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CHAPTER L. DEFINITIONS OF TERMS IN THE CHARTER
Article 1. Interpretation of Terms.
1. Inthis Charter, the following terms shall be construed as follows:

a. “Charter Capital™ means the total par value of shares sold or registered for
subseription upon the establishment of the Company and as stipulated in Article 5 of
this Charter,

b. “Law on Enterprises” means the Law on Enterprises Mo. 59/2020/0QH 14 passed
by the Mational Assembly on June 17, 2020.

¢. “Establishment Date” means the date on which the Company 15 granied the
Enterprise Registration Certificate.

d. “Enterprise Manager” means the Chairman of the Board of Directors, members of
the Board of Directors, the Director or General Director, and the Chief Accountant.

e. “Executive Officer” means the General Director, Deputy General Directors, Chief
Accountant, and Heads/Deputy Heads of departiments/divisions of the Company.

f. “Related Person means any individual or organization as prescribed in Clause 23,
Article 4 ol the Law on Enterprises.

g, “Owperation Term”™ means the duration of operation of the Company as prescenbed
in Article 2 of this Charter and any extension period (if any) approved by resolution of
the General Meeting of Shareholders.

h. “Wietnam™ means the Socialist Republic of Yietnam.

2. In this Charter, references to any provision or other document shall include any
amendments thereto or replacement documents,

3. The headings {(Chapters and Articles of this Charter) are used for convenience of
reference only and shall not affect the interpretation of this Charter,

4. Terms or expressions defined in the Law on Enterpnises (provided that they are
not inconsistent with the subject matter or context) shall have the same meanings in this
Charter.

HAFTER II. NAME, FORM, HEAD OFFICE, BRANCHES,
REPRESENTATIVE OFFICES, BUSINESS LOCATIONS, OPERATION TERM
AND LEGAL REPRESENTATIVE OF THE COMPANY

Article 2. Name, Form, Head Office, Branches, Representative Offices,
Business Locations and Operation Term of the Company.

l. Company name:
i, Vietnamese name; CONG TY CO PHAN DBAU TU VA FHAT TRIEN DA
QUL GIA LD,

b. Englishname: LD INTERNATIONAL DEVELOPMENT AND INVESTMENT
CORPORATION;:

c. Abbreviated name: LD Joint Stock Company;

2. The Company is a joint stock company having legal entify status in accordance
with the applicable laws of Vietnam.
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3. The registered head office of the Company is:

a, Address: National Highway 80, Vam Cong Industrial Cluster, An Thanh Hamlet,
Lap Vo Commune, Dong Thap Province.

b. Telephone: 02773 GR0 383
¢, Fax: 02773 680 382
d. E-mail: infola@lidisealood.com

e. Webhsite: www.idiscafood.com

4. The General Director shall be the legal representative of the Company,

5. The Company may establish branches and representative offices in accordance
with the provisions of law.

. The Company may establish branches and representative offices within its
business aress in order to achieve the operational objectives of the Company in
accordance with resolutions of the Board of Directors and within the scope permitied by
faw,

7. Unless the operation is terminated prior to its expiry pursuant to Clause 2 Article
57 and Article 58, or extended pursuant to Article 39 of this Charter, the operation term
of the Company shall be indefinite.

Article 3. Legal Representative of the Company.
1. The legal representative of the Company shall be the General Director.
2. The rights and obligations of the General Director are as follows:

a. To implement resolutions of the Board of Directors and the General Meeting of
Shareholders, and the business and investment plans of the Company approved by the
Board of Directors and the General Meeting of Shareholders;

b. To decide on all matters not requiring resolutions of the Board of Directors,
including on behalf of the Company entering into [inancial and commercial contracts,
and organizing and managing the daily business operations of the Company in
accordance with best management practces:

¢. To recommend the number and types of managers that the Company needs (o
recruit for appointment or dismissal by the Board of Directors when necessary in order
to apply operational activities and sound management structures proposed by the Board
of Directors, and to advise the Board of Directors in determining salaries, remuneration,
benefits and other terms of labor contracts of managers:

d. To consult with the Board of Directors in determining the number of employees,
salaries, allowances, benefits, appointment, dismissal and other terms relating to their
labor contracts;

e. By October 31 each year, the General Director shall submit to the Board of
Directors for approval a detailed business plan for the following fiscal year on the basis
of satisfying the requirements of the appropriate budget and annual financial plan;

f. To implement the annual business plan approved by the General Meeting of
Shareholders and the Board of Directors.



g To propose measures for improving the operations and management of the
Company;

h. To prepare long-term, annual and monthly estimates of the Company (hereinafter
referred to as the “Estimates™) for the purpose of long-term, annual and monthly
management of the Company in accordance with the business plan. The annual estimates
{including the projected balance sheet, operational results report and cash flow
statement) for each fiscal year shall be submitied to the Board of Directors for approval
and must include information as prescrbed in the Company’s repulations;

i. To perform all other activities in accordance with this Charter and the regulations
of the Company, resolutions of the Board of Directors, the labor contract of the General
Director and applicable laws.

CHAPTER I1L. OBJECTIVES, BUSINESS SCOPE AND OPERATIONS OF
THE COMPANY

Article 4. Objectives of the Company.
1. The business lines of the Company are as follows:

No. Business Line D
Code
\__1.
| Processing and preserving of seafood and products made from 1020 m}?@"
seafood. Details: Seatood processing. ( ] )
2 | Wholesale of food. Details: Trading of seafood products. 4631 *?
5 | Wholesale of other household goods. Details: Trading of interior 4649
" |decoration products.
4 | Inland aquaculture, Details: Aquaculture farming. 0322
5 Manufacture of feed for cattle, poultry and aquatic animals, Details: LURD
Manufacture and processing of aguatic feed,
Real estate business, land use rights belonging to owners, users or
6 |lessees. Details: Real estate business (excluding real esiate services). ARTD

Housing business.

Manutacture of corrugated paper, corrugated paperboard, and |
7 | packaging made from paper and paperboard. Details; Manufacture 1702

of paper packaging.

y Manufacture of plastic products. Derails: Manufacture of plastic 2970
packaging. -

g Manufacture of vegetable and animal woils and fats. Details: 1040
Manufacture and canning of vegetable and animal oils and fats.

|} | Quarrying of stone, sand, gravel and clay. 0810

3



Production of bottled water.

11 | Warehousing and storage of goods. 5210

[2 | Cargo handling. Details: Port catgo handling services. 5224
Freight transport by road. Details: Road freight transport by

13 e 4933
specialized trucks,

(4 Inland waterway freight transport, Details; Inland watcrway freight 5073
transport by motorized vehicles, :

5 Construction of residential buildings. Details: Construction of civil 4101
works.
Construction of non-residential buildings. Details: Construction of

B e : 4102
civil works.

17 | Road construction. Details: Construction of transport works. 4212

1% | Wholesale of machinery, equipment and other machine spare parts. 4659
Wholesale of agricultural and forestry raw materials {excluding

19 [ wood, bamboo and rattan) and live animals. Details: Wholesale of 4620
feed and feed ingredients for cattle, poultry and aquatic animals.

20 Construction of processing and manufacturing works., Details: 4793
Construction of industrial works.
Wholesale of construction materials and other installation supplies.

21 : ; : : : 4673
Details: Trading of construction materials.
Other specialized wholesale activities not elsewhere classified.

22 A . : : iy 4679
Details: Trading of veterinary and aguatic medicines.

23 | Hotels and similar accommeodation services, Details: Hotel busmess, 5510

24 | Electricity generation from renewable encrgy sources. 3512

75 Manufacture of non-aleoholic beverages and mineral water. Dietanls: 1105

2. The operational objectives of the Company are:

other financial obligations in accordance with the provisions of Taw,

Article 5. Business Scope and Operations,

a

To mobilize and effectively utilize capital sources for investment and business
activities with the objective of maximizing lawful profits; creating stable emplovment
for emplovees: increasing dividends for sharcholders; and fulfilling tax obligations and

I. The Company is entitled to formulate plans and conduct all business activitics in
accordance with the National Enterprise Registration Portal and this Charter, in




compliance with the provisions of applicable laws, and to implement appropriate
measures 1o achieve the objectives of the Company.

2. The Company may conduect business activities in other sectors permitted by law
and approved by the Board of Directors or adopted by the General Meeting of

Sharcholders.

CHAPTER IV. CHARTER CAPITAL, SHARES AND FOUNDING
SHAREHOLDERS

Article 6. Charter Capital, Shares and Founding Sharcholders.

I. The charter capital of the Company is VND 2,731,726,680,000 (In words: Two
trillion seven hundred thirty-one billion seven hundred twenty-six million six hundred
eighty thousand Vietnamese Dong).

The total charter capital of the Company is divided into 273,172 668 shares {In
words: Two hundred seventy-three million one hundred seventy-two thousand six
hundred sixty-eight shares) with a par value of VNI 10,000/share.

2, The Company may increase its charter capital upon approval by the General
Meeting of Shareholders and in accordance with the provisions of law,

3. The shares of the Company at the date of adoption of this Charter include
ordinary shares. The rights and obligations attached 1o shares are stipulated in Article 12
and Article 13 of this Charter.

4. The Company may issue other classes of preference shares upon approval by the
Creneral Meeting of Shareholders and in accordance with the provisions of law.

5. Drdinary shares must be offered for sale on a priority basis o existing
sharcholders in proportion to their respective ownership ratto of ordinary shares in the
Company, unless otherwise decided by the General Meeting ol Shareholders. Shares not
subscribed for by shareholders shall be decided upon by the Board of Directors. The
Board of Directors may distribute such shares to shareholders and other persons under
terms and conditions not more favorable than those offered to existing shareholders,
unless otherwise approved by the General Meeting of Shareholders.

. The Company may repurchase shares issued by itself (including redeemable
preference shares) in the manner prescribed in this Charter and applicable laws.

Ordinary shares repurchased by the Company shall be treasury shares, and the Board of

Directors may offer such shares for sale in accordance with this Charter, the Law on
securities and relevant puiding documents.

7. The Company may issuc other types of sccurities upon written approval by the
General Meeting of Shareholders and in accordance with the laws on securities and the
securities market.

Article 7. Share Certificates.

1. Sharcholders of the Company shall be issued share certificates or share
ownership certificates corresponding to the number and class of shares owned, except
for the case stipulated in Clause 7 of this Article 7.

2. Share certificates must bear the seal of the Company and the signature of the legal
representative of the Company in accordance with the Law on Enterprises. Share
certificates must specify the quantity and class of shares held, the full name of the holder

-
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(in case of registered shares), and other information as prescribed by the Law on
Enterprises, Each registered share certificate shall represent only one class of shares,

3. Within thirty (30) days from the date of submission of complete documents
requesting transfer of share ownership in accordance with the Company’s regulations,
or within two {02) menths {(or a longer period as prescribed in the 1ssuance terms) [rom
the date of full payment [or shares in accordance with the Company’s share 1ssuance
plan, the owner of shares shall be issued a share certificate. Shareholders shall nol be
required to pay the Company any fee for printing share certificates or any other fees.

4. In the cvent that only part of the registered shares represented by a registered
share certificate is transferred, the old certificate shall be cancelled and a new certificate
recording the remaining shares shall be issued free of charge.

