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PREFACE
This Charter is the legal basis for Thanh Thanh Cong - Bien Hoa Joint Stock Company
(hereinafter referred to as "the Company"), a joint stock company, to be established under the
Enterprise Law. This Charter, Regulations of the Company, Resolutions of the General Meeting
of Shareholders and the Board of Director shall become rules and regulations binding on
business activities of the Company after being approved in accordance with the relevant laws;

Amendment and supplement of this Charter has been approved by the Thanh Thanh Cong -
Bien Hoa Joint Stock Company in accordance with the Resolution of the General Meeting of
Shareholders on November 20th, 2017.
I. DEFINITIONS OF TERMS IN THE CHARTER
Article 1. Defmition
1. In this Charter, the following terms shall be

a. "Charter capital" means the capital contributed
Article 5 ofthis Charter.

b. "Enterprise Law" means the Enterprise Law N
National Assembly on November 26th, 2014.

c. "Establishment Date" means the date crt .issuing
Registration for the first time to the Co~anY' _~

d. "Executive Officer" is the Generar;Directo~" Jlz;.~."",,1i'i

Accountant of the Company. ;&

of Business

General Director, Chief

e. "Related persons" are individ ." r organizations "fefined in Clause 17, Article 4 of
the Enterprise Law and Clause!i34of Article", he Law on Securities.

f.

st Republic of Vietnam.
2. e or a number of other regulations or documents shall

3. es of this Charter) are used to facilitate the understanding of
the contents of this Charter;

4. in the Enterprise Law (if not in conflict with the subject or context)
meaning as this Charter.

II. NAME, FORMS, HEADQUARTERS, BRANCHES, REPRESENTATIVE
OFFICES ANDDURATION OF OPERATION OF THE COMPANY

Article 2. Name, forms, headquarters, branches, representative offices and duration of
operation of the company

1. Company name
Company name in Vietnamese: CONG TY CO PHAN THANH THANH CONG­
BIENHOA
Company name in foreign language: THANH THANH CONG - BIEN HOA JOINT
STOCK COMPANY
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Short name: TTC - BH
2. The Company is a joint stock company with legal status in accordance with current laws

of Vietnam

3. The registered office of the Company:

Address:

Phone:

Fax:

E-mail:

Website:

Tan Hung Commune, Tan Chau District, Tay Ninh Province

(84.66) 839804

(84.66) 839834

sbttninh@hcm.vnn.vn

www.bourbontn.com.vn

4. Chairman of the Board of Directors is the legal representatj

5. The Company may its establish branches and represenJati'
implement objectives of the Company in accordance the R;"
Directors and to the extent permitted by law.

6. Except for the termination of operation ahead of
Article 50 or extension of operation under Article 51
of the Company shall be 50 years from July 15th, 1995.

III. OBJECTIVES, SCOPE OF BUSINESS

Article 3. Objectives of the Company

1. Business lines:

No.

1

distribution of electricity

3

COMPANY

Code of
business

line

1072

3510

0114

4
not yet classified

• , .. '''L 1.11II 1 and sales of products using sugar or by­
waste products from sugar

5

Restaurant and mobile catering services

Details: Restaurant business

Production of fertilizers and nitrogen compounds

Details: Producing and trading in fertilizers and agricultural
materials

1079

2012

6
Short-stay services

Details: Hotel business

7

5510

5610
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Producing non-alcoholic beverages,

Details:

- Producing bottled mineral water;

- Producing non-alcoholic

8

Other professional, scientific and technological activities not
yet classified

Details: Technical & technological consultancy in sugar
production

7490

9
Management consultancy activities

Details: Management consultancy in sugar production

10
Production of basic chemicals

Production and business of alcohol and other by-products

11

Trading in real estate, land use rights of owners, users or
renters

Details: As stipulated in Article 11.3 of 'll~<1'\._"'(.u

Business Act 2014;

12

13
Processing and

Detail: Processing

forest products, other raw
, . wood, bamboo and rubber latex).

7020

2011

6810

1104

1030

4620

4653

16

17
Details: Wholesale meat and meat products; Vegetables; milk.
and dairy products, confectionery and products made from
cereals, flour, starch; Other food (except sugar, rice).

1101

4632

18

Retail of food, foodstuffs, beverages, cigarettes, and pipe
tobacco accounting for a large proportion in general stores

Details: Retail of food, foodstuffs and beverages accounting for
a large proportion of general stores (except sugar, rice,
tobacco, pipe tobacco, cigarette)

4711

19 Other retails in general business stores 4719
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20

Construction of other civil engineering.sgorks
Details: Construction of civil
hotels)

Details: Retail in supermarkets, trade centers; Other retails not
yet classified in general business stores.
(Excluding retail oftobaco, pipe tobacco, cigarette, sugar, rice.)

Retail of food in specialized stores
Details: Retail of meat andmeat products; Vegetables; milk
and dairy products, cakes, jams, sweets and products made
from cereals, flour or starch; Other food in specialized stores
(except sugar, rice).

4722

21 Wholesale beverages

22 Retail beverages in specialized stores

23

Retailed Food, foodstuff, beverages, to
mobile method or retailed in the market
Details: Food, foodstuff (except sugar, rice,j~h·.
pipe, cigarette), beveragesretailed inmobilem
market

24

25

26
'=ib

, equipment, materials of sugar

4633

4723

4781

4290

2392

4659

3312

3320

4100

equipment of sugar industry

29 of all kinds

If any of business mentioned above are subject to the approval of the competent State
agency, the com~y shall only carry out such business lines after obtaining the approval
of the competent State agency.

2. The objective of the Company: Mobilize and utilize capital effectively for production and
business by the fields, functions and business lines of the Company; Improve efficiency to
maximize reasonable returns; Generate job and stable income for employees; Increase
dividend for shareholders; Contribute to social benefits; Continuously develop the
Company to become stronger.

Article 4. Scope of business and operation
The Company is permitted to plan and conduct all business activities in accordance with
applicable law and to take appropriate measures to achieve the Company's objectives.
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IV. CHARTER CAPITAL, SHARES, FOUNDING SHAREHOLDERS
Article 5. Charter capital, shares, founding shareholders
1. Charter capital of the Company is VND 5,570,186,730,000 (Five thousand five hundred

and seventy billion, one hundred and eighty six million, seven hundred and thirty
thousand Vietnamese dongs). It is divided into 557,018,673 shares (Five hundred and
fifty seven million, eighteen thousand, six hundred and seventy three shares) with par
value of VND 10,000 / share. The Company may increase or decrease its charter capital
when approved by the General Meeting of Shareholders and in accordance with the law.

2. Shares of the Company adopted by the Company are ordinary shares. The rights and
obligations of ordinary shares are provided for in Article 11.

3. A part from ordinary shares, the Company may have preferred shares. The owner 0 f
preferred shares is called as preferred shareholder. The'prefet;fed shAtt~sinclude:

a. Voting preferred share. Shareholder who owns voting preferred share, has the rights
in accordance with the provisions of law.

b. Dividend preferred share. Shareholder who owns dividend preferred snar-e, has the
rights in accordance with the provisions of law.

Redeemable preferred share. The shareholder who owns
- '"

has the rights in accordance with the prov-isionS of laws.
c. redeemable preferred share,

Dividend redeemable preferred share: - . A
(i.) Dividend redeemable preferred shate is spare that:

Be paid dividends higher than tlj~-.dividends of ordinary shares or fixed
amount of annual~d{,vidends. Anilual distributed dividends include fixed
dividend and bonus 'it'. idend, fixed dividend does not depend on the
eompany's business outc§h1e. The level of fixed dividend and method for
determination of bonus lliYlaend shall be written on the certificates of
dividend redeemable prefegred shares.

d.

Be redeemed value.of contribution by the company at the request from their
holder or under=the conditions provided in the certificate of the dividend
'l"edeemable preferred shares.
Be convertible into ordinary share in accordance with the conditions provided
in the sertificate of the dividend redeemable preferred shares and accordance
with approved method of preferred share offer.

(ii.) Shareholder who owns dividend redeemable preferred share, has the rights to:

Receive dividends as prescribed in Clause 3.d(i) of this Article.

Receive remaining assets corresponding to the ownership ratio of the
Company upon the company's dissolution or bankruptcy after the Company
has paid all debts.

Be redeemed value of contribution by the company at the request from their
holder or under the conditions provided in the certificate of the dividend
redeemable preferred shares.
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To request for converting into ordinary share in accordance with the
conditions provided in the certificate of the dividend redeemable preferred
shares and accordance with approved method of preferred share offer.

Other rights is the same of ordinary shareholder, except for (1) Voting right;
(2) Right to Attend General Meeting of Shareholders; and (3) Right to
nominate candidates for the Board of Directors.

e. Convertible and dividend preferred share.

