27 of Clrewlar 1212020/ TT-BTC

1% article 167 of the LOE 2020 and Clauze 4, Clause 5 of Article 293 of Decrez 1552020/MNT3-CP
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A, Contracts and lransactions specified in Clause 1 of this Article and with a velue
0t 33% or more of the total value of the Company's asseis stated in the latest
financial statements:

b, Trunsactions specified in Clause 1 of this Article resull in the total value of
trimsactions arising within 12 (twelve) months from the date of the first
transaction with a value of 35% or more of the total value of the Company's
assels slated in the latest financial statements;

&, Contracts, loans, loans or sale ol asscts with a value greater than 10% ol the
total valie of the Company's assets stated in the latest financial stulements
belween the Company and shareholders owning 51% or more ol the twtal voting
shares or re'ated persons of such shareholders.

4, In casc of approval ol & contract or transaction as prescribed in Clause 3 of this Article,
the representative of the Company signing the contract or lransaction must notify the
Board of Directors and the Cun'roller of the relevant entities for such contract or
transaction and enclose the draft contract or notice ol the muin contents of the
transaction. ‘The Board of Directors shall submil a drall contract or transaction or
explain the main contents ol the contract or transaction at the General Mecting of
Sharcholders or collect shareholders' opinions in writing, In this case, shareholders with
interests related to the parties to the contract or transaction do not have voting rights;
contracts and transactions are approved according to the provisions of Clause 1 and
Clause 4, Article 36 ol the Charler.

3. Contracts and transactions shall be invalidated under the Court's decision and handled
in accordance with law when they arc signed in coniravention of this Article; relevant
contractors or transactons, shareholders, members of the Board of Directors or the
General Divectar concerned must jolntly compensate (or damages incurred and refund
to the Company the profits emmed from the performance of such conlracts or
transactions.

&. The company must publicize/disclose relevant contracl and transaction information in
accordance with relevant laws,

Article 73, Ensuring the legal rights of persons with interests related to the

Company'H

1. The Company must fulfill its responsibilities to the community and people with
interests related o the Compary in accordance with the provisions of current laws and
the Charler,

2, ‘The Company must comply with the provisions of the law on labor, environment and
socicty.

Article 74, Liability for damages and compensation''’

1. Mecmbets of the Board of Directors, members of the Conire]l Board, the General
Direclor and other managers who violate their ebligations ard responsibilities honestly
and prudently and [ail o fullill their obligations shall be responsible for (he damages
causcd by their violations,

W Article 204 of Decree 155/2020MD-CP

"3 Article 48 ol the Model Charter applicable to public companivs promulgated together with Circulas
116/2020/TT-BTC
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Article 75.  Right to sue members of the Board of Directors and the (zeneral Directo

1.

The Company indemnifies persons who have been, are or may become 4 party to
complaints, lawsuits, proceedings (including civil, administrative and non-litigation
cases in which the Campany is the initiator) if such person has been or 1s a member of
the Board of Directors, a member of the Supervisory Board, the General Director, other
execulives, employees or representatives authorized by the Company who have
performed or are performing duties as authorized by the Compuny, acting honestly and
prudently in the interests of the Company on the basis of compliance with the 'aw and
without evidence contfirming that such person has breached his or her responsibilities.

Compensation cosls include adjudication. costs, fines, and payables incurred in practice
fincluding lawvers' fess) when sciiling these cases within the framework of Law, The
Company may purchase insarance for these persons to limil the above indemmity
labilitics.