5. In the event that a registered share certificate is damaged, erased, lost, stolen or
destroved, the holder thereof may request issuance of a new share certificate provided
that evidence of share ownership is submitted and all related expenses are paid to the
Company.

. HBearers of bearer share certificates shall be solely responsible for safeguarding
such certificates, and the Company shall not be liable in cases where such certificates
are stolen or used lor fraudulent purposes.

7. The Company may issue registered shares in uncertificated form. The Board of
Directors may promulgate regulations permitting registered shares (whether certificated
or uncertificated) to be transferred without requiring a transfer instrument. The Board
of Directors may issue regulations on share cerlificates and transfer of shares in
accordance with the Law on Enterprises, laws on securities and the securities market,
and this Charter.

Article 8. Other Securities Certificates.

Bond certificales or other securities certificates of the Company (except for offering
documents, temporary cerlificates and similar documents) shall be issued bearing the
seal and specimen signature of the legal representative of the Company, unless otherwise
provided in the terms and conditions of issuance.

Article 9. Transfer of Shares.

1. All shares may be freely transferred unless otherwise stipulated in this Charter
and by law. Shares listed on the Stock Exchange/Securities Trading Center shall be
transferred in accordance with the laws on securities and the securities market and the
regulations of the Stock Exchange/Securities Trading Center.

2. Shares that have not been fully paid for shall not be transferred or entitled 1o
dividends,

Article 10, Recovery of Shares,

|. In the event that a sharcholder fails to fully and timely pay the amount payable
for subscribed shares, the Board of Directors shall notify and have the right to request
such shareholder to pay the oulstanding amount together with interest thercon and
expenses incurred by the Company as a resull of such failure in accordance with
regulations.



2. The aforesaid notice must specify a new payment deadline (being at least seven
(07) days from the date of dispatch of the notice), the place of payment, and clearly state
that if payment is not made as required, the unpaid shares shall be recovered.

3. If the requirements stated in the aforesaid notice are not complied with, prior to
full payment of all payable amounts, accrued interest and related expenses, the Board of
Directors shall have the right to recover such shares. The Board of Directors may accepl
the surrender of recovered shares pursuant to Clauses 4, 5 and 6 of this Article and in
other cases stipulated herein.

4. Recovered shares shall become assets of the Company. The Board of Directors
may directly or authorize the sale, redistribution or settlement of such recovered shares
o former holders or other persons under such terms and conditions as the Board of
Directors deems appropriate.

5. Shareholders holding recovered shares shall cease to be shareholders with respect

o such shares, but shall remain liable to pay all related amounts together with interest
thereon (not exceeding 1.5 times the twelve-month lending interest rate of the Joini
Stock Commercial Bank for Foreign Trade of Vietnam) at the time ol recovery as
determined by the Board of Directors from the date of recovery until the date of
payment, The Board of Directors shall have full authority to decide on compulsory
payment of the full value of shares at the time of recovery or may waive or reduce part

or all of such payment obligation.

6. Notice of recovery shall be sent to holders of recovered shares prior 1o the
recovery date. The recovery shall remain valid notwithstanding any error or negligence
in sending such notice,

CHAPTER V. ORGANIZATIONALSTRUCTURE, MANAGEMENT AND
SUPERVISION

Acrticle 11, Organizational Strueture, Management and Supervision.
The management organizational structure of the Company shall comprise:
a. The General Meeting of Shareholders;

h. The Board of Directors;

¢. The Board of Supervisors;

d. The General Director,

CHAPTER VL. SHAREHOLDERS AND THE GENERAL MEETING OF
SHAREHOLDERS

Article 12. Rights of Shareholders.

|. Shareholders are the owners of the Company and shall have rights and
obligations corresponding to the number and class of shares they own. Sharcholders
shall only be liable for debts and other property obligations of the Company to the extent
of the capital contributed 1o the Company.

2. Holders of ordinary shares shall have the following rights:

#. To participate in General Meetings of Shareholders and exercise voting rights
directly or through authorized representatives;

h. To receive dividends:



¢. To frecly transfer fully paid shares in accordance with this Charter and applicable
laws;

d. To be given priority to subscribe for newly offered shares in proportion te the
ordinary shares they own:

¢. To inspect information relating to shareholders in the list of shareholders eligible
1o attend the General Meeting of Shareholders and request correction of inaccuraic
information;

f. To examine, search, extract or copy the Company Charter, minutes of meetings of
the General Meeting of Shareholders and resolutions of the General Meeting of
Shareholders:

g, In the event of dissolution of the Company, to receive a portion of the remaining
assets corresponding to their contributed shares after the Company has paid creditors
and shareholders of other classes in accordance with law;

h. To request the Company to repurchase their shares in the cases stipulated in Article
132 of the Law on Enterprises;

i. Other rights in accordance with this Charter and the law.

3, Shareholders or groups of shareholders holding at least 5% of the total ordinary
shares shall have the following rights:

a. To examine, search, extract the minutes books and resolutions or decisions of the
Board of Directors, semi-annual and annual financial statements, reports of the Board
of Supervisors, contracts and transactions subject to approval by the Board of Directors,
and other documents, except for documents relating to the Company s trade secrets and
business secrets;

b. To request the convening of a General Meeting of Sharcholders in the cases
stipulated in Clause 3 Article 115 of the Law on Enterprises.

¢. To request the Board of Supervisors to inspeet specific issues relaling to the
management and operation of the Company when deemed necessary. Such request mus
be made in writing and must contain: full name, permanent address, nationality. Citizen
Identification Card/Tdentity Card number. passport or other lawlul personal
identification of individual sharcholders; name, permanent address, nationality,
establishment decision number or enterprise registration number of organizational
shareholders: number of shares and regisiration date of shares of each shareholder, total
number of shares held by the shareholder group and ownership ratio in the total shares
of the Company; issues to be inspected and purposes of inspection:

d. Other rights as stipulated in this Charter.

4. Shareholders or groups of sharcholders owning at least 10% of the total ordinary
shares shall have the right to nominale candidates to the Board of Directors and the
Board of Supervisors,

Article 13, Obligations of Sharcholders
Shareholders shall have the following obligations:

|. To comply with the Company Charter and the regulations of the Company; and
to comply with resolutions and decisions of the General Meeting of Sharcholders and
the Board of Directors;
2



b3

To pay for the shares subscribed for in accordance with regulations;

3. To provide an accurate address when registering for share subseription;
4. To [ulfill other obligations in accordance with applicable laws;
5.

To bear personal liability when acting in the name of the Company in any form
to conduct one of the following acts:

a. Violating the law;

b. Conducting business activities and other transactions for personal gain or for the
interests of other organizations or individuals;

¢. Paying debts that are not vet due in the face of potential financial risks to the
Company.

Article 14. General Meeting of Shareholders

1. The General Meeting of Shareholders is the highest decision-making authority of
the Company. The annual General Meeting of Shareholders shall be held once every
year. The annual General Meeting of Shareholders must be convened within four {04)
months from the end of the fiscal year.

2. The Board of Directors shall convene the annual General Meeling of
Sharcholders and determine an appropriate venue. The venue for the General Meeting
of Shareholders must be within the territory of Vietnam. In the event that the General
Meeting of Shareholders is held simultaneously at multiple locations, the meeting venue
chall be deemed to be the location where the chairperson attends the meeting. The annual
Cieneral Meeting of Sharcholders shall decide on matters as prescribed by law and the
Company Charter, particularly the approval of annual financial statements and financial
plans for the following fiscal vear.

3. The Board of Directors must convene an extraordinary General Meeting of
Shareholders in the following cases:

a The Board of Directors deems it necessary for the interests of the Company;

b. The annual balance sheet, quarterly or semi-annual reports, or audited financial
statements of the fiscal year indicate that one-hall of the charter capital has been lost

¢. The number of members of the Board of Directors is fewer than the number
prescribed by law or fewer than one-half of the number stipulated in the Charter;

d. Sharcholders or groups of sharcholders specified in Clause 3 Article 12 of this
Charter request the convening of a General Meeting of Shareholders by written request.
Such request must clearly state the reasons and purposes of the meeting and bear the
signatures of the relevant shareholders (the request may be made in multiple copies in
order to collect sufficient signatures of all relevant shareholders);

e, At the request of the Board of Supervisors;
f. Other cases as prescribed by law and the Company Charter.

4. Convening of an extraordinary General Meeting of Shareholders:

a. The Board of Directors must convene a General Meeting of Shareholders within
thirty (30) days from the daie the remaining number of members of the Board of
Directors falls under the case specified at Point ¢ Clause 3 Article 14 or from the date of

receipt of the request specified at Points d and e Clause 3 Article 14 of this Charter.
g
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b. In the event that the Board of Directors fails to convene the General Meeting of
Shareholders in accordance with Point a Clause 4 Article 14 of this Charter, within the
following thirty (30) days, the Board of Supervisors shall replace the Board of Directors
in convening the General Meeting of Shareholders in accordance with Clause 3 Article
140 of the Law on Enterprises.

¢. In the event that the Board of Supervisors fails to convene the General Meeting of
Shareholders in accordance with Point b Clause 4 Article 14 of this Charter, within the
following thirty (30} days. the shareholders or group of shareholders making the request
as prescribed al Point d Clause 3 Article 14 of this Charter shall have the right to replace
the Board of Directors and the Board of Supervisors in convening the General Meeting
of Shareholders in accordance with the Law on Enterprises.

In this case, the shareholders or group of shareholders eonvening the General Meeting
of Sharcholders may request the Business Registration Authority to supervise the
convening and conduct of the meeting if deemed necessary.

d. All expenses incurred for convening and conducting the General Meeting of
Shareholders shall be reimbursed by the Company. Such expenses shall not include
expenses incurred by sharcholders attending the General Meeting of Shareholders,
including accommodation and travel expenses.

