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STANLEY BROTHERS SOCIALIST REPUBLIC OF VIETNAM
SECURITIES INCORPORATION Independence — Freedom — Happiness

No. 01/2025/NQ-DHDCD Hanoi, March 24, 2025

RESOLUTION
ANNUAL GENERAL MEETING OF SHAREHOLDERS IN 2025
STANLEY BROTHERS SECURITIES INCORPORATION

- Pursuant to the Law on Enterprises No. 59/2020/QH]14 approved by the National Assembly of
the Socialist Republic of Vietnam on June 17, 2020; '

- Pursuant to the Securities Law No. 54/2019/QHI14 approved by the National Assembly of the
Socialist Republic: of Vietnam on November 26, 2019 and guiding documents;

- Pursuant to the Charter of organization and operation of Stanley Brothers Securilies
Incorporation;

- Pursuant to the Minutes of the 2025 Annual General Meeting of Shareholders No.
01/2025/BBH-PHDC dated 24/03/2025.

RESOLUTION

Article 1: Apprdving the Report of the Board of Directors No. 01/2025/BC-HDQT (detailed

contents according to the attached report).

Article 2: Approving the Report of the Supervisory Board No. 02/2025/BC-BKS (detailed content

according to the attached report).

Article 3: Approving the Report of the Board of Management No. 03/2025/BC-TGD (detailed

contents according to the attached report).

Articie 4: To approve the business plan for 2025 according to the Report No. 04/2025/TTr-HDQT

(detailed content according to the attached report).

The 2025 business plan is as follows:

No. Unit Operators Implementation in Plan for 2025
2024

1 Revenue VND 20,197,063,207 80.000.000.000

2 _Profit after tax VND (28,591,840,919) 15.000.000.000

Article 5: Apprbving the Fiancial Statements, the Financial Safety Ratio Report in 2024 has been
audited according to Repeort No. 05/2025/TTr-HDQT (detailed content according to the attached
report).



Article 6: Approving the selection of the audit firm for the financial statements in 2025 according
to the Report No. 06/2025/TTr-HDQT (detailed content according to the attached report).
Article 7: Approving the profit distribution plan in 2024 according to Report No. 07/2025/TTr-
HDQT (detailed content according to the attached report).

Article 8: Approving the payment of remuneration of the Board of Directors, the Supervisory
Board, the salary of the Company's managers in 2024 and the remuneration plan of the Board of
Directors and the Supervisory Board in 2025 according to the Report No. 08/2025/TTr-HDQT

(detailed content according to the attached report).

Remuneration plan for the Board of Directors and the Supervisory Board in 2025:

Remuneration payment plan in 2025
STT Title
(VND/month/person)
1 Chairman of the Board of 5.000.000
Directors
2 | Member of the Board of Directors ©2.000.000
3 Head of the Supervisory Board 2.000.000
4 Members of the Supervisory Board 1.000.000

Article 9: Approving the Company's investment plan according to the Report No. 09/2025/TTr-
HDQT (detailed content according to the attached report).

Article 10: Approving the change information location of the Company's head office according to
the Report No. 10/2025/TTr-HDQT (detailed content according to the attached report).

Information the address of the Company's head office after the change: 9th Floor, ROX Tower,
No. 54A Nguyen Chi Thanh, Lang Thuong Ward, Dong Da District, Hanoi City.

Article 11: Approving the amendment of the Company's Charter according to the Report No.
11/2025/TTr-HDQT (detailed content according to the attached report).

Article 12: Approving transactions between the Company and related individuals according to the
Report No. 12/2025/TTr-HDQT (detailed content according to the attached report).

Article 13: Implementatioﬁ provisions

13.1. This Resolution has been approved by the General Meeting of Shareholders at the 2025
Annual Meeting and takes effect from March 24, 2025.

13.2. The Board of Directors, the Board of Management and relevant departments shall be
responsible for implementing this Resolution in accordance with the provisions of Law and the
Company's Charter.



Recipient:

Shareholders;
Members of the Board of Directors,

Supervisory Board, Board of Directors;

SSC, VNX, HSX, HNX;
Kept Company.
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ON BEHALF OF GENERAL MEETING
OF SHAREHOLDERS




STANLEY BROTHERS
SECURITIES INCORPORATION

No. 11/2025/TTr-HDQT

SOCIALIST REPUBLIC OF VIETNAM

Independence — Freedom — Happiness

Hanoi, March 18" 2025

REPORT
on: Approval of the amendment of the Charter

To: General Meeting of Shareholders of Stanley Brothers Securities Incorporation

Pursuant to the Law on Enterprises No. 59/2020/QH14 approved by the National Assembly
of the Socialist Republic of Vietnam on June 17, 2020;

Pursuant to the Securities Law No. 54/2019/QH14 approved by the National Assembly of the
Socialist Republic of Vietnam on November 26, 2019 and guiding documents;

Pursuant to the Charter of organization and operation of Stanley Brothers Securities
Incorporation.

The Board of Directors of the Company respectfully submits to the 2025 Annual General
Meeting of Shareholders for approval of the amendment of the Company's Charter, as

follows:
No. Current Regulations Amendments Reason for
modification
1. To amend Provision 3, Article 2: In line with
"3. The Company's head office: "3. The Company's head office: the actual

a) Address of the head office: 9th
Floor, TNR Building, No. 54A,
Nguyen Chi Thanh, Lang Thuong
Ward, Dong Da District, Hanoi
City.

b) Phone: (84-24)33776699

Fax: (84-24) 3373 6699

c¢) Email: info@sbsi.vn

d) Website: sbsi.vn”

a) Address of the head office: 9th
Floor, ROX Tower, No. 54A
Nguyen Chi Thanh Street, Lang
Thuong Ward, Dong Da District,
Hanoi City.

b) Phone: (84-24)33776699

Fax: (84-24) 3373 6699

¢) Email: info@sbsi.vn

d) Website: sbsi.vn”

operation of
the company

Respectfully submitted to the General Meeting of Shareholders for consideration and
approval!

Recipient:

- Aforementioned,
- BoD, BoS, BoM;
- Kept Company.

ON BEHALF OF THE BOARD OF

_——__ DIRECTORS




STANLEY BROTHERS SECURITIES INCORPORATION

CHARTER
ORGANIZATION AND ACTIVITIES

Hanoi, March 24, 2025

e ———
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LEGAL BASIS

- Law on Enterprises No. 59/2020/QH14 approved by the Congress of the Socialist
Republic of Vietnam on June 17, 2020 and documents guiding the implementation of
the Law on Enterprises;

- Law on Securities No. 54/2019/QH14 approved by the Congress of the Socialist
Republic of Vietnam on November 26, 2019 and documents guiding the implementation

of the Law on Securities;
- Laws and relevant guiding documents for the implementation of the Law;

- This Charter is the legal basis for the organization and operation of Stanley Brothers
Securities Incorporation — established under License No. 83/UBCK-GP issued by the
State Securities Commission for the first time on January 16, 2008,

——
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PREFACE

This Charter of Orgamization and Operation ("Charter™) 15 approved in accordance with
the Resolution of the General Mecting of Sharcholders No. 01/2025/NQ-DHDCD dated
March 24, 2025

CHAPTER I. GENERAL PROVISIONS

Clause 1. Explanation

1.
aj

b}

d)

€)

z)

hj

1)

k)

b

In this Charter, the following terms shall be construed as follows:

"Company" means Stanley Brothers Securitics Incorporation established under License
No. B3/UBCK-GP issued by the State Secunties Commission for the first time on
January 16, 2008;

“"Charter capital” means the total par value of shares of all kinds sold and specified in
Article 10 of this Charter;

"Securities Law" means the Secunties Law No. 542019'QHI14 approved by the
Congress  of the Socialist Republic of Vietnam on November 26, 2019;

"Law on Enterprises”" means the Law on Enterprises No. 5%/ 2020/QH 14 approved by
the Congress of the Socialist Republic of Vietnam on June 17, 2020,

"Terms" means a provision of these Terms;
"Date of establishment" means the date on which the Company is granted an

establishment and operation license for the first time:

"Law" means all legal documents prescribed under the Law on Promulgation of Legal
Documents approved by the Congress of the Sociahist Republic of Vietnam on June 22,
2015 and the Law amending and supplementing a number of articles of the Law on
Promulgation of Legal Documenis approved by the Congress on June 18, 2020;

"Enterprise manager” means a company manager including the Chairman of the Board
of Directors, members of the Board of Directors, General Director and individuals
holding other management positions as prescribed in the company's chatter,

"Related persons” are individuals or orgamzations that have relations with each other in
accordance with the provisions of the Law on Securities and the Law on Enterprises;
"Shareholder” means an individual or organization that owns at least one share of the
company’;

"Major shareholder” means a shareholder who owns 5% or more of the voting shares of

the issuer;

"Vietnam" means the Socialist Republic of Vietnam;

_—nm—— . —
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m) "SSC" means the State Sccuritics Compussion;

nj

o)

p)

"Stock" means a type of securitics conlirming the owner's legitimate rights and interests
in a part of the issuer's share capital;

“Bond" means a type of securitics confirming the owner's legitimate rights and interests
in a part of the debt of the issuer;

"Dividend" is the net profit paid per share in cash or other assets.

In these Terms, reference to any term or document shall include any amendments or

replacements thereof.

The headings (chapters, articles of the Charter) are included for convenience of
monitoring and do not affect the meaning and content of the Charer.

Words or terms already defined in the Law on Enterprises, the Law on Securities shall
have the same meaning in the Charter, unless otherwise defined in this Charter.

Clause 2. Name, legal form, head office, organizational structure and operation

a)
b)
c)

d)

a)

b)

d}

duration

Company Name:

Full name in Vietnamese: Cing ty Co phan Chimg khodan Stanley Brothers
English name: Stanley Brothers Securities Incorporation

Trading name: Stanley Brothers Securities Incorporation

Abbreviation: 585l

Legal form of the Company:

Joint stock :nmpanits are - granted establishment and crpcralinn licenses in accordance
with the provisions of the Law on Securities and the Law on Enterprises, have the status
of legal persons, in accordance with the current laws of Vietnam.

Company Headquarters:

Head office address: 9th Fleor, ROX Tower, No, 34A Nguyen Chi Thanh Street, Lang
Thuong Ward, Dong Da District, Hanoi City.

Phone: (84-24) 3377 6699 Fax: (84-24) 3373 6699
Email: infofé@shsi.vn
Website: shsi.vn

Operating Network:

e e
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a)

b)

¢)

d}

The Company may establish and close branches, transaction offices and representative
offices at home and abroad to implement the Company's operational objectives, in
accordance with the decision of the Board of Directors afier being approved by the S8C;

Branches. transaction offices and represemiative offices are units of the Company and
the Company must take full responsibility for the operation of its branches, transaction
offices and representative offices;

The company only operates securities trading and provides securities services at
locations where the head office, branches and transaction offices have been approved
by the S5C,

The name of the branch, transaction office or representative office must bear the name
of the company together with the phrase branch, transaction office, representative office
and proper name Lo distinguish it

. Operation period:

The Company's operating term shall commence from the date of incorporation and shall
be indefinite as prescribed in this Charier,

Clause 3, Legal representative

b)

c)

d)

The Company's legal representative is an individual representing the Company in
exercising rights and obligations arising from the Company's transactions, representing
the Company as a plaintiff, defendant, person with related interests and obligations
before the Arbitrator, the Court and other rights, other obligations as prescribed by law.

The company has 01 legal representative. The General Director is the legal
representative of the Company.

Responsibilities of legal representatives:
Perform the assigned rights and obligations in an honest, prudent and best manner to
ensure the legitimate interests of the enterprise;

Loval to the interests of the Company; not to use the Company’s information, know-
how and business opportunities, not o abuse its position, position and use the
Company’s assets for self-interest or to serve the imterests of other orgamizations and
individuals;

Promptly, fully and accurately notify the Company that the legal representative and their
related persons own or have shares or contributed capital in other enterprises in

accordance with law.

The Company's legal representative shall be personally responsible for damages to the

—_— =
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b)

Company duc to the breach of obligations specified in this Article.

Authorization of the Legal Representative:

The legal representative of the Company as prescribed in this Charter must reside in
Vietnam; in case of exiting Vietnam, they must authorize in writing another person in
accordance with law to perform the rights and obhgations of the Company's legal
representative;

In case the authorization period cxpires but the Company's legal representative has not
returned to Vietnam and hus no other authorization, the authorized person (as prescribed
at Point a of this Clause) shall continue to exercise the rights and obligations of the legal
representative within the scope of authorization until the legal representative of the
Company to return to work at the Company or until the Board of Directors decides to
appoint another person as the Legal Representative,

In case the Company's legal representative is absent from Vietnam for more than thirty
(30) days without authorizing another person to perform the rights and duties of the
Company's legal representative, the Board of Directors shall appoint another person as
the Company's legal representative.

Clause 4. Scope of business aciivities and business lines

1.

)

The Company’s business operalins aie:

Securities brokerage:

b) Securities investment consulting;

c)

Proprietary trading;

d) Underwriting the issuance of securities.

2,

4.

Scope of business activities: The Company conducts business activities in accordance
with the business operations specified in this Charter and the provisions of law.

In addition to the securitics business operations specified in Clause 1 of this Article, the
Company may provide sccuritics depository services; consulting on restructuring,
merger, consohidation, reorganization, business acquisition, management consulting,
corporate  strategy consulting, offerng consulting, securities listing consulting;
consultancy on equitization, determination of enterprise value, and other financial
consultancy in accordance with the provisions of law; entrusting the management of
securities trading accounts ol individual investors and other {inancial services in
accordance with law,

The company may supplement or withdraw one or several business operations specified

Charter of organization and aperation of Stanley Brothers Securities Incorporation 0



in Clause 1 of this Article after being approved by the S8C.
Article 5, Operational objectives

1. The Company's operational objectives are: Business activities in the field of financial
ivestment and securities with the goal of earning profits; creating jobs and stable
income for employees: bringing dividends 1o shareholders; fully fulfill obligations in
accordance with the provisions of Vietnamese law and develop the Company 1o grow
stronger and stronger. The company sirives o become one of the leading securities
companies of the Vietnamese financial market.

2. If any of the above objectives need to be approved by a competent State agency, the
Company will only implement such obicetives after being approved.,

Article 6. Principles of Governance and Operations

. Comply with the provisions of the Law on Securiies, the Law on Enterprises, the
Company's Charter and other relevant provisions of law on corporate governance.

2. Conduct business activities in a fair and honest manner. The company must clearly
delineate the responsibilities beitween the General Meeting of Shareholders, the Board
of Members, the Owner, the Board of Directors, the Supervisory Board, the Board of
Directors in accordance with the Law on Securities, the Law on Enterprises and other
relevant provisions of law.

3. The company must establish a communication system with shareholders and members
to ensure the provision of adequate information and for treatment between sharcholders
and members, ensunng the leeitimate rights and mierests of shareholders and members,

4, Promulgate operational procedures for operations, internal control and risk management
processes, and practice ethics rules in accordance with the Company's business
operations,

5. Ensure the necessary human resources, capital and material foundations to serve
securities trading activities, comply with the provisions of law.

6. Scparate offices, human resources, data systems, and reports between professional
departments to ensure that conflicts of interest between the Company and customers,
and between customers are avoided. The Company must disclose to the Client in
advance any conflicts of interest that may arise between the Company, the practitioner
and the Client.

7. Arrange securities practitioners in accordance with their business operations. Holders of
securities practice certificates are only allowed 1o work in one department of securities

business at a ime.
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%. Price forecasts or trading recommendations related to a particular type of security in the
media must clearly state the basis of analysis and the source of the information citation,

9, Other principles in accordance with the law:

= Cumplianr:é with professional ethics;

~ Integrity and fair conduct of business;

~ Fulfill its obligations to customers in the best way;

- Advice is only given in accordance with the customer on the basis of efforts to collect
information about the customer;

- Must provide the cliemt with the information necessary for the client's investment
decision-making;
— Be careful not to create a contlict of imerest with customers. In the event that it cannot

be avoided, the Company must notify the customer in advance andfor take necessary
measures to ensure fair treatment of the customer.

10. Other operating principles as prescribed by law.

Article 7. Rights of the Company

1. Have all rights as prescribed by law.

Providing securitics and financial services to the extent permitted by law.

Collect charges and fees in accordance with the provisions of law.

. Prioritize the use of domestic labor, ensure the rights and interests of employees in
accordance with the Labor Law, respect the right to organize trade unions in sccordance
with the provisions of law.