116

Shareholders and groups of sharcholders owning at least 01% ol the total ordinary
shares have the right tn initiate a lawsuit on their own or on behalf of the Company for
personal ard joint lability against members of the Board of Dircetors and the General
Direclor to request the relum of benafits or compensation for damages to the Company
or ather persons in the following cascs:

a. Violating the obligations of the Company's manager as prescribed in Article 163
ol the Law on Enterprises;

b Failing to implement, inadequately implementing, untimely or contrary o the
provisions of law or the Charter, resolutions or decisions of the Board ol
Dircctors with respect fo the assigned rights and obligations;

Abusing their position, posilion and using information, know-how, business

opportunitics and other assets of the Company (Or sell-inlerest or serving the
interests of other orpanizations and individuals;

1

d. Other cuses as preseribod by law and the Charter {1l any),

The order and procedares for initiating a lawsuit shall comply with the provisions ol
the law on civil procedurcs, The cost of initiating a lawsnit in case a sharcholder or
aromp al sharcholders initiates a lawsuit oa behalf of the Company will be included in
the Company's expenses, unless the lawsuit reguest is rejected.

Shareholders and groups of sharcholders as preseribed in this Article have (he right to
consider, look up and cxtract necessary information accoxding to the decision ol the
Court or Arbitrator belore or during the lawsuit initiation,

Article 76.  Disclosure of information!!”

1.

The Company musl send the annual linancial statements approved by the General
Meeting of Sharehnlders 1o the competent Stale agencics in accordance with the law on
accounting and other relevant laws.

The Company annnunces on its website the following informalion:

i the Company's Charter;

U6 A rticle 166 of the TOE 2020
UT Atiele 176 of the TOFE 2020
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b. Curmeulum vitae, edncation and prolessional experience of members of the
Board of Directors, Controllers, General Directors;

c. Annual financial statements approved by the General Meeting of Sharehalders;

d. Annual performance evaluation report  of the Board of Dircctors and the
Supervisary Board.

The Company discloses and discloses infermation in accordance with the law an

scourities.

CHAPTER VIL. EMILOYLEES AND TRADE UNIONS

Article 77. Employees and trade onions'™

L.

The Ceneral lJirector musl make a plan for the Board of Dircetors to approve in
accordance with the provisions of the Charter on matters relaled 1o recruitment,
dismissal of employees, salarigs, social insurance. benefits, rewards and discipline fur
emplovees and cxceutives of the Campany.

The General Director must make a plan for the Bourd of Directors to approve in
accordance witd the provisions of the Charter on matters relating to the Company's
relations with fradc union organizations in accordance with the best management
standards, practiczs and policies, the practices and policies specified in the Charter, the
Company's regulations and relevant Iaws.

CHAFPTER VIII.  DISTRIBUTION OF PROFITS, HANDLING OF LOSSES
AND SETTING UP OF RESERVE FUNDS

Arlicle 78.  Dividend payment''®

Iividends paid for preference shares shall be made according to the conditions applied
separalely to cach type of prefererce shares,

The dividend paid to ordinary shares is determined based on the net profit realized and

the dividend payment deducled from the Company's retained eamings. The Company

15 only cntitied to pay dividends of ordinary shares when the [ollowing conditions ars

fully met:

a. The Company has fulfilled its tax obligations and other financial obligations as
prescribed by law;

b. [Taving set aside the Company's funds and offsetting previous lusscs in
accordance with the provisions of law and the Charter;

& Inunediately after paying all dividends, the Company still ensures full payment
of debts and other property obligations due.

Dividends can be paid in cash, in shares of the Company or in other asse's specified in
the Charter. IT the payment is madc in cash, it must be made in Vietnam Dong and
according to the paymenl methods prescribed by law.

In casc the Annual General Meeting of Sharchulders approves the payment of
dividends, the dividerds must be paid in full within 06 (six) months from the end of the
Annual General Mceting of Shareholders. The order and procedures lor dividend

"8 Ariicle 50 of the Model Charter applicable o public companies promulgated tosether with Circular
L e2020/TT-101C
P Arricle 135 af the LOE 2020
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payment shall comply with the corresponding provisions of the Law on Securities, the
Law on Enterprises and relevant laws.

In ease 4 shareholder transfers hisher shares in the period between the cad ol the list of
sharcholders and the time of dividend payment, the transferor is the recipient of
dividends [rom the Compuany.