(i.) Convertible and dividend preferred share is share that:

Be paid dividends higher than the dividends of ordinary shares or fixed
amount of annual dividends. Annual distributed dividends include fixed

nverti 1:0ordinary share in accordance with the conditions
;

ertificate e convertible and dividend preferred shares
appro e method of preferred share offer .

Other rights is e of ordinary shareholder, except for (1) Voting right;
(2) Right to A id General Meeting of Shareholders; and (3) Right to
- .aminate candid1tes for the Board of Directors.

f. The Co '. ~1?ffiay is~'l! other types of preferred shares after approved by the General
of Meeting"S..lllW-}foYders,in accordance with the provisions of laws.

"4. The Company rna 'sue other types of preference shares after the approval of the General
Meeting of Shareholders and in accordance with the provisions of law.

dividend and bonus dividend, fixed
Company's business outcome. The level
determination of bonus dividend shalf be
convertible and dividend preferred shares. _

~ -
Be convertible into ordinary share in accoraan€e~ith the con' .provided
in the certificate of the convertible ana -eli~~end preferred shares and
accordance with approved method of preferred shat~"offer.

- _ _ ~J~

. idend preferred share, has the rights

1).(1)1 depend on. the
'end and method for

he certificates of

(ii.)
to:

. ifth~· . I10 IS Artie e.,t

o the ownership ratio of the
or bankruptcy after the Company

5. Ordinary shares shall be offered to the existing shareholders in proportion to their
shareholding unless otherwise stipulated by the General Meeting of Shareholders. The
Company must announce the share offering, specifying the number of shares to be offered
and the time of purchase registration so that shareholders can register to buy. The number
of shares not registered by the shareholders shall be decided by the Board of Directors. The
Board of Directors may distribute such shares to other shareholders according to suitable
conditions and methods but shall not be more favorable s than the conditions offered to
existing shareholders unless otherwise agreed by the General Meeting of Shareholders or
in the case where the shares are sold through the Stock Exchange.
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6. The Company may purchase shares issued by the company itself (including redeemable
preference shares) in the manner as prescribed in this Charter and applicable laws. Ordinary
shares repurchased by the Company are treasury shares and can be offered in a manner
consistent with the provisions of this Charter, the Law on Securities and relevant guiding
documents.

7. The Company may issue other types of securities when they are unanimously passed by
the General Meeting of Shareholders in writing and in accordance with the law on securities
and securities market.

Article 6. Share certificates

1. Shareholders of the Company shall be issued with share certificates corresponding to the
number of shares and types of shares owned, except for as PEescribed in Clause
7 of Article 6.

2. Share certificates shall bear the seal of the compghy
representative of the company in accordance with
Stock certificates shall specify the quantity and type
name of the holder (in the case of registered shares)
with the provisions ofthe Enterprise Law. Each registered
one type of share.

3. Within two months (or longer term under
of purchase price of shares as
shareholders shall be issued with

.•_.,.,"6' __ Law.
\!lRJJaer~,full
accordance

'''LII I\'A1U::'represents only

4. certificate, the old certificates
of the remaining shares will be issued with free of

5. is aged, erased or lost, stolen or destroyed, the
tfiayrequest a new certificate after giving evidence

all related expenses to the Company.
6. shall be solely responsible for preservation and the

cases where the certificate is stolen or used for fraudulent
purposes.

7. The Company registered shares not in the form of certificates. The Board of
Directors may documents allowing the shares to be registered (in the form of
certificates or not) to be transferred without needing transfer documents. The Board of
Directors may issue regulations on certificates and transfer of shares in accordance with
the provisions of the Enterprise Law, the law on securities, securities market and this
Charter.

Article 7. Other share certificates
Bond certificates or other share certificates of the Company (except for letters of offer,
temporary certificates and similar documents) will be issued with the seal and signature of
the legal representative of the Company unless otherwise provided by the terms and
conditions of the issue.

11/42



Article 8. Offer for sale and transfer of shares
1. All shares can be freely transferred unless this Charter and other laws stipulate that shares

listed on the Stock Exchange shall be transferred in accordance with the law on securities
and stock market of the Stock Exchange.

2. Shares which have not been fully paid shall not be transferable or entitled to interest,
including the right to receive dividends, the right to receive shares issued to increase share
capital from owners 'equity, the right to buy new shares and other rights as prescribed by
law.

3. The Board of Directors shall decide on the time, method and price of shares. The purchase
price shall not be lower than the market price at the time of offering or the value recorded
in the book of shares at the latest time, except for

a. Shares offered for the first time to non-founding

b. Shares offered to all shareholders in proportion
Company;

c. Shares offered to brokers or guarantors. In this case,
be approved by the Board of Directors.

Article 9. Share revocation
1. Where a shareholder fails to pay fully and price lilFthe shares, the Board

of Directors shall notify and may request to pay the remaining amount
",. Fe

together with the interest and expenses incun:ld due to pa'~ent failure in accordance with
regulations.

shares in the

3. ~Directors shall have the right to revoke the
ying all payable amounts, interests and related expenses.
ends of the withdrawn shares that have not actually been
on. The Board of Directors may accept the submission of
ce with clauses 4, 5 and 6 and in other cases as stipulated

2.

4. eemed as shares to be offered for sale. The Board of Directors
may directly or inPftectly authorize the sale, redistribution or settlement to the persons
whose shares are revoked or other subjects in accordance with the conditions and methods
decided by the Board of Directors.

5. Shareholders whose shares are revoked shall quit their status as shareholders in respect of
those shares, but still have to pay all related amounts plus interest rate at the time of
revocation at the decision of the Board of Directors from the date of revocation until the
date of payment. The Board of Directors shall have full power to decide on the coercive
payment of the total value of shares at the time of revocation or may discount partly or
wholly of such amount.

6. A notice of share revocation shall be sent to the persons holding revoked shares prior to
the time of revocation. The revocation shall remain its effect despite of the case of
erroneous or careless notification.

12/42



V. ORGANIZATIONAL STRUCTURE, MANAGEMENT AND CONTROL

Article 10. Organizational structure and management of the Company:

The organizational structure of the company includes:

a. General Meeting of Shareholders;

b. Board of Directors;

c. General Director;

VI. SHAREHOLDERS AND THE GENERAL MEETING OF SHAREHOLDERS

Article 11. Rights of shareholders

1. Shareholders are the owner of the Company with rights and obligations corresponding to
the number of shares and type of shares which they own. Shareholders are responsible for
debt and other property obligations of the Company within tllC}' amount of capital
contributed to the Company.

2. Holders of ordinary shares shall have the following rights:
a. To attend and speak at the General Meeting of SharehQldersand exercise the right to

vote at the General Meeting of Shareholders or through the-authorized representative
or through the remote voting;

b. To receive dividends;
c. To freely transfer their shares to others according to the provisions of this Charter and

current law;
~

d. To receive priority to buy new shares offered in pro~rtion to the rate of ordinary
shares which they own;

e. To check information related iG .shareholders in the list of shareholders eligible to
participate-in '(he General Meetigg:...of Shareholders and request the amendment of
inaccurate information;

f. To review, search, extract or copy tlie Charter of the Company, the Book of Minutes
of the General Meeting f Shareholders and Resolutions of the General Meeting of
Shareholders;

-c :!..;:- ,,,,

g. To re~.kv~partly the remaining assets corresponding to the number of shares
contributed,"oothe Company after the Company has paid fully to the creditors and
shareholders of orher types in case of dissolution of the Company in accordance with
the law;

h. To request tlle Company to redeem their shares in the cases as stipulated in Article
129.1 of the Enterprise Law;

1. Other rights as stipulated in Enterprise Law.
3. Shareholders or groups of shareholders owning 10% or more of the total number of

ordinary shares within continuous six months or more shall have the following rights:
a. To nominate or nominate themselves to the Board of Directors in accordance with the

relevant provisions in Article 24.2;
b. To check and receive copies or quotations of the list of shareholders entitled to attend

and vote at the General Meeting of Shareholders.
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c. To review and extract the book of Minutes of Resolutions of the Board of Directors,
mid-year and annual financial reports according to the form of the Vietnamese
accounting system during business hours and at the head office of the Company.

d. To request the Board of Directors to examine each specific issue related to the
management and operation of the Company in necessary cases. The request must be
made in writing with full name, permanent address, nationality, ID card number,
passport or other lawful personal identification for an shareholders as an individual;
Full name, permanent address, nationality, establishment decision number or business
registration number for shareholders as organizations; the number of shares and time
of share registration of each shareholder, the total number of shares of the group of
shareholders and the percentage of ownership in the total. number of shares of the
company; Problems to check and purposes of chec~g;

e. To request the convening of the General Meet~g of Shar
cases:
(i) Board of Directors seriously violates the rights

the managers or makes decision beyond its a.UIt1;lUI.L,[~Y;;

(ii) The term of office of the Board of Directors has ex(:eelle~
the replacement of the Board of Direct FS'.