5. Other rights in accordance with current law:
- Owning, using and disposing of the Company's assets;

- To manage and use capital coninbuted by sharcholders or from other lawful sources to
achieve the Company's business objectuives and tasks according to the Charter;
Resolution of the General Meeting of Shareholders; Resolutions of the Board of
Directors and current laws;

- Actively search for markets, customers and sign contracts;

- Business autonomy, proactively applying scientific and modern management methods
to improve ethiciency and compeliliveness;
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- Organize the management apparatus and personnel, business organization in accordance
with the purpose and content of the Company's activitics and in accordance with the
provisions of law,

Article 8. Obligations ol the Company
|, General Guidelines:
a) Fully perform obligations as prescribed by law;

b} Establish an internal audit system; internal control, risk management and supervision
and prevention of conflicts of interest within the Company and in transactions with
related persons;

c} Comply with the principles of corporate governance in accordance with the law and the
company's charter,

d) Comply with regulations on financial prudential ss prescribed by the Ministry of
Finance;

e] Keep all documents and accounts reflecting m detail and accurately the transactions of
customers and the Company;

f) Scll or sell securities wo customers when they do not own securities and lend securities
to customers for sale in accordance with law;

g) Comply with the provisions of the Law on the implementation of securities trading
operalions;

h) Implement the regime of accounting, auditing, statistics and financial obligations in
accordance with relevant laws;

i) Disclose information, report and archive in accordance with law;

i) Contribute to the payment support fund in accordance with the Regulation on
registration, depository, clearing and payment of secunties;

k) Other principles in accordance with current law
2, Obligations to shareholders:

a) Clearly delineate the responsibilities between the General Meeting of Shareholders and
the Board of Directors, the Chairman of the Board of Directors, and the Control Board
for management in accordance with the provisions of law;

b) Establish a communication system with sharcholders to ensure adequate information
provision and fair treatment among shareholders to ensure the legitimate rights and
interests of sharcholders:

e —
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¢) The following acts must not be committed:

b)

c)

d)

€l

Commitment on income and profit for sharcholders {except for shareholders owning
preferred shares for fixed dividends).

Ilegally holding interests and income from shares of shareholders:

Providing loans or guarantees to individual sharcholders directly or indirectly; lending
in any form to major shareholders, members of the Supervisory Board, members of the
Board of Directors, members of the Board of Directors, chief accountants, other
managerial positions appointed by the Board of Directors and related persons of these

subjects;

Generate income for sharcholders by repurchasing shares of sharcholders in forms that
are not in accordance with the provisions of law;

Illegally infringing on the rights of sharcholders such as ownership, options, fair
transaction rights, the right to information, other legitimate rights and interests.

Other obligatons in accordance with current law,
Obligations to customers:

Always keep credibility with customers, do not infringe on assets, other legitimate nghts
and interests of customers;

Separate management of securities and sceurities trading deposits of each client,
separate management of clients' funds and sccurities from the Company's money and
securities. All transactions with clients’ funds for securities trading must be carried out
by the Company through commercial banks. Do not abuse the assets entrusted by the
customer to the Company and the transaction payment of the customer, secunties of the
customer deposited at the Company;

Signing contracis in a form in accordance with the law with customers when providing
services to customers, provide full and truthful information to customers when
performing the services provided by the Company;

Only give appropriate advice to customers on the basis of efforts to collect information
about customers: Collect and find out information about the financial situation,
investment objectives, rnisk tolerance, profit expectations of customers, other
information suitable for each type of service and update information in accordance with
the provisions of law. Ensure that the Company’s investment recommendations and
advice to customers must be suitable for each customer;

Responsible for the reliability of the informanon disclosed to customers. Ensure that

e e e e ——
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customers make investment decisions on the basis of being provided with adequate
information, including the content and risks of the products and services provided. It is
strictly forbidden to commit any acts of deception and disclosure of false information;

i} Be cautious, do not create conflicts of interest with customers. In the event that it cannot
be avoided, the Company must notify the client in advance and take the necessary
measures to ensure fair treatment of the client:

#) Prniontize the execution of the chent’s orders before the Company's orders;

h) Set up a dedicated depariment, responsible for communicating with customers and
solving questions and complaints of customens;

1} Fulfill its ebligations to customers in the best way;
1} Confidentiality of customer information:

- The Company is responsible for keeping confidential information related to the
ownership of securitics and money of customers, refusing 1o investigate, blockade, hold,
or transfer customers' assets without the consent of customers, unless the Company's
actions are in accordance with the provisions of the Law

- The provisions at this Point do not apply in the following cases:

+ The auditor performs the audit of the Company's financial statements;
+ Provide information at the request of compelenl State agencies,

k) Other obligations in accordance with current law,

Article 9. Prohibitions and restrictions

1. Regulations for the Company:

a) Do not make judgments or guarantees to customers about the level of income or profit
achieved on their investments or guarantee that customers do not suffer losses; except
for investing in securitics with fixed income;

b) Do not agree or offer specific interest rates or share profits/losses with customers to
entice customers to participate in transaclions,

¢} Itis not allowed 1o directly or indirectly set up locations other than the trading locations
approved by the S5C to sign contracts, receive orders, execute securities trading orders
or pay for securities transactions with customers,

d) Failing to receive orders or pay for transactions with other persons other than the person
in the name of the trading account without the written authorization of the customer;

¢} Do not use the customer's name or account 1o register or trade securities;
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f) Do not misappropriate securitics, money or lemporarily seize seourities of customers in
the form of depository in the name of the Company;

g) Not to disclose information about customers unless they agree or at the request of a
compelent state management agency,

h) Do not commit acts that mislead customers and mvestors about securities prices;

i} The securitics trading account opening contract must not contain agreements to evade
the Company's legal obligations; limit the scope of the Company's compensation or
transfer the risk from the Company to the customer; forcing cuslomers to perform
compensation obligations in an unfair manner and agreements that are unfairly
detrimental to customers;

j) Other prohibitions and restrictions are in accordance with current laws,

2. Regulanons for secuntics practitioners:

a) Abolished;

b) It is not allowed to work for other securitics companies, securities investment fund
management companics, branches of securities companies not affiliated with the
company and foreign fund management companies in Vietnam, securities investment
companies;

¢) Must not concurrently serve as & Director (General Director) of an organization offering
securities to the public or a listed organization;

d) Only open a securitics trading sccount for themselves at the Company;,

¢) When carrving out trading activities on the ¢lient’s account, the securities practitioner is
the representative of the Company and performs in the Company's capacity. Do not use
money and securitics on the customer's account when not authorized by the Company
under the customer's entrustment 1o the Company:

f) Other prohibitions and restrictions are in accordance with current law.

3. Regulations for members of the Board of Directors, Head of the Control Board,
members of the Board of General Directors:

a) Members of the Board of Directors of the Company must not be concurrently members
of the Board of Directors, members of the Board of Members, General Directors and
Directors of other securitics companics;

b) The Head of the Supervisory Board must not concurrently be a member of the
Supervisory Bourd or a mansger of another secunties company,
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Charter of organization and aperaiion of Siarley Brothers Securities Incorpuration 15



¢) General Directors and Deputy General Directors may not work for securities companics,
fund management companies or other enterprises at the same time. The General Director
must not be a member of the Board of Directors, a member of the Board of Members of
another securities company;

d)y Ohher prohibitions are in accordance with current law,

CHAPTER 2. CHARTER CAPITAL; SHARES: SHAREHOLDERS
I. Charter capital, shares
Article 1. Charter capital

The charter capital of the Company is VND 339,000,000,000 { Three hundred and thirty-
nine billion VND}. The company may increase or decrease its charter capital upon
approval by the General Meeting of Shareholders and in accordance with this Charter
and the provisions of law,

Article 11. Types of Shares
1. The total charter capital of the Company is divided into 33,900,000 sharcs (Thirty-three

million nine hundred thowsand shaves), The par value of the shares is 10,000
VIND/share.

The Company's shares on the date of approval of this Charter are only ordinary shares:
33,900,000 shares (Thiriv-three miliion nine hundred thousand shares);

Depending on the sitwation of the financial market, depending on the Company's
financing and capital use needs, the Board of Directors may propose to the General
Meeting of Sharcholders to decide on the issuance of a number of other preferential
shares such as dividend preference shares, refundable preference shares and other types
of preference shares along with the methods of application employ. The rights of these
preference shares (1f any} will be exercised in accordance with the provisions of the Law
on Enterprises and the Law on Sccurnities,

2. Ordmary shares must be prioriteed for sale to exsting sharcholders in proportion (o
their ordinary share ownership ratio m the Company, unless otherwise specified by the
Greneral Meeting of Sharcholders. The number of shares of sharcholders who do not
register to buy all of them will be decided by the Board of Directors of the Company.
The Board of Directors may distribute such shares to entities under such conditions and
in such manner as the Board of Directors deems appropriate, but may not sell such
shares under conditions more favorable than those offered to existing shareholders,
unless otherwise approved by the General Meeting of Shareholders.
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3. The Company may purchase the shares issued by the Company itself in the ways
specified in this Charter and the current Law.

4. The company may issue other lypes of securities in accordance with the provisions of
the law on securities and the securities market.

5. Characteristics of the tvpes ol shares:

Ordinary shares: each ordinary share has (1 voung vote. The owner of ordinary shares
is an ordinary shareholder. Ordinary sharcholders have the right 1o participate in the
process of making decisions of the Company in the form of voting at the General
Meeting of Sharcholders.

Article 13. Stock Certification

1. Shareholders of the Company shall be granted siock certificates corresponding to the
number of shares and types of shares owned.

2. Stocks are securities that confirm the owner's legal rights and interests in a part of the
share capital. Stocks must have all the contents specified in Clause 1, Article 121 of the
Law on Entcrpriscs.

3. Within 10 working days o the dute of subimission of a complete dossier of application
for transfer of share ownership as prescribed by the Company or within 10 working days
from the date of full payment of the share purchase price as prescribed in the Company's
stock issuance plan (or other time limit as prescribed in the issuance terms), the owner
of the number of shares shall be granted a stock certificate. The share owner does not
have to pay the Company the cost of printing the share certificate.

4. In case the shares are lost, damaged or destroyed in other forms, the sharcholders shall
be re-granted shares by the Company at the request of such shareholders. Shareholders®
proposals must include the following contents:

a) Information about stocks that have been lost, damaged or otherwise destroved;

b} Undertake to take responsibility for disputes ansing from the re-issuance of new shares.
Article 13a. Other Securitivs Certilicates

Bond certificates or other securitics certificates of the Company are issued with the
signature of the legal representative and the seal of the Company,

Article 14, Offering and transter of shares

1. Offering of shares

a) The company may offer shares for sale when approved by the General Meeting of
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c)

d)

e}

bl

Sharcholders and in accordance with the provisions of law:

The General Mecting of Sharcholders approves or authonzes the Board of Directors to
decide on the time, method and price of offering shares among the shares entitled 1o be
offered. The offering price of shares must not be lower than the market price at the time
of offering or the price recorded in the books of the shares at the latest time, unless
otherwise provided for by the General Meeting of Sharcholders.

In case the Company issucs additional ordinary shares and offers such shares to ordinary
shareholders according to the Company's existing share ratio, the provisions of the Law
on Enterprises and the Law on Sccurities shall be complied with;

The company must register with the SSC when making a share offering;

The method and procedures for offering shares shall comply with the provisions of

documents on stock offering,
Transter of shares:

The Company's shares are freely transferred, except for cases provided for in this
Charter and otherwise provided for by law. Stocks listed and registered for trading on
the Stock Exchange shall be iransferred in accordance with the provisions of the law on
securities and securitics market,

Shares that have not been fully paid are not transferable and are not entitled to benefits
related to these shares, including the right to receive dividends, the right to receive
issued shares to increase share capital from equity, the right to purchase newly offered
shares and other benefits as prescribed by law.

Article 15, Share Buyback

L.

et

The company is only entitled 1o repurchase shares when it fully meets the conditions
and redemption rate as prescribed by law,

Cases of share repurchase:
Buy-back at the request of sharcholders

Sharcholders have the right to request the Company to repurchase their shares, if such
sharcholders do not approve the resolution on the reorganmization of the Company or
change the rights and obligations of sharcholders specified in this Charter. The request
for share repurchase must be made in writing. clearly stating the name and address of
the shareholder, the number of shares of cach type, the intended selling price, the reason
for requesting the company 1o repurchase and send it o the Company within 10 days
from the date the General Meeting of Sharchelders approves the resolution on the

Charter of organization and aperation of Stanley Brothers Securities Incorporation I8



above-mentioned 155ues.

The company must repurchase shares at the request of shareholders at the market price
or the price calculated according 1o the principles specified in the company’s charter
within 90 days from the date of receipt of the request. In case of failure to reach an
agreement on the price, the parties may request a professional price appraisal
organization to determine the price. The company introduces at least 03 professional
valuation organizations for sharehaolders to choose and that is the final decision,

b) Acquisition at the Company's discretion

Comply with the provisions of the Law on Enterprises, the Law on Securities and the

Securities Market.
Article 16. How to increase and decrease charter capital
l. Abolished.
2. How to increase the charter capital of the Company:

- lssue shares to raise capital in accordance with law; including the form of converting
debts into contributed capital according to the agreement between creditors and
securities companies;

=  Convert issucd convertible bonds into shares;

- Issuance of new shares wo carry out the merger of a part or all of another enterprise into

the company;
- Issue new shares to pay dividends; lssuance of bonus shares;
- Dther cases in accordance with the provisions of law.

3. The reduction of charter capital shall be decided by the General Meeting of Shareholders
but must still ensure the conditions on legal capital after capital reduction according to
current regulations.

II. Rights and obligations of sharcholders
Article 17. Rights of the Company’s shareholders

1. Sharcholders are the owners of the Company. with corresponding rights and obligations
according to the number of shares and the type of shares they own. Sharcholders are
only responsible for debis and other property obligations of the Company within the
amount of capital contributed to the Company.

2. Ordinary shareholders have the lollowing rights:

T ————————:
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a, Attend and speak at meetings of the General Meeting of Sharcholders and exercise the
right 1o vote directly at the General Meeting of Sharcholders or through an authorized
representative or other forms prescribed by the company's Charter and law. Each
ordinary share has one voting vote;

b. Receive dividends at the rate decided by the General Meeting of Shareholders;

¢. Freedom to transfer shares that have heen fully paid in accordance with the provisions
of this Charter and current law;

d. To be given priority to purchase newly offered shares in proportion to the proportion of
ordinary shares they own, unless otherwise provided for by the General Meeting of
Shareholders;

e, Consider, look up and extract information about names and contact addresses in the list
of sharcholders with voting rights; request cormection of their inaccurate information;

f. Considening, lookup, extracting or copving the company’s charter, minutes of the
General Meeting of Sharcholders and rmesolutions of the General Meeting of
Shareholders;

¢, Full access to periodic information and unusual information published by the Company
in accordance with the provisions of law;

h. In case the Company is dissolved or bankrupt, it 15 entitled o receive the remaining
assets corresponding to the number of shares contributed o the Company after the
Company has paid creditors and sharcholders holding other types of shares of the
Company and other financial obligations as prescribed by law;

. Request the Company to repurchase their shares in the cases prescribed by the Law on
Enterprises;

J.  Other nights as prescribed in this Charter and the Law,

3. Sharcholders or groups of sharcholders owning (05% (five percent) or more of the total
number of ordinary shares have the following rights:

a} Request the Board of Directors to convene the General Meeting of Sharcholders n
accordance with the provigions of Clause 3, Article 115 and Article 140 of the Law on
Enterprises;

b) Consider, look up and extract the minutes and resolutions and decisions of the Board of
Directors, semi-annual and annual financial statements, reports of the Control Board,
contracts and transactions must be approved by the Board of Directors and other
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documents, except for documents related 1o trade secrets, the Company's business
secrets;

¢} Request the Supervisory Board to examine each specific issue related w the
management and administration of the Company's operations when deeming it
necessary, The request must be inowriting and muest include the following contents: full
name, contact address, nationality, number of legal papers of the individual for
individual shareholders; name, enterprise identification number or number of legal
papers of the organization, address of the head office for shareholders bemng
organizations; the number of shares and the time of share registration of ecach
shareholder, the total number of shares of the whole group of shareholders and the
percentage of ownership in the total number of shares of the Company; issues 1o be
inspected, purpose of inspection;

d) Propose the issue to be included in the agenda of the General Meeting of Shareholders.
The proposal must be in writing and sent to the Company at least 03 working days
before the opening date. The proposal must clearly state the name of the shareholder,
the number of each type of shares of the sharcholder, the issue of the proposal to be
included in the meeting agendic

g} Other rights as preseribed by Law and this Charter.

4. Shareholders or groups of shareholders owning 10% or more of the total ordinary shares
have the right 10 nominate persons o the Board of Directors or the Control Board, The
nomination of persons 1o the Board of Directors and the Control Board shall be carried out
as follows:

) Ordinary sharcholders who form groups to nominate persons to the Board of Directors
and the Control Board must notify the group meeting to the shareholders attending the
meeting before the opening of the General Meeting of Shareholders;

by Based on the number of members of the Board of Directors and the Control Board,
sharcholders or groups of sharcholders specified in this Clause may nominate one or
several persons under the decision of the General Meeting of Sharcholders to be
candidates for the Board of Directors and the Control Board. In case the number of
candidates nominated by sharcholders or groups of sharcholders is lower than the
number of candidates they are entitled to nominate under the decision of the General
Meeting of Shareholders, the remaining number of candidates shall be nominated by the
Board of Directors, the Control Board and other shareholders.