In case of pavmenl of dividends in shares, the Company is not required Lo carry out the
procedures for offering shares as prescribed in Articles 123, 124 und 125 of the Law on
Laterprises. The Company must register an increase in Charter Capital cotresponding
to the total par value of the shares used to pay dividends in accordance wilh the law on
securilies.

Article 79, Uandling losses in business

The loss of the previous year will he handled in the following year when the Company
makes 4 profit in the following ycar in accordance with the provisions ol law,

Article 80.  Setting up funds'®

L.

The Company must set aside compulsory funds and reserves in accordance with the
provisions of law, including:

k. The reserve [und tor losses of investments:

. Bad debt reserve fund;

1L Other compulsory funds and rescrves as preseribed by law from time to time

(if any).

I'he prineiples of appropriatior, the level of appropriation and the use of compulsory
lunds and reserves specitied in this Clause shall comply with the provisions ol relevant
laws.
In addition to the above-mentioned compulsory [unds and reserves, according to the
decision of the General Meeting ol Sharchalders, the Company may sel aside the
[ollowing funds and reserves:

a. eserve fund to supplement charter canilal;

h. Financial reserve fund and prolessional risl;

G Roserve fund fur compensation for damage to investers or purchase
occupaiional insurance;

d. Welfare reward fund and unemployment allowanee reserve;

€ Orther funds and reserves (if any ).

I'he principles of appropriation, the lovel of appropriation and the use of funcs and
-eserves specified in this Clause shall comoly with the decision of the General Meeting
of Shareholders on 2 case-by-case hasis, ensuring compliance with relevant laws.

CHAPTER IX. BANK ACCOUNT, FISCAL YEAR,
ACCOUNTING REGIME

Article 81,  Bank Account'?!

20 Article 3, Article 5, Article & of Cirealar 482019/ 11-RTC
1 Arbele 52 of the Model Charter applicable o public companies prommulgated together wilh Circular
1182020/ TT-BTC
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l. The Company opcens aceounts al Vielnamese banks or at foreign banks licensed o
operate in Vietnam.

s Subject to ke approval of the competent Stule agency, in casc of nccessily, the
Company may open an everseas bank aceount in aceerdance with relevan! laws,
3 The Company conducts all payments and aceounting transactions through Vietnamesc

currency or foreign curreney accounts at the banks where the Company opens accounts,
Article 82.  Fiscal Year'??

The Company's liscal year begins on January | of each calendar year and cnds on
December 31 of cach calendar year,

Article §3.  Aecounting regime!*?

l. The accounting regime used by the Company is the enlerprise acconnting regitme or the
specific accounting regime promulgated and approved by the competent aathority.

2 The Company prepares accounting books in Vietnamese and archives accounting
records and books in accordance with the law on accounting and rclevant laws.
Accounting records and books must be accurate, up-to-date, systematic and complefe
to be able te prove and explain the Company's transactions.

% The Company uses the curreney in acccunting is the Vietnamese Dong. In case the
campany has ceonomic operalions arising mainly in a foreign currency, it may choose
that forcign currency as the currsncy in accounting, lake responsibility for such choice
before lew and notify the tax adminisiration agency directly,

CHAPTER X, REPORTING AND INFORMATION
DISCLOSURE REGIME

Article 84,  Board Annual Report Submission™

1. Al the end of the fiscal year, the Board of Directors must submit to the General Mesting
of Sharcholders the lollowing reports:

Ecport an the Comaany's business results;

h. Financial statements;
c. Report on evaluation of the management and administration of the Company;
d. Supervisory Board’s appraisal report.

2, The Company's annual linancial slatements must be audited before being submitted to

the Generel Meeling of Shareholders for consideralion and approval.