Article 15, Rights and Obligations of the General Meeting of Shareholders

1. The General Meeting of Shareholders shall have the following rights and
obligations:

a. To approve the development orientation of the Company .

b. To decide on the classes of shares and the total number of shares of each class
authorized for offering; and to decide on the annual dividend rate for cach class of
shares;

¢. To elect. dismiss and remove members of the Board of Directors and members of
the Board of Supervisors:

d. To decide on investments or sales of assets with a value equal to or exceeding 35%0
af the total asset value recorded in the latest financial statements of the Company;

e. To decide on amendments and supplements to the Company Charter,

f. To approve the annual financial statements;

g. To decide on the repurchase of more than 10% of the total sold shares of each
class;

h. Ta review and handle vialations committed by members of the Board of Directors

or members of the Board of Supervisors causing damage to the Company snd ils
shareholders;

i. To decide on the reorganization or dissolution of the Company:

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

k. To approve the Internal Corporate Governance Regulations and the Operating
Regulations of the Board of Directors and the Board of Supervisors.
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2. The General Meeting of Sharcholders shall discuss and approve the following
matters:

a. Annual business plans of the Company;
b, Audited annual financial statements;

¢. Reports of the Board of Directors on corporate governance and operational results
of the Board of Directors and each member thereof;,

d. Reports of the Board of Supervisors on the business performance of the Company
und operational results of the Board of Directors and the Director (General Director);

¢. Sclf-assesament reports on operational results of the Board of Supervisors and
each member thereof;

{- Dividend level for each share of each class;
g WNumber of members of the Board of Directors and the Board of Supervisors;

h. Election, dismissal and removal of members of the Board of Directors and
members of the Board of Supervisors;

1. Decision on the budget or total remuneration, bonuses and other benefits for i
Board of Directors and the Board of Supervisors;

j. Approval of the list of approved auditing firms; and decision on the ap-pruwﬂ
auditing firm to inspect the Company's operations when deemed necessary; 7
p

k. Amendments and supplements to the Company Charter;

|, Classes of shares and the number of newly issued shares for each class, and transfer

of shares of founding shareholders within the first three (03} years from the
establishment date;

m. Division, separation, consolidation, merger or conversion of the Company;

n. Reorganization and dissolution (liguidation) of the Company and appointment of
liguidators,

0. Decision on investments or sales of assets with a value equal to or exceeding 35%
of the total asset value recorded in the latest financial statements of the Company;
p. Decision on the repurchase of more than 10% of the total sold shares of each class;

q. Approval of contracts and transactions entered into by the Company with entities
specified in Clause 1 Article 167 of the Law on Enterprises where the transaction value
15 equal o or greater than 35% of the 1otal asset value of the Company recorded in the
latest financial statements;

r. Approval ol transactions specified in Clause 4 Article 293 of Decree Mo
1535/ 2020/ND-CP dated December 31, 2020 of the Government detalling the
implementation of a number of articles of the Law on Securities;

5. Approval of the Internal Corporate Governance Regulations, the UOperating
Regulations of the Board of Directors and the Operating Regulations of the Beard of
SUpervisors;

t. Other matters as prescribed by law and this Charter.
3. Sharcholders shall not be entitled 1o vote in the following cases:
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a. Contracts specified in Clause 2 Article 15 of this Charter where such shareholder
or a related person thereof is a party to the contract:

b. Repurchase of shares of such sharcholder or related persons thereof.

4. Allresolutions and matters included in the meeting agenda must be discussed and
voted on at the General Meeting of Sharcholders.

Article 16, Authorization to Attend the General Meeting of Shareholders

1. Sharcholders and authorized representatives of institutional shareholders may
directly attend meetings or authorize one or more other individuals or organizations 1o
attend meetings, or attend meetings through one of the forms stipulated in Clause 3
Article 144 of the Law on Enterprises.

The autheorization of individuals or organizations to attend the General Meeting
of Shareholders as prescribed in Clause 1 of this Article must be made in writing. The
authorization document shall be prepared in accordance with civil laws and must specily
the name of the authorizing shareholder, the name of the authorized individual or
organization, the number of authorized shares. contents and scope of authorization,
authorization term, and signatures of both the authorizing and authorized partics.

The authorized attendee of the General Meeting of Shareholders must submit the
authorization document upon registration for attendance. In case of re-authorization, the
attendee must additionally present the original authorization document of the
shareholder or authorized representative of the institutional shareholder (if not
previously registered with the Company).

1. Voting hallots of authorized attendees within the scope of authorization shall
remain valid upon the occurrence of one of the following events, except where:

a. The authorizing person has died, has limited civil act capacity or has lost civil act
capacity:

b. The authorizing person has revoked the authorization appointment;

¢. The authorizing person has revoked the authority of the authorized person.

This provision shall not apply where the Company has received notice of one of the
above events prior to the opening time of the General Meeting of Sharcholders or prior
te the reconvened meeting.

Article 17. Variation of Rights

1. Resolutions of the General Meeting of Shareholders (in the cases specified in
Clause 2 Article 15 of this Charter relating to the share capital of the Company divided
into different classes of shares) concerning the variation or cancellation of special rights
sttached to each class of shares shall only be passed upon written consent of holders
representing al least 75% of the voting rights of the issued shares of such class,

2. Such meeting shall only be valid when attended by at least two (02) shareholders
(or their authorized representatives) holding at least one-third (1/3) of the total par value
of the issued shares of such class. In the cvent that the required quorum is not met, a
reconvened meeting shall be held within thirty (30) days thereafier, and holders of sharcs
af such class attending in person or through authorized representatives (regardiess of the
number of attendees and shares held) shall be deemed to constitute a sufficient quorum.
Al such separate meetings, holders of shares of such class present in person or through
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representatives may request voting by secret ballot, and each share of such class shall
entitle the holder to one vote in the secret ballot,

3. Procedures tfor conducting such separate meetings shall be implemented in
accordance with the provisions of Article 19 and Article 21 of this Charter.

4. Unless otherwise stipulated in the terms of issvance of shares, the special nghts
attached 1o preference shares regarding certain or all matters relating to profit
distribution or Company assets shall not be altered by the issuance of additional shares
of the same class by the Company,

Article 18, Convening of Meetings, Meeting Agenda and Notice of Invitation to
the General Meeting of Shareholders

. The Board of Direciors shall convene the General Meeting of Shareholders, or
the General Meeting of Sharcholders shall be convened in the cases stipulated in Clause
3 Article 14 of this Charter.

2, The convener of the General Meeting of Sharcholders must perform the
following duties:

a. To preparc the list of sharcholders eligible to attend and vote at the General
Meeting ol Shareholders. The list of shareholders entitled to attend the General Meeting
of Shareholders shall be prepared no more than ten { 10} days prior to the date of sending
the meeting notice. The Company must diselose information regarding the preparation
of the list of sharcholders entitled to attend the General Mecting of Shareholders at least
twenty (20} days prior to the final registration date;

b. To determine the time and venue of the meeting;

¢. To notify and send notices of invitation to the General Meeting ol Sharcholders to
all shareholders entitled to attend the meeting.

3. Motices of invitation to the General Meeting of Shareholders shall be sent 1o all
shareholders by methods ensuring delivery to the sharcholders’ contact addresses, and
simultaneously published on the Company 's website, the website of the State Securities
Commission and the Stock Exchange where the Company’s shares are listed or
registered for trading. The convener must send notices of invitation to all shareholders
in the list of shareholders entitled to attend the meeting at least twenty-one (21) days
prior to the opening date of the meeting (calculated from the date the notice is validly
sent or dispatched). The meeting agenda and documents relating to matters to be voted
on at the meeting shall be sent to shareholders or published on the Company s website.
Where documents are not enclosed with the meeting notice, the notice must clearly
specily the link to access all meeting documents, including:

a. Meeting agenda and documents to be used at the meeting;

b. List and detailed information of candidates in cases of election of members of the
Board of Directors or Board of Supervisors;

¢. Yoting ballots;
d. Draft resolutions for each matter in the meeting apenda.

4. Sharcholders or groups of shareholders referred to in Clause 3 Article 12 of this
Charter shall have the right to propose matters for inclusion in the agenda of the General
Meeiing of Shareholders. Proposals must be made in writing and sent to the Company
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at least three (03) working days prior to the opening date of the General Meeting of
Shareholders. The proposal must include the name of the shareholder, the quantity and
class of shares held. and the proposed contents to be included in the meeting agenda.

5. The convener of the General Meeting of Shareholders may refuse proposals
related to Clause 4 Article 1R of this Charter in the following cases:

a. The proposal is not sent within the prescribed time limil or does not contain
sufficient or proper contents;

b, At the time of the proposal, the shareholder or group of shareholders does not hold
at least 5% of the ordinary shares as stipulated in Clause 3 Article 12 of this Charler;

¢, The proposed matter does not fall within the authority of the General Meeting of
Shareholders for discussion and approval,

d. Other cases as prescribed by law,

6, The Board of Directors must prepare drafl resolutions for each matter in the
meeting agenda.

7. In the event that all shareholders representing 100% of the voting shares directly
attend or attend through authorized representatives at the General Mecting of
Shareholders, resolutions unanimously approved by the General Meeting of
Shareholders shall be deemed valid even if the convening of the meeting does not
comply with preseribed procedures or the voting contents are not included in the agenda.

Article 19, Conditions for Conducting the General Meeting of Shareholders

1. The General Meeting of Shareholders shall proceed when attending shareholders
represent more than 50% of the total voting shares.

2. In the event that the required guorum is not present within thirty (30) minuies
from the scheduled opening time of the meeting, the meeting must be reconvened within
thirty {30} days from the intended date of the first General Meeting of Shareholders. The
reconvencd General Meeting of Shareholders shall only proceed when attending
sharcholders and authorized representatives represent at least 33% of the total voling
shares.

3. In the event that the second meeting cannot proceed due to insufficient quorum
within thirty (30) minutes from the scheduled opening time, the third General Meeting
of Sharcholders may be convened within twenty (20) days from the intended date of the
second meeting, and in such case the meeting shall proceed regardless of the number of
shareholders or authorized representatives attending and shall be deemed valid and
entitled to decide on all matters that the first General Meeting of Sharcholders could
have approved.

4. Upon proposal of the Chairperson, the General Meeting of Shareholders shall
have the right to amend the meeting agenda enclosed with the meeling notice in
accordance with Clause 3 Article 18 of this Charter.

Article 20. Procedures for Conducting Meetings and Yoting at the General
Meeting of Shareholders

1. On the date of the General Meeting of Sharcholders, the Company must conduct
shareholder registration procedures and continue such registration until all shareholders
entitled to attend the meeting have completed registration,
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2. Upon shareholder registration, the Company shall 1ssue to each sharcholder or
authorized representative entitled to vote a voting card siating the registration number,
full name of the sharcholder, full name of the authorized representative, and the number
of voting rights of such sharcholder During voung al the meeling, voling cards
approving a resolution shall be collected lirst, followed by voting cards opposing the
resolution, and finally the total votes in favor or against shall be counted to determine
the result. The total number of votes in favor, against, or abstentions for each matter
shall be announced by the Chairperson immediately afier voting on such matter. The
General Meeting shall elect from among the attendees persons responsible for vote
counting or supervision of vote counting; if the General Meeting does not elect such
persons, the Chairperson shall appoint them. The vote counting commiltes shall consist
ol no more than three (03} members.

3. Sharcholders arriving late at the General Meeting of Shareholders shall have the
right to immediately register and thereafier participate in and vole at the meeting, The
Charrperson shall not be responsible for delaying the meeting to allow late shareholders
to register, and the vahdity of voting conducted before the armval of such shareholders
shall not be affected.

4. The General Meeting of Shareholders shall be chaired by the Chairman of the
Board of Directors; in the absence of the Chairman, the Vice Chairman of the Board of
Directors or a person clected by the General Meeting of Sharcholders shall chair the
meeting, If none of them can chair the meeting, the attending member of the Board of
Directors holding the highest position shall organize the election of the Chairperson of
the General Meeting of Sharcholders, and such Chairperson need not be a member of
the Board of Directors. The Chairman, Yice Chairman, or Chairperson elected by the
General Meeting of Shareholders shall appoint a secretary to prepare the meeting
minutes. In case of election of the Chairperson, the nominated Chairperson and the
number of votes cast for such Chairperson must be announced.

3. Decisions of the Chairperson regarding procedures, order, or evenis ansing
outside the agenda of the General Meeting of Shareholders shall be final and binding.