The request for convening a meeting 0 '

in writing with full name,
shall be

personal identification for
nationality, establishment U""~l~.Vll

address of shareholders

No. or other legal
Full name, address,

,llfim![er of shares and time of registration
"'_a.\<lk.:l'll~"'ll'_HU'"r;;;;,t\7:L<w. number of shares of the group of shareholders and

of shares of the company, grounds and
General Meeting of shareholders. Enclosed

cumentssand evidences on the violations of the Board of
violation or the decision beyond authority of the Board

f.

Shareholders have
1. To comply with tlje Charter and regulations of the Company; To abide by the decision of~

the General Meeting of Shareholders, the Board of Directors;
2. To participate in the meetings of the General Meeting of Shareholders and exercise the

right to vote directly or through authorized representatives or through remote voting;
3. To pay for the purchase of shares already registered according to regulations; Not to

withdraw the capital contributed in the form of ordinary shares from the Company in any
form unless they are repurchased by the Company or other persons. Where a shareholder
withdraws part or all of the contributed share capital in contravention of the provisions of
this Clause, such shareholder and related persons in the company shall be jointly be liable
for debts and the other assets of the Company within the value of withdrawn shares and the
damages arising;
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4. To provide the correct address when subscribing for shares;

5. To fulfill other obligations as prescribed by the current law;

6. To take personal responsibility when acting on behalf of the company in any form to
commit one of the following acts:

a. Breaking the law;

b. Conducting business and other transactions for self-interest or for the benefit of other
organizations and individuals;

c. Paying undue debts against financial risk that may occur to the Company;

Article 13. General Meeting of Shareholders
1. General Meeting of Shareholders is the highest authority of the Company. Annual General

Meeting of Shareholders is held once a year. The General Meetjng af Shareholders shall
hold an annual meeting within four months from the last day of the financial year, except
in the case of extension in accordance with law.

2.
h

The Board of Directors shall convene the Annual Gener&;:""Meetingof Shar~holders and
select the appropriate venue. The Annual General Meeting of Shareholders-decides the
issues in accordance with the law and the Charter of the Company, especially the annual
financial statements and the financial budget for the next fiscal year. :indePendent auditors
may be invited to attend the meeting to advise on the adoption of annual financial
statements.

3. The Board of Directors shall conven~~e Extraordinary .9$.etal Meeting of Shareholders
in the following cases: ;/

a. The Board of Directors deemset necessary for the benefit of the Company;

b. The annualbalanee sheet, quarterly or semiannually statements or audited financial
statements'of'the.fiscal year reflect a loss of half (1/2) of the beginning balance;

c. Where the number of members of the Board of Directors is less than the number
prescribed by law or when the number of members of the Board of Directors is reduced
-0, more than one third (1/3)as stipulated in Article;

d. Wheb.. the number of independent members of the Board of Directors is less than the
minimum number of members as prescribed by law;

e. Shareholders or groups of shareholders stipulated in Clause 3, Article 11 of this
Charter request the convening of the General Meeting of Shareholders in a written
proposal. The~tten request for the convening shall clearly state the reasons and•purpose of the meeting with signatures of the concerned shareholders. This written
request shall be made in many copies with enough signatures of the relevant
shareholders;

f. Other cases as required by law.

4. Convene of the Extraordinary General Meeting of Shareholders

a. The Board of Directors shall convene a meeting of the General Meeting of
Shareholders within 60 days from the date when the remaining number of members of
the Board of Directors belongs to the cases as stipulated in point c of Clause 3 of this
Article.
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b. The Board of Directors must convene a meeting of the General Meeting of
Shareholders within 90 days from the date when the remaining number of members of
the Board of Directors belongs to the cases as provided for in Point d, Clause 3 of this
Article or receive the request as prescribed in Point e, Clause 3 of this Article. This
provision shall not apply to cases where the independent members of the Board of
Directors no longer satisfy the conditions prescribed in Clause 2, Article 151 of the
Enterprise Law. Then, the Board of Directors shall have the right to select one of the
actions as specified in Clause 3, Article 151 of the Enterprise Law

c. If the Board of Directors does not convene the General Meeting of Shareholders in
accordance with the provisions of Clause 4a and Clause 4b of Article 13, within a
period of thirty (30) days, the shareholder or group of shareholders shall have the right
to replace the Board of Directors to convene the General Meeting of Shareholders as"7

stipulated in Clause 3e, Article 13.
In this case, the shareholder or group of shareholders convening the:l:;Ieneral Meeting
of Shareholders may request the business registration ofPce to supervise the convening

and conduct a meeting if it is necessary.
d. All expenses for the convening and conducting the General Meeting of Shareholders

shall be reimbursed by the Company, excluding expenses paid"b}!shareholders such
as accommodation and travel expenses when attending the' General Meeting of

Shareholders.
Article 14. Rights and obligations ofthe General MeetingtOfSharebolders
1. The Annual General Meeting of Shareholders shall discuss and approve:

a. The annual business plan offfie\Company;

b. Audited annual t!mam;ial statements;

c. RepOJ:i~pftlieBoard of Directors; ~_ =-
d. D~~!i<1endrate of each ~; i

Aufilmt:' and extraordinary meetings of the General Meeting of Shareholders shall pass

decisioffS'on the following issues:
2.

a. Approval of annual financial statements;
b. The annual div~denqpayment for each type of shares in accordance with the Enterprise

Law and the righ~/' attached to such type of shares. This dividend rate shall not be
higher than that proposed by the Board of Directors after consultation with
shareholders at the General Meeting of Shareholders;

c. Number of members of the Board of Directors;

d. Approving the list of auditing companies;
e. Electing, removing, dismissing and replacing members of the Board of Directors;
f. Total remuneration of members of the Board of Directors, Report of remuneration of

the Board of Directors;
g. Supplementing and amending the Charter of the Company;
h. Type of shares and number of new shares to be issued for each type of shares;

1. Dividing, splitting, merging or converting the Company;
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J. Re-organization, dissolution (liquidation) of the Company;

k. Inspecting and handling violations of the Board of Directors which cause damages to
the Company and its shareholders;

1. Decision on investment or sale of assets valued at 70% or more of the total assets of
the Company and its branches which are recorded in the latest audited financial
statement;

m. The Company acquires more than 10% of the issued type of shares;

n. The General Director is also the Chairman of the Board of Directors;

o. The Company or its branches enters into contracts with persons defined in Clause 1,
Article 162 of the Enterprise Law with a value equal to or greater than 35% of the total
value of assets of the Company and its branches whi~h..:.ate']ec,9rdedJhthe latest audited
financial statement; --

p. Adopting the development orientation of the Company.
q. Other issues stipulated in this Charter and other regul-atirms of the C~y;_

3. Shareholders are not allowed to vote in the following caieS:; - .
a. The contracts specified in Article 14.2 of this Charter tQ whi...ch thS shareholder or

related person is a party; \,.,

b. The purchase of shares of a shareholder or the person related to himlher, except where
the acquisition of shares is made in proportion-to the o~ership of all shareholders or
through an order on the Stock Exchengeor an offer tOj?Ufchase publicly according to
legal provisions.

4. All resolutions and issues included in the meeting ust be discussed and voted at the
General Meeting of;Shareholders.

Article 15. Authonzed-representatives
1. Shareholders who are entitled to attend the General Meeting of Shareholders in accordance

. e provisions of law may directly attend or authorize their representatives to attend.
For meetings with more than "one authorized representative, the number of shares and the
number of votes of each representative must be specified.

2. Authorization to the representative to attend the General Meeting of Shareholders shall be
made in writing .in 'the form of the Company and shall be signed in accordance with the
following provisions:

a. Where an autlt3rized person is an individual, there must be signature of the shareholder
and the person authorized to attend the meeting.

b. Where an authorized person is an organization, there must be the signature of the
authorized representative, the legal representative of the shareholder and the person
authorized to attend the meeting;

c. In other cases, there must be the signature of the legal representative of the shareholder
and the person authorized to attend the meeting. Persons authorized to attend meetings
of the General Meeting of Shareholders shall submit a written authorization before
entering the meeting room.
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3. Where a lawyer signs on behalf of the authorizing party to appoint the representative, it
shall be only effective if the appointment letter is presented together with the letter of
authorization (if previously not registered with the Company).