3 The reports and documents specilicd at Points a, b and ¢, Clause | of this Axticle must
be scnt to the Supervisory Board for appraisal at least 30 (thirty) days before the
opening date of the Annual General Mecling ol Shareholders.

d4 I'he report specified in Clauses |, 2 and 3 of this Article, the appraisal report of the

Supervisory Board and the audit report must be kept at the Company's head office al
least 10 (len) days beforc the opening date of the Annual General Meeling of

"** Article 53 of the Mocel Charter applies to public comparics prumulgated together with Clircular 116/2020/TT-
BTC

9 Article 54 of the Madel Charler applicable to public companies promulgaled together with Circular
e2020/1T-0TC
12 Artiche 175 of the LOE 2020
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Shareholders. Shareholders who own shares of the Company for at least 01 (one) year
have the right w direeily consider the reports specificd in this Article by themselves or
together with lawyers, accoantants and auditors with practice certiticates.

The report on the eperation of the Board of Directors submitted to the Annual General
Weeting of Shareholders must contain the following conlents'*;

a. Reruncration, operaling expenses and other henefits ol the Board of Thracters
and each nember of the Board of Directors in aecordance with the law and the
Charter;

=2 Summarize Board meetings and Board docisions;

£ Report on (ransactions between the Company, its subsidiaries and cornpaties

under the contral of more than 50% of the charter capital with members ol the
Roard ol Dircctors and related persons of such metmbers; transactions between
the Company anid a company in which a member of the Board of Direclors 1s a
founding member or business manager in the fast 03 (three) years prior to Lhe
time of transaction;

d. the activitics of the independent members of the Board of Directors and the
resulls of e independent members' evaluation of the activities ol the Board of
Directars;

& Activilics of other subcommittees under the Board of Directors (if any),

£ Supervision results for the General Director and other executives;

a. Furare plans,

Article 85.  Supervisory Board Annual Repart Submission'*®

i

]

The report on the operation of the Supervisory Board submitted to the Arnuoel General
Meeting of Shareholders shall comply with the provisions of Points d, e, Clause 3,
Article 27 ol the Charter.

In addition to the reporting responsibilities specified in Clause 1 ol Cus Article, the
operational report of the Supervisory Board submitted to the Annuel General Meeting
of Sharzsholdars must ensure the following contents:

i, Remuneralion, operating expenses and other benefits of the Supervisory Board
and cach member of the Supervisory Board;

b, Summarize the meelings of the Supervisory Beard and the conclusions and
recommendativrs of the Supervisory Board;

Results of monitoring the Company's operation and financial situation;

L]

d. Reporting on transacticns between the Company, subsidianies and companies
under the control of more than 30% ol charter capital with members of the Board
of Directors, (teneral Directors, other executives of the Company and related
persons of such subjects; transactions between the Company and the cotpany
in which members of the Board ol Dircctors, General Directars and other
execulives of the Company are tounding members or managers of the enterprise
i the last 03 (lhree) years prior lo the time of transaction;

125 & ficle 280 of Decres 1552020/ND-CD
126 A rticle 200 of Decres [55/2020NND-CP

CHARTER OF ORGANMIZATION AND OPERATION OF TPS a9

=

= [

e



. sSupervision results for the Board of Directars, General Direclor and other
execulives;
f. The results of the evaluation ot the coordination between the Supervisory Board

and the Board of [hrectlors, the General Director and shurcholders.

Article 86.  Reporting Mode'*?

1

[d

The Company's report must be complete, timely and accurately reflect the actual
situation of the Comparny.

'he Company must send periodic reports by eleetronie data file Lo andfor at the request
of the Stale Securities Commission with the time limit and comtent ol the report
complying with relevant laws.

The Company musl prepare annual financial slatements in accordance with the
provisions of law as well as the regulations ol the State Securitics Commission and the
report must he audited in sccordance with the provisions of Article 85 of this Charter.
Betore March 31 ol the [ollowing year, the Company must submit to tae State Securilies
Commission the annual financial statement and the report on the fnarcial adequacy
ratio as of Necember 31 which has been andited by an approved auditing firm,

The annual linancial statement must include reports, appendices and explanations in
accordance with the law on enterprise accounting, The annual financial statements must
honestly and objectively reflect the Company's operation.

The Company must prepare and publish the reviewed semi-annual financial statements
and quarterly financial statements in accordance with the provisions of the law on
information disclosure on the securities market and submit il to the competent State
agency.