6. The Chairperson of the General Meeting of Sharcholders may adjourn the
meeting even when the required quorum is present to another time and venue determined
by the Chairperson without obtaining approval from the meeting 1f it is deemed that:

a. Attendees cannot be conveniently accommaodated ar the meeting venue;
b. The conduct of artendees causes or 1s likely to cause disorder at the meeting; or

¢. Such adjournment is necessary lor the proceedings of the meeting (o be conducied
validly.

In addition, the Chairperson may adjourn the meeting upon approval or request of
the General Meeting of Sharcholders where the required quorum is present. The

maximum adjournment period shall not exceed three (03) days {rom the intended
opening date of the meeting. The reconvened meeting shall only consider matters that

could have been lawfully addressed at the adjourned meeting,

7. In the event that the Chairperson adjourns or suspends the General Meeting of
Sharcholders contrary to Clause 6 Article 20 of this Charter, the General Meeting of
Shareholders shall elect another attendee to replace the Chairperson in conducting the
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meeting until completion, and the validity of resolutions passed at such meeting shall
not be affected.

8. The Chairperson or the Secretary of the mecting may carry out activities deemed
necessary to conduct the General Meeting of Shareholders in a lawful and orderly
manner, or to ensure that the meeting reflects the wishes of the majority of attendees.

9. The Board of Directors may require shareholders or authorized representatives
attending the General Meeting of Shareholders to undergo imspection or security
measures deemed appropriate by the Board of Directors. In the event that a shareholder
or guthorized representative fails to comply with such inspection or security measures,
the Board of Directors, after careful consideration, may refuse or expel such sharcholder
or representative from attending the General Meeting.

10, The Board of Directors, after careful consideration, may implement measures
deemed appropriate by the Board of Directors to:

a. Regulate the number of persons present at the principal venue of the General
Meeting of Sharcholders;

b. Ensure the safety of persons present al such venue,
¢, Facilitate attendance {or continued attendance) by shareholders at the meeting.

The Board of Directors shall have full authority to modify the above measures and
apply all measures deemed necessary, Such measures may include issuance of entry
passes or use of other selection methods.

11.1n the event that the above measures are applied at the General Meeting of
Sharcholders, the Board of Directors, when determining the meeting venue, may:

a. Announce that the meeting shall be conducted at the venue stated in the notice and
that the Chairperson shall be present there (“Principal Venue of the Meeting™);

b. Arrange and organize for shareholders or authorized representatives unable to
attend the meeting under this Clause, or those wishing to participate at a location other
than the Principal Venue of the Meeting, to simultaneously attend the General Meeting.

The notice of meeting is not required to specify details of the organizational
measures under this Clause,

12.In this Charter (unless otherwise required by the context), all sharcholders shall
be deemed to participate in the meeting at the Principal Venue of the Meeting.

The Company must hold the General Meeting of Shareholders at least once every
vear. The annual General Meeting of Shareholders shall not be conducted in the form of
written opinion collection.

13. In the event that the Company applies modemn technology to organize the General
Meeting of Shareholders through online meetings, the Company shall be responsible for
ensuring that shareholders may attend and vote by electronic voting or other electronic
means in accordance with Article 144 of the Law on Enterprises.
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Article 21. Conditions for Adoption of Resolutions of the General Meeting of
Shareholders

1. Resolutions on the following matters shall be adopted if approved by
shareholders representing at least 65% of the total voting shares of all atiending
sharcholders:

a. Classes of shares and total number of shares of each class;
b. Changes in business lines, trades and business sectors;
¢. Changes in the organizational and management structure of the Company;

d. Investment projects or sale of assets with a value equal to or greater than 35% of
the toal asset value recorded in the latest financial siatements of the Company;

e. Reorganization or dissolution of the Company;
f. Amendments and supplements to the Company Charter.

2. Orher resolutions shall be adopted it approved by shareholders holding more than
50% of the total voting shares of all attending shareholders, except for the cases
specified in Clause 1 of this Article and Article 148 of the Law on Enterprises.

Article 22. Authority and Procedures for Collecting Written Opinions of
Shareholders for Adoption of Resolutions of the General Meeting of Shareholders

The authority and procedures for collecting written opinions of shareholders for
adoption of resolutions of the General Meeting of Shareholders shall be implemented as
follows:

1. The Board of Directors shall have the right to collect written opinions of
sharcholders to adopt resolutions of the General Mecting of Sharcholders whenever
deemed necessary for the interesis of the Company, except for the cases specified in
Clause 2 Article 147 of the Law on Enterprises.

2. The Board of Directors must prepare opinion collection ballots, drafi resolutions
of the General Meeting of Sharcholders, and explanatory documents for the drafi
resolutions. Opinion collection ballots together with drafi resolutions and explanatory
documents must be sent by a method ensuring delivery to the permanent address of each
shareholder.

3. An opinion collection ballot must contain the following principal contents:

i, Name and address of the head office, number and issuance date of the Enterprise
Registration Certificate, and place of business registration of the Company;

h. Purpose of the opinion collection;

¢, Full name, permanent address, nationality, Citizen ldentification Card/ldentity
Card number, passport or other lawful personal identification of an ndividual
shareholder; name, permanent address, nationality, establishment decision number or
enterprise registration number of a sharcholder or authorized representative of an
institutional shareholder, number of shares of each class and voting rights of the
sharcholder:

d. Matters to be voled on for adoption of resolutions,

e. Yoling options including approval, disapproval, and abstention;
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f. Deadline for returning completed opinion collection ballots to the Company;
g. Full name and signature of the Chairman of the Board of Directors.

4. Shareholders may send completed opinion collection ballots to the Company by
one of the following methods:

a, By mail. The completed opinion collection ballot must bear the signature of the
individual shareholder, the authorized representative, or the legal representative of the
institutional sharcholder. Ballots sent to the Company must be enclosed in sealed
envelopes and no person shall open them before the vote counting:

b. By fax or clectronic mail. Opinion collection ballots sent to the Company by fax
or electronic mail must remain confidential until the time of vole counting.

Opinion collection ballots received by the Company afler the deadline specified in
the ballot, or ballots opened in the case of mail delivery. or disclosed in the case of fax
or electronic mail, shall be invalid. Ballots not returned to the Company shall be deemed
as non-voting hallots.

5. The Board of Directors shall conduet vote counting and prepare the vote counting
minutes under the supervision of the Board of Supervisors or shareholders not helding
managerial positions in the Company. The vote counting minutes must contain the
following principal contents:

a. Name and address of the head office, number and issuance date of the Enterprise
Registration Certificate, and place of business registration;

b. Purpose and matters for opinion collection to adopt resolutions;

¢. Number of shareholders and total voting shares participating in the voting.
including the number of valid and invalid ballots, attached with the list of shareholders
parlicipating in the voting;,

d. Total number of votes in favor, against, and abstentions for each matter:

e. Resolutions adopted.

. Full names and signatures of the Chairman of the Board ol Directors, vole
counters, and vole counting supervisors,

g. Members of the Board of Directors, vote counters, and vote counting supervisors
shall be jointly responsible for the truthfulness and accuracy of the vole counting
minutes and jointly liable for damages arising from resolutions adopted due to dishonest
or inaccurate vole counting.

6. Vote counting minutes and resolutions must be sent to shareholders within fifteen
(153 days from the completion date of vote counting. The sending of vote counting
minutes and resolutions may be replaced by publication on the Company’s website
within twentv-four (24) hours from the completion of vole counting.

7. Completed opinion collection ballots, vote counting minutes, full texts ol adopted
resolutions, and related documents attached to the opinion collection ballots must be
retained at the Company’s head office,

8. Resolutions adopted by way of collecting written opinions of shareholders shall
be valid if approved by shareholders holding more than 50% of the total voting shares
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of all shareholders entitled to vote, and such resolutions shall have the same validity as
resodutions adopled at a meeting of the General Meeting of Shareholders,

Article 23, Resolutions and Minutes of the General Meeting of Shareholders

The chairperson of the General Meeting of Shareholders shall be responsible for
organizing the retention of minutes of the General Meeting of Shareholders and sending
them to all shareholders within fifteen (15) days from the closing date of the General
Mecting of Sharcholders. The minutes of the General Meeting of Shareholders shall be
deemed authentic evidence of matters conducted at the General Meeting of Shareholders
unless objections to the contents of the minutes are raised in accordance with prescribed
procedures within ten (10) days from the date the minutes are sent. The minutes mus
be prepared in Vietnamese, signed for certification by the Chairperson and the Secretary
of the meeting, and prepared in accordance with the Law on Enterprises and this Charter.
Records, minutes, attendance signature books of attending shareholders and
awthorization documents for attendance must be retained at the head office of the
Company.

Article 24, Request Tor Cancellation of Resolutions of the General Meeting ol
Sharcholders ﬂ |

Within ninety (90) days from the date of receipt of the resolufion or minutes nﬁﬁ%u
General Meeting of Shﬂ.l'{.‘hl.‘.l-lljl:['b or the vote counting minutes of written opini
collection of the General Meeting of Shareholders, shareholders or groups
shareholders specified in Clause 2 Article 115 of the Law on Enterprises shall have the
right to request the Court or Arhitration to consider and cancel the resolution or part of
the contents of the resolution of the General Meeting of Shareholders in the following
CHYES:

I. The procedures for convening meetings and adopting resolutions of the General
Meeting of Shareholders seriously violate the provisions of the Law on Enterprises and
the Company Charter, except tor the case specified in Clause 7 Article 18 ofthis Charter;

2, The contents of the resolution violste the law or this Charter.
CHAPTER VIL. BOARD OF DIRECTORS

Article 25. Composition and Term of Office of Members of the Board ol
Directors

|. The Board of Directors shall consist of from three (03) to five (03) members.,

2. The term of office of a member of the Board of Directors shall not exceed five
(03) vears and members may be re-elected for an unlimited number of tenms, An
individual may only be elected as an independent member of the Board of Directors of
a company for no more than two (02) consecutive terms. In the event that all members
of the Board of Directors simultaneously expire their terms, such members shall
continue to act as members of the Board of Directors until new members are elected Lo
replace and assume the work.

3. The structure of the Board of Directors shall be as follows:

The structure of the Board of Directors of a public company must ensure that at least
one-third (1/3) of the total number of members of the Board of Directors are non-
executive members. The Company shall minimize the number of members of the Board
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of Directors concurrently holding executive positions in the Company in order to ensure
the independence of the Board of Directors,

The total number of independent members of the Board of Directors must satisty the
following requirements:

a. At lcast one (01) independent member where the Company has from three (03} to
five ((15) members of the Board of Directors;

b. At least two (02) independent members where the Company has from six (06} to
eight (08) members of the Board of Directors;

¢. At least three ((03) independent members where the Company has from nine (09)
to eleven (11) members of the Board of Direclors.

4. A member of the Board of Directors shall cease to hold office as a member of the
Board of Directors if dismissed, removed or replaced by the General Meeting of
Sharcholders in accordance with Article 160 of the Law on Enterprises,

5. The appointment of members of the Board of Directors must be disclosed in
accordance with laws on information disclosure in the securities market.

6. Members of the Board of Directors are nol necessarily required to be
sharcholders of the Company.

Article 26. Rights and Obligations of the Board of Directors

|. The business activities and affairs of the Company shall be managed or directed
by the Board of Directors, The Board of Directors is vested with full authority to exereise
all rights on behalf of the Company except for matters falling within the authority of the
General Meeting of Shareholders.