5. Shareholders and groups of shareholders owning at least 1% of ordinary shares have the
right to initiate lawsuits on their own or on behal f of the company for personal hability
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and joint Liability against members of the Board of Directors and the General Director
in accordance with the provisions of the Law on Enterprises.

Article 18, Obligations of shareholders

Shareholders have the following obligations:

a)

b

d)

Fully and on time the number of shares registered for purchase. The contributed capital
must not be withdrawn from the Company in any form, except for the case of repurchase
of shares by the Company or other persons in accordance with the provisions of law. If
a shareholder withdraws part or all of the contnbuted share capital contrary to the
provisions of this Clause, such sharcholder and a person with related mterests in the
Company must be jointly responsible for the Company's debts and other property
obligations within the value of the withdrawn shares and the damages incurred:

Comply with the Company's Charter and Internal Management Regulations;

Comply with decisions of the General Meeung of Shareholders and the Board of

Dhrcctors;

Confidentiality of information provided by the Company in accordance with the
Company's Charter and law; only use the information provided to exercise and protect
their legitimate rights and interests; it is strictly forbidden to disseminate or copy or send
information provided by the Company to other organizations and individuals.

e} If a shareholder owns ten percent ( 10%) or more of the company's charter capital, such
shareholder and his'her related persons may not own more than five percent (3%) of the
charter capital of another securities company. These shareholders must not take
advantage of their advantages to harm the rights and interests of the Company and other
shareholders;

) Shareholders owning ten percent ( 10%) or more of the charter capital of the Company
must fully notify the Company within 24 hours after receiving the information, for the
following cases:

- The number of shares that are blocked, pledged or handled according to the coun's
decision;

- Shareholders are organizations that decide 1o change their names or divide, separate,
dissolve, or go bankrupt

@) (ther obligations:

Provide the correct address when registering to buy shares and perform other obligations
in accordance with current law;
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- Major sharcholders must fully and promptly notify the Company and fulfill the
obligation 1o disclose information in accordance with the law on securities;

- Other obligations in accordance with current law.
Article 19, Authorized representative of shareholders being organizations

1. The authorized representative of a sharcholder must be an individual authorized in
writing to perform the rights and obligations in accordance with the provisions of Law
and this Charter,

2. An organization that is a shareholder of the Company owning at lcast 10% of the total
ordinary shares can authorize a maximum of (13 representatives. In the other case, only
one (01) representative may be uuthorzed.

3, In case a sharcholder is an organization that appoints more than one authorized
representative, the number of shares for each authorized representative must be
specified. In case the shareholder does not determine the corresponding number of
shares for each authorized representative, the number of shares will be divided equally
by the number of authorized representatives.

4. The authorized representative must meet the criteria and conditions prescribed in the
Law on Enterprises.

o

The appointment, termination or change of an authorized representative must be notified
to the Company in writing und is effective only for the Company from the date the
Company receives the notice. The swihorization document must contain the main
contents as prescribed by the Law on Enlerprises.

6. Responsibilities of the authorized representative

a) The authorized representative on behalf of the sharcholders shall exercise the rights and
obligations of shareholders at the General Meeting of Sharcholders in accordance with
law. Any restrictions of sharecholders on the authorized representative in exercising the
rights and obligations of the respective sharcholders at the General Meeting of
Shareholders shall not be effective for third parties;

b) The authorized representative is responsible for fully attending the meetng of the
General Meeting of Sharcholders: to perform the authorized rights and obligations in an
honest, prudent and best manner. protecting the legitimate interests of authorized
shareholders;

¢) The authorized representative shall be liable to the authorized shareholder for the breach
of obligations specified in this Article, The authorized shareholder is liable to the third
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party for habilities arising in relation to the rights and obligations performed through
the authorized representative.

CHAPTER 3. ORGANIZATIONAL STRUCTURE, GOVERNANCE AND
CONTROL

Article 20, Organizational structure, governance and control

The orgamizational structure of management, governance and control of the Company
includes: General Meeting of Sharchalders, Board of Directors, General Director and
supervisory Board.

I. General Meeting of Shareholders

Article 21, General Meeting of Shareholders

)
h)

1)
ki

The General Meeting of Shareholders consists of all shareholders with voting rights,
which is the highest decision-making body of the Company.

Rights and obligations of the General Meeting of Shareholders
Adopting the Company's development onentation;

Decide on the type of shares and the number of shares entitled to be offered for sale of
each type;

To decide on the annual dividend pavment level of each type of shares;

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

Decide to invest or sell asseis with a value equal (o or greater than 50% of the 1otal value
of assets recorded in the Company's latest financial statemenis;

Through a contract or transaction with a related person with a value equal to or greater
than 35% of the 1otal value of the Company’s assets recorded in the latest financial
statements,

Through the issuance of convertible bonds;
To decide on the increase or decrease of the charter capital of the Company;

Decision on amendment and supplementation of the company's charter, except for the
case of adjusiment of charter capital due to the sale of new shares within the number of
shares entitled to be offered for sale as prescribed in this Charter;

Approve annual financial statements;

Diecision to repurchase more than 10% of the to1al sold shares of cach type;
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1)

Considering and handling violations of the Board of Directors and the Supervisory
Board causing damage to the Company and its shareholders;

m) Decision on reorganization and dissolution of the Company;

n)

o)

p)

q)

a)
b)

€l

d}

el
h)

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

Approving the Internal Governance Regulation; Regulation on operation of the Board
of Directors and the Control Board:

Approve the list of approved auditing firms; decide on the selection of an approved
auditing firm to inspect the Company's operations, dismiss the approved auditor when
deeming it necessary,

Other rights and duties in accordance with current law.

The General Meeting of Sharcholders may authorize the Board of Directors to decide
on matters under the junsdiction of the General Meeting of Shareholders in accordance
with the provisions of this Charter and the provisions of current law, The authorzation
contents must be specitied in the resolution or the minutes of the meeting of the General
Meeting of Shareholders or the record of counting votes for sharcholders' opimions in
writing.

The General Meeting of Sharcholders discussed and approved the following issues:
Annual business plan of the Company;
Annual financial statements;

Report of the Board of Directors on governance and results of operation of the Board of
Directors and each member of the Board of Directors;

Report of the Supervisory Board on the Company's business results, operating resulis
of the Board of Directors and the General Director;

Self-assessment report on the perlomunce of the Supervisory Board and members of

the Supervisory Board;
The dividend level tor each share of each type;
Number of members of the Board of Directors, Control Board;

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

To decide on the budget or the total level of remuneration, bonuses and other benefits
for the Board of Directors and the Control Board,
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i) Approve the list of approved auditing firms: to decide on the auditing firm to be

approved to mspeet the company's uotwvilies when it deems it necessary,

k) Supplementing and amending the company's charter;

1) The type of shares and the number of new shares issued for each type of shares;

m) Division, separation, consolidation, merger or transformation of the Company;

n) Reorganization and dissolution (liquidation) of the Company and appointment of
ligquidators;

o) Decide to invest or sell assets with a value equal to or greater than 50% or more of the
total value of assets recorded in the Company's latest financial statements;

p) Decision 1o repurchase more than 109 of the total sold shares of each type;

q) Through contracts, ransactions with the subjects specified in Clause 1, Article 167 of
the Law on Enterprises with a value equal 1o or greater than 35% of the total value of
the Company's assets recorded in the latest financial statements;

r) Approving transactions specified in Clause 4, Article 293 of the Government's Decree
No, 1552020/ND-CP dated December 31, 2020 detailing the implementation of a
number of articles of the Law on Secunines;

5) Approving the Internal Regulation on corporate governance, the Regulation on the
operation of the Board of Directors, the Regulation on the operation of the Supervisory
Board;

1) Other matters as prescribed by Law and this Charter,

5. All resolutions and issues that have been incloded in the agenda must be discussed and
voted on at the General Meeting of Sharcholders

Article 22. Authorization to attend the General Meeting of Sharcholders

|. Sharcholders entitled to attend the General Meeting of Sharcholders accerding to law
may directly attend or authorize their representatives to attend or attend the meeting
through one of the forms specified in Clause 3, Article 144 of the Law on Enterprises.
In case more than one authorized representative is appointed, the number of shares and
the number of votes of cach representative must be specified.

2. The authonization of the representative to altend the General Meeting of Sharcholders

must be made in writing according to the Company's regulations and must be signed
according to the following provisions:
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Charter af organization and operation of Staniey Brothers Securities Tncorporation 26



a.
b.

c.

In case an individual shareholder is an authorized person, it must have the signature of
such shareholder and the signature of the authorized person attending the meeting;

In case the authorized represenwtive of a sharcholder is an organization that is an
authorizing person, it must bear the signatures of the authorized representative, the legal
representative of the shareholder and the authorized person attending the meeting;

In other cases, the signatures of the legal represemative of the shareholder and the
person authorized to attend the meeting must be obtained.

The person authorized 1o attend the General Mecting of Sharcholders must submit a
written authorization when registering o attend the meeting,

Abolished.

The ballot papers of persons authorized (o attend meetings within the scope of
authonzation shall still be valid in one of the following cases:

The authonzer has died, has linuted civil act capacity or has lost civil act capacity;
The authorizer has canceled the appointment of authonzation;
The authorizer has revoked the authority of the person performing the authorization,

This clause shall not apply m case the Company receives notice of one of the above
events before the opening time of the General Meeting of Shareholders or before the
meeting 15 reconvened.

Article 22a. Change permissions

The change or cancellation of special nghts associated with a type of preference shares
takes effect when approved by shareholders representing 65% or more of the total votes
of all shareholders attending the meeting, The Resolution of the General Meeting of
Shareholders on the contents that adversely change the nghts and obhgations of
shareholders owning preference shares may only be approved if it is approved by the
number of preference shareholders of the same type attending the meeting owning 75%
or more of the total preference shares of that type or 75% of the total shares owned by
preference shareholders of the same type the preferential portion of that type or more
ghall be approved in case of approval of the resolution in the form of written
consultation,

The organization of a meeting of shareholders holding a type of preference shares to
approve the change of the above-mentioned rights 15 only valid when there are at least
02 shareholders {or their authonzed representatives) and heold at least 1/3 of the par
value of such 1ssued shares. In case there are not enough delegates as mentioned above,

e ey e —
Charter of organization and aoperation of Stanley Brothers Securities Incorparation 27



the meeting shall be reconvened within the next 30 days and the holders of shares of
that type (regardless of the number of people and number of shares) who are present in
person or through authonzed representatives shall be considered as having the required
number of delegates. A1 the meetings of sharcholders holding the above-mentioned
preferential shares, holders of shares of that type who are present in person or through
their representatives may request a secret hallet, Each share of the same type has equal
voting rights at the above-mentioned meetings

3. The procedure for conducting such separate meetings shall be carried out similarly to
the provisions of Articles 23, 25 and 28 of this Charter.

4. Unless the terms of the share offering provide otherwise, the special rights attached 10
the classes of shares have preferential rights in respect of some or all of the matters
relating to the distribution of the Company's profits or assets that do not change when
the Company issues additional shares of the same tvpe.

Article 23. Convening the General Meeting of Shareholders
|. Number, time, method of organization and location of the meeting:

a) The General Meeting of Shareholders meets annually once (01) time per year, In
addition, the General Meeting of Shareholders may meet irregularly. The Board of
Direciors shall sclect a suitable locatton to hold the General Meeting of Sharcholders.
In case the meetung of the General Meeting of Sharcholders is held simultaneously at
many different locations, the place of the meeting of the General Meeting of
Sharcholders shall be determined as the place where the Chairman attends the meeting.
The venue of the General Meeting of Sharcholders must be in the territory of Vietnam.

B

The Annual General Meeting of Sharcholders shall be held within four (04) months
from the end of the fiscal year. In case of failure to organize within the above time limit,
the Company must report o the S8C in writing, clearly stating the reason and must
organize the Annual General Meeting of Shareholders within the next 02 months.
Competence 1o convene the General Meeting of Shareholders:

The Board of Directors is responsible for convening the Annual and Extraordinary
General Meeting of Sharcholders and selecting an appropriate location. The Annual
General Meeting of Sharcholders decides on matters i accordance with the Law and
the Company's Charter, especially through the audited annual financial statements. In
case the audit report of the Company’s annual financial statements contains material
exceptions, conflicting audit opimions or rejection, the Company must invite the
representative of the approved auditing organization to audit the Company's financial
statements to attend the Annual General Meeting of Sharehelders and the representative
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of the approved auditing organization mentioned above have the responsibility to attend
the Annual General Meeting of Shareholders of the Company.

3. The Board of Directors must convene an extraordinary General Mecting of Shareholders
in the following cases:
a) The Board of Directors deems it necessary for the benefit of the Company;

h) The number of remaining members of the Board of Directors and the Control Board is
less than the minimum number of members as prescribed by law;

¢) At the request of shareholders or groups of sharcholders specified in Clause 2, Article
115 of the Law on Enterprises; the request for convening a meeting of the General
Mecting of Shareholders must be expressed in writing, clearly stating the reason and
purpose of the meeting, with the signatures of the relevant shareholders or the written
request to be made in many copies and collect the signatures of the relevant
shareholders;

d) The Supervisory Board requested 1o convene & meeting.
g) Other cases in accordance with current law.
4. Time to convene an extraordinary General Meeting of Shareholders

a. The Board of Directors must convene a meeting of the General Meeting of Shareholders
within sixty (60) days from the date on which the remaimnmg members of the Board of
Directors as prescribed at Point ¢, Clause 3 of this Article or receive the request specified
at Points d and ¢, Clause 3 of this Article.

b. In case the Board of Directors fails to convene a meeting of the General Meeting of
Sharcholders as prescribed at Point a, Clause 4 In this case, within thirty (30) days after
the next thirty (30} davs, the Control Board must replace the Board of Directors to
convene a meeting of the General Mecting of Sharcholders in accordance with the
provisions of the Law on Enterprises and this Charter.

¢. In case the Supervisory Board fails to convene a meeting of the General Meeting of
Shareholders as preseribed at Point b, Clause 4 of this Article, sharcholders and groups
of sharcholders who muke the request specified at Point d, Clause 3 of this Article may
represent the Company 1o convenc o meeting of the General Meeting of Shareholders
in accordance with the Law on Enterprises and this Charter.

In this case, the sharcholder or group of sharcholders convening a meeting of the
General Meeting of Shareholders may reguest the Busimess Registration Authority o
supervise the order and procedures for convemng, conducting meetings and making
decisions of the General Meeting of Shareholders, All expenses for convening and
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conducting the General Meeting of Shareholders will be refunded by the company. This
expense does not include expenses incurred by shareholders when attending the General
Meeting of Shareholders, including accommadation and travel expenses,

d. Procedures for organizing # meeting of the General Mecting of Shareholders shall
comply with the provisions of Clause 5, Article 140 of the Law on Enterprises

Article 24. Convening the meeting, agenda and contents of the General Meeting of
Shareholders

1. The Annual and Extraordinary General Meeting of Shareholders approves the decision
on the following ssues:

a. Approve annual financial stalemenis;

b. The annual dividend paid for each type of share is in accordance with the Law on
Enterprises and the rights associated with that type of share. This dividend level is not
higher than the level proposed by the Board of Directors after consulting shareholders
al the General Mecting of Sharcholders;

¢. Number of members of the Board of Directors;
d. Elect, dismiss and replace members of the Board of Directors and the Control Board:

e. Total remuneration of members of the Board of Directors and Report on remuneration
of the Board of Directors;

. Supplementing and amending the Company’s Charter;
g. The type of shares and the number of new shares to be issued for each type of shares;
Division, separation, consolidation, merger or transformation of the Company;

i, Rl‘:l.]Tgtll‘lii-:illiﬂn and dissolution (hquidaton) of the Company and appointment of
hguidators,

j. Inspect and handle violations of the Board of Directors or the Supervisory Board that
cause damage to the Company and its sharcholders;

k. To decide on investments or transactions to sell the Company's assets valued at 50% or
more of the total value of the Company's assets and its branches recorded in the latest
financial statements;,

I.  Decide on investments that are not part of the business plan in excess of 50% of the
total value of assets recorded in the company’s latest financial statements,

m. The company acquires more than 10% of a class of issued shares;
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The Company signs coniracts and transactions with the entities specified in Clause 1,
Article 167 of the Law on Enterpriscs with a value equal to or greater than 35% of the
total value of the Company's assets staled in the latest financial statements;

Other matters as prescribed in this Charter and other regulations of the Company;

2. Shareholders are not allowed 1o vote in the following cases:

al

Through the contracts specified in Clause | of this Article when such shareholder or a
person related (o such sharcholder 15 a party to the contract;

The purchase of shares of such sharcholder or of a person related to such shareholder
except for the case where the share repurchase is carried out according to the ownership
ratio of all sharcholders or the repurchase is made through order matching or public
tender offer on the Stock Exchange.

All issues that have been included in the agenda must be discussed and voted on at the
General Meeting of Shareholders,

. The convener of the General Mecting of Sharcholders must perform the following tasks:

Prepare a list of shareholders eligible o parmcipate and vote at the General Meeting of
Shareholders. The list of sharcholders entitled 1o attend the General Meeting of
Shareholders shall be made no later than 10 days before the date of sending the notice
of mvitation 10 the General Meeting of Sharcholders, The company must disclose
information on the compilation of the list of shareholders entitled to attend the General
Meeting of Sharcholders at [east 20 duys betore the last registration date;

Prepare the program and content of the congress;
Prepare documents for the congress:

Draft reselution of the General Meeting of Sharcholders according to the expected
content of the meeting;

Determine the time and place of the congress;

Motify and send notices of the General Meeting of Shareholders to all shareholders
entitled to attend the meeting;

Other tasks for the congress.

The notice of invitation 1o the General Meenng of Shareholders shall be sent to all
sharcholders by the method of ensuring that the contact address of shareholders 1s
reached, and at the same time published on the website of the Company and the S5C,
the Stock Exchange where the Company’s shares are listed or registered for trading. The
convener of the General Meeting of Shareholders must send a notice of invitation to the
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meeting to all shareholders on the List of sharcholders entitled 1o attend the meeting at
least 21 days before the opening date of the meeting. The agenda of the General Meeting
of Shareholders. documents related to issues 1o be voted on at the general meeting shall
be sent to sharcholders orfand posted on the Company's website. In case the documents
are not enclosed with the notice of the meeting of the General Meeting of Shareholders,

the notice of invitation 10 the mecting must clearly state the path to all meeting
documents for sharcholders o access, including:

a) Meeting agenda, documenls used in the meeting,

b} List and detailed imformation ol candidates in case of election of members of the Board

of Directors and members of the Control Board;
¢} Voting Papers;
d) Draft resolution for each issue in the meeting agenda

6. Sharcholders or groups of shareholders specificd in Article 17 of this Charter have the
right to propose issues to be included in the agenda of the General Meeting of
Shareholders. The proposal must be made in writing and sent to the Company at least
three (03) working days before the opening date of the General Meeting of Shareholders.
The petition must clearly state the name of the shareholder, the number of each type of
share of the shareholder, and the issue of the proposal 1o be included in the meeting
agenda, The convener of the General Meetme: of Shareholders has the right to reject

these proposals in the following cases:
a) Proposals are sent on ime or insufficiently, with incorrect content,

b) Sharcholders and groups of shareholders who do not hold a sufficient number of
ordinary shares as prescribed in Item 17 of this Charter;

¢} Issues and contents of proposals are not within the scope of competence and tasks of the
General Mecting of Sharcholders;

d) Issues related to the content of trade seerets, the company’s business strategy;
¢) Other cases as prescribed by Law and the Company's Charter.

7. The convener of the General Meeting of Sharcholders must accept and include the
proposal specificd in Clause 7 of this Article in the tentative agenda and contents of the
meeling, unless such proposal is rejecied as prescribed in Clause 7 of this Article; the
proposal shall be officially added 1o the agenda and content of the meeting if approved
by the General Meeting of Shareholders.

Article 25, Conditions for conducting the General Meeting of Shareholders
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1. The General Meeting of Sharcholders shall be conducted when the number of
sharcholders attending the meeting represents more than ffty percent (50%) of the total
number of voling shares,

2. In case there is not enough necessary number of delegates within thirty minutes from
the time of fixing the opening of the general meeting, the general meeting must be
reconvened within 60 {(sixty) days from the date on which the hirst general meeting of
sharcholders is planned. The meeting of the sccond convened General Meeting of
Sharcholders shall be conducted when the number of sharcholders attending the meeting
represents from thirty-three percent (33%) of the total number of voting shares,

3. In case the second convened meeting is not eligible to proceed due to insufficient
number of necessary delegates within thirty minutes from the time of fixing the opening
of the second general meeting, the General Meeting of Sharcholders shall be convened
for the third meeting within forty-five (43) davs. from the planned date of the second
meeting. In this case, the mecting of the General Meeung of Sharcholders shall be
conducted regardless of the number of shareholders attending the meeting and the 1otal
number of voting shares of the shareholders attending the meeting,

4. At the reguest of the Chuirman, the General Meeting of Shareholders has the right 1o
change the meeting agenda which has been sent together with the notice of mvitation to
the meeting as prescribed in Article 24 of this Charter.

5. Shareholders may attend the General Mecting of Shareholders in one of the forms
specified in Clause 3, Article 144 of the Law on Enierprises. In case the Company
applies modern technology 10 organize the General Meeting of Shareholders through
online meetings, the Company i1s responstble for ensuring that shareholders atiend and
vote in the form of electronic voting or other electronic forms as prescribed in Article
144 of the Law on Enterprises and Clause 3, Article 273 of Decree No. 155/ND-CP
dated December 31, 2020 of the Government detailing the implementation of a number
of articles of the Law on Securities

Article 26. Format of conducting the General Meeting of Shareholders and voting at
the General Meeting of Sharcholders

|, Before the opening of the meeting, the Company must carry out the procedures for
registering shareholders and must register until the shareholders who have the right to
attend the meeting are fully registered according to the order in Clauses 2 and 3 of this

Article
2. When conducting shareholder registration, the Company shall grant each sharcholder
or authorized representative the right to vole on a ballot card, on which the registration
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number, full name of the sharcholder, the full name of the authorized representative and
the number of voling votes of such shareholder, The General Meeting of Shareholders
discusses and votes on cach issue in the progmn. The vote shall be conducted by voting
in favor, disapproval and no opinton. At the Congress. the number of votes in favor of
the resolution is collected first, the number of votes against the resolution 15 collected
later, and finally the total number of votes in faver or disapproval 15 counted for
decision. The results of the vote count were announced by the Chairman just before the
closing of the meeting.

The congress shall elect persons responsible for counting voles or supervising the
counting at the request of the presiding judge. The number of members of the vote
counting committee shall be decided by the General Meeting of Shareholders on the

basis of the proposal of the Chairman.

3. Sharcholders and authorized representatives of shareholders attending the General
Meeting of Sharcholders afier the opering meeting have the nght to register
immediately and then have the right 10 participate and vote at the general meeting. The
presiding judge 18 not responsible for stopping the general meeting so that the
sharcholders who arrive late to register and the validity of the votes conducted before

the late sharcholders atend 15 not alfected.

4, The Chairman of the Board of Directors shall preside over or authorize other members
of the Board of Directors to preside over meetings of the General Meeting of
Sharcholders convened by the Board of Directors. In case the Chairperson 1s absent or
temporarily unable to work, the remaiming members of the Managing Board shall elect
one of them 1o chair the meetng on the principle of majority. In case the chairman
cannot be elected, the Head of the Executive Control Board shall let the General
Meeting of Shareholders elect the chairman of the meeting and the person with the
highest number of votes to chair the miecting. In other cases, the signatory (o convens
the meeting of the General Meeting of Sharcholders shall preside over the meeting and
the person with the highest vote shall be appointed to preside over the meeting. The
chairperson appoints one or several persons 1o be the secretary of the meeting.

5. The presiding judge is the person who has the right 1o decide on the order, procedures
and events arising outside the program of the General Meeting of Shareholders. The
agenda and contents of the meeting musi be approved by the General Meeting of
Shareholders in the opening session. The program must clearly define and detail the
time for each issue in the content of the meeting agenda.

6. The Chairperson has the right to postpone the meeting of the General Meeting of

Sharcholders for a maximum of 03 working days from the date on which the meeting is
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scheduled to open and may only postpone the meeting or change the meeting venue in
the following cases:

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

b. The information media at the meeting venue does not ensure that shareholders attending
the meeting participate, discuss and vote;

c. Some participants obstruct or disrupt the order, risking that the meeting cannot be
conducted Fairly and legully.

In case the chairperson postpones of suspends the meeting of the General Meeting of
Shareholders in contravention of the above provisions, the General Meeting of
Shareholders shall elect another person from among the participants to replace the
chairperson who runs the meeting until the end of the meeting; All resolutions adopted
at that meeting are effective.

1. The presiding officer of the gencral meeting may conduct such activities as may be
necessary to conduct the General Meeting of Sharcholders in a valid and orderly manner
or for the general meeting to reflect the wishes of the majority of the delegates.

8. The convener or chairperson ol the meeting of the General Meeting of Shareholders has
the right 1o: request shareholders or awthorized representatives to atiend the General
Meeting of Sharcholders to be subject o inspection or lawful and reasonable security
measures; request the compeient authorty o maintain the order of the meeting;
expelling those who do not comply with the chairman's executive authority, deliberately
disrupt the order, obstruct the normal progress of the meeting, or fail to comply with the
requirements for security checks out of the Ceneral Meeting of Shareholders.

9. The Chairman of the General Mezsting has the right to take necessary and reasonable
measures to administer the General Meeting of Shareholders in an orderly manner and
in accordance with the approved program:

A, Arrange scals at the meeting place of the General Meeting of Shareholders;

b. Ensure the safely of everyone present al meeting places;

£

Create conditions for shareholders 1o attend (or continue to atiend) the gcnm-ul mi:l.'i:ing.

The chairman of the venerul meeting or the convener of the General Meeting of
Shareholders has the full right 1o change the above-mentioned measures and apply all
measures if deeming it necessary. The applicable measures can be the issuance of an
entry permit or the use of other forms of choice,
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10.In case the above-mentioned measures are applied at the General Meeting of
Shareholders, the Chairman of the General Mecting of Shareholders or the convener of
the General Meeting of Sharcholders when determining the location of the General
Meeting may:

a. The notice of the congress shall be conducted at the place stated in the notice and the
presiding chairman ol the congress shall be present there ("Main venue of the
congress");

b. Arrange and organize sharcholders or authorized representatives who are unable to
attend the meeting under this Article or those who wish to participate a1 a location other
than the main venue of the general meeting to attend the general meeting at the same
time;

The notice of the orgamzation of the congress does not need to specify the
organizational measures under this Article.

11, In this Charter (unless circumstances require otherwise), all shareholders are deemed to
attend the general meeting at the main venue of the general meeting.

Every vear, the Company organizes the General Meeting of Shareholders at least one
(01) tme. The Annual General Mecting of Sharcholders shall not be consulted in
writing.

Article 27. Vote Accnmulation

|. Before and during the General Meeting of Shareholders, sharcholders have the right to
form a group together to nominate and accumulare voles for the person they nominaie.

2. Abolished.

3. In case the number of candidates for the Board of Directors or the Control Board through
nomination is still insufficient for the necessary number, the remaining number of
candidates shall be nominated by the incumbent Board of Directors.

4. The elected members of the Board of Directors or members of the Control Board shall
be determined according to the number of votes calculated from high to low, starting
from the candidate with the highest number of votes until the number of members
specified in this Charter 1s reached. In case there are two (02) or more candidates with
the same number of votes for the last member of the Board of Directors or the Control
Board, the General Mecung of Sharcholders shall conduct a re-election among the
candidates with the same number of votes or sclect according to the criteria of the
clection regulation or the company's charier.

Article 28. Approval of the decision of the General Meeting of Shareholders
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1. The General Meeting of Shareholders approves decisions under its competence in the
form of voting at the meeting or collecting written opinions,

2. The company is entitled to approve all matters under the decision-making competence
of the General Meeting of Shareholders, including the matters specified in Clause 2,
Article 147 of the Law on Enterprises, at any time if it deems it necessary for the benefit
of the company by voting at the meeting of the General Meeting of Shareholders or
collecting writlen opinions.

3. A resolution on the following contents shall be adopted if approved by the number of
shareholders representing 65% or more of the total number of votes of all shareholders
attending and voting at the meeting, except tor the cases specified in Clauses 3, 4 and
6, Article 148 of the Law on Enterprises:

a. Types of shares and the total number of shares of each type,
b. Change of business hnes, trudes and helds]
c. Change the organizational structure of the Company’s management;

d. Investment or sale of assets with a value equal to or greater than 30% of the total value
of assets recorded in the Company’s latest financial statements;

e. Abolished;
f. Reorganization and dissolution of the company

4, Except for the cases specified in Clauses 3, 4 and 6, Article 148 of the Law on
Enterprises, the resolutions of the General Meeting of Shareholders shall be passed
when more than 50% of the total votes of the shareholders attending and voting in favor
are obtained.

5. The voting 1o elect members of the Bourd of Directors and the Control Board must be
carried out by the method of accumulating votes as prescribed in the Law on Enterprises.

6. Resolutions and decisions passed equal to one hundred percent (100%) of the total
number of voting shares are legal and effective even if the order and procedures for
convening, the content of the meeting agenda and the mode of conducting the meeting
are not implemented in accordance with regulations. The resolution of the General
Meeting of Shareholders must be notified to the shareholders entitled to attend the
Gieneral Meeting of Shareholders within 5 (fiftcen) days from the date the decision is
passed, The sending of vote counting minutes and resolutions can be replaced by posting
on the Company's website within 24 hours from the end of the vote count.
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Article 29. Competence and method of collecting sharcholders' opinions in writing to

La @

o

approve decisions of the General Meeting of Shareholders

The competence and method of collecting sharcholders’ opinions in writing to approve
decisions of the General Mecting of Sharcholders shall comply with the following
Provisions:

The Board of Directors has the nght to collect sharcholders’ opinions in writing 1o
approve all matters under the decision-making competence of the General Meeting of
Shareholders if it deems it necessary for the benefit of the Company;

The Board of Directors must prepare the opinion poll, the draft resolution of the General
Meeting of Shareholders, documents explaining the drafi resolution and send it to all
shareholders with voting rights at least |0 days before the deadline for returning the
opinion poll. The request and method of sending the opinion poll and the enclosed
documents shall comply with the provisions of Article 24 of this Charter, The opinion
poll must contain the following principal coments:

MName, address of the head office, enterprise idemification number or tax identification
number;
Purpose of collecting opinions,

Full name, permanent residence address, nationality, number of legal papers of the
individual, for individual shareholders; name, enterprise identification number or
number of legal documents of the organization, address of the head office for
shareholders being organizations or full name, contact address, nationality and number
of legal papers of individuals for represematives of shareholders being organizations;
the number of shares of each type and the number of voting votes of shareholders;

Issues that need to be consulted to approve decisions:

The voting plan includes approval, dizapproval and no opinion;

The deadline for sending to the company the feedback form has been answered;
Full name and signature of the Chawrman of the Board of Directors;
Sharcholders may send the reply to the company in one of the following forms:

Send mail, The reply form must be signed by the individual sharcholder, the authorized
representative or the legal representative of the shareholder being an organization. The
opinion form sent to the company must be contained in a sealed envelope and no one 15
allowed to open it before counting the voles;
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b. Send a fax or email. Opinion forms sent 1o the company by [ax or e-mail must be kept
confidential until the time of vote counting.

¢. Opinion forms sent to the company afier the time limit specified in the contents of the
opinion form or have been opened in case of sending letters and disclosed in case of
sending faxes or e-mails are invalid. Opinion poll votes that are not sent back shall be
considered as votes that do not participate in voting.

4. The Board of Directors counts votes and makes a record of voie counting under the
witness of the Supervisory Board or sharcholders who do not hold management
positions of the Company. The vote counting record must contain the following
principal contents:

a. Name, address of the head office, enterprise idemification number or tax identification
number;

b. Purpose and issues that need to be consulted to approve the decision,

c. The number of shareholders with the total number of voting votes that have participated
in voting, distinguishing the number of valid votes and the number of invalid votes,
enclosed with an appendix to the list of shareholders participating in voting;

d. The total number of votes in favor, disapproval and no opinion on each issue;
¢. The decisions that have been passed and the corresponding approval rate;

f. Full names and signatures of the Chairman of the Board of Directors, the vote counting

person and the vote counting superyisor,

Members of the Board of Directors and supervisors of vote counting and vote counting
persons must be jointly and severally responsible for the truthfulness and accuracy of
the vote counting minutes; jointly take responsibility for damages arising from decisions
passed due to dishonest and maccurate vole counting,

5. Minutes of vote counting results and resolutions must be sent to shareholders within 15
days from the end of vote counting, The submission of vote counting minutes and
resolutions can be replaced by posting on the Company's website,

6. The reply to the opinion poll, the vole counting record, the full text of the approved
resolution and the relevant documaenis cuelosed with the opinion poll must be kept at
the company's head office;

7. Resolutions adopted in the form of written sharcholder consultation must be approved
by the number of sharcholders representing more than 50% of the total voting shares of
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sharcholders with voting rights and are valid as resolutions passed at the General
Meeting of Sharcholders.

Article 30. Effect of the Resolution of the General Meeting of Shareholders

i,

The resolution of the General Mecting of Sharcholders takes cffect from the date of
adoption of the resolution or from the eftfective date specified in the resolution,

2. In case a sharcholder or group of sharcholders requests the Court or Arbitration to annul

the resolution of the General Meeting of Shareholders under the provisions of Article
151 of the Law on Enterprises. such resolution shall remain etfective until the Court’s
decision to anmul such resolution,  Arshitratson takes effect, unless the provisional

emergency measure 18 applicd vnder a decision of a competent authorily

Article 31, Request to annul the Resolution of the General Meeting of Shareholders

Within ninety (90) days from the date of receipt of the resolution or the minutes of the
meeting of the General Meeting ol Sharcholders or the minutes of the vote counting
results for the opinion of the General Meeting of Sharcholders, sharcholders or groups
of shareholders specified in Clause 2, Article 115 of the Law on Enterprises may request
the Court or Arbitration to consider annul the Resolution or part of the resolution of the
General Meeting of Shareholders in the following cases:

The order and procedures for convening meetings and ssuing decisions of the General
Meeting of Shareholders serionsly vinlate the provisions of the Law on Enterprises and
this Charter, except for the cases specified in Article 28 of this Charter;

The content of the resolution violates the Law or this Charter

Article 32. Minutes of the General Mecting of Shareholders

[

The meeting of the General Meeting of Sharcholders must be recorded in record and
may be recorded, recorded or archived in other electronic form with full contents as
prescribed by the Law on Enterprises. The minuies are written in Vietnamese, can be
made in foreign languages and have the same legal effect. In case there is a difference
in the contents of the minutes, the contents of the Vietnamese minutes shall take effect.

. The minutes of the General Meeting of Sharcholders must be completed and approved

before the end of the meeting.

. The chairperson and the secretary of the meeting must be jointly responsible for the

truthfulness and accuracy of the contents of the minutes.

. The resolution, the minutes of the General Meeting of Shareholders, the appendix to the

list of sharcholders registering to attend the meeting with the signatures of the
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Il.

shareholders, the written authorization to attend the meeting, all documents attached to
the minutes (it any) and relevant documents enclosed with the notice of invitation to the
meeting must be disclosed in accordance with the law on information disclosure on the
market securitics and must be kept at the head effice of the Company.

Board of Directors

Article 33. Authority of the Board of Directors

b)

c)

d)

g)

e - — = —==F v

The Board of Directors is the Company's management agency, which has the full right
to decide on the performance of the Company's rights and obligations on behalf of the
Company not under the jurisdiction of the General Meeting of Sharcholders. The Board
of Directors is responsible for ensuring that the Company's operations comply with the
provisions of the Law. Charter und internal regulations of the Company, treat all
sharcholders equally and respect the mierests of persons with interests related to the

Company.
Duties and powers of the Board of Directors:

To decide on the Company's strategy, medium-term development plan and annual

business plan;

Propose the type of shares and the total number of shares entitled 1o be offered for sale
of each type;

Decision on offering of new shares within the number of shares entitled to offer for sale
of each type; decide to mobilize additional capital in other forms;

To decide on the offering price of shares and bonds of the Company;

Decision to repurchase not more than ten percent (10%) of the total issued shares of
each type in cach twelve ( 12) months: decide on the share repurchase price. For ordinary
shares and other shares, the redemption price must not be higher than the market price
at the time of redemption, unless otherwise provided for by law;

To decide on investment plans and investment projects within their competence and
limits in accordance with the Law on Enterprises, the Law on Securities and the
company's charter;

Decide on solutions for market development, marketing and technology; through
contracts for purchase, sale, lending and other contracts with a value equal to or greater
than thirty-five percent (35%) of the total value of assels stated in the Company's latest
financial statements, except for contracts and transactions falling under the decision-
making competence of the General Meeting of Sharcholders as preseribed at Point d,
Clause 2, Article 138, Clauses 1 and 3, Articte 167 of the Law on Enterprises;
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h)

i
k)

1y

Elect, dismiss and dismass the Chairman of the Board of Directors; appoint, dismiss,
sign contracts, terminate contracts for the General Director, Deputy General Directors,
and the Company's managenal uitles as follows: Chief Fiancial Officer, Chief
Accountant, Internal Auditor; decide on salones and other benetits of the above-
mentioned managers; appoint represehtatives under the committee the right to exercise
the right to own shares or contributed capital in other companies, decide on
remuneration levels and other benelits of authorized representatives;

Supervise and direct the General Director and managers of the Company in running the
daily business;

Appoint the person in charge of the Company's administration;

To decide on orgamzational structure. Nnancial regulations, salary regulations and a
number of other important internal regulations preseribed by the Board of Directors 1n
each period, to decide on the establishment of subsidiaries, branches, transaction offices,
representative offices and 1o contribute capital and purchase shares of other enterprises
within the limits preseribed by Law and this Charter;

Approve programs and contents of documents for the General Meeting of Sharcholders,
convene the General Meeting of Shareholders or collect opinions for the General
Meeting of Sharcholders to approve the decision;

m) Submit annual financial settlement reports and activity reports of the Board of Directors

n)

a)

p)

ql
1

to the General Meeting of Sharcholders:

Propose dividend payment levels, decide on dividend payment deadlines and procedures
or handle losses incurred in the course of busmess;

Propose the reorganization, dissoluiion or request for bankruptcy of the Company;

Establish a standard process for convening meetings, voling and voting at the Board of
Directors meeting for approval by the Geperal Meeting of Shareholders; order and
procedures for nomination, candidacy, election, dismissal and dismissal of members of
the Board of Directors; formulate regulations on the order and procedures for selection,
appeintment and dismissal of managers and the process and procedures for coordination
of activities between the Board of Directors and the Supervisory Board and the Board
of General Directors; develop @ mechanism for evaluating activities, rewarding and
disciplining members of the Board of Directors, the Board of Directors and other

MEANagers;
Setting up departments or appointing people to perform internal audits and risk control;

Conflict resolution within the Company: Prevent and resolve conflicts that may arise
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between shareholders and the Company. The Board of Directors may appoint officers
to implement the necessary systems or establish a dedicated department to resolve
conflicts within the Company or serve this purpose;

g) Other tasks and powers in accordance with current law,

t} To decide on investments or transactions to sell the Company's assels with a value of
less than 50% or more of the wial value of the Company's assets recorded in the latest

financial statements,

u) Decide on investments not included in the business plan not exceeding 50% of the total
value of assets recorded in the company's latest financial statements;

3. The Board of Directors approves decisions by voting at the meeting, collecting opinions
in writing or by other electronic methods (online meetings, emails, ete.) in accordance
with the actual situation. Each member of the Board of Directors has one vote.

4. The Board of Directors may authorize the Chairman of the Board of Directors to
exercise parl of the powers and functions of the Board of Directors during the period
when the Board of Dircctors does not hold meetings, The authorization content must be
clearly and concretely defined.

5. When performing its functions s 1asks, the Board of Dircctors must strictly comply
with the provisions of Law, this Charter and decisions and resolutions of the General
Meeling of Shareholders. In case a resolution or decision passed by the Board of
Directors is contrary to the provisions of Law or this Charter, causing damage to the
Company, the members voting in favor ol approving such resolution or decision must
jointly take personal responsibility and must compensate the Company for damages;
members who oppose the approval of the above-mentioned resolutions and decisions
are exempt from responsibility.

6. In case the resolutions have been passed by the Board of Directors but violate the Law,
the principles of governance and this Charter, the shareholders or the Supervisory Board
have the right 1o request the Compuany o immediately cancel the resolutions and
relevant decisions.

7. The Board of Directors must report o the General Meeting of Sharcholders on its
activities, in particular the supervision of the Board of Directors over the General
Director and other managers in the fiscal yvear. In case the Board of Dircctors fails to
submit a report to the General Meeting of Shareholders, the Company's annual financial
statements will be considered invahid and have not been approved by the Board of
Directors.

M
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&. Unless otherwise required by law, the Board of Directors may authorize subordinate
employees and management officers to act on behalf of the Company.

9. Members of the Board of Directors (excluding alternate authorized representatives)
shall receive remuneration for their work as members of the Board of Directors. The
total remuneration for the Board of Directors shall be decided by the General Meeting
of Sharcholders. This remuneration shall be divided among the members of the Board
of Directors as agreed upon in the Board of Directors or equally in ease of failure to
reach an agréeement,

10. In the course of performing their datics, members of the Board of Directors shall have

the following rights and obhgations:
a) Rights of members of the Board of Direciors:

- Right to information;

+ Members of the Board of Directors have the right to request members of the Board
of Directors and managers of the Company to provide information and documents
on the financial situation and business activities of the Company and of units in the

Company,

+ Managers are required to provide timely, complete and accurate information and
documents at the request of members of the Boand of Directors.

- The right to receive remuneration and other benefits;

+ Members of the Board of Dircciors fexcluding authonzed representatives) are
entitled to remuneration for thew work as members of the Board of Directors. The
total remuneration for the Board of Directors shall be decided by the General
Meeting of Sharcholders, This remuneration shall be divided among the members
of the Board of Directors as agreed upon in the Board of Directors or equally in case
of failure to reach an agreement,

+ The remuneration of the members of the Board of Directors must be expressed in a
separate section in the Company's annual financial statements. Members of the
Board of Directors who hold exccutive positions or members of the Board of
Directors work in sub-committees of the Board of Directors or perform other tasks
which, according to the Board, are cutside the scope of ordinary duties of a8 member
of the Board of Dircctors. may be pand edditonal remuneration in the form of a
lump-sum remuneration on a enc-time basis, salary, commission, percentage of
profits or in other forms as decided by the Board of Directors.
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+ Members of the Board of Directors shall be entitled to payment of all expenses of
travel, meals, accommodation and other reasonable expenses incurred by them in
the performance of their duties as members of the Board of Directors, including
expenses incurred in attending mectings of the General Meeting of Shareholders,
The Board of Directors or subcommittees of the Board of Directors,

- Orher rights in accordance with current law.
b) Obligations of members of the Board of Directors:

- Perform the assigned tasks and powers in accordance with the provisions of the Law on
Emerprises, the Law on Securities, relevant laws, the Charter and decisions of the
General Meeting of Shareholders;

- Perform the assigned tasks and powers honestly and carefully to ensure the maximum
legitimate interests of the Compuany and shareholders;

- Loyal to the interests of the Company and shareholders: not to use the Company's
information, know-how and business opportunities, abuse the Company's position,
position and assets for self-interest or o serve the interests of other organizations and
individuals;

- Fully attend meetings of the Board of Directors and have clear opinions on 1ssues

discussed at the meeting;

- Promptly, fully and accurately notify the Company of enterprises owned by members
of the Board of Directors and their related persons or have shares or contributed capital,

= Members of the Board of Directors are not allowed to increase salaries and pay bonuses
when the Company fails to fully pay due debis;
- Promptly and fully report w the Boand of Directors the remuneration recerved from

subsidiaries, associated companies and other organizations;

- Report 1o the Board of Directors i the latest meeting on transactions between the
Company, its subsidiaries and companies under the control of more than 50% of charter
capital with members of the Board of Directors and related persons of such members:
transactions between the Company and the company in which a member of the Board
of Directors 15 a founding member or manager of the enterprise in the last 03 years prior
to the time of transaction;

- Perform other obhigations as prescribed by law and the Charter;
Article 34, Number, composition aud teawre of wembers of the Board of Directors

1. The number of members of the Board of Lirectors of the Company 1s 03 members. The
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Board of Directors may have independent Board members. The structure of the Board
ot Directors of the company must ensure that at least 1/3 of the total number of members
of the Board of Directors are non-executive members, The Company minimizes
members of the Board of Directors who concurrently hold executive positions of the
Company to cnsure the independence of the Board of Directors. In case of a listed
company, there must be an independent pumber of members of the Board of Direclors
in accordance with the provisions of the securities law.

2. The number of members of the Board of Directors permanently residing in Vielnam
must be at least 02 people. The structure of the Board of Directors must ensure a balance
between members with knowledee and experience in law, finance and securities;
ensuring a balance between executive members and non-executive members.

3. The term of office of a member of the Board of Directors shall not exceed 05 years and
may be re-elected for an unlimited number of terms. An individual may only be elected
as an independent member of the Board of Directors of the company for no more than
02 consecutive terms.

4. The Board of Directors 15 elected by the Dieneral Meeting of Sharcholders on the
principle of accumulating votes as prescribed. In case the candidates for the Board of
Directors approve the nomination and candidacy are still insufficient in the necessary
number, the remaining candidates shall be nominated by the incumbent Board of
Directors, Candidates Tor the Board of Directors must satisfy the conditions specified in
Article 35 of this Charter. The introduction of additional candidates by the incumbent
Board of Directors must be clearly announced before the General Meeting of
Shareholders votes to elect members of the Board of Directors in accordance with law,

5. In case the Board of Directors has expired but the General Meeting of Shareholders has
not yet elected a new Board of Directors, the Board of Directors of the term just ended
shall continue to operate until the new Board of Directors is elected and takes over the
work.

6. The Board of Directors must set up departments or appoint people to perform risk
management tasks as prescnbed.

Article 35, Criteria and conditions for heing a member of the Board of Directors
|. Having full civil act capacity, not subject to the prohibition of establishing and
managing enterprises under the provisions of the Law on Enterprises.

2. Be a person with professional qualifications, experience in business managemenlt or
experience in the field of securities, finance, banking.
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3. Not being the General Director, member of the Board of Directors, member of the Board
of members of another securities company; must not concurrenily be a member of the
Board of Directors of more than five (05} other companies,

4. Abolished.

5. At the beginning of the term of office. all members of the Board of Directors must fully
meet the conditions required by law, povernance regulations, Charter and internal
regulations of the Company, During their term of office, if there 13 a change, the
members must notify the Chairman of the Board of Directors. The criteria and
conditions specified in this Article also apply to members of the Board of Directors who
are elected 10 be supplemented or replaced.

6, Other standards and conditions as prescribed by law

Article 35a. Candidacy and nomination of members of the Board of Directors

1. In case the candidates for the Board of Directors have been identified, the Company must
publish information related to the candidates a1 least 10 days before the opening date of
the General Mecting of Sharcholders on the Company's website so that sharcholders can
learn about these candidates before voung, Candidates for the Board of Directors must
make a written commitiment to the truthiulness and accuracy of the personal information
disclosed and must cominit to perfornung their duties honestly, prudently and in the best
interests of the Company if elected as a member of the Board of Directors. Information
related to the candidates for the Board of Directors announced includes:

a) Full name, date of barth:
b} Professional qualifications;
¢) Work process;

dy Other managernal titles (including the title of the Board of Directors of other
companies);

e) Interests related to the Company and its related parties;
f) Oiher information as preseribed in the company's Regulation;

2) Information about the companies m which the candidate 15 holding the position of
member of the Board of Directors, other managerial positions and benefits related to the
company of the candidate for the Board of Direciors (if any).

2. Shareholders or proups of shareholders owning 10% or more of the total ordinary shares
have the right o nommate candidates for the Board of Directors in accordance with the
Law on Enterprises and the company's charter,
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3. Members of the Board of Directors must meet the criteria and conditions specified in

Clauses | and 2, Article 153 of the Law on Enterprises and the company's charter.

Article 36, Independent Board Member, Non-Executive

A non-executive member of the Board of Directors is a member who dees not hold any
executive position in the Company, Le. is not concurrently a member of the Board of
CGieneral Directors, chief accountant or other management officer appointed by the
Board of Directors.

The method of organizing and coordinating the activities of independent members of
the Board of Directors is in accordance with the provisions of Law

. Conditiong and criteria of independem membaers of the Board of Directors:

Not be a person who is working for the company, parent company or subsidiary of the
Company; not being a person who has worked for the company, parent company or
subsidiary of the Company for at least 3 consecutive years;

. Not being a person who 18 recenving salary or remuneration from the company, except

for allowances 1o which members of the Board of Directors are entitled as prescribed;

Not being a person whose spouse, natural father, adoptive father, natural mother,
adoptive mother, adoptive mother, natural child, adopted child, brother, sister or sibling
who is a major shareholder; being a manager of the Company or a subsidiary of the

Company'
Mot be a person who directly or indircetly owns at least 1% of the total voting shares of
the Company;

Mot being a person who has been a member of the Board of Directors or the Control
Board of the company for at least 3 consecutive vears, exceptl for the case of being
appointed for 02 consecutive terms;

An independent member of the Board of Directors must notify the Board of Directors
that he or she no longer fully satisfies the conditions specified in Clause 4 of this Article
and automatically ceases to be an independent member of the Board of Directors from
the date of failing 1o fully satisfy the conditions. The Board of Directors must notify the
independent members of the Board of Dircclors that they no longer fully meet the
conditions at the nearest General Meeting of Sharcholders or convene a meeting of the
General Meeting of Sharcholders 1o clect additional or replacement independent
members of the Board of Directors within (06 months from the date of receipt of the
notice of the independent member set up relevant Board of Directors.

Artiele 37. Chairman of the Board of Direetors
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. The Chairmuan of the Board of Dicectors shall be elected, dismissed or dismissed by the
Board of Directors among the members of the Board of Directors, The Chairman of the
Board of Directors may not concurrently hold the title of General Director.

2. The Chairman of the Board of Directors is the chairman of the General Meeting of
Shareholders and meetings of the Board of Directors, and has other rights and
responsibilities specified in the Law on Enterprises. The Vice Chairman has the same
rights and obligations as the Chairman in case he 15 authorized by the Chairman but only
in case the Chairman has notified the Board of Directors that he is absent or has to be
absent due to force majeure reasons or 1s unable to perform his duties, In the event that
both the President and the Provisional Vice-President are unable to perform their duties
for any reason, the Board may appuoint another person among them to perform the duties
of the Chairman on the principle of imgority

3. The Chairman of the Board of Directors must be responsible for ensuring that the Board
of Directors sends annual financial statements, reports on the company's operations,
audit reports and inspection reports of the Board of Directors to shareholders at the
General Meeting of Sharcholders:

4. In case the Chairman of the Bourd of Directors resigns or is dismissed, the Board of
Directors must elect a replacement within ten ( 10) days from the date of receipt of the
letter of resignation or dismissal or dismissal.

Article 38. Board Meeting and Meeting Minutes

1. The Board may meet periodically or irregularly. The Board of Directors must hold at
least one (1) meeting per quarier.

2. In case the Board of Directors cleets the Chainman in a new term, the first meeting 1o
elect the Chairman and make other decisions under its competence must be conducted
within seven ((7) working days from the end of the election of the Board of Directors
of that term. This mecting is convened by the member with the highest number of votes.
In case there 1s more than one member with the highest and equal number of votes, the
members clect one (01) person among them to convene a meeting of the Board of
Directors on the principle of majority,

3. The Chairman of the Board of Dircctors must convene a meeting of the Board of
Directors within seven (07) working duvs in the following cases:

a) Receive a proposal from the Supervisory Board or an independent member of the Board
of Directors:

b) Rececive the request of the General Director or at least five (05) other managers;
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¢) Receive proposals from at least two (02) members of the Board of Directors;
d) Other cases deemed necessary for the benefit of the company;

The proposal for the meeting must be made in writing, clearly stating the purposes and
1ssues to be discussed and decided under the competence of the Board of Directors.

4. In case the Chairman of the Board of Dircctors fails w convene a meeling as proposed
in Clause 3, he/she shall be responsible for the damages caused to the Company and the
proposer has the right to replace the Chairman of the Board of Directors to convene a
meeting of the Board of Direciors.

5. The Chairman of the Board of Directors or the convener of the meeting of the Board of
Directors must send a notice of invitation to the meeting at least 03 working days before
the date of the meeting to the members of the Board of Directors. The notice of
invitation to the meeting must specify the time and place of the meeting, the agenda, the
1ssues to be discussed and decided, enclosed with the documents used at the meeting
and the members' votes. The notice of invitation to the meeting of the Board of Direclors
may be sent by mvitation, telephone, fax, electronic means or other methods prescribed
by the Chairman of the Board of Directors or the convener of the meeting of the Board
of Directors and ensure that the contact address of cach member of the Board of
Directors registered al the Company 15 reached.

6. Members of the Conirel Board and the General Director who are not members of the
Board of Direciors have the right 1o attend meetings of the Board of Directors and have
the right to discuss but not vote,

7. Board meetings are conducted when three-quarters (3/4) of the total number of members
attend, In case the first convened meehing does not have enough members to attend the
meeting as preseribed, it may be convened for the second time within seven (07) days
Irom the date of the planned first meeting. In this case, the meeting is conducted if more
than half of the members of the Bouard of Directors attend the meeting.

8., Members of the Board of Directors pre considered to attend and vote at the meeting in

the following cases:
a) Attend and vote directly at the meeting:
b} Authorize other persons 1o attend the meeting as prescribed in Clause 9 of this Article.
¢} Attend and vote through online conference or other similar forms;
d) Sending votes to the meeting via mail, fax or email;

¢) To send the ballot papers by other means decided by the Chairman of the Board of
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Directors or the person convening the meeting of the Board of Directors.

In case of sending the ballot to the meeting by mail, the ballot must be enclosed in a
sealed envelope and must be delivered 1o the Chairman of the Board of Directors at least
one hour before the opening. Ballots are only opened in the presence of all attendees.

The Resolution of the Board of Directors shall be approved if approved by the majority
of members attending the meeting; in cuse the number of votes is equal, the final
decision shall belong to the purry with the opinion of the Chairman of the Board of
Directors,

9. Members must attend all meetings of the Board of Directors. Members may authorize
others to attend the meeting if approved by a majority of the members of the Board of
Directors

10. Meetings of the Board of Directors must be recorded and may be recorded, recorded
and stored in other electronic forms. The minutes of the meeting must be full of contents
in accordance with the provisions of the Law on Enterprises.

11. The minutes of the meeting shall be made in Vietnamese and may be made in a foreign
language. Minues made in Viemramese and foreign languages are equally valid. In case
of any discrepancy in contents, the contents of the Vietnamese minutes shall take etfect.
The chairperson and the person recording the minutes must be responsible for the

truthfulness and accuracy of the contents of the minutes of the meeting of the Board of
Directors.

Article 39. Dismissal, dismissal and addition of members of the Board of Directors
1. Cases of dismissal/dismissal of members of the Board of Directors!

a) Members of the Board of Directors no longer meet the criteria and conditions specified
in Article 35 of this Charter;

b} Members of the Board of Directors do not participate in the activities of the Board of
Directors for six (06) consecutive months, except for force majeure cases;

¢) Having a written resignation letter sent w the head office of the Company and approved;

2. When deeming it necessary, the General Meeting of Shareholders shall decide to replace

members of the Board of Directors: dismissal or dismissal of members of the Board of
[virectors.

3. The Board of Directors must convene a meeting of the General Meeting of Shareholders
to elect additional members of the Board of Directors in the following cases:
a) The number of members of the Board of Directors shall be reduced by more than one-
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third (1/3) of the number specified in the Charter. In this case, the Board of Directors
must convene a mecting of the General Mecting of Sharcholders within sixty (60) days
from the date on which the number of members 15 reduced by more than one-third;

b) The number of independent members of the Board of Directors is reduced, not ensuring
the ratio as prescribed;

¢) Except for the cases specified al Points a and b of this Clause, the General Meeting of
Sharcholders shall elect new members 10 renlace the members of the Board of Directors
who have been dismussed o dismissed from office at the nearest meeting.

Article 40. Internal Audit and Risk Management of the Board of Directors

I. The Internal Audit Department performs its functions on the principles of independence,
honesty, objectivity and confidentiality. The specific functions and tasks of the Internal
Audit department are as follows:

a) Independently assess the conformuty and compliance with legal policies, Charters,
decisions of the General Meeting of Shareholders and the Board of Directors;

b} Examine, review and evaluate the adequacy, effectiveness and effectiveness of the
mternal control system under the Board of Directors in order to improve this system;

¢) Assess the compliance of business operations with internal policies and procedures;
d) Adwvising on the establishment of internal policies and procedures;

e) Assessing compliance with legal regulations, controlling measures to ensure asset

safety;

f) Evaluate internal controls throogh [hancial information and  through business
Processes;

g) Ewvaluate the process of identifying, assessing and managing business risks;

h) Evaluate the effectiveness of activities;

1} Assess compliance with contractual commitments;

i} Control the information technology system;

k) Investigating violations within the Company;

[) Perform intermnal audits of the Campany and 15 subsidiaries;

m) Other functions in accordance with current laws.

2. Functions and operating principles of the Risk Management Department.
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a) Stipulating policies and strategics for nsk management; nisk assessment standards; the
overall level of risk of the Company and each division in the Company;

b) Independently assess the conformity and compliance with the risk policies and
procedures established in the Company:

¢) Examine, review and evaluate the adequacy, effectiveness and effectiveness of the risk
management system under the Board of Directors in order to improve this system;

d) Other functions in accordance with curreént laws,
3. Requirements for personnel of the Internal Audil Department:

a) Not being a person who has been sanctioned at a fine level or more for violations in the
field of securities, banking or insurance within the last five (05) vears up to the year of
appointment;

b) The Head of the Internal Audit Department must be a person with professional
qualifications in law, accounting and audiing; Having sufficient experience, prestige
and competence to effectively perform the sssigned tasks;

¢} Not being a person related 1o the heads of professional departments, professional
performers, General Directors, Deputy General Directors, Directors of branches in the
Company.

d) Having a professional certificate on basic issucs rclated to securities and securities
market and a professional certificate in law on sccurities and securities market or a

securities practice certificate;
¢) Do not concurrently hold other jobs o the Company.
4. Internal audit activities must ensure the following principles:

a) Independence: the imemal audit deparument is independent of other departments of the
company, including the executive board; internal sudit activities mdependent of the company's
executive and professional activities; Internal audit officials are not allowed to undertake jobs
subject to mtemal audit, are not allowed to concurrently hold jobs in protessional departments
such as brokerage, proprictary trading, anolysis, investment consulting, underwriting, risk
management;

b) Objectivity: the internal audit department and employees of the intermal audit department must
ensure objectivity, faimess and non-prejudice in the performance of their tasks. The company
must ensure that the internal audit does not suffer any inerference when performing its dutics
properly:

Internal auditors must demonstrate objectivity in the process of collecting, evaluating and
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communicating information about activitics or processes and systems that have been or are being
audited. The internal auditor should make a fair assessment of all relevant issues and not be
influenced by his or her own interests or by anyone ¢lse when making his or her commenis and
ASECSSMECNLS;

¢) Honesty: the internal suditor must perform his or her work honestly, prudently and
responsibly; comply with the law and perfomm public work contents in accordance with the
provisions of law and prolession;

d) Security: employees of the internal audit department should respect the value and ownership
of the information received, and must not disclose information without valid authorization unless
they are obliged 10 disclose information in accordance with the law and internal regulations of
the company.

5. The Board of Directors will establish a Risk Managemeni Subcommittee or appoint a
member in charge of implementing risk management activities o support the Board of
Directors.

Article 41: Person in charge of corporate governance

1. The Board of Directors must appeint al least one (1) person in charge of corporate
governance o supporl the effective conduct of corporate governance activities. The
term of oftice of the person in charge of corporate governance shall be decided by the
Board of Directors, a maximum of five {05) vears. The person i charge of corporate

administration may concurrently serve as a secretary under the provisions of Clause 5,
Article 156 of the Law on Enterprises

2. The person in charge of corporate governance must meet the following criteria:
a) Knowledge of the law;

b) Must not concurrently work for an approved awuditing firm that 15 auditing the
Company's financial statemenis;

¢) Other standards as preseribed by lnw and decisions of the Board of Dhrectors.

3. The Board of Directors may dismiss the person in charge of corporate govemance when
necessary but not contrary to current labor laws. The Board of Directors may appoint
an Assistant Person in charge of corporate povernance from time to time,

4. The person in charge of corporate administration has the following rights and
obligations:

a) Advising the Board of Directors on organizing the General Meeting of Shareholders in
accordance with regulations and related affairs between the Company and sharcholders;

_—m—
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b)

0

g

h)

i)

Prepare meetings of the Board of Directors, the Supervisory Board and the General
Meeting of Shareholders at the request of the Board of Directors or the Supervisory
Board;

Advising on the procedures of meetings;
Attend meetings;

Advising on procedures for making resolutions of the Board of Directors in accordance
with the provisions of law;

Provide financial information, copies of the minutes of the Board of Directors meeting
and other information to members of the Board of Directors and members of the Control
Board,

Supervise and report to the Board of Directors on the company's information disclosure
activities.

Confidentiality of information in accordance with the provisions of law and the
company's charter;

Other rights and obligations as preseribed by law and the Company's Charter,

Board of Directors

Article 42. Compaosition, obligations and powers of the Board of Directors

The composition of the Board of Direciors of the Company includes: General Director,
Deputy General Directors,

Members of the Board of Directors shall be hired, appoimnted or dismissed by the Board
of Directors. The term of office of the General Director shall not exceed five (03) years
and may be re-appointed for an unlimited number of terms. The term of office of other
members of the Board of Directors shull not exceed 03 yvears and may be re-appointed
for an unlimited number of tenms,

The Board of Directors must establish and maintain a risk management implementation
system including processes, apparatus and personnel to ensure the prevention of risks
that may affect the interests of the Company and customers; establish and maintain an
internal control system incleding orgamzational structure, independent and full-time
personnel, internal processes and regulanons applicable to all positions, units, divisions
and activities of the company in order 10 ensure the objectives as prescribed by law.,

The Board of Direetors must formulate working regulations for approval by the Board
of Directors, and the working regulations must contain at least the following basic
contents;
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a) Specific responsibilities and tasks of members of the Board of General Directors;

b) Stipulating the order and procedures for organizing and participating in meetings;

¢} Reporting responsibilities of the Board of Directors to the Board of Directors and the
Control Board.

5. Duties and powers of the General Dircclor
The General Director 15 the person who runs the day-1o-day business of the Company,
is under the supervision of the Board of Directors and 18 responsible to the Board of
Directors and the law for the performance of assigned tasks. The duties and powers of
the General Director are as follows

a) To decide on matters related to the dav-to-day business of the Company without the
need for a decision of the Board of Directors;

b) Organize the implementation of reselutions and decisions of the Board of Directors;

¢} Organizing the implementation of the Company's business plan and investment plan;

d) Propose organizational structure plans, promulgate intemal management regulations of
the Company (including regulations, regulations, processes, etc.) except for internal
regulations under the jurisdiction of the Board of Directors;

e) Appoint, dismiss and dismiszs managerial positions in the company, except for those
under the competence of the Board of Directors; decide on salaries, remuneration,
benefits and other terms of labor contracts for employees in the company. including
managers under the appointing competence of the General Dhrector;

f) Signing contracts in the name of the Company. excepl for contracts under the
jurisdiction of the Board of Dircctors;

g) Submit annual financial settlement reports to the Board of Directors;

h) Propose a plan to use profits or handle losses in business;

1} Consult with the Board of Directors to decide on the number of employees, salanes,
allowances, benefits, appointments, dismissals, and other terms related to their
employment contracts;

j) Other rights and dutics specified in the labor contract signed by the General Director
with the Company under the decision of the Board of Directors:

k) Other rights and duties in accordance with current law.

6. In the course of performing their duties. members of the Board of Directors have the
following obligaiions snd benehis:

e e ———— e
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a) Obligations of members of the Board of General Directors:

- Perform the assigned rights and tasks in accordance with the provisions of the Law on
Enterprises, the Law on Securities, relevant laws, the company's charter, decisions of
the General Meeting of Shareholders and the Board of Directors;

= Perform the assigned rights and tasks honestly and carefully to ensure the maximum
legitimate interests of the Company and sharcholders;

- Be loval to the interests of the Company and its shareholders; not to use the Company's
information, know-how and business opportunities, abuse the Company's position,
position and assets for self-interest or to serve the interests of other organizations and
individuals;

- Promptly, fully and accurately wotily the Company of enterprises owned by members
of the Board of Dircctors and their related persons or have contributed capital or
dominant shares; this notice shall be posted at the head office and branches of the
Company;

- Members of the Board of Directors are not allowed 10 increase salaries and pay bonuses
when the Company fails to fully pay due debts;

- Dther obligations as prescribed by law and the company's charter.
b) Benefits of members of the Board of Directors:

-  Mecmbers of the Board of Directors are entitled to receive remuneration, salares and
bonuses according to business results and cfficiency. The salary of members of the
Board of Directors shall be decided by the Board of Directors;

- The remuneration and salaries of members of the Board of Directors shall be included
in the Company's business expenses in accordance with law and must be expressed in
separate items in the Company's annual financial statements, and must be reported to
the General Meeting of Shareholders ot the annual meeting,.

Article 43, Criteria and conditions for being o General Divector

. Having full civil act capacity, not subject to the prohibition of establishing and
managing enterprises under the provisions of the Law on Enterprises,
2. Having professional qualifications, practical experience in business administration,

working experience in the fields of tinpnee, securities and banking for at least two (02)
years.

3. Having a financial analysis practice certificate or a fund management practice
certificate.
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. Not sanctioned by the 88C in accordance with the law on securities and securities

market within the last six (06) months.

It is not allowed to concurrently ke o member of the Board of Directors or a member of
the Board of members for another securitics company;, Do nol work for other businesscs
at the same time,

Meet the conditions prescribed for the Cencral Director of a securities company
according to relevant regulations.

Other standards and condimmons i acecordance with current law.

Article 43a. Criteria and conditions for being a Deputy General Director

¥;

"

Having full civil act capacity, not subject to the prohibition of establishing and
managing enterprises under the provisions of the Law on Enterprises.

Having prefessional qualificanons, practical experience in business administration,
working expenience in the hields of finance, securities and banking for at least two (02)
years,

Having a sccuritics practice certificate suitable to the profession in charge.

Mot sanctioned by the 585C n accordanee wath the law on securntics and securities
market within the last six (060) months.

It 15 not allowed to concurrently be a member of the Board of Directors or a member of
the Board of members for another securities company; Do not work for other businesses
al the same Lime,

Meet the conditions prescribed for Deputy General Directors of secunities companies
according to relevant regulations.

(Other standards and conditions in accordance with current law,

Article 44, Dismissal and dismissal of the General Director and Deputy General

et
L B
4.

Director

The General Director and Deputy Geseral Director shall be dismissed or dismissed from
office in the tollowing cases:

No longer meet the eriteria and conditions for being a General Director or Deputy
General Director as preseribed in Articles 43 and 43a of this Charter,

There is a resignation letter and it is approved
According to the decision of the Board of [hrectors.

Failing to complete the assigned tasks and other cases in accordance with current law,

—————— e e e e eee——
Charter of arganization and operation of Stanlev Brothers Securitics Incorporation 58



Article 45. Internal Control and Risk Management Department under the Board of

a)

k)

d)

)

g)

h)

a)

b)

c)

d)

Directors

The Internal Control Department is responsible for controlling compliance with the

following contents:

Inspect and supervise the compliance with legal regulations, the company's charter,
decisions of the General Mecting of Sharcholders, decisions of the Board of Directors,
regulations, professional processes, risk management processes of the company,
relevant departments and securities pracutioners in the company:

Supervise the implementation of internal regulations, activities with potential conflicts
of interest within the company, especially for the company's own business activities and
personal transactions of the company's emplovees: supervise the implementation of
responsibilities of officers and employees in the company, enforce the responsibilities
of partners for authorized activities.

Examining the content and supervising the implementation of the rules of professional
ethics;

Supervise the calculation and complianee with financial prudential regulations;
Segregation of clients’ asscls;

Preservation and preservation of customers’ assets:

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

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

Personnel requirements of the Internal Control Department;

The head of the internal control department must be a person with professional
qualifications in Liw, accounting and suditing; Having sufficient experience, prestige
and competence 1o eflectively perdunm the hssigned tasks;

Not being a person related w0 the heads of professional departments, professional
performers, General Directors, Deputy General Directors Directors of branches i the
company;

Having a securities practice certificate or a professional certificate on basic i1ssues
related to securities and securitics macket and a professional certificale in law on
securities and securities market:

Mot concurrently holding other jobs in the Company;
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e} Other requirements in accordance with current laws,

3.

Tasks of the risk management enforcement system:

a) Determine the Company’s enforcement policy and risk tolerance;

b) Identify the Company’s risks;

c) Measure risk;

d) Monitoring, preventing, detecting and handling risks.

IV.Supervisory Board

Article 46. Number of members and term of office of the Supervisory Board

2

The Supervisory Board of the Company has 03 members.

The term of oftice of' a member of the Control Bourd is not more than 05 years. Members
of the Supervisory Board may be re-clected lor an unbimited number of terms. The
Supervisory Board must have more than half of its members permanently residing in
Vietnam,

In case at the end of the term of office the Control Board has not vet been elected, the
Control Board that has expired its term shall continue 1o exercise its rights and 1asks
until the new term of the Control Board is elected and receives the tasks.

Members of the Supervisory Board are elected by the General Meeting of Shareholders.
The election of members of the Control Board must be carried out on the principle of
voling by accumulating votes. Shareholders or groups of sharcholders specified in
Article |7 of this Charter have the right to nominate candidates 1o the Supervisory Board

F

i accordance with the provisions of this Charter.
Members of the Control Board must meet the enteria and conditions specified in Article
169 of the Law on Enterprises and do not fall into the following cases:

a) Working in the accounting and finance department of the Company;

b) Being a member or employee of an independent auditing firm auditing the company's
financial statements mn the previous 03 consccutive years. The head of the Supervisory
Board of the company must not be 8 member of the Supervisory Board or a manager of
another securities company;

The Control Board must develop a contro| process and must be approved by the General
Meeting of Sharcholders or the Board of Members.

Article 47.- Tasks and powers of the Contral Board

be e

Tasks of the Supervisory Board:
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a)

b)

c)

d)

g

h)

The Supervisory Board supervises the Board of Directors and the Board of Directors in
the management and administration of the Company; take responsibility before law and
the General Meeting of Shareholders for the performance of their tasks;

To examine the reasonablencss, legzality, truthfulness and prudence in the management
and administration of business activitics, in the organization of accounting, statistics
and preparation of financial statements;

Appraisal of reports on business sctivities, annual and six-month financial statements
of the Company, reports on evaluation ol management of the Board of Directors; to
submit the report on appraisal of financial statements, annual reports on business
activities and reports on assessment of management of the Board of Directors to the
Cieneral Meeting of Sharcholders at the Annual Meeting;

To review the Company's accounting books and other documenis, the management and
administration of the Company's cperations whenever déemed necessary or under the
decision of the General Mecting of Sharcholders or at the request of shareholders or
groups of sharcholders specified in Article 17 of this Charter;

Upon request for inspection by sharcholders or groups of shareholders specified in
Article 17 of this Charter, the Supervisory Board must conduct the inspection within
seven {07) working days from the date of receipt of the request, Within fifteen (15) days
from the end of the inspection, the Supervisory Board must issue an explanatory report
on the issues requested for inspection 1o the Board of Directors and the shareholders or
groups of sharcholders who reguest it The mspection of the Control Board specified in
this Clause must not obsiruct the normul operation of the Board of Directors and not
cause mterniption 1o the Company's business activities;

Upon request for inspection by shurcholders or groups of shareholders specified in
Article 17, the Supervisory Board must reply in writing certifying that it has received
the request for inspection and carry out lawsuit procedures at the request of sharcholders
within fifteen (13} days from the date of receipt of the reques! for inspection.

To propose the Board of Directors or the General Meeting of Shareholders solutions 1o
amend, supplement and restructure the management and administration of the
Company's business;

When detecting that a member of the Board of Directors or « member of the Board of
Directors violates the law or the company's charter, leading to infringement of the rights
and interests of the Company, shoreholders or customers, or infringing upon the
obligations of the Company's manager, it must immediately notify in writing to the
Board of Directors and request the person committing the violation to terminate the
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1)

k)

i}
i

il
b}

d)

violations, and at the same time have solutions to overcome the consequences. If such
violation is serious or the violating member refuses to terminate or adjust the violation
on time as requested, the Control Board must propose the convening of a meeting of the
General Meeting of Shareholders to propose further measures;

In case a member of the Board of Directors or the Board of Directors of the Company
violates the provisions of law, the Supcrvisory Board must directly report in writing 1o
the S8C within seven (07) working divs from the dote of detection of the violation;

In case the controller knows that the members ol the Board of Directors or the Board of
Directors violate the provisions of law, the principles of governance and the company's
charter, thus infringing upon the rights and interests of the company but fail to notify
and perform their responsibilities as preseribed, such controller shall be responsible for
the questions related to their tasks;

Other tasks as prescribed by the Law on Enterprises and decisions of the General
Meeting of Sharcholders;

Other tasks as preseribed by current law
Rights of the Supervisory Boand:
Use independent consultants o perfonm assigned lasks;

Consultation with the Board of Directors: The Supervisory Board may consult with the
Board of Directors before submitting reports, conclusions and recommendations to the
General Meeting of Shareholders;

Attend and participate in discussions at the General Meeling of Sharcholders, the Board
of Directors and other meetings of the Company

Fully informed:

The notice of invitation to the meeting, the poll for members of the Board of Directors
and enclosed documents must be sent to meémbers of the Control Board at the same time
and in the same manner as for members of the Board of Directors;

Resolutions and minutes of meetings of the General Meeting of Shareholders and the
Board of Directors must e sent to the Coporollers at the same time and in the same
manner a5 for shareholders and members of the Board of Directors

The report of the General Director to the Board of Directors or other documents 1ssued
by the Company must be sent to members of the Supervisory Board at the same ume
and in the same manner as for members of the Board of Directors;

Members of the Supervisory Board have the right to access the Company's dossiers and
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a)

b)

d)
4.

documents kept at the head office, brunches and other locations; have the right to go to
the places where the Company's managers and employees work to perform their duties;

The Board of Directors, the General Director and other managers must provide
adequate, accurate and tmely wdoraution ond documents on the management,
admumistration and busingess activities ol the Company at the request of the Supervisory
Board.

To receive remuneration and enjoy other bencfils:

Members of the Supervisory Board shall be paid remuneration according to their work
and enjoy other benefits as decided by the General Meeting of Shareholders. The
General Meeting of Sharcholders shall decide on the total remuneration and annual
operating budget of the Supervisory Board based on the expected number of working
days, the number and nature of the work and the average daily remuneration of
members;

Members of the Control Board are cutitled 10 pay for meals. accommeodation, travel, and
expenses for using independent consallancy services at a reasonable level. The total
remuneration and expenses musi not excecd the total annual operating budget of the
Supervisory Board approved by the General Meeting of Shareholders, unless otherwise
decided by the General Meeting of Sharcholders;

The remuneration and operating expenses of the Supervisory Board shall be included in
the Company's business expenses in accordance with the law on corporate income tax
and relevant laws and must be made into a separate section in the Company's annual
financial statements.

In the course of performing their duties. members of the Control Board must have the
following abligations:

Comply with the law, the compuny’s charter, decisions ol the General Meeting of
Shareholders and professional ethics aibe performance of assigned rights and tasks;
Perform the assigned rights and tasks honestly and carefully 1o ensure the maximum
legitimate interests of the Company and sharcholders;

Loyal to the interests of the Compuny and sharcholders; not to use the Company's
information, know-how and business opportunities, abuse the Company's position,
position and assets for self-interest or w0 serve the interesis of other organizations and
individuals;

Other obligations in accordance with current law,

In case the Control Board breaches the obligations specified in Clause 3 of this Article,

Charter of arganization and operativn of Stanley Brothers Securities Incorparaiion (V%]



leading to damage to the Company or ather persong, the members of the Control Board
shall be personally or jointly responsible for such damage. All other income and benefits
that a member of the Supervisory Board directly or indirectly obtains as a result of a
breach of has or her obhigations are owned by the Company.

5. If detecting that a member of the Control Board violates its obligations while exercising
its assigned rights and tasks, the Managing Board must notify in writing the Control
Board, requesting the termination of the violation and take remedial measures.

Article 47. How the Supervisory Board operates and meets

I. The Control Board must promulgate regulations on the mode of operation and the order,
procedures and methods of organizimg meetings of the Control Board.

2. Each year, the Supervisory Board must hold at least 02 meetings,

3. The meetng of the Supervisory Board is conducted when there are at least 2/3 of the
members of the Supervisory Board. The minutes of the meeting of the Supervisory
Board are made in detail and clearly. The person recording the minutes and the members
of the Control Board attending the meeting musi sign the minutes of the meeting. The
minutes of meetings of the Control Board must be kept in order to determine the
responsibilities of each member of the Control Board.

4. The controllers must elect one member 1o be the Head of the Board. The head of the
Control Board has the following rizhts and tasks:

a. Convene meelings of the Supervisory Board and act as the Head of the Supervisory
Board;

b. Request the right to request members of the Board of Directors, General Directors and
representatives of anditing organizations 1o be approved to attend and answer issues that
need to be clariied;

c. Prepare and sign the report of the Supervisory Board after consulting the Board of
Directors to submit to the General Mecting of Shareholders.

Article 49, Criteria and conditions for heing a member of the Supervisory Board

|. From 21 years of age or older, have full civil act capacity and are not prohibited from
establishing and managing enterprises according 1o the provisions of the Law on
Enterprises.

2. Not allowed to hold managenal positions in the Company. Not a relevant person of a
member of the Board of Directors, the General Director and other managers.

3. Not being a spouse, natural father, adoptive father, natural mother, adoptive mother,
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natural child, adopted child, brother, sister, sibling of a member of the Board of
Directors, Director or General Direcor and other managers.

4. Be trained in one of the majors in ecconomics, finance, accounting, auditing, law,
business administration or a major suitable to the company's business activities.

5. The Head of the Supervisory Board must have a university diploma or higher in one of
the majors of economics, finance, accounting, auditing, law, business administration or
majors related to the company's business activities, must not be concurrently a member
of the Supervisory Board, managers of other secunties companies.

6. Having professional qualifications in sccurities and securities market; have professional
qualifications or professional expericuce i accounting or audiing or professional
(Iualiﬁr;ut'mns and p|1_|1;1i1;.':| SXrerIcned in the finance and han.kirlg indu.u-:l:r:.r.

7. Other conditions and standards as prescnbed by current law,
Article 50, Dismissal and dismissal of members of the Supervisory Board
1. Members of the Control Board shall be dismissed from office in the following cases:

a) Failing to meet the criteria and conditions for being a member of the Control Board as
prescribed in Article 49 of this Charter;

b} Failing to perform his'her rights and duties for six (06) consecutive months, except for
force majeure cascs;

¢} Have a resignation letter snd be appwoved;

d) Such member 1s prohibited by law from being a member of the Control Board;

e} The member has a mental disorder and other members of the Control Board have
professional evidence proving that the measurer 15 no longer capable of behavior;

2. Members of the Control Board shall be disnussed in the following cases:
a) Members of the Control Board fail 1o complete their assigned tasks and tasks;

b) Repeatedly and seriously violating the obligations of members of the Control Board
specified in the Charter and current laws:

¢) According to the decision of the General Mecting of Sharcholders;
d) Other cases as prescribed by current liw.

3. In case the Supervisory Board seriously breaches its obligations and is likely to cause
damage to the Company, the Board of Directors must convene a meeting of the General
Meeting of Sharcholders 1o consider and dismiss the incumbent Supervisory Board and

elect a new Supervisory Bowrd o replice 1.
e ————— e —
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CHAPTER 4. RESPONSIBILITIES OF COMPANY MANAGERS, MEMBERS OF

THE SUPERVISORY BOARD AND OTHER EXECUTIVES

Article 51. Honest responsibility and aveidance of conflicts of interest

Members of the Board of Directons, members of the Supervisory Board, the General
Director and other managers are not allowed to disclose or use inside information, are
not allowed 10 use business opportunities that may benefit the Company for personal
purposes; at the same tme, they must not use the information obtained from their
positions for personal sell-interest or 10 serve the imeresis of other organizations or
individuals.

Members of the Board of Dircctors, members of the Supervisory Board, the General
Drirector and management officers are obliged to notify the Chairman of the Board of
Directors of all benefits that may conflict with the interests of the Company to which
they may be entitled through economic legal entities, other transactions or individuals.
The above-mentioned entitics may only use such opportunities when the Board
Members who have no relevant inerests have decided not to pursue this issue.

Comply with the law, the company's charler, decisions of the Board of Direciors,
decisions of the General Meeting of Sharcholders and professional ethics in the
performance of assigned rights and tasks;

To perform the assigned nights and tasks man honest, prudent and best manner in order
o ensure the maximum legiimate interests of the company and its shareholders,

Members of the Board of Directors, General Directors and managers who violate their
obligations to act honestly and fail 10 fulfill their obligations with care, diligence and
professional capacity will be held responsible for the damages caused by their
violations,

Members of the Board of Directors, members of the Supervisory Board, the General
Director and other managers are obliged to notify in writing to the Board of Directors
and the Supervisory Board of transactions between the Company, its subsidiaries and
other companies under the control of more than 50% of the charter capital of the public
company with such entities or wath related persons of such subjects in accordance with
law. For the above-mentioned transactions approved by the General Meeting of
Shareholders or the Board of Directors, the Company must disclose information about
these resolutions in accordance with the provisions of the securities law on information

diselosure.
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b)

Members of the Board of Directors are ot allowed to vote on transactions that benefit
such member or related persons of such members in accordance with the provisions of
the Law on Enterprises and the company's charter.

Transactions between the Company und one or more members of the Board of Directors,
members of the Supervisory Board, the General Director, other executives and
individuals and organizations related w these subjects shall not be invalid in the
following cases:

For a transaction with a value of less than 33%: or a ransaction resulting in a fransaction
value arising within 12 months from the date of the first transaction with a value of less
than 35% or more of the total asset value of the total asset value recorded in the latest
financial statement, important contents of contracts or transactions as well as
relationships and interesis of members of the Board of Direciors, members of the
Control Board, General Directors and other executives that have been reported to the
Board of Directors and approved by the Board of Directors by a majonty of votes of
members of the Board of Directors who have no related mterests;

For a transaction with a value eoual 1o or greater than 35% or & transaction resalting in
a transaction value arising within 12 months from the date of the first transaction with
a value of 35% or more of the total assel value recorded in the latest financial statement,
the important contents of this transaction as well as the relationship and interests of
members of the Board of Directors, members of the Supervisory Board, General
Directors and other executives have been announced to sharcholders and approved by
the General Meeting of Sharcholders by the votes of sharcholders who have no related
nterests.

Article 52. Contracts and transactions of the Company with related persons

1. Contracts and transactions between the company and the following entities must be
approved by the General Mecting of Shurchulders or the Board of Directors:

a. Shareholders and authorized representatives of sharcholders owning more than 109 of
the total ordinary shares of the company and their related persons;

b. Members of the Board of Directors, the General Director and their related persons;

¢. Enterprises that are declared by members of the Board of Directors, Controllers,
Directors or General Dircctors and other managers of the company must comply with
the provisions of Clause 2, Article 164 of the Law on Emerprises.

2. The Board of Directors approves contracts and transactions with a value of less than
35% of the 1otal value of the enterprise's assets stated in the latest financial statements,
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In this case, the representative of the company signing the contract must notify the
members of the Board of Directors and the Controller of the relevant subjects for such
contract or transaction; at the same time, enclosed with the draft contract or the main
contents of the wransaction. The Board of Directors shall decide on the approval of the
contract or transaction within 20 days from the date of receipt of the notice; members
with related interests do not have the right to vote,

3. The General Meeting of Shareholders approves contracts and transactions other than
those specified in Clause 2 of this Article and approves contracts, loans, loans and sale
of assets with a value greater than 10% of the total value of assets of the enterprise stated
in the latest financial statement between the company and shareholders owning from
51% of the total number of shares with voting rights or related persons of such
shareholders. In this case, the representative of the company sigming the contract must
notify the Board of Directors and the Controller of the relevant subjects for such contract
or transaction: at the same time, 11 15 chelesed with a drafl contract or notice of the main
content of the transaction. The Board ol Directors shall submit a drafi contract or explain
the main contents of the transaction al the General Mecting of Sharcholders or collect
shareholders’ opinions in writing. In this case, shareholders with related interests do not
have voung nghts; the comtract or transaction is approved when the number of
shareholders representing 65% of the total number of votes remaining is in favor.

4. Contracts and transactions are invalidated and handled in accordance with law when
signed or performed without approval as preseribed m Clauses 2 and 3 of this Article,
causing damage to the company; the conlract signatories, sharcholders, members of the
Board of Directors or the relevant General Pirector must jomtly compensate for ansing
damages and refund to the company the profits carned from the performance of such
contracts or ransaclions.

CHAPTER 5. COORDINATION OF ACTIVITIES AND THE RIGHT TO
INVESTIGATE BOOKS

Article 53. Processes and procedures for ennrdination of activities between the Board
of Directors, the Supervisory Board and the Board of Directors

The Board of Directors shall formulate processes and procedures for coordinating
activities between the Board of Directors, the Control Beard and the Board of General
Directors, including the following main contents:

. Procedures and order of convening, notification of meeting invitation, recording of
minutes, notification of meeting results between the Board of Directors, the Control
Board and the Board of General Directors.
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2. Notify resolutions and decisions of the Board of Directors to the Board of Directors and
the Control Board.

3. Cases in which the Generval Dhrector and the majority of members of the Control Board
propose to convene a meeting of the Board of Directors and matters that need o be
consulted by the Board of Directors;

4. Report of the Board of Directors to the Board of Directors on the performance of
assigned tasks and powers,

5. Review the implementation of resolutions and other issues of authorization of the Board
of Directors to the Board of Directors

6. Issues that the Board of Directors must report, provide information and how to notify to
the Board of Directors and the Control Board.

7. Coordinate control, adnministiration and supervision activities among members of the
Board of Direciors, members of the Control Board and members of the Board of
Directors according to the specific tasks of the above-mentioned members.

Article 54. Right to investigate books and records

1. Sharcholders or groups of sharcholders mentioned in Anticle 17 of this Charter have the
right to directly or through lawvers or authornzed persons, send written requests for
consideration, search, extract of minutes books, resolutions and decisions of the Board
of Directors, and linancial siatements between the year and annually. reporis of the
Control Board, contracis und iransactions must be approved by the Board of Directors
and other documents, except for documents related to rade secrels and business secrets
of the Company.

2. Members of the Board of Directors, members of the Supervisory Board, the Chief
Executive Officer and managers have the right to inspect the Company's register of
shareholders, the list of sharcholders and other books and records of the Company for
purposes related to their positions provided that this information 1s kept confidential.

3. The Company shall have to keep this Charter and amendments to the Charter, Business
Registration Certificates, statutes, documents proving property ownership, minutes of
the General Mectng of Sharcholders and the Board of Directors, reports of the
Supervisory Board, ete. unnual financial statements, accounting books and any other
papers as prescnbed by kw gl the head office or another place provided that the
shareholders and the business regisiration authority are notified of the place where these
papers are storedd,

4. This Charter is published on the Company's website.
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CHAPTER 6. EMPLOYEES AND TRADE UNIONS
Article 55, Workers and trade unions

The General Director must make a plan for the Board of Directors to approve matters
related 1o the recruitment of employees, lavoffs, salaries, social insurance, benefits,
rewards and discipline for managers and emplovees as well as the Company's
relationships with trade unions recognized according to standards best management
practices, practices and polictes, practices and policies specified in the Charter, the
Company's reguiations and current legal regulaiions

CHAPTER 7. FISCAL YEAR, ACCOUNTING SYSTEM, AUDIT, REPORTING
ANMD INFORMATION DISCLOSURE
Article 56. Fiscal Year

The Company’s fiscal year begins on January | of each year and ends on December 31
of each year. The first fiscal year begins on the date of 1ssuance of the Operating License
and ends on December 31 of that year,

Article 56a. Bank Aceount

1. The Company opens accounts ai Vietnamese banks or at branches of foreign banks
permitted to operate in Vietnam.

the competent anthority, 1in case of necessity, the

L2

Subject to the pnior approval of
f_fq_‘rmpan}' MY OPen an oversens bank account 1n accordance with the [_'|1'|.:|1..ri5'u.jn5 of law,

3. The Company conducts all payments and accounting transactions through Vietnamese
currency or foreign currency accounts at the banks where the Company opens accounts,

Article 57. Accounting regime

1. The company uses the Vietnam Accounting System (VAS) or the accounting system
approved by the Ministry of Finance, complying with the accounling regimes for
securities companies issued by the Ministry of Finance and accompanying guiding
documents. The company is subject to the mspection of the State agency on the
implementation of the accounting and statistics regime.

|t

. The company must make accounting books in Vietnamese and archive accounting
records and books according 1o the tvpe of bosmess petivities of the company.
Accounting recerds and books must be accurate, up-to-date, systematic and complete 1o
be able 1o prove and explain the Company's transactions.

3. The company uses Vietnamese dong as the currency used in accounting. In case the
company has economic operations arising mainly in a foreign currency, it may choosec
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such foreign currency as the currency unit in its accounting, take responsibility for such
choice before law and notify it to the direct tax admimstration agency.

Article 58, Audit

1. The Annual General Mecting of Sharcholders appoints an independent auditing firm or
approves a list of independent auditing firms and authorizes the Board of Directors to
decide to select one of these entitics to conduct an audit of the Company's financial
statements for the next fiscal vear based on the terms and conditions agreed with the
Board of Directors.

2. The Company's annual financial statements must be certified by an independent auditing
organization lawlully operating in Vietnam and approved by the State Securifies
Commission. In the same fiscal vear, the company is not allowed to change the approved
audit organization, unless the parent company changes the approved audit organization
or the approved audit organization is suspended or canceled the audit approval status

3. The auditor who performs the audit of the Company will be allowed to attend all
meetings of the General Meeting of Shareholders and shall be entitled to receive notices
and other information related o the General Meeting of Shareholders to which
sharcholders are entitled 10 receive and 10 express their opinions at the general meeting
on matters related 10 the audit of the Company’s financial statements. Company.

Article 59, Reporting and information disclosure regime

1. The company must comply with the regime of periodic and irregular reporting to the
State Securities Commission and the Stock Exchange in accordance with the law on
securities and securities market, at the request of competent state agencies when
necessary. The Company 13 responsible for the accuracy and truthfulness of the
information and data reported.

2. The company implements the regine of information disclosure to the public in
accordance with the law,

CHAPTER 8. DAUGHTER-IN-LAW
Article o). Daughter-in-law

The Board of Directors shall decide to approve the official seal of the Company and the
seal shall be engraved in accordance with the provisions of the Law

The Board of Directors and the General Director may use and manage the seal in
accordance with the provisions of law

——— — e = e T s
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CHAPTER 9. PRINCIPLES OF 'ROFIT SHARING, LOSS HANDLING AND
SETTING UP OF FUNDS

Article 61. Profit Distribution

1. The General Meeting of Shareholders shall decide on the dividend payment level and
the form of annval dividend payment from the retaimed profits of the Company.

2. The company does not pay interest on dividend paymenis or payments related to a class
of stock.

3. The Board of Directors may propose to the General Meeting of Shareholders to approve
the payment of dividends in whole or 1n part by shares, and the Board of Directors is
the body that implements this decision.

4. In case dividends or other amounts related to a class of shares are paid in cash, the
Company must pay in Vietnamese done. Payments can be made directly or through
banks on the basis of bank pccouni detmls provided by sharcholders. In case the
Company has transferred the money in sccordance with the bank details provided by
the sharcholder but the sharcholder does not receive the money, the Company 15 not
responsible for the amount of money the Company has transferred o this shareholder,
The dividend payment for stocks listed/registered for trading at the Stock Exchange can
be conducted through a securities company or the Vietnam Securities Depository and
Clearing Corporation,

5. Pursuant 1o the Law on Enterprises and the Law on Securities, the Board of Directors
adopts a resolution or decision to determine a specific daie to close the list of
shareholders. Pursuant to that date. persons who register as shareholders or holders of
other securities are entitled 10 receive dividends in cash or shares, receive notices or

other documents.
6. Other issues related to profit distribution shall comply with the provisions of law.

7. The company is only allowed to distribute profits to shareholders when the company is
profitable, has fulfilled other financial obligations as prescribed by law; at the same
time, it still ensures full payment of debis and other property obligations due atter profit
distribution.

Article 62. Handling losses in business

The previous vear's loss will be processed in the following year when the Company
makes a profit in the following year.

Article 3. Setting up funds as prescriberd
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. Annually, based on business cfficiency, actual operation and legal regulations, the

Company may consider deducting from after-tax profits to sel up the following funds:

The reserve fund shall supplement the charer capital by 5% of the net profit until 1t 1s
equal to 10% of the charter capital;

Financial reserve fund and professional visk equal to 5% of net profit until equal to 10%
of charter capital;

Reward and welfare fund;
Other funds as prescribed by law.

The manazement and use of funds shall comply with the provisions of law,

CHAPTER 10, REORGANIZATION OF THE COMPANY, TERMINATION OF

OPERATIONS AND LIQUIDATION

Article 64. Company reorganizaiion

1.

The company has the right t reorganize the company according to the decision of the
Gieneral Assembly.

The company shall divide, split, consolidate. merge or transform the form of company
ownership after obtaining the written approval of the State Securities Commission.

The order and procedures for division, separation, consolidation, merger and
transformation of the furm of company vwnership shall comply with the provisions of
the Law on Enterprises and the Law on Securities.

Article 65, Termination

The company may be dissolved or terminated in the following cases:

At the end of the Company's operation termy, including after the extension has been
extended;

The Court declares the Company bankrupt in accordance with current law;

. Dissolve ahead of time according to the decision of the General Meeting of

Shareholders.

The company has s establishment sl uperation hicense revoked by the competent
authonty.

Other cases prescribed by law,
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2. The dissolution of the Company ahead of time (including the extended term) shall be
decided by the General Meeting of Sharcholders. This dissolution decision must be
approved in writing by the State Securities Commission.

Article 66. Liguidation

|. At least six months before the end of the Company's operation term or afier a decision
on dissolution of the Company 15 issued, the Board of Directors must establish a
Liquidation Board to sentle the company's assets at the time of dissolution. The
liquidation board will prepare its operating regulations.

b

Members of the Liguidation Board congist of 03 mombers, of which 02 members are
appointed by the General Meeting of Sharcholders and 01 member is appointed by the
Board of Directors from 01 mdependent auditing firm. Members of the Liguidation
Board can be selected from among the Company’s employees or independent specialists.
All costs related to liquidation are prioritized by the Company to pay in advance of other
debts of the Company.

3. The ligumdation board shall report 1o the business registration authonty on the date of
establishment and commencement of operation. From thal time onwards, the
Liquidation Board represents the Company in all matters related to the liquidation of
the Company before the Court and admmistrative agencies,

4, The proceeds from the liquidation wil! be paid in the following order;
4. Liguidation cosis;

b. Salanies and insurance cosis for emplovees;

¢, Taxes and taxable payments pavahle by the Company 1o the Siate;

d. Loans (if any);

. Other debts of the Company;

f. The remaining balance after payvment of all debts from tems (a) to (e) above shall be
distributed to sharcholders, Preferred sharcs will be prioritized for payment in advance,

Article 67. Bankruptcy

The bankruptey of a company shall comply with the provisions of the law on bankruptcy
for enterprises operating in the ficld of finance and banking

CHAPTER 11, INTERNAL DISPUTE RESOLUTION

Article 68. Internal dispute resolution
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1. Incase a dispute or complaint arises reluted to the Company’s operations or to the rights
of shareholders arising from the Charter or from any rights or obligations stipulated by
the Law on Enterprises or other laws or administrative regulations, between:

a) Shareholders with the Company; or

b) Shareholders with the Board of Dircctors. the Supervisory Board, the CEO or senior
MANAZErs.

The parties involved will try 1o resolve that dispute through negotiation and mediation.
Except for disputes related to the Board of Directors or the Chairman of the Board of
Directors, the Chairman of the Board of Direciors shall assume the prime responsibility
for settling the dispute and request cach party to present information related to the
dispute within 10 working days from the date the dispute arises. In the event of a dispute
involving the Board of Directors or the Chairman of the Board of Directors, either party
may request or appoint an independent expert to mediate the dispute resolution process

2. In the eveni that a conciliation decision is not reached within six weeks (or such other
time as may be determined by the company ) from the commencement of the conciliation
process or if the decision of the mediator 15 not accepted by the parties, either party may
refer the dispute to Economic Arbitration or the Economic Court.

3. The parties will bear their own costs related to the negotiation and mediation procedures,
The costs of the Court shall be borne by the Court which party shall adjudicate.

Article 69, In case of stalemate between members of the Board of Directors and

shareholders

Unless otherwise provided in this Charter, sharcholders holding half of the outstanding
shares with voting rights in the clection of members of the Board of Directors shall have
the right to file a complaint with the court requesting dissolution on one or more of the
following grounds:

. The members of the Board of Directors Jo not agree in managing the Company's affairs,
leading to the situation of not achieving the required number of votes as preseribed for

the Board of Directors o operate,

2. The shareholders are not unanimous, so they cannot reach the required number of vot

as preseribed to elect members of the Board of Dirgetors. &

3. There are internal disagreements and two or more shareholder factions are divide
making the dissolution will be the most beneficial option for all shareholders.

CHAPTER 12. SUPPLEMENTATION, AMENDMENT OF CHARTER A
EFFECTIVE DATE

_— et
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Article 70, Supplementing and amending the Charter

1. The supplementation and amendment of this Charter must be considered and decided
by the General Meeting of Sharcholdir:

2. In case there are provisions of law refated (o the Company's operation which have not
been mentioned in this Charter or in case there are new provisions of law that are
different from the provisions of this Charter, the provisions of such law shall naturally
apply and govern the Company's operation.

Article 71. Effective Date

I. This Charter consists of Chapter XI1 Chapter 71, which was unanimously approved by
the General Meeting of Shareholders of Stanley Brothers Securities Incorporation on
March 24, 2025 and jointly approved the full text of this Charter.

2. The Charter shall be made in 02 copies, of equal value and archived at the Company's
Office as prescribed;

3. This Charter is sole and official of the Company.
4, Copies or extracts of the Company's Charter must be signed by the Company's Legal

Representative or the Chairman of the Board of Directors or at least one-half of the total

number of members of the Board of Directors to he valid. rﬁ,ﬂ"’

seneral Director
Mguyen Cuang Anh
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