Ariiele 87, Information Disclosure

Obligation to disclose information'®*:

a, The Corpany is obliged to fully and accurately disclose periodic and imregular
infomation in accordance with the securities law on information disclosure to
sharcholders and the investment public. The Company must disclose [ully,
accurately and promptly other information 1l such nformation is likely Lo afTect
the price of securitics and atfcct the decisions of sharcholders and investors,

h. The method of information disclosure is carried oul in accordance with the
previsions of law to ensure that sharsholders and the investment public have
fair access. The language in Lhe information disclosure should be ¢lear, casy to
understand and aveid misunderstanding for shareholders and the investment
public,

The Company discloses imformation related to the Company in accordance with

relevant laws, including:

i Report to the State Securities Commissior and the Stock Exchange and disclose
information on the change in the orzanizational management and operation

12 Article 29 of Circular 12 1220207 1-1310C and Article 55 of the Model Charter dpplicable to public companies
issucd together with Circular 116/2020/TT-BTC
2% Article 2045 of Decree 1552020/ND-CP
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model specified in Article 25 of the Charter within 24 (twenty-four) hours afler
the Ciencral Meeting of Sharcholders malkes a decision on the change'";

b. Report on the Company's govemance at the Amnual General Meeting of
Sharcholders ard disclose information in the Company's annual report in
accordance with the sccurities law on information disclosure!?;

& Report and disclose information on the Company’s povernance on a morthly
basis ol 06 (six) months in accordance with the law on information disclosure

on the stock market'!,

Article 88,  Organization of information disclosure’

i3 The Company must devalop and promulgate regulations or. the Company's informalion
discloswre in accordance with the Sceurities Law and relevant provisions ol law.

2 The Cormpany's legal representative or anthorized person (o disclose information shall
have the [ollowing responsibililies:
a. Disclosure ol the Company's information to the investment public in accordance

with the provisions of law and the Cherler;
h. Publicize the name and working phone mumber Lor sharcholders o contact,
CHAPTER XI. COMPANY AUDIT
Article 89. Andit'™
1. 'he General Meeting of Shareholders (i) decides on the independent suditing firm{s)

among the approved independent auditing firms in accordance with law; or (i1) approve
the list of independent audil firms and authorize the Board to decide on the selection of
the approved independent audit firm(s) to perform audits of financial slalements,
linencial prudential ratio reports, report on the use of capital (if any) andfor uther
auditable reports of the Company for the next finaneial year based on the terms and
conditivms of the service agrecment with the Beard of Dircetors,

v The audit report is sent attacked Lo the Company's annual financial statements,

3. Independent auditors who perform the audit of the Comparny are entitled to attend
meetings of the General Meeting vl Sharcholders, arc ¢ntitled to receive notices and
other information related to the General Mecting of Shareholders, and are entitled to
express their opinions al the General Meeting of Shareholders on matlers related to the
andit of the Company's financial stalements.

CHAPTER XII. REORGANIZATTON, SUSPENSION OF OPERATIONS,
DISSOLUTION AND BANKRUPTCY OF THT COMPANY

Article 90.  Company Restructuring'

1. The Company shall carry out recrganization and reorganization plans (division,
separation, consolidation, merger, transformation of enterprise forms) with the approval

27 Article 296 of Decree 155/2020/ND-CP

130 laaze 1, Article 207 of Decrse 155/2020/ND-CF

B Clagse 2, Article 207 of Decree 153/2020/MND-CP

B article 300 of Degree 15352020 D-CP

53 picle 57 of the Madel Charter applicable to public companies promulgated together with Circular
116202411 1-BTC

13 Artiele 206 of [ecree [55/2020:MND-CH
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ol the General Meeting of Sharcholders and the State Securities Commission in
accordance with relevant laws.

The order and procedures for division, scparation, consolidalion, merger and
transformation of the form of an enierprise shall comply with the corresponding
provisions of the Law on Enterprises, the T.aw on Securitics and relevant liws.