2. The Board of Directors shall be responsible for supervising the Director or
General Director and other managers.

3. The rights and obligations of the Board of Directors shall be prescribed by law,
the Charter, internal regulations of the Company and resolutions of the General Meeting
of Shareholders. Specifically, the Board of Directors shall have the [ollowing rights and
dutics:

a. To decide on annual production, business development plans and annual budgets;

b. To determine operational objectives on the basis of strategic objectives approved
by the General Meeting of Shareholders:

c. To appoint and dismiss managers of the Company upon proposal of the Director
or General Thrector and decide on their salaries;

d. To decide on the organizational structure of the Company:

¢, To resolve complaints of the Company against managers and decide on the
appointment of representatives of the Company to resolve matters relating to legal
proceedings against such managers;

f. To propose classes of shares that may be issued and the total number of shares to
be issued for each class;

¢, To propose issuance of bonds, convertible bonds and warrants entitling holders 1o
purchase shares at predetermined prices; and to decide on issuance of non-convertible

bonds:
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h. Te decide on offering prices of bonds, shares and convertible securities;

i. To appoint, dismiss or remove the Director or General Direcior, managers or
representatives of the Company when the Board of Directors considers such action to
be in the best interesis of the Company. Such dismissal shall notl contravene contractual

rights of dismissed persons (if any);

j. To propose annual dividend rates and determine interim dividend rates; and
organize dividend payments;

k. To propose restructuring or dissolution of the Company.
4. The following matiers must be approved by the Board of Directors:

a. Addition of business lines and establishment of branches or representative offices
of the Company;

b. Establishment of subsidiaries of the Company;

c. Within the scope prescribed in Clause 2 Anticle 153 of the Law on Enterprises, the
Board of Directors shall from time to time decide on implementation, amendment and
cancellation of major contracts of the Company {including contracts for purchase, sale,
merger, acquisition and joint venture);

d. Appointment and dismissal of persons authorized by the Company as commercial
representatives and lawyers of the Company;

¢. Borrowings and implementation of mongages, security interests, guarantees and
indemnities of the Company;

[ Invesiments outside the business plan and budget exceeding 10% of the value of
the annual business plan and budget:

g. Purchase or sale of shares in other companies established in Vietnam or abroad;

h. Valuation of non-cash assets contributed to the Company relating to issuance of
shares or bonds of the Company, including gold, land use rights, intellectual property
rights, technology and technological know-how;

i, Purchase or redemption by the Company of not more than 10% of each class of
shares;

j. Business matters or transactions thal the Board determines require approval within
its authority and responsibility;

k. Decision on purchase or redemption prices of shares of the Company.

5. The Board of Directors must report to the General Meeting of Sharcholders on
its activities, particularly on the supervision by the Board of Directors over the Director

or General Director and other managers during the fiscal year. In the event that the Board
of Directors fails to submit such report to the General Meeting of Shareholders, the

annual financial statements of the Company shall be deemed invalid and not approved
by the Board of Directors,

6. Unless otherwise provided by law and this Charter, the Board of Directors may
authorize subordinate employees and managers to handle affairs on behalf of the

Company.
7. Members of the Board of Dircctors (excluding  authorized  alternate

représentatives) shall be entitled to remuneration tor their work in their capacity as
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members of the Board of Directors, The total remuneration for the Board of Dircctors
shall be decided by the General Meeting of Shareholders. Such remuneration shall be
allocated among members of the Board of Directors according to agreement within the
Board of Directors or equally allocated in the absence of such agreement,

8. The total remuneration paid to members of the Board of Directors and
remuneration paid to each member must be detailed in the annual report of the Company.

9. Members of the Board of Directors holding executive positions (including the
positions of Chairman or Vice Chairman), or members serving on committees of the
Board of Directors, or performing duties which in the opinion of the Board of Directors
are beyond the ordinary scope of duties of a member of the Board of Directors, may be
paid additional remuneration in the form of lump-sum payments, salaries, commissions,
percentages of profits, or other forms as decided by the Board of Directors.

10. Members of the Board of Directors shall be entitled fo reimbursement of all
travel, sccommaodation and other reasonable expenses incurred in performing their
responsibilities as members of the Board of Directors, including expenses arising from
attendance at meetings of the Board of Directors, committees of the Board of Directors,
or the General Meeting of Sharcholders.

Article 27. Remuneration, Bonuses and Other Benefits of Members of the
Board of Directors

1. The Company shall be entitled o pay remuneration and bonuses to members of
the Board of Directors based on business performance and efficiency.

2. Members of the Board of Directors shall be entitled to remuneration and bonuses.
The total remuneration and bonus amount of the Board of Directors shall be decided by
the General Meeting of Shareholders at the annual meeting.

3. The remuneration of each member of the Board of Directors shall be accounted
for as husiness expenses of the Company in accordance with the laws on corporate
income lax, separately presented in the annual financial statements of the Company and
reported to the General Meeting of Sharcholders at the annual mecting.

Article 28, Chairman and Viee Chairiman of the Board of Directors

1. The General Meeting of Shareholders or the Board of Directors shall elect from
among the members of the Board of Directors one Chairman and one Vice Chairman.

2. The Chairman of the Board of Directors shall be responsible for convening and
chairing meetings of the General Meeting of Shareholders and meetings of the Board of
Dircctors, and shall have other rights and obligations as prescribed in this Charter and
the Law on Enterprises.

The Vice Chairman shall have the same rights and obligations as the Chairman in
the event of authorization by the Chairman, provided that the Chairman has notified the
Board of Directors of his/her absence or inability to perform duties due to force majeure
cvents or incapacity. In such cases, if the Chairman does not designate the Vice
Chairman to act on his'/her behalf, the remaining members of the Board of Directors
shall appoint the Vice Chairman. Where both the Chairman and the Vice Chairman are
temporarily unahble to perform their duties for any reason, the Board of Directors may
appoint another member among themselves to perform the duties of the Chairman based
on the principle of simple majority.
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3. The Chairman of the Board of Directors shall be responsible for ensuring that the
Board of Directors submits the annual financial statements, reports on the Company s
operations, audit reports and supervisory reports of the Board ol Directors to the
shareholders at the General Meeting of Sharcholders.

4. In the event that both the Chairman and the Vice Chairman of the Board of
D¥irectors resign or are dismissed, the Board of Directors must elect replacement persons
within ten (10} days.

Article 249, Meetings of the Board of Lirectors

I. In cases where the Board of Directors elects the Chairman, the first meeting of
the Board of Directors for a new term to elect the Chairman and make other decisions
within its authority must be held within seven (07) working days from the date of
completion of the election of the Board of Directors for such term. This meeting shall
be convened by the member receiving the highest number of votes. In the event that
more than one member receives the highest and equal number of voles, the elected
members shall, based on the principle of majority vote, select one among them to
convene the meeting of the Board of Directors.

2. Regular meetings. The Chairman ol the Board of Directors must convene
meetings of the Board of Directors, prepare the agenda, determine the time and venue
of the meeting at least seven (07) days prier 1o the scheduled meeting date. The
Chairman may convene meetings whenever deemed necessary, but at least once every
quarter.

3. Extraordinary meetings. The Chairman must convene a meeting of the Board of
Directors without undue delay where there are valid grounds upon wrillen request
stating the purpase of the meeting and matters to he discussed from one of the [ollowng
persons or bodies:

a. The Director or General Director {General Manager) or at least five (05)
TMAnagers,

b. Two (02) members of the Board of Directors;

¢. The Chairman of the Board of Directors;

d. The Supervisory Board or an independent member of the Board of Directors.

4. Meetings of the Board of Directors referred to in Clause 3 of this Article 29 must
be held within seven {07) days from the date of the request for such meeting. In the event
that the Chairman of the Board of Directors refuses to convene the meeting as requested,
the Chairman shall be liable for any damage cavsed to the Company; the requesting
person(s) shall have the right to replace the Chairman in convening the meeting of the
Board of Directors.

5. Upon request of the independent auditor, the Chairman of the Board of Directors
must convene a mecting of the Board of Directors to discuss the audit report and the
Company's situation.

6. Meeting venue. Meetings of the Board of Directors shall be held at the registered
office of the Company or at other locations in Vietnam or overseas as decided by the
Chairman of the Board of Directors and approved by the Board of Directors.

7. Motice and meeting agenda. Notice of a meeting of the Board of Directors mus
be sent to members of the Board of Directors at least five (05) days prior to the meeting
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date. Members of the Board of Directors may waive the notice requirement in writing,
and such waiver may have retrospective effect,

The notice of mecting must be made in Vietnamese and must fully specify the
agenda, time and venue of the meeting. together with necessary documents relating to
matters to be discussed and voted on at the meeting and voting forms for members
unable to attend the meeting.

The notice of meeting mav be sent by post, Fax. email or other means, provided that
it is delivered to the registered address of cach member of the Board of Dircctors kept
at the Company.

8. A meeting of the Board of Directors shall e validly conducted when at least
three-fourths (3/4) of the total members are present. In the event that the meeting
convened pursuant (o this Clause does not have the required quorum, a second meeting
shall he convened within seven (07) days from the intended date of the first meeting. In
such case, the meeting shall be validly conducted if more than one-half of the members
of the Board of Directors are present.

9. Voting:

a. Except as provided in Point b Clause 9 of this Article 29, each member of the
Board of Directors ot his/her authorized representative personally present at the meeting
of the Board of Directors shall have one (01) vote:

b. A member of the Board of Directors shall not vote on contracts, (ransactions or
proposals in which such member or his/her related person has interests that conflict or
may conflict with the interests of the Company, Such member shall not be counted
toward the minimum quorum required for a meeting of the Board of Directors in relation
to resolutions on which such member is not entitled to vote:

¢, Pursuant to Point d Clause 9 of this Article 29, where an issue arises al a meeling
of the Board of Directors concerning the extent of interests of a member of the Board of
Directors or concerning the voting rights of a member, and such issue cannot be resolved
by voluntary abstention of such member, the issue shall be referred to the chairperson
of the meeting. The decision of the chairperson relating 1o all other members of the
Board of Directors shall be final and binding, except where the nature or scope of the
relevant member’s interests has not been adequately disclosed;

d. A member of the Board of Directors benefiting from a contract as provided in
Points a and b Clause 4 Article 44 of this Charter shall be deemed to have a material
interest in such contract. Disclosure of interests. A member of the Board of Directors
who directly or indirectly benefits from a contract or transaction entered into or propused
to be entered into with the Company and who is aware of such interest must disclose the
nature and contents of such interest at the meeting where the Board of Directors first
considers the execution of such contract or transaction, Alternatively, such member may
disclose the interest at the first meeting of the Board of Directors held afier such member
becomes aware that he/she has or will have interests in the relevant transaction or
contract,

10, Majority voting. The Board of Directors shall pass resolutions and make
decisions based on approval by the majority of members of the Board of Directors
present at the meeting (more than 50%). In the event of an equal number of votes for
and against, the vole of the Chairman shall be the casting vole.

24



11.Meetings by telephone or other means. A meeting of the Board of Directors may
be organized in the form of discussions among members where all or some members are

in different locations, provided that each participating member is able to:

8. Hear every other participating member speaking during the meeting;
b, If desired, speak simultaneously to all other participating members.