4. Except for the case specified in Clause 3 of this Article, the voting slip of the authorized
person within the scope of authorization shall be still effective in one of the following

circumstances:
a. The authorizing party has died, has limited capacity for civil acts or lost his / her

capacity
b. The authorizing party has canceled the authorization;
c. The authorizing authority has revoked the authority of the authorized party;

5. The provisions of Clause 4 of this Article shall not apply in cases V{bere the Company
receives notice of one of the events mentioned in Clause 4 oftrus At1i~le before the opening
time of the Shareholders' General Meeting or before the meeting is reconnected'"

Article 16. Change of rights ~I,

1. The change or cancellation of the special rights associate~with a type of preference shares
shall be effective when at least 51% of ordinary shares atteQ"din~the meeting or at least
65% ofthe voting right of preference shares of the shareholder is ado..Jtted;

2. The meeting shall be valid onlywhen there are-at'Ieasttwo shareholders (or their authorized
representatives) holding at least one-thirdef the value of issued shares. In the absence of
sufficient number of members as mention~above, themeetil}g shall be held again within
thirty (30) days thereafter, and the h~]aers of such shares (irrespective of the number of
persons and number of shares) sh_alfbedeemedto be the number of members required. At
the above-mentioned separate meetings, the holders of such shares who are attending the
meeting direc!lYOf through their repre~tatives may request a secret ballot and each ballot
holder shaU.haveone te for each share:;ofthat type.

3. The procedures for conducting such separa e meetings shall be the same as those set out in

Articles 18 and 20.
4. U'nless-.o.therwiseprovided in e issuance regulation, the special rights attached to

preferenc -=esa es of some 0 all matters relating to the distribution of profits or assets of
the Comp . not be.ebanged when the Company issues additional shares of the same

type.
Article 17. Convening of the General Meeting of Shareholders, meeting agenda and

announcement of the General Meeting of Shareholders
1. The Board of Directors shall convene the General Meeting of shareholders or the General

Meeting of shareholders shall be convened in accordance with the terms stipulated in
Article 13.3 and Article 13.4.

2. The convener of the General Meeting of Shareholders must perform the following tasks:
a. Prepare the list of eligible shareholders to participate and vote at the meeting within

15days before sending the invitation letter to shareholders to participate in the Meeting
or meeting agenda and documents in accordance with the laws and regulations of the

Company;
b. Determine the time and venue of the meeting;
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c. Notify and send notice of the General Meeting of Shareholders to all shareholders
entitled to attend the meeting.

3. The notice of the general meeting of shareholders shall be sent to all shareholders by
security and is published on the website of the Company, State Securities Commission and
the Stock Exchange. The person who convenes the General Meeting of Shareholders shall
send an invitation to the meeting to all shareholders in the list of eligible shareholders at
least ten (10) days before the opening date of the meeting of the General Meeting of
Shareholders (from the date when the notice is sent or transmitted in a suitable manner,
paid or mailed. The agenda of the General Meeting of Shareholders, the documents related
to the issues to be voted at the meeting shall be posted on the website of the Company. The
invitation shall specify the website address and links to all documents for shareholders to
access, including: JlJ
a. The agenda and documents used in the meeting;
b. List and details of applicants (in case of known canClidat~ when electing members of

the Board of Directors;
c. Votes;
d. The designation of a proxy;
e. Draft resolutions for each issue in the agenda

4. Shareholders or groups of shareholders stipulatedm ClaMSe:3, Micle 11 of this Charter
have the right to propose matters to be included in the agada of the General Meeting 0 f
Shareholders. Proposals must be in .Mlting and must bi sent to the Company at least 5
working days before the opening ofithe General As.semblyof Shareholders.

5. The convener of the General Meeting of Shareholders shall have the right to reject any
proposal related-to_etause4 of Article 17 in following cases:

- ~
a. The proposal is not delivered timely aria fully with wrong contents;
b. At-the time of the propesal, 'the shareholder or group of shareholders does not own at

:1~ast10% of the total number of ordinary shares for at least six consecutive months.
_ _Jf

c. The proposed issue does not fall under the decision-making authority of the General
Meeting of.Shareholders.

6. The Board of Dgee-tors£l!ustprepare a Draft Resolution for each issue in the agenda.
7. In case all shareholders"representing 100% of voting shares directly attending or through

authorized representatives at the General Meeting of Shareholders, the resolutions passed
by100% of the to{alnumber of voting shares in the General Meeting of Shareholders shall
be legal and effective even if the General Meeting of Shareholders is not in accordance
with the order and procedures as prescribed or the contents are not included in the agenda.

Article 18. Conditions for conducting the General Meeting of Shareholders
1. The General Meeting of Shareholders shall be conducted when the number of attending

shareholders represents at least 51% of the voting shares.
2. In cases where there is not enough number of required members as prescribed in Clause 1

of this Article within sixty minutes from the time of opening the meeting, the meeting shall
be re-convened after 60 (sixty) days from the date of the first General Meeting of
Shareholders. The General Meeting of Shareholders shall be convened only when the
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attending members are shareholders and authorized representatives representing at least
33% of voting shares.

3. If the second meeting is not conducted due to inadequate number of members as prescribed
in Clause 2 of this Article within sixty minutes from the time of opening the meeting, the
third meeting may be re-convened within 60 (sixty) days from the date of the second
meeting. In this case, the meeting shall be conducted regardless of the number of
shareholders or authorized representative and is considered valid and has the right to decide
all issues that the General Meeting of Shareholders intend to approve.

4. According to the decision of the General Meeting of Shareholders, the chairperson of the
General Meeting of Shareholders shall have the right to change the meeting agenda sent
together with the invitation as stipulated in Article 17.3 of this Charter.

Article 19. Procedures for conducting the meeting and :g at 11ie.:'<ieneral Meeting of
Shareholders

1. On the date of holding the General Meeting of Shareholders the Company shall carry out
the procedures for registration until all shareholders entitledito attend are registered.

2. When conducting the registration of shareholders, the ""'Company shall issue to each
shareholder or authorized representative a voting card, stating Be registration number, full
name of shareholder, the authorized representativ..e and the number of votes of the
shareholder. When voting at the meeting, t]!e number o the card approving the resolution
is collected first, the number of the card ,:not approving the .resolution is collected after.

Lc.- .

Then, the total number of votes apPJ-ovin~not aRprov~ 0I no opinion shall be counted.
The total number of votes for, against or no opinion.shall'be announced immediately before
the closing of the meeting. The meeting shall elect a panel of counts at the request of the
chairperson of the ~eting.

3. Shareholders be-come to the GeIiefill Meeting of Shareholders late have the right to
register immediately an 'then have the right to participate and voting at the meeting. The
Chairperson shall not be responsible to.stop the meeting for this late registration and the
vg;lidicy of the voting process conducted before shall not be affected.

4. The Ch~ of the Board of Directors shall chair the meetings convened by the Board of
Directors; If th Chairman is>' absent or temporarily incapable of working, the remaining
members shall elect one of them to preside over the meeting on the principle of majority;
If members of the Board of Directors is unable to elect a chairperson, one of members of
the General Meetigg of Shareholders shall have right to control the meeting to elect the
person with the highest number of votes to preside the meeting.

In other cases, the person who signs to convene the meeting of the General. Meeting of
Shareholders shall direct the General Meeting of Shareholders to elect the person with the
highest number of votes to chair the meeting;

The chairperson shall appoint one or several persons to act as a secretary of the meeting.

S. Only the General Meeting of Shareholders shall have the right to decide on the change of
the meeting agenda together with the invitation to the meeting.

6. Chairperson of the General Meeting of Shareholders may postpone the meeting to another
time and another place without consulting the members despite of enough eligible
members, if:
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a. The meeting venue does not have enough seats for all attendees;

b. Information at the meeting is not enough for participants to participate discuss and
vote;

c. Some participants obstruct, disturb the order or there is a risk that the meeting is not
conducted in a fair and legal manner.

Inaddition, the Chairperson may postpone the meeting when it is accepted and requested
by the General Meeting of Shareholders which has sufficient number of members to attend
the meeting. The maximum delay shall not more than three days from the date of opening
the meeting. The meeting shall review the work that should have been legally resolved at
the previous delayed meeting.

7. The chairperson shall postpone the General Meeting of Shar~h lders.in contravention of
Clause 6 of Article 19. In this case, the General Meeting,'ofSHfu.e~otaersshall elect another
person among the attendees to replace the chairperson of the meetiD:g,until the expiration
and the validity of the voting at this meeting shall not be affected. -~

8. The chairperson of the General Meeting of Shareholders ay carry out The necessary
activities to control the General Meeting of Shareholders in a vitlid and orderly manner; or
to reflect the wishes of the majority of the participants. .tP

9. The convener of the General Meeting of Shareholders shall have-the right to request
shareholders or authorized representatives to be under inspection or other security
measures. In cases where the shareholders or their au.!honzed representatives refuse to
comply with inspection or securit llleasnres, ffie person convening the meeting, after
careful consideration, can refuse 0- expel su hareholder or representative from the
meeting;

10. The person who convenes the General Meeting of Shareholders, after careful consideration
may take appfopriate measures to:
a. AojIige seating at the meeting of thYl-GeneralMeeting of Shareholders;~ .

b. Imsure safety for everyohe who are present at the meeting;
c. Facilifi!te shareholders to attend (or continue to attend) the meeting. The person who

conve~es the General Meeting of Shareholders shall have the full power to change the
said measures and ap'p1yall necessary measures. Applicable measures may be door­
to-door or attemativeforms of use.

11. Where the General ~eting of Shareholders applies the above-mentioned measures, the
person convening/the General Meeting of Shareholders may:
a. Notice that the meeting will be held at a place as indicated in the notice and the

chairman of the meeting will be present there ("Main place of the meeting");
b. Arrange, organize so that shareholders or authorized representatives who cannot attend

the meeting according to this Article or those who want to participate at another place
other than the main place of the meeting can concurrently attend the meeting;
Notification of the organization of the General Meeting of Shareholders does not
require details of organizational measures under this Article.

12. In this Charter (unless otherwise required), all shareholders will be considered as
participating in main place of the General Meeting of Shareholders.
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Annually, the Company shall hold the General Meeting of Shareholders at least once.
Annual General Meeting of Shareholders shall not be organized in the form of written
opinions.

Article 20: Approval of decisions of the General Meeting of Shareholders
1. The General Meeting of Shareholders shall approve all matters within its competence by

way of voting at the meeting or by collecting written opinions, including the matters
stipulated in clause 2 of Article 143 of the Enterprise Law. A decision of the General
Meeting of Shareholders which is approved by voting at the meeting shall meet all the
following conditions:
a. There is approval of at least 51% of the total number of votes of all shareholders

directly attending or their authorized representative;

b. For decisions on the following issues, there must be-at-least 65% of the total number
of votes of all shareholders directly attending or their authorized representative

6~

approving:
1. Deciding on the type of shares and the total number of shares ofeach type to be

offered for sale;

ii. Changing business lines and fields of business;

ui. Organizing and dissolving the Company; changing the organizational structure of
the company. -

iv. Deciding on investment or sale of-assets equal'to or greater than 70% of the total
value of assets recorded in/the latest audited financial statement of the Company;

2. A decision of the General Meeting of ShareHolders which is approved in the form of
collecting written 0 inions, induding"jssues mentioned in Point b, Clause 1 of this Article
must be approY6a by a number of snjlrdlolders representing at least 51% of total number

- "
of votes of sliareholders with voting riglits.

3. The vote on the election of the members of'Board of Directors shall be conducted by voting
according to the ownership rate or cumulative voting. Before the meeting of the General
~Meeti g ~f:.Shareholders is collected or shareholders' opinions are collected, the Board of
Directors will~ecide the voting method to elect a member of the Board of Directors in
accordance wihe provisiens of this Charter.

In case of voting for ~ election of members of the Board of Directors by the method of
cumulative voting, each shareholder or authorized representative of the shareholder who
has the total number of votes corresponding to the total number of shares owned or total
number of representative shares multiplied with the number of elected members of the
Board of Directors and shareholders are entitled to put all of their votes into one or several
candidates.
The method of cumulative voting shall be set by the Board of Directors in the Election
Rules.
The elected members of the Board of Directors shall be determined according to the
number of votes from high to low, starting from the candidates with the highest number of
votes until there are enough number of members of the Board of Directors (ensuring
minimum ratio of number of independent members of the Board of Directors) as stipulated
in the Charter of the Company. In order to ensure the minimum number of independent
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members of the Board of Directors in accordance with Clause 1, Article 24 of this Charter,
independent candidates of the Board of Directors shall be selected first (in the number of
votes from high to low for independent candidates). After selecting a sufficient number of
independent members of the Board of Directors, the selection of the remaining members
of the Board of Directors will be calculated by the number of votes from high to low
(including the non-independent candidates and the remaining independent candidates).

In cases where two (02) or more candidates reach the same number of votes for the last
member of the Board of Directors, they shall be re-elected among candidates of equal
number of votes or selected according to the Election Rules. In case there are not enough
members of the Board of Directors or independent members of the Board of Directors, the
General Meeting of Shareholders will proceed to re-elect until the number of shareholders
has been reached. .,._,

Article 21. Authority and procedures for gathering wrftten opinions- of shareholders for
approval of decisions of the General Meeting of Shareh_pl~rs

The authority and procedures for collecting shareholders' writtem opinions in order to pass the
decisions of the General Meeting of Shareholders shall be i,mplemel1tedin accordance with the
following provisions: ~-=:~
] . The Board of Directors is entitled to collect shareholders' written~inions in order to pass

matters under the authority of the General Meeting of Shareholders as stipulated in this
, I

Charter at any time if it is deemed as necessary for terests oflthe company;
2. The Board of Directors shall prepare"tlr~OpiniOIyForm,the~Mt Resolution of the General

Meeting of Shareholders and the documents exp1atningthe Draft Resolution. The written
Opinion Form attached to the DraftResolution and '~planatory documents shall be sent by
security method to the registered address of each shareholder at least 10 days before the
deadline to retiii%the opinion form. eslist of shareholders for comments shall be made~
according 0 the provisions of'Point a, Ql~ e 2, Article 17 of this Charter and Clause 2,
Article 137 of the Enterprise Law. The request and the manner of sending the opinion form
and, accompanying documents shall comply with the provisions of Article 139 of the
Enterprige aw;

3. The wri en inion form shall contain the following principal contents:
a. Name, neiia~ce address and business number;
b. Purpose of collecting opinions;
c. Full name, permanent address, nationality, citizenship card number, ID card, passport

or other personal identity document of shareholders as the individual; Name, business
number or establishment decision number, address of the head office of the
shareholder as the organization or full name, permanent address, nationality,
citizenship card number, passport or other personal identity document of authorized
representatives of shareholders being organizations; number of shares of each type and
number of votes of shareholders;

d. Issues to be solicited for decision approval;
e. Voting options include approval, disapproval and no opinion;
f. The deadline to return the opinion form to the Company;
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g. Full name and signature of the Chairman of the Board of Directors and the legal
representative of the Company

4. Answered opinion from shall be signed by the shareholder being an individual, the
authorized representative or the representative at law of the shareholder being an
organization.

S. The opinion form sent to the company must be enclosed in a sealed envelope and no one
shall be entitled to open it before the vote count. Any opinion form sent to the company
after the deadline specified in the form or opened in the case of mailing and disclosed in
the case of sending faxes or e-mails is not valid; The opinion form which is not sent shall
be considered as not participating in voting;

6. The Board of Directors shall count the votes and make a vote.counting record in the witness
of shareholders who do not hold the position of man~ement of the-company. The vote
counting record shall contain the following principal contents:

a. Name, address of the head office, business ldentificatiountunber;

b. Purpose and issues to be consulted for the adoption of the decision;
c. The number of shareholders with the total number of vQt~s;including the number of

valid votes or the number of invalid notes together Witb. -the list: of shareholders
participating in the vote;

d. Total number of votes for approval, disapproval and no opinion of each problem;

e. Decisions which have been passed;
f. Full name and signature of ? .;Chairman of tb'e Board of Directors, the legal

representative of the Com '~M; the person who supervises the vote counting and the
person who counts votes.

Members of. the-Jioara of Directors, ihe counters and the counting supervisor shall be
jointly liable for the truth{hlness and accuracy of the vote counting record; To be jointly
and severally liable for losses arising frol}'l'decisionsadopted due to untruthful or inaccurate
counting of votes;

Ii·

7. Vote Counting Record shall r;e posted on the website of the company and disclosed
according to Te~lations witb}ntwo four (24) hours from the end of counting of votes.

8. The complefeQ~inion fonn, vote counting record, resolution adopted and the related
documents shall bex~pt at the head office of the company;

9. Resolution adopted in the form of collecting written opinions of shareholders is as valid as
the resolution pafsed at the General Meeting of Shareholders.

Article 22. Minutes of the General Meeting of Shareholders
1. The General Meeting of Shareholders shall be recorded in the Minute and may be recorded

or saved in electronic form. The Minute shall be in Vietnamese.
2. The Minute of General Meeting of Shareholders shall be:

a. Made and passed before the closing of the meeting;
b. The chair and secretary shall be jointly responsible for the truthfulness and accuracy

of the Minute of the meeting;
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c. The Minute of the General Meeting of Shareholders shall be posted on the Company's
website and disclosed in accordance with the law within twenty four (24) hours from
the date of approval.

3. The Minutes of the General Meeting of Shareholders, the appendix of the list of
shareholders attending the meeting, the Resolution which was passed and the documents
attached to the invitation shall be kept at the head office of company.

4. Minute of the General Meeting of Shareholders are considered as evidence of the work
carried out at the General Meeting of Shareholders unless there are objections to the content
of the Minute given in accordance with the procedure within ten (10) days from the date of
submitting the Minute.

Article 23. Request to cancel the decision of the General M _ . g of Shareholders

Within ninety days from the date of receipt of the I'1imn
Shareholders or the Vote Counting Record for comments of th _General Meeting of
Shareholders, shareholders, groups of shareholders as stipulat¢ inClause 3,-Article 11 of this
Regulation may request the court or the arbitrator to consicler-aDJ cancel the ResOlati0n of the
General Meeting of Shareholders in the following cases:

1. The order and procedures for convening a meeting of the Gen'eFijtN1eetin~of Shareholders
or collecting written opinions does not comply with the provisions onlie Enterprise Law
and the Charter of the company except for tlf'e cases stipulated in Clause 2, Article 148 0 f
the Enterprise Law;

2. The order and procedures for the issuance of the Re~lutfon and the contents of the
Resolutions violates the law or the G:harter of the Gompany;

In case the Decision of the General Meeting of Shareholders is canceled by the decision of
the Court or the-arbitrator, the pe~-:C2nvening the meeting of the General Meeting of
Shareholders whos-e resolution has oeel1_-revoRedmay consider the reorganization of the
General Meeting of Shareholders withi.it-90 days according to the order and procedures
stipu1:at~din the Enterprise Caw and thil'Charter.

VII. B~ OF DIRECTO~
Article 24. Members and office term of members of the Board of Directors

1. The number of members of the Board of Directors shall be at least three (03) and at most
eleven (11). The speeifieriumber of members of the Board of Directors in each period shall
be decided by the General Meeting of Shareholders. The term of office of members of the
Board of Directors shall not exceed five (05) years. A member of the Board may be re­
elected for an unlimited number of terms. The number of independent members must be at
least one-third (1/3) oftbe total number of members of the Board of Directors.

2. Shareholders and groups of shareholders holding voting shares for at least 6 (six)
consecutive months have the right to add the number of votes of each person to nominate
candidates of the Board of Directors as stipulated by law and shall notify the Board of
Directors before 03 working days before the opening of the General Meeting Of
Shareholders. Shareholders or group of shareholders holding from 10% to 20% of total
number of shares with voting rights for at least six consecutive months shall be entitled to
nominate at most one (01) candidate; Between 20% and under 30% of the total number of
voting shares for at least six consecutive months shall be entitled to nominate up to two
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(02) candidates; From 30% to less than 40% of the total number of voting shares for at least
six consecutive months shall be entitled to nominate up to three (03) candidates; From 40%
to less than 50% of the total number of voting shares for at least six consecutive months
shall be entitled to nominate up to four (04) candidates; Between 50% and under 60% of
the total number of voting shares for at least six consecutive months shall be entitled to
nominate at most five (05) candidates; 60% or more of the total number of voting shares
or more for a consecutive period of at least six months shall be entitled to nominate full
number of candidates.

3. Where the number of candidates for the Board of Directors is still insufficient via
nomination, the current Board of Directors may nominate more candidates or organize the
nomination according to the regulation of the Company. The nominatiOl: mechanism or the
method which the current Board of Directors nominates a -cand,idate for the Board of
Directors must be clearly defined and approved by the General Meeting of Shareholders
prior to nomination.

4. Members of the Board of Directors will no longer be members of the Boar-dof Directors in
the following cases:
a. Such member is not eligible to be a member of the Board of'Directors in accordance

with the provisions of the Enterprise Law or prohibited by lawfsom-acting as a member
of the Board of Directors;

b. That member sends a written request ttiJ.Iesignto the head office of the Company;
~

c. The member is mentally disturbed-and other members ofifue Board of Directors have
professional evidence that he 0 he is no longer capable of acting;

d. That member is absent from ~ eetings of the Board of Directors for six consecutive
months without the approval ofllie~oard of Directors except for force majeure events;

e. That member is .smissed from tlitEoard of Directors by decision of the General
Meeting of Shareholders.

5. The-election of members of e Board of Directors must be notified in accordance with the
Law.On.Securities And Securities Market

6. A member of-the Board of Dk.ectors is not necessarily a Shareholder of the Company.

Article 25. Right;_sand tasks ott e Board of Directors
1. The business aotivities and tasks of the Company shall be managed and directed by the

Board of Directors. The Board of Directors is empowered to exercise all the rights in the
name of the Company except for cases under the authority of the General Meeting of
Shareholders.

2. The Board of Directors is responsible for supervising the General Director and other
executives.

3. The rights and obligations of the Board of Directors are stipulated by the law, the Charter,
the internal regulations of the Company and the decision of the General Meeting of
Shareholders. Specifically, the Board of Directors has the following powers and duties:

a. To make decisions on the plan for development of production and business and the
annual budget;
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b. To identify operational objectives on the basis of strategic objectives approved by the
General Meeting of Shareholders;

c. To make decision on appointment, removal, dismissal, salary and other regimes for
the General Director and other executives of the Company at the proposal of the
General Director; Sign the labor contract, terminate the labor contract with the General
Director and other executives; To appoint representatives authorized to participate in
the Members' Councilor the General Meeting of Shareholders in other companies; To
decide on their remuneration and other benefits;

To decide the organizational structure of the Company;d.

e. To resolve the Company's complaints against the Executive as well as the selection of
representatives of the Company to settle issues relate~to the legal~rocedures of such
Executive;

f. To propose types 0f shares that can be issued and-the total number of shares issued by
each type;

g. To decide the issuance of bonds, propose plans fOF1S
shares, and to allow shareholders to buy shares at pre­
to the General Meeting of Shareholders for decision;

ce of convetti61~bonds to
: ed prices to submit them

J
h. To decide the prices of bonds, shares and e01).vertiblesecurities;

To propose annual dividend and determine tempo~ dividend; organize the payment
of dividends; ::
To propose the reorganization or dissohItion of the ~'bmpany;

• q'

To decide solutions for market developmen "marketing and technology;
To decide on investment.of sale of assets valued at less than 70% of the total value of
assets reC(ll'dedjno:nrelatest finan§iw"Statementof the Company.

m. To develop internal F~gwa,ions onooworate governance and submit to the General
b..

Meeting of Shareholders for approval.

1.

J.
k.

1.

4. Tlie~fuJlq,wingissues shall be approved by the Board of Directors:
a. Establishment and dissolution of branches or representative offices of the Company;
b. Establishment and dissolution of subsidiaries of the Company;
c. Contracts for purchase, sale, borrowing, lending and other contracts of the Company,

except for the cases as stipulated in Point 1,Clause 2, Article 14of the Charter, Clauses-1 and 3 of A1¢lCle162 of the Enterprise Lawmust be approved by the General Meeting
of Shareholders;

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

e. Borrowing and execution of mortgages, guarantees, pledge and indemnities of the
Company;

f Investments not included in the business plan or investments exceed 10%of the annual.
plan and business budget;

g. The purchase or sale of shares or capital contributions in other companies established
in Vietnam or abroad;
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h. The evaluation of non-cash assets contributed to the Company relates to the issuance
of shares or bonds of the Company, including gold, land use rights, intellectual
property rights, technology and know-how;

1. Purchase or withdrawal of no more than 10% of each class of shares of the Company.
In other cases, the share buyback shall be decided by the General Meeting of
Shareholders;

J. Issues related to business or transactions which are decided by the Board of Directors
within the scope of their powers and responsibilities;

k. Determination of the purchase price or withdrawal of shares of the Company.
1. Economic-technical norms related to production and business activities of the

Company.
5. The Board of Directors shall report to the General Meeting of Sharehofders on its activities,

including supervision of the Board of Directors fur the General Director and other
+

executives in the fiscal year. If the Board does not submit a report to the General Meeting
of Shareholders, the fmancial statements of the Company will be considered invalid and
not approved by the Board of Directors.

6. Unless otherwise provided by law, the Board of Directors m!)Cauthorize subordinate
employees and / or their representatives to handle work on behalf of the Company.

7. Members of the Board of Directors (excluding authorized representatives) are entitled to
remuneration for their jobs as members of;tlie Board of.Difeetors. The total remuneration
for the Board of Directors shall be, ecitledoy the General Meeting of Shareholders. The
remuneration will be distributed l the members of the Board of Directors under the
agreement of members of the noard of Directors 'or equally divided in case of failure of
agreement. ~

~
8. The total ~ t of remuneration for eaoomember of the Board of Management, including

remuneration, expenses, commissions, ~e purchase rights and other benefits from the
Company, its subsidiaries and iliated'companies of the Company and other companies
in"'Wbic~the members of tilie Board of Directors are representatives of the capital
contriDlitio-~ ust be disclosed in detail in the annual report of the Company.

9. Members 0 Board of Directors holding the executive posts (including the chairman or
vice chairman' ~lnelli'bers of the Board of Directors working for subcommittees of the
Board of Directors, or,executing any other work that, in the view of the Board of Directors,
is outside the nOf91aIscope of duties of a member of the Board of Directors, may be paid
with additional remuneration in the form of a one-time remuneration package , salary,
commission, percentage of profits or other forms as decided by the Board of Directors;

10. Members of the Board of Directors are entitled to all travel, accommodation, meals and
other expenses that they are paid when performing their duties as members of the Board of
Directors, including all expenses incurred in attendance at meetings of the Board of
Directors or subcommittees of the Board of Directors or GeneralMeeting of Shareholders.

11. Members of the Board of Directors have the right to request the General Director, Deputy
General Director and other executives to provide information and documents on the
financial status and business operation of the Company, member companies and branches
of the Company (if any).
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Information and documents shall be supplied timely, fully and accurately at the request of
the members of the Board of Directors.

Article 26. Chairman and Vice Chairman of the Board of Directors

1. The Board of Directors shall select among the members of the Board of Directors to elec t

one Chairman. Depending on each period, one or several Vice Chairman may be elected.
Unless otherwise decided by the General Meeting of Shareholders, the Chairman of the
Board of Directors shall not be concurrently the General Director of the Company. The
Chairman of the Board of Directors cum General Director must be approved annually at
the Annual General Meeting of Shareholders.

2. The Chairman of the Board of Directors is responsible for convening and presiding over
the General Meeting of Shareholders and the meetings of the.BoKd of Directors and at the
same time having other rights and responsibilities as Stipulated ih€fl:iis Charter and the
Enterprise Law. The Vice Chairman shall have the same rights: obligations as the
Chairman in cases of being authorized by the Chairman bu(~only e Chairman has
notified the Board of Directors that he / she is absent or absent due to fore majeure reasons
or lost ability to perform his duties. In the above case, if Chairman does not appoint the
Vice Chairman to act like that, the remaining members of the Board of Directors shall
appoint the Vice Chairman. In the event that both the Chairman and.the-Vice Chairman are
temporarily unable to perform their duties for any. reason, the remjiiiiing members of the
Board of Directors shall elect one of the t¢mporacy-member$ to old the position as the
Chairman of the Board of Directors on..the;pJjncipre ofmajoiity.

3. The Chairman of the Board of Directers shallhave the responsibility to ensure that the
Board of Directors shall submit annual financial statements, reports on the company's
activities, auditing reports and ins~tion reports of the Board of Directors to shareholders
at the General Nteeting of Sharehornets~ -

4. In case the Chairman of the Board or Directors resigns or is dismissed, the Board of
Directors must elect a replacement within thirty days.

Article 27'.Authorization to attend the meeting of members of the Board of Directors

Memo _ 1attend fully all meetings of the Board of Directors or may authorize other
persons t . end the Board ofDirectors if they are approved by a majority of the members
of the Board 0:fIDitectors;

Article 28. Meetings of tbe Board of Directors
1. The Chairman of the Board of Directors shall be elected in the first meeting of the term of

the Board of Directors within 7 working days after the end of the election of the Board of
Directors. This meeting was convened by the member with the highest vote ballot. Incases
where more than one member has the highest and equal number of votes, the members shall
elect one of them to convene a meeting of the Board of Directors.

2. Regular meetings: The Chairman of the Board of Directors shall convene meetings of the
Board of Directors; make the agenda, time and venue of the meeting at least five days
before the scheduled meeting. The Chairman may convene the meeting whenever it is
deemed necessary but at least once every quarter.

3. Extraordinary meetings: The Chairman shall convene an extraordinary meeting of the
Board of Directors when it is deemed necessary for the benefit of the Company. In addition,
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the Chairman of the Board of Directors shall convene the Board of Directors without delay
if there is no justifiable reason when one of the following persons proposes in writing the
purpose of the meeting and issues to discuss:
a. The General Director or at least five other managers;

b. At least two (02) executive members of the Board of Directors;

c. Independent member of the Board of Directors.
4. Meetings of the Board of Directors mentioned in Clause 3 of Article 28 shall be conducted

within 07 working days from the date of receipt of the request as mentioned in Clause 3 of
this Article. If the Chairman of the Board of Directors does not accept the meeting as
proposed, the Chairman shall be responsible for any damage caused to the Company;
Persons who propose to hold a meeting mentioned in Clause.~ dfArticl~ 28 may convene
a meeting of the Board of Directors by themselves.

5. The Board of Directors shall adopt a resolution by voting at the meeting, collecting written
opinions or other forms depending on the specific conditions and issues. Each members of
the Board of Directors shall have one vote.

6. Where there is a request from an independent auditor to auMirthe financial statements of
the company, the Chairman of the Board of Directors shall convepe a.meeting of the Board
of Directors to discuss the audit report and the situatien of Company.

7. Places of the meetings: Meetings of the B9 d of Directors sl¥lllfe held at the registered
address of the Company or other addresses inVietnam 'ar abroad under the decision of the
Chairman of the Board of Directors and agreed by the Board'of'Directors;

8. The notice of the meeting of t e Board of Directors mentioned in Clause 3 of Article 28
shall be sent to members of e oard of Directors at1east two days before the date of the
meeting. The meefing;inYitationshall~cify the time and place of the meeting, the agenda,

. -
the issues discussed and the decision: Attacbed to the meeting invitations shall have the
documents used at the meeting and votes_O'fthemembers.,

9. Mjmmum number of participants:,r eetlBgs of the Board of Directors shall be o~ly proceed and ad,optedwhen at least
three-fourths of the members of the Board of Directors are present illperson or through
their representatives.

b. If the meeting eonJened under the provisions of Point a; Clause 9 of this Article does
not have enougtvparticipants as prescribed, a secondmeeting shall be convened within
seven (7) da s after the date of the first meeting. In this case, the meeting shall be
conducted if there are more than half of the members of the Board of Directors
attending.

io. Voting
a. Except for the provisions in Clause lOb of Article 28, each member of the Board of

Management or his authorized person at the meeting of the Board of Directors shall
have one vote;

b. Members of the Board of Directors are not allowed to vote on contracts, transactions
beneficial to such members or related persons in accordance with the law. Members
of the Board of Directors shall not be included in the minimum number of attendants
required to hold a meeting for decisions that such member has no voting right;
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C. Pursuant to the provisions of Clause IOd, Article 28, when a problem arises in a
meeting of the Board of Directors relating to benefits of members of the Board of
Directors or related to voting rights of a member which cannot be resolved by the
voluntary renunciation of the voting rights of such member shall be referred to the
Chairperson of the meeting and the decision of the Chairperson shall be the final
decision, except that the nature or scope of the benefit of the members of the Board of
Management is not adequately disclosed.

d. Members of the Board of Directors who benefit from a contract as provided in Article
355.4a and Article 355.4b of this Charter shall be deemed to have significant benefits
in such contract.

11. Disclosure of benefits. Members of the Board of Directors directly or indirectly benefit
from a contract or transaction that has been signed or is e~~ted lo"s.ign with the Company
and know that they have interests in it shall be publiciz~d on the na!Uteand contents in the
meeting of the Board of Directors for the first time to considef the is.sue".of signing the
contract or transaction. Besides, the member may disclose benefits at the1f1l'slmeeting of

'<=--

the Board of Directors after he/she knows that he or she; benefits or shall have benefit
in the transactions or related contracts;

12. Vote by majority. The Board of Directors shall adopt resolutions afid~y.1Sionsby adhering
to the approval of the majority of themembersattending the meeting. In case the number
of votes for and the votes against are equal, the vote ef tli'e Chairman will be the decision.

13. Meeting on the phone or other forms. A me(1iingof'xhe Board of Directors may be
organized in the form of a seminar among the members ~f the Board of Directors when all
or some of the members are in different places PloV,1a'fdthat each member attending the
meeting can:

-

a. Listen to otheI.Jnembersmaking ~hes at the meeting of the Board of Directors;
b. He or she can speak to all other participants concurrently.
Exchange between members may be rtfade directly by telephone or by other means of
COrrlIl~lUniCation(including use of the media at the time of adoption of the Charter or later)
or it is-the ccmbination of all these methods. According to this Charter, members of the
Board ofDirectors attending such meeting are considered as "present" at the meeting. The
place of the meeting UI!d'er this regulation shall be the place where the largest group of
members of the B9ard of Directors gathers. In case of absence of such groups, the place of
meeting where the ':(!!hairmanis present shall be the place of the meeting;
Decisions adopted during a telephone conference and conducted in a legal manner shall be
effective immediately upon the conclusion of the meeting and shall be confirmed by
signatures in the Minute of all members of Board of Directors attending this meeting.

14. A resolution in the form of collecting written opinions shall be adopted on the basis of the
opinion of the majority of the members of the Board of Directors with voting rights. This
Resolution shall take effect and is effective as the Resolution adopted by members of the
Board of Directors at the meeting convened and organized as usual.

15. Minutes of meetings of the Board of Directors. The Chairman of the Board of Directors is
responsible for forwarding the Minute of the meeting to the members and such minutes
shall be considered as evidence of the work performed in those meetings unless there is a
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written claim on the contents of the minutes within ten days after forwarding. Minutes of
meetings of the Board of Directors shall be made in Vietnamese and shall contain the full
name and signature of the chairperson and the recorder.

16. The Board of Directors may set up divisions to support the activities of the Board of
Directors, such as personnel division, payroll division and other division. The Board of
Directors may appoint one independent member of the Board of Directors as the Head of
the personnel division, payroll division. The establishment of divisions shall be approved
by the General Meeting of Shareholders. In cases where no division is appointed, the Board
of Directors may assign independent members to assist the Board of Directors in personnel
activities and remuneration. The Board of Directors shall stipulate in detail the
establishment of divisions, the responsibilities of each division, the responsibilities of
members of the division or the responsibilities of independent mem~rs in charge of the
personnel and remuneration.

17. The legal value of the action. The actions to enforce decisions of'the -oard,of Directors or
divisions of the Board of Directors or the member of the division of the Board of Directors
shall be considered as valid even if the election and tlie.nolnjnation of members of the
Board of Directors or the division may be wrong.

Article 29. Audit committee
1. The Company has an Audit Committee of e Board-of Directors' Audit Committee is

Internal Audit Committee that provided form iteni/b, Clause 1, Article 134 of Enterprise
Law. Structure, composition and standard~~members of the Audit Committee; rights and
obligations; meetings of the Audit Committee an<l_oper ting expenses are provided in the
Internal Regulations on Corporate Governance e -the Company.

2. Other matters relating to organization and operation of the Audit Committee shall be
decided by thtfBoJU'dof Directors.

VIII. CHlpF EXECUTIVE OFFICE& OTHER EXECUTIVES AND THE
S}«;RETARY OF COMPANY )?

Articl~O. O.:ganization of the management apparatus
The Compan)( will issue a anagement system under which the Board of Management
shall be resRonStbleand under the leadership of the Board of Directors. The Company has
a General Dli'ect"9t- a number of Deputy General Directors and a Chief Accountant
appointed by the B03r of Directors. The General Director and Deputy General Directors
may be concurrently members of the Board of Directors, and shall be appointed or
dismissed by the 'Board of Directors by a resolution passed by a meeting of the Board of
Directors.

Article 31. Executives of the Company
1. At the proposal of the General Director and approved by the Board of Directors, the

Companymay recruit or hire other executiveswhich is necessary or suitable to the structure
and management of the company from time to time under the proposal of the Board of
Directors. Executives of the Company shall have necessary diligence so that activities and
organization of the company can achieve the goals set.
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2. The wages, benefits and other terms in the labor contract signed with the General Director
shall be decided by the Board of Directors and the labor contracts with other executives
shall be decided by the Board of Directors after consulting the General Director.

Article 32. Appointment, dismissal, tasks and rights of the General Director
1. Appointment: The Board of Directors shall appoint a member of the Board of Directors or

another person as the General Director and shall enter into a labor contract stipulating the
salary, benefits and other terms related to the employment. Information about salaries,
allowances and benefits of the General Director must be reported in the Annual General
Meeting of Shareholders and stated in the annual report of the Company.

2. Term of office: According to Article 26 of this Charter, the General Director may not be
the Chairman of the Board of Directors. The term of office Director shall be
no more than 05 (five) years and may be reappoi

a.

contracts, the organization
vities of the Company in

Appointment may be terminated in accordance with
General Director is not banned by law to hold this

3. Powers and duties. The General Director has the

b.

accordance with the best
c. To recommend the num

the Board
~~'-'-'P""''''J needs to hire or recruit for

smiss when it is necessary in order to apply well
Board of Directors and advise the Board on
terms of the Managers;

"·P(·,......r-c to determine the number of employees, wages,
..... ""u."', dismissals and other terms related to their labor

d.

General Director must submit to the Board of Directors for
plan for the next financial year on the basis of meeting

the budget as well as the financial plans of 05 years.
annual business plan approved by the General Meeting of Shareholders

and the Board of Directors;
g. To propose measures to improve the operation and management of the Company;

e.

f.

h. To prepare long-term, annual and quarterly estimates of the Company (hereinafter
referred to as estimates) for long-term, annual and quarterly management of the
Company in accordance with the business plan. The annual estimates (including the
balance sheet, the income statement and the cash flow statement) for each financial
year must be submitted to the Board of Directors for approval and shall include
information as stipulated in the regulations of the Company.
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1. To carry out all other activities in accordance with this Charter and the regulations of
the Company, resolutions of the Board of Directors, labor contracts of the General
Director and the law.

4. To report to the Board of Directors and shareholders. The General Director is responsible
to the Board of Directors and the General Meeting of Shareholders for the performance of
assigned duties and powers and shall report upon request.

5. Dismissal: The Board of Directors may dismiss the General Director when the majority of
the members of the Board of Directors attending the meeting have the voting right to accept
and appoint a new General Director to replace him/her;
For cases of resignation of the General Director, he / she must submit an application to the
Board of Management. Within 30 working days from the d o~ceiYi-g the application,
the Board of Directors must issue a decision to handle Hie¥ . ,- .

Article 33.The Co~pany's Secretary.is in charge of cq~any .~aJfa~tent
1. The Board of Directors shall appomt one (or more) secre.~es of the .

• ~9_

charge of company governance to support effectively. 1lie • of office J: secretary
in charge of company governance shall be decided by tne . of Directors-which shall
be a maximum of five (05) years.

3. shall have the following

2.

a. zamzanon of the General Meeting of
ations and related work between the company

b.

d.

e. 'or the Resolution of the Board of Directors in accordance with

f.
the law;

To provide
Directors alci

cial information, copies of minutes of meetings of the Board of
other information for members of the Board of Directors and

Supervisors;
g. To supervise and report to the Board of Directors on disclosure of information of the

company;
h. To keep confidential information in accordance with the provisions of law and the

Charter of the company;
1. Other rights and obligations as stipulated in Clause 5, Article 152 of the Enterprise

Law.
4. The Board of Directors may dismiss the Secretary in charge of the company management

when it is necessary but not contrary to the current provisions of Labor Law;
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IX. TASKS OF MEMBERS OF THE BOARD OF DIRECTORS, GENERAl,
DIRECTORS AND OTHER EXECUTIVES

Article 34. Carefulness principle

Members of the Board of Directors, the General Director and other executives shall be
responsible for the performance of their duties honestly, including duties as members of
the divisions of the Board of Directors for the highest benefit of the Company and with a
degree of carefulness when taking over the same position and in the same situation.

Article 35. Honesty and avoiding conflicts of interests

1. Members of the Board of Directors, the General Director and other executives are not
allowed to use business opportunities that may benefit the Company for personal purposes;
At the same time, information obtained by virtue of their : . ion for, rsonal gain or for
the benefit of other organizations or individuals may not ed.

2. Members of the Board of Directors, the General Dir r and otlj."tr
to notify the Board of Directors of all their interests t , a~~nflict
the Company via economic entities, transactions or oth

3. Unless otherwise decided by the General Meeting of -arehO'Iqe- , the Company shall not

35% of the total value of assets recorded in the most
significant elements of the contract or transaction as well

of the members of the Board of Directors, General
otner.esecuuves have been reported to the Board of Directors. At the

of Directors has authorized the performance of such contracts or
honest manner by the majority of votes of the members of the Board

of Directors who have no relevant interests; or

b. For contracts valued equal to or greater than 35% of the total asset value recorded in
the most recent fmancial statement, significant elements ofthe contract or transaction
as well as the relations and interests of the members of the Board of Directors, General
Director and other executives have been disclosed to the shareholders who have no

other executives and other individuals and
except for the case where the public comRany

- e above members,
. .parnes are comparues

company - subsidiary

4.

relevant interests who have the right to vote on such issue and shareholders who voted
to approve such contracts or transactions;

c. Contracts or transactions are considered to be fair and reasonable by an independent
consultant in all respects related to the shareholders of the company at the time when
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such transactions or contracts are approved by the Board of Directors or General
Meeting of Shareholders.

Members of the Board of Directors, General Director, other executives and related persons
of the above members must not use the information which have not been disclosed by the
Company or disclosed to others to perform relevant transactions.

Article 36. Liability for damage and compensation
1. Liability for damage: Members of the Board of Directors, General Director and other

executives who violate the obligation to act honestly and fail to fulfill their obligations with
due care, diligence and professional competence shall be liable for damages caused by his
violation.

2. Compensation: The Company will indemnify those who ~ - en and are in danger of
becoming a party to a lawsuit, suit or proceeding that h~ls; tJf ~onducted, whether
it is a civil case or not (it is not the lawsuit initiated - the Cornp'aity:or under the right to
sue of the Company) if such person