Article 91.  Suspension of operations's

ke

Article 92, Dissolution uf the Company
Le

Lad

The Company temporarily ceases vperations with the approval of the Board of
Directors and the State Securilies Commission.

Condilions for suspension of operation of the Company:

T. ‘The suspension of opcration must not afTect Lthe interests of the Company's
Cuslomers;
0. The duration of suspension ol operation at the Company's head office,

branches, and transaction ollices shall not exceed 90 (ninety) days:

p. There 15 u plan to suspend operations, a plan (o hundle contracts signed with
customers that are still valid and approved by the Board of Directors.

The arder and procedures lor suspension of operation shall comply wilh the
corresponding provisions of the Law on Enterpriscs, the Law on Securilies and relevant
Laws.

136

The Company shall be dissolved in the following cases:

. The end of the cperation term stated ir: the Establishment and Operatian license
and the Enlerprise Registration Cerl ficate of the Company without an extension
decision. The General Meeting of Sharcholders shall decide on the sxtensior of
the Company's operation term (if any);

b, According to the decision ol the General Meeting of Sharcholdors;

c. The Corapany no longer has the minimum number ol sharehclders for a period
ol (06 (six} consecutive months without carrying oul procedures for converting
the type of enterprise;

d. Other cases as preserbed by law (if any).

The Company may only be dissolved when it secures the payment of all debts and other

property obligations and the Company is not in the process ol resolving disputes at the

Courl or arbitralion hody.

The order and procedures for dissolution of the Company shall comply with the

corresponding provisions of the Law on Enterprises, the Law on Szcurilies and relevant
lavws,

Article 93.  Asset Liquidation™”

1.

At least 06 (six) months befors the end of the Company's operation term or after the
decision to disselve the Company, the Board of Directors must establish the Cotnpany's

% Article 208 of Decree 155/2020/N-C1
13 Article 207 of the LOE 2020

1337

Avicle &1 of the Model Charter applicable Lo public companies promulgatsd together with Circular

TIaS00 =R
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Asset Liquidalion Committee consisling of 03 {tlrse) members, of which 02 (two)
members aee appointed by the General Meeting of Sharcholders and 01 {vne) member
is appointad by the Board nf Directors from one independent auditing M. The
liuidation board preparcs its operation regulations, The members ol the Liquidation
Committes can be sclected from amorg the Company's employees or independent
experts, All costs related to liquidation ave priaritized by the Company in advance of
the Company's other liabilities.

The liquidation board shall reporl lo lhe competent Statc management agency 1n
accordenice with law on lhe date of establiskment and commencement of operation.
lirom thal tme onwards, the Liguidation Board represents the Company in all mallers
related to the liquidation of the Company's assets before the Court and other competenl
State arencies.

Proceeds from the liquidation of the Company's assets shall be paid in the following
orider:

a. Liquidation costs;

b. Salary debts, severance allowances, social insurance and other henefits ol
employees under the signed collective labor agreements and labor contracts;

& Tax debis;

d. Other debts of the Company;

& The test atter payment of all debis from Point a to Peint d mentioned above shall
he divided among shareholders, Preforred shares are prioritized for payment in
advance.

Article 94.  Company Bankruptey

Article 95,  Internal dispute resolution’?

1.

The order and vrocedures for bankruptey of the Company shall eomply with the
provisions of the law on banlauptey.

CHAPTER XIIL INTERNAL DISPUTE RESOLUTION
8

In casc of disputes or compluints asising related Lo the Company's operation, the rights
and oblizalions of shareholders in aceordance with the provisions ol the Law on
Enterprises, the Charter and other provisions of law ur the agrevinent between:

. Sharcholders with the Company;

b, Shareholders with the Board of Dircctors, the Supervisary Board, the Gencral
Director or other cxecutives.

The parties involved first of all resalve dispules through negotiation and mediation,
Txcept for disputes related to the Buard of Directors or the Chairman of the Board of
Direclors, the Chairman of the Board of Directors shall preside over the settlement off
the dispute and request euch party te present information related to the dispule within
30 (thirty) days from the date the dispute arises, In case of a dispule involving the Board
of Directors or the Chairman of the Board of Dircctors, any parly may request the
Vietnam Tnternalional Arbitration Center (VIAC) to appoint 01 (one) independent
expert to mediate the dispute settlement process.