Communications among members may be conducted directly by telephone or
through other means of communication (whether such means existed at the time this
Charter was adopted or are developed later), or by & combination ol such methods.
Under this Charter, a member participating in such meeting shall be deemed to be
“present” at the meeting. The venue of the meeting organized in accordance with this
Clause shall be the place where the largest group of members of the Board of Directors
is assembled, or if there is no such group, the place where the chairperson of the mecting
15 present,

Resolutions adopted ai a telephone meeting duly organized and conducted shall take
eftect immediately upon conclusion of the meeting but must be confirmed by signatures
in the minutes by all members of the Board of Directors attending such meeting.

12. Written resolutions, A written resolution must bear the signatures of all of the
lollowing members of the Board of Directors:

a. Members entitled to vote on such resolution at a meeting of the Board ol Diréctors;
b, The number of participating members must not be lower than the minimum
quorum required for a meeting of the Board of Directors.

Such resolution shall have the same validity and effect as a resolution adopted by the
members of the Board of Directors at a duly convened and conducted meeting. A
resolution may be adopted by using multiple copies of the same document, provided that
cach copy bears al least one Signature of & membet,

13, Minutes of meetings of the Board of Directors, The Chairman of the Board of
Directors shall be responsible for sending the minutes of meetings of the Board of
Directors to members, and such minutes shall be deemed conclusive evidence of the
matters conducted at such meetings unless objections to the contents of the minutes are
raised within ten {10) days from the date of dispatch. Minutes of meetings of the Board
of Directors must be made in Vietnamese and signed by the chairperson and the minute-
taker of the meeting. The chairperson and the minute-taker shall be responsible for the
truthfulness and accuracy of the contents of the meeting minutes.

14. Commitices of the Board of Directors. The Board of Directors may establish and
delegate authority to commitiees under its authority. Members of a committee may
include one or more members of the Board of Directors and one or more external
members as decided by the Board of Directors. In exercising delegated authority, such
commiltees must comply with regulations prescribed by the Board of Directors. Such
regulations may permit the appointment of persons who are not members of the Board
of Direetors to such committees and permit such persons to vote as committee members,
provided that (a) The num ber of external members must be less than one-hall of the wal
number of committce members and (b} Resolutions of committees shall only be
effective when approved by the majority of attending and voting commiftee members
who are members of the Board of Directors,
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15, Legal validity of acts. Acts performed in implementation of resolutions of the
Board of Directors, committees under the Board of Directors, or persons acting as
commitice members of the Board of Directors shall remain legally valid notwithstanding
any defects in the election or appointment of members of snch committees or the Board
of Directors.

Article 30, Person in Charge of Corporate Governance

1. The Board of Directors of the Company must appoint at leasi one ({11} person in
charge of corporate governance to support the corporale governance activities of the
enterprise. The person in charge of corporate governance may concurrently serve as the
Company Secretary in accordance with Clause 5 Article 156 of the Law on Enterpriscs.

2. The person in charge of corporate governance must not concurrently work for the
approved auditing organization currently auditing the Company s financial statements.

3. The person in charge of corporate governance shall have the following rights and
obligations:

a. Advising the Board of Directors on organizing meetings of the General Meeting
of Sharcholders in accordance with regulations and on matters relating (o the
relationship between the Company and shareholders;

b, Preparing meetings of the Board of Directors, the Supervisory Board and the
General Meeting of Sharcholders at the request of the Board of Directors or the
Supervisory Board:

. Advising on meeting procedures:

d. Attending meetings;

dd. Advising on procedures for preparation of resolutions of the Board of Directors in
compliance with the provisions of law:

g, Providing financial information, copies of minutes of meetings of the Board of
Directors and other information to members of the Board of Directors and members of
the Supervisory Board;

g. Supervising and reporting to the Board of Directors on the Company s information
disclosure activities;

h. Acting as the contact point with stakeholders;

i. Maintaining confidentiality of information in accordance with the provisions of law
and the Company’s Charter;

k. Other rights and obligations as prescribed by law and the Company’s Charter.
CHAPTER V1II. GENERAL DIRECTOR AND OTHER EXECUTIVES
Article 31, Organizational Structure

The Company shall establish a management system under which the management
apparatus shall be responsible 10 and under the direction of the Board of Directors. The
Company shall have a Director or General Director (General Manager), one or more
Deputy Directors or Deputy General Directors (Deputy General Managers), and a Chief
Aceountant appointed by the Board of Directors. The General Director and Deputy
Directors or Deputy General Directors may concurrently serve as members of the Board
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of Directors and shall be appointed or dismissed by the Board of Directors through duly
adopted resolutions.

Article 32, Executives of the Company

I, Executives of the Company include the General Director, Deputy General
Directors, Chief’ Accountant and other executives as prescribed in the Company’s
Charter,

2. Upon the proposal of the General Director and subject to approval by the Board
of Directors, the Company may recruit other executives in numbers and with
qualifications appropriate 1o the organizational structure and management regulations of
the Company as prescribed by the Board of Directors. Executives must be responsible
for supporting the Company in achieving its operational and organizational objectives.

3. The General Director shall be entitled 10 salary and bonuses. The salary and
bonuses of the General Director shall be determined by the Board of Directors.

Article 33, Appointment and Dismissal of the General Director

1. Appointment: The Board of Directors shall appoint either one of 1t members or
another person as the General Director and shall enter into a contract specifying salary,
remuneration, benelits and other terms relating to employment, Intormation regarding
the salary, allowances and benefits of the Director or General Director must be reporte
at the annual General Meeting of Sharcholders and disclosed in the annual report of th
Company. |

2. Term of office: The term of office of the General Director shall be five (05) years
unless otherwise decided by the Board of Directors and may be renewed upon
reappointment. Such appointment may terminate pursuant to the provisions of the labor
contract. The Director or General Director must not be persons prohibited by law from
holding such position, including mincrs, persons lacking legal capacity, persons
sentenced o imprisonment, persons currently serving prison sentences, members of the
armed forces, state officials and civil servants, and persons adjudged to have caused
bankruptey of companies previously managed by them.

3. Reporting o the Board ol Directors and shareholders: The General Director shall
be accountable to the Board of Directors and the General Mecting of Shareholders for
the performance of assigned duties and powers and must report to such bodies upon
request,

4. Dismissal: The Board of Directors may dismiss the General Director upon
approval by at least two-thirds of the members of the Board of Directors voting in favor
(in such case, the vote of the General Director shall not be counted) and appoint a

replacement General Director. A dismissed General Director shall have the right to
object to such dismissal at the next nearest General Meeting of Shareholders.
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Article 34, Company Secretary.

The Board of Directors shall appoint a person to act as the Company Secretary with
i term ol office and conditions as decided by the Board of Directors. The Board of
Directors may dismiss the Company Secretary when necessary. provided that such
dismissal is not contrary to the prevailing labor laws. The Board of Directors may also
appoint one or more Assistant Company Secretaries from time to time. The roles and
duties of the Company Secrctary include:

a. Organizing meetings of the Board of Directors, the Board of Supervisors and the
General Mecting of Sharcholders at the request of the Chairman of the Board of
Directors or the Board of Supervisors;

b. Recording minutes of meetings:
e. Advising on procedures of meetings;

d. Providing financial information, copies of minutes of meetings of the Board of
Directors and other information to members of the Board of Directors and the Board of
Supervisors,

The Company Secretary shall he responsible for maintaining confidentiality of
information in accordance with the law and the Charter of the Company.

CHAFPTER IX. BOARD OF SUPERVISORS

Article 35, Nomination and Candidacy for Members of the Board of
Supervisors (Supervisors).

Supervisors must satisty the following standards and conditions.

1. Be trained in one of the following disciplines: finance, accounting. auditing, law
or business administration and have at least three (03 ) years of working experience. The
Head of the Board of Supervisors must have at least five (05) years of working
experience related to the trained discipline of finance, accounting, auditing, law or
business administration.

2, Not work in the accounting or finance department of the Company.

3. Not be the spouse, biological father, adoptive father. biological mother, adoptive
mother, biological child, adopted child. biclogical sibling, brather-in-law or sister-in-
law of the following persons.

a. The head or deputy head of the agency representing the owner of the Company;
h. Members of the Members’ Council of the Company;

c. Deputy Directors or Deputy General Directors and the Chief Accountant of the
Company;

d. Other Supervisors of the Company.
4. Must not concurrently serve as Director or General Director of another enterprise.

5. Must not concurrently serve as Supervisor, member of the Members” Council or
member of the Board of Direciors of a non-state-owned enterprise.
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Article 36, Composition of the Board of Supervisors

The Board of Supervisors shall consist of from three (03) 1o five (05) Supervisors.
The term of office of a Supervisor shall not exceed five (05) vears and Supervisors
may be re-appointed; however, each individual may only be appointed as Supervisor
of one Company {or no more than two (02) terms,

Article 37. Head of the Board of Supervisors

The Supervisors shall elect one of themselves as the Head of the Board of
Supervisors. More than hall of the members of the Board of Supervisors must
permanently reside in Vietnam, The Head of the Board of Supervisors must hold a
university degree.

In the event that, upon expiry of the term of office, the new Board of Supervisors has
not yet been elected, the outgoing Supervisors shall continue 1o exercise their rights and
perform their duties until the new Supervisors are elected and assume their duties.

Article 35, Rights and Obligations of the Board of Supervisors

1. The Board of Supervisors shall supervise the Board of Directors and the Director
(General Director) in the management and operation of the Company and shall be
responsible before the General Mesting of Shareholders for the performance of its
assigned duties.

2. To inspect the reasonableness, legality, truthfulness and prudence in the
management and administration of business operations, the organization ol accounting
and statistical work, and the preparation of financial statements.

3. To examine reports on business performance, annual and semi-annual financial
statements of the Company, and reports evaluating the management performance of the
Board of Directors,

To submil reporis on the examination of financial statements, annual business
performance reports of the Company and reports evaluating the management
performance of the Board of Directors to the General Meeting of Shareholders at the
annual meeting.

4. To examine accounting books, accounting records and other documents of the
Company, and the management and operation of the Company when deemed necessary
or pursuani to a resolution of the General Meeting of Shareholders or at the request of
sharcholders or groups of shareholders as stipulated in Clause 2, Article 115 of the 2020
Law on Enlerprises.

5. Upon request of sharcholders or groups of shareholders as stipulated in Clause 2,
Article 115 of the 2020 Law on Enterprises, the Board of Supervisors shall conduct
inspections within seven (07) working days from the date of receipt of such request.
Within fifteen (15) days from the completion of the inspection, the Board of Supervisors
must submit explanatory reports on the matters requested for inspection to the Board of
Directors and the requesting shareholder(s) or group of shareholders.

The inspections conducted by the Board of Supervisors under this Clause must not
ohstruct the normal operations of the Board of Directors or disrupt the management and
business operations of the Company.
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6. To propose to the Board of Directors or the General Meeting of Sharcholders
measures 10 amend, supplement and improve the organizational structure. supervision
and management of the Company s business operations,

7. Upon detecting that any member of the Board of Directors, Director or General
Director has violated Article 165 of the 2020 Law on Enterprises. the Board of
Supervisors must immediately notify the Board of Directors in writing, request the
violating person to terminate the vielation and adopt remedial measures.

8. To engage independent consultants or the internal audit department of the
Company to perform assigned duties.

0. The Board of Supervisors may consult the Board of Directors before submitting
reports, conclusions and recommendations to the General Meeting of Shareholders,

Article 39. Right of the Board of Supervisors to Access Information

1. Motices of invitation to meetings, voting forms for members of the Board of
Directors and accompanying documents must be sent to the Supervisors al the same time
and in the same manner as those sent to members of the Board of Directors.

2. Resolutions and minutes of meetings of the General Meeting of Shareholders and
the Board of Dircctors must be sent to the Supervisors at the same time and in the same
manner as those sent 10 shareholders and members of the Board of Directors.

3. Supervisors shall have the right to access files and documents of the Company
kept at the head office, branches and other locations: and shall have the right to visit the
workplaces of managers and employees of the Company during working hours.

4. The Board of Dircctors, members of the Board of Dircctors, the Direclor or
General Director and other managers must provide complete, accurate and timely
information and documents regarding the management, administration and business
operations of the Company at the request of a member of the Board of Supervisors or
the Board of Supervisors.

Acrticle 40, Responsibilities of Members of the Board of Supervisors

1. To comply with the law, the Charter of the Company. resolutions of the General
Meeting of Sharcholders and professional ethics in performing assigned rights and
obligations,

2. To perform assigned rights and obligations honestly, prudently and to the best of
their ability in order to ensure the maximum lawful interests of the Company,

3. To be loval to the interests of the Company and its sharcholders; not o use
information, know-how, business opporiunities of the Company, position, title or assets
of the Company for personal gain or for the bencfit of other organizations or individuals.

4. In case of violation causing damage to the Company or other persons, the
Supervisor must bear personal liability or joint liability for compensation of such
damage. Any income and other benefits obtained by the Supervisor must be retumed to
the Company.

5. Tncase a Supervisor is found o have violated assigned rights and obligations, the
Board of Directors must notify the Board of Supervisors in writing: request the violating
person to cease the violation and adopt remedial measures,
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Article 41. Dismissal of Supervisors
A Supervisor shall be dismissed in the following cases:

a. Mo longer satisfying the standards and conditions for being a Supervisor as
stipulated in Article 35 ol this Charter,

b. Failing to perform his/her rights and obligations for six (06) consecutive months,
excepl in cases of force majeure;
. Submitting a resignation letter which is accepted.

Article 42. Meetings of the Board of Supervisors

|. The Board of Supervisors must hold at least two (02) meetings ¢ach year, with at
least two-thirds (2/3) of the members attending the meeting. Minutes of meetings of the
Board of Supervisors must be prepared in detail and clearly. The minute recorder and
attending members of the Board of Supervisors must sign the minutes of the meeting.
Minutes of meetings of the Board of Supervisors must be retained in order to determine
the responsibilities of each member of the Board of Supervisors.

2. The Board of Supervisors shall have the right to request members of the Board
of Directors, the Director (General Director) and representatives of the approved
auditing organization to attend meetings and clarify 1ssues requiring explanation.

Article 43. Salaries, Remuneration, Bonuses and Other Benefits of Members
of the Board of Supervisors

1. Members of the Board of Supervisors shall receive salaries, remuneration,
bonuses and other benefits as decided by the General Meeting of Shareholders, The
Cieneral Meeting of Sharcholders shall decide the total salaries, remuneration, bonuses,
other benefits and annual operating budget of the Board of Supervisors.

2. Members of the Board of Supervisors shall be reimbursed for reasonable
accommodation, travel and expenses for using independent consulting services, The

total remuneration and such expenses shall not exceed the annual operating budget of

the Board of Supervisors approved by the General Meeting of Sharcholders, unless
otherwisc decided by the General Meeting of Shareholders.

3. Salaries and operating expenses of the Board of Supervisors shall be accounted
for as business expenses of the Company in accordance with the laws on corporate
income tax and other relevant laws, and must be separately presented in the annual
[inancial statements of the Company.

CHAPTER X. RESPONSIBILITIES OF MEMBERS OF THE BOARD OF
DIRECTORS, MEMBERS OF THE BOARD OF SUPERVISORS, THE
GENERAL DIRECTOR AND OTHER EXECUTIVES

Article 44. Duty of Honesty and Avoidance of Conflicts of Interest

I. Members of the Board of Directors, the General Director and managers shall not
be permitted to use business opportunities that may benefit the Company for personal
purposes; nor may they use information obtained by virtue of their positions for personal
guin or for the benefit of other organizations or individuals.

2. Members of the Board of Directors, the General Director and managers are
obligated to notify the Board of Directors of all interests that may confliet with the
interests of the Company which they may enjoy through economic entities, transactions
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or other individuals, The above-mentioned persons may only use such opportunities
when members of the Board of Directors without related interests have resolved not 1o
pursue the matter,

3. The Company shall not provide loans, guarantees or credit facilities to members
of the Board of Directors, the General Director, managers and their family members or
legal entities in which such persons have financial interests, unless otherwise decided
by the General Meeting of Sharcholders.

4. Any contract or transaction between the Company and one or more members of
the Board of Directors, the General Director, managers or their related persons, or
companies, partners, associations or organizations in which one or more members of the
Board of Directors, managers or their related persons are members or have related
financial interests. shall not be invalidated due to such relationships, or because such
member of the Board of Dircctors or manager is present at or participates in the relevant
meeting or in the Board of Directors or sub-committee that authorizes the
implementation of such contract or transaction, or because their votes are counted for
such purpose, provided that:

a. For contracts valued at less than 20% of the total asset value recorded in the latest
financial statements, material elements of the contract or transaction and the
relationships and interests of the manager or member of the Board of Directors have
been reported to the Board of Directors or the relevant sub-committec. At the same time,
such Board of Directors or sub-committee has approved the contract or iransaction in
good faith by a majority vote of the members of the Board of Directors having no related
mnterests; or

h. For contracts valued at more than 20% of the total asset value recorded in the latest
financial statements. material elements of such contract or transaction and the
relationships and inlerests of the manager or member of the Board of Directors have
been disclosed 1o shareholders without related interests who are entitled to vote on such
mattet. and such shareholders have voted in favor of such contract or transaction;

¢. Such contract or transaction is considered fair and reasonable by an independent
consulting organization in all aspects relating to the sharcholders of the Company at the
time such transaction or contract is authorized, approved or ratified by the Board of
Directors, a sub-committee under the Board of Directors or the sharcholders.

Members of the Board of Directors. the General Director, managers or their related
persons shall not be permitted to buy, sell or otherwise trade shares of the Company or
its subsidiaries at the time they possess information that is certain to affect the price of
such shares while other sharcholders are unaware of such information,

Article 45, Liability for Damages and Indemnification

1. Liability for Damages: Members of the Board of Directors, the General Director
and other executives whao violate their duty (o act honestly or fail to perform their dutics
with due care, diligence and professional competence shall be liable for damages caused
by their violations.

2. Indemnification: The Company shall indemnify persons who have been, are, or
may become a related party in complaints, lawsuits or prosecutions that have been, are
being or may be initiated. whether civil or administrative proceedings (excluding
litigation initiated by the Company or under the authority of the Company). if such

3



person has been or 18 a member of the Board of Directors, manager, employee or
authorized representative of the Company (or a subsidiary of the Company ), or has acted
gt the request of the Company (or a subsidiary of the Company) as a member of the
Board of Directors, manager, employee or authorized representative of another
company, partnership, joint venture, trust or other legal entity. Indemnifiable expenses
include incurred expenses (including attomey’s fees), judgment expenses, fines and
amounts actually paid or considered reasonable in settlement of such matters to the
extent permitied by law, provided that such person acted honestly, prudently, diligently
and with professional competence in a manner that such person believed to be in or not
contrary to the best interests of the Company, on the basis of compliance with the law
gnd without any finding or determination that such person had breached his'her
responsibilitics. The Company may purchase insurance for such persons against the
indemnification habilities mentioned above,

CHAPTER X1 RIGHTS TO INSPECT COMPANY BOOKS AND RECORDS
Article 46. Rights to Inspect Books and Records

I. Sharcholders or groups of shareholders referred to in Clause 2, Article 12 of this
Charter shall have the right, either directly or through a lawver or authorized
represeniative, (o submit a written reguest to inspect during working hours and at the
Company’s principal place of business the shareholders register, minutes ol the General
Meeting of Shareholders, and to copy or extract such records. Requests for inspection
made by a lawyer or other authorized representative of a shareholder must be
accompanied by a power of attomey from the sharcholder represented or a notarized
copy thereof.,

2. Members of the Board of Directors, members of the Supervisory Board, the
General Director, and managers shall have the right to inspect the Company’s
shareholders register, list of sharcholders, and other books and records of the Company
for purposes related to their positions, provided that such information is kepl
confidential,

3. The Company shall keep this Charter and all amendments and supplements
thercto, the Enterprise Registration Certificate, internal regulations, documents
evidencing ownership of assets, minues of meetings of the General Meeting of
Sharcholders and the Board of Directors, reports of the Supervisory Board, annual
financial statements, accounting books, and any other documents as required by law ar
its head office or another location, provided that sharcholders and the business
registration authority are notified of the location where such documents are stored.

4. Shareholders shall be entitled to receive one copy of the Company Charter free
of charge. In the event the Company maintains its own website, this Charter must be
published on such website.

CHAPTER XI1. EMPLOYEES AND TRADE UNION
Article 47, Employees and Trade Union

The General Director shall prepare plans for submission to the Board of Directors for
approval on matters relating to recruitment, employment, dismissal, salaries, social
insurance, welfare, rewards, and disciplinary actions applicable to managers and
employees, as well as the Company’s relationship with recognized trade union
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organizations in accordance with best management standards, practices and policies, the
provisions of this Charter. the Company’s internal regulations, and applicable laws.

CHAPTER XIIL PROFIT DISTRIBUTION
Article 48. Profit Distribution

|. Subject to resolutions of the General Meeting of Shareholders and in accordance
with the provisions of law, dividends shall be declared and paid out of the retained
eamnings of the Company, but shall not exceed the level proposed by the Board of
Directors after consultation with shareholders at the General Meeting of Shareholders.

2. Inaccordance with the Law on Enterprises, the Board of Directors may decide to
pay interim dividends if it considers that such payment is consistent with the profitability
of the Company.

3, The Company shall not pay interest on dividend amounts or any other amounts
pavable in relation to any class of shares.

4, The Board of Directors may propose that the General Meeting of Shareholders
approve the payvment of all or part of dividends in specific assets (such as fully paid-up
shares or bonds issued by another company), and the Board of Directors shall be the
body responsible for implementing such resolution.

5. Where dividends or other amounts relating 1o a class of shares are paid in cash,
the Company shall make payment in Viemnamese Dong and may do so by cheque or
pavment order sent by post to the registered address ol the entitled sharcholder, and any
risks arising therefrom (from the shareholder’s registered address) shall be bome by
such shareholder. In addition. dividend payments or other cash payments relating 1o a
class of shares may be made by bank transfer where the Company has been provided
with the shareholder’s banking details sufficient to permit direct transfer to the
sharcholder’s bank account. In the event that the Company has transferred funds in
accordance with the banking details provided by the shareholder but the shareholder
does not receive the funds, the Company shall not be liable for the amount transferred
to the entitled shareholder. Dividend payments in respect of shares listed on the Stock
Exchange/Securities Trading Center may be made through securities companies or the
Securities Depository Center.

6, Subject to approval by the General Meeting of Shareholders, the Board of
Directors may decide and announce that holders of ordinary shares shall receive
dividends in the form of ordinary shares instead of cash dividends. Such additional
shares issued for dividend payment purposes shall be deemed fully paid-up on the basis
that the value of the dividend shares is equivalent to the cash dividend amount.

7. Pursuant to the Law on Enterprises. the Board of Directors may pass a resolution
specifying a particular date as the Company's record date. Based on such date, persons
registered as shareholders or holders of other securities shall be entitled to receive
dividends, interest, profit distributions, shares, notices, or other documents. Such record
date may be on the same date as or prior to the implementation of such entitlements.
This shall not affect the rights of the parties o any transfer transaction involving shares
or related securities.

8. Other matters relating to profit distribution shall be implemented in accordance
with the provisions of law,
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CHAPTER XIV. BANK ACCOUNTS, FISCAL YEAR AND ACCOUNTING
SYSTEM

Article 49. Bank Aceounts

1. The Company shall open accounts at a Vietnamese bank or at foreign banks
licensed to operate in Vietnam.

2. Subject w prior approval from the competent authority, where necessary, the
Company may open bank accounts abroad in accordance with the provisions of law.

3, The Company shall conduct all payments and accounting transactions through
Vietnam Dong or foreign currency accounts opened by the Company at banks.,

Article 50, Reserve Fund for Supplementation of Charter Capital

Annually, the Company shall appropriate from its after-tax profits an amount to the
reserve fund for supplementation of charter capital in accordance with the provisions of
law, Such appropriation shall not exceed 5% of the Company's after-tax profits and shall
continue until the reserve fund reaches 10% of the Company’s charter capital.

Article 51. Fiscal Year

The fiscal year of the Company shall commence on the first day of January each year
and end on the 3 1st day of December of the same year.

Article 52, Accounting System \

1. Theaccounting system used by the Company shall be the Vietnamese .-"'.clct:lurlting;.'
Standards (VAS) or another accounting system approved by the Ministry of Finance,

2. The Company shall maintain accounting books and records in Vietnamese. The
Company shall retain accounting records appropriate 1o the nature of the business
activitics in which the Company engages. Such records must be accurate, updated,
systematic, and sufficient to evidence and explain the Company s transactions.

3. The Company shall use Vietnam Dong as the accounting currency.

CHAPTER XV. FINANCIAL STATEMENTS, ANNUAL REPORTS AND
INFORMATION DISCLOSURE OBLIGATIONS

Article 53 Annual, Semi-Annual and Quarterly Financial Statements

1. The Company shall prepare annual financial statements in accordance with the
provisions of law and regulations of the State Securities Commission, and such
statements must be audited in accordance with Article 35 of this Charter. Within ninety
(90) days from the end of each fiscal year, the Company shall submit the annual financial
statements approved by the General Meeting of Shareholders to the compelent 1ax
authority, the State Securitics Commission, the Stock Exchange/Securities Trading
Center, and the business registration authority.

2, The annual financial statements shall include the statement of business
performance accurately and objectively reflecting the Company’'s profit and loss
situation during the fiscal year, and the balance sheet accurately and objectively
reflecting the Company's operational status up to the reporting date, the cash [Tow
statement, and notes to the financial statements. In the event the Company is a parent
company, in addition to the annual financial statements, itshall also include consolidated
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balance sheets reflecting the operational status of the Company and its subsidiaries at
the end of each fiscal vear.

3, The Company shall prepare semi-annual and quarterly reports in accordance with
the regulations of the State Securities Commission and submit them to the Siate
Securities Commission and the Stock Exchange/Securities Trading Center.

4. Audited annual financial statements, reviewed semi-annual financial statements,
and quarterly financial statements must be disclosed in accordance with the securities
laws and published on the Company’s wehsite,

5. Organizations and individuals concerned shall have the right to inspect or copy
audited annual financial statements, semi-annual reports, and quarterly reports during
the Company’s working hours ot the Company s head office and must pay a reasonable
copying fee,

Article 54, Information Disclosure and Public Notices

Annual financial statements and accompanving supporting documents must be
publicly disclosed in accordance with the regulations of the State Securities Commission
and submitted to the relevant ax authority and business registration authority in
accordance with the provisions of the Law on Enterprises.

CHAPTER XVI. COMPANY AUDIT
Article 55. Audit

l. At the Annual General Meeting of Shareholders, an independent auditing firm
legally operating in Vietnam and approved by the State Securities Commission to audit
listed companies shall be appointed te conduct the audit of the Company for the
following fiscal vear based on the terms and conditions agreed with the Board of
Directors,

2. The Company shall prepare and submit its annual financial statements to the
independent auditing firm after the end of cach fiscal vear.

3. The independent auditing firm shall examine, certify, and report on the annual
financial statements, specifving the Company’s revenues and expenditures, prepare an
audit report, and submit such report to the Board of Direetors within two {(02) months
from the end of the fiscal vear. Auditors conducting the audit for the Company must be
approved by the State Securities Commission.

4. A copy of the audit report shall be attached to cach annual accounting report of
the Company,

5. Auwditors conducting the audit of the Company shall be entitled to attend all
General Meetings of Sharcholders, receive notices and other information relating to
General Meetings of Sharcholders which sharcholders are entitled to recetve, and
express opinions at such meetings on matters relating to the audit.

CHAPTER XVIL COMPANY SEAL
Article 56, Company Seal

1. The Board of Directors shall decide on the official seal of the Company, and such
seal shall be engraved in accordance with the provisions of law.
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2. The Board of Directors and the General Director shall use and manage the seal
in accordance with the applicable laws.

CHAPTER XVIIIL. DISSOLUTION OF THE COMPANY
Article 57. Dissolution/Termination of Operation of the Company
l. The Company may be dissolved or cease operations in the following cases:

a, Expiry of the operating term stated in the Company Charter without any resolution
on extension:

h. The Company is declared bankrupt by a court in accordance with applicable laws;
c. Early dissolution pursuant to a resolution of the General Meeting of Shareholders;
d, Other cases as prescribed by law.

2. The carly dissolution of the Company (including any extended operating term)
shall be decided by the General Meeting of Shareholders and implemented by the Board
of Directors. Such dissolution decision must be notified to or approved by the competen
authorities (if required) in accordance with regulations.

Article 38, Deadlock Between Members of the Board of Directors and
Shareholders

Unless otherwise provided in this Charter, shareholders holding one-hall of the
outstanding voting shares in the election of members of the Board of Directors shall
have the right to petition the court for dissolution on one or more of the following
grounds:

1. The members of the Board of Directors fail to reach agreement in managing the
affairs of the Company, resulting in the inability to obtain the number of votes required
for the Board of Directors to operate.

2. The sharcholders fail to reach agreement and therefore cannot obtain the number
of votes required to elect members of the Board of Directors.

3. Internal disputes and divisions among two or more groups of sharcholders exist
Lo the extent that disselution would be more beneficial for all shareholders,

Article 539, Extension of Operation

1. The Board of Directors shall convene a General Meeting of Sharcholders at least
seven months before the expiry of the operating term so that sharcholders may vote on
extending the Company’s operation for an additional period upon the proposal of the
Board of Directors.

2. The operating term shall be extended if approved by shareholders representing at
least 65% of the wotal votes of shareholders with voting rights attending in person or
through authorized representatives at the General Meeting of Shareholders.

Article 60. Liguidation

I. Al least six months before the expiry of the Company’s operaling lerm or upon
issuance of a resolution on dissolution of the Company, the Board of Directors shall
establish a Liguidation Committee consisting of three members. Two members shall be
appointed by the General Meeting of Shareholders and one member shall be appointed
by the Board of Directors from an independent auditing firm. The Liguidation
Commitiee shall prepare its own operating regulations, Members of the Liquidation
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Committee may be selected from among the Company’s employvees or independent
experts. All expenses relating to the liguidation shall be paid by the Company in priority
over other labilities of the Company.

2. The Liquidation Committee shall be responsible for reporting to the business
registration authority the date of its establishment and commencement ol operation,
From that time onward, the Liguidation Committee shall represent the Company in all
matters relating to the liguidation of the Company before courts and administrative
authorities.

3. Proceeds from liquidation shall be distributed in the following order:
a. Liquidation expenses;

b, Salaries and insurance expenses for employees;

c. Taxes and tax-related obligations payable by the Company 1o the State;
d. Loans (if any):

e. Oither liahilities of the Company;

f. The remaining balance afler payment of all liabilities specified in items {a) through
(e) above shall be distributed to shareholders. Preference shares shall be given priority
in payment.

CHAPTER XIX. RESOLUTION OF INTERNAL DISPUTES
Article 61. Resolution of Internal Disputes

I. Intheevent of any dispute or complaint relating to the operations of the Company
or to the rights of shareholders arising from this Charter or from any rights or obligations
prescribed by the Law on Enterprises. other laws. or administrative regulations,
between:

a. Sharcholders and the Company;

b. Sharcholders and the Board of Directors, the Supervisory Board, the Director or
Greneral Director. of Senior managers.

The relevant parties shall endeavor to resolve such dispute through negotiation and
conciliation. Except lor disputes relating to the Board of Directors or the Chairman of
the Board of Directors, the Chairman of the Board of Directors chall preside over the
resolution process and request cach party to present the factual matters relating to the
dispute within ten (10) working days from the date the dispute arises. In the event the
dispute relates to the Board of Directors or the Chairman of the Board of’ Directors,
either party may request the appointment of an independent expert fo act as arhitrator
for the dispute resolution process.

2. If no conciliation decision is reached within six weeks from the commencement
of the conciliation process, or if the conciliator's decision 15 not accepted by the parties,
either party may submit the dispute to an Economic Arbitration Center or an Economic
Court.

3. The parties shall bear their own costs relating to negotiation and conciliation
procedures. Court costs shall be borne by the party as determined by the court.
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CHAPTER XX. AMENDMENT AND SUPPLEMENTATION OF THE
CHARTER

Article 62, Amendment and Supplementation of the Company Charter

I, Any amendment or supplementation to this Charter must be considered and
approved by the General Meeting of Shareholders.

2. In cases where provisions of law relating 1o the Company’s operations are nol
provided for in this Charter, or where new legal provisions differ from the provisions of
this Charter, such legal provisions shall automatically apply and govern the operations
of the Company.

CHAPTER XX1. EFFECTIVE DATE
Article 63, Effective Date

|. This Charter consists of 21 Chapters and 63 Anticles, and was unanimously
adopted by the Annual General Meeting of Shareholders of LI International
Development And Investment Corporation on April 235, 2026; amended on 08 May 2026,
and the full text of this Charter was simultaneously approved to take effect.

2. This Charter is made in G2 copies of equal legal validity.
3, This Charter is the sole and official Charter of the Company.
Signature of the General Director of the Company./,

GENERAL DIRECTOR

— ¥ —

LE VAN CANH
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