3% Article 62 of the Modzl Cherter applicable to public companies promulgated logether with Circular
1162020 TT-BRTC
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In case of failure to reach a negotiation ar coneiliation decision within 06 (six) weeks
[rurn the slert ol the conciliation process or if the conciliation decision is not accepted
by the pertics, a parly may bring such dispute to a competent People's Court for
settlemens in accordance with the provisions of Victnamese law.

The parties shall bear the costs related to the negotiation and mediation procedures. The
payment of the Court's expenses shall be made in accordance with the Cour's ruling.

CHAPTER X1V, IMPLEMENTATION TERMS

Article 96.  Amending and supplementing the Charter

1.

The amendment and supplementation of the Charter must be considered and approwved
by the General Meeting ot Sharcholders.

In case there are provisions of law rzlated to the Company's operaiion that have not
been mentioned in this Charter ar in case there arc new provisions ol ‘aw different from
lhe provisions of this Charter that lead to a violation of the new provisions ol law, the
provisions of such law shall naturally be applied and adjusted the Company's activities.

Article 97,  Effective Date

1.

L

This Charter takes effeet from ike dale approved by the Company's General Mecling of
sharsholders at the Annual Meeting on June 27, 2025

This Charter is made in 05 (five) copics, which have lhe same legal validity.

Copies or extracts of the Charler arc valid when signed by the Chairman ol the Board
of Directors, at least 1/2 (one-half) of the total number of members of the Board of
Dircelors or the General Director of the Company.

o Chi Minh City, June 27, 2025

Legal representative of the Company

{(Signcd)

DANG 51 THUY TAM

Uhief foxecutive Qfficer
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APPENDIX 01 - CHARTER CAPITAL

( Attached to the Charter of Tien Phong Szeurities Corporation appraved by the General
Mecting of Shareholders on April 9, 2023)

Nu, Timing Charter Capital (VND) Maotes

Securitics Duosiness Ticense  INo.
1 2941242006 60.000.000.000 | 490 BCK-GPHDED issucd by the Stale
Securitics Conumission on 2912/2006

Amendment license NWo. T2URCK-
2 G 82007 120.000.000.000 | GPDCCTCK  issued by the Stale
Securitics Commission on 067092007

Amuendiment License Mo, 100UDBCI-
28122007 240.000.000.000 | GPDCCTCK issucd by the State
Scourities Commission on 28/12/2007

Ll

Adjustment  Ticense No. 24/GPTDC-

4 24/04/2019 400.000.000.000 | UBCK issued by the State Sccurities
| Commission oa 24/04/2019

| Adjustment License Mo, 14/GPDC-
304032020 439,600.000.000 | UBCK issued hy (he State Securities
Cornmission on 30/403/2020

| Adjustment License No.  7L/GPDC-
6 29/10/2020 1.000.000.000.000 | UBCK issucd by the State Sccurilics
Commission on 29/ 1072020

Adjustment License No. 65/GPDC- |7
7 06/08/2021 2000000000000 | TIBCK. issued by the Statc Securities |#
Commission on D6/082021

Adjustment License No. Z4/GPDC-
it 19/04/2024 3,000,000.000.000 | UBCK issued by the State Securilies
Commission oa 19/04/2024

Adjustment  License INo.  65/GPDC-

9 2HN82024 1,359.997.430.000 | UBCK issucd by the Stale Sccurities
Commisaion on 26082024

Ln

lior clarity, the information on the inercase in Charter Capital and the level of Charter Capital of
‘he Company under this Appendix (1 is updated until April 9, 2025, The specific level el Chartsr
C'apital ol the Company frem time to time shall be recorded at and determined acenrding 1o the
(‘ompany's Fstablishment and Operation License and/or Business Registration Certificate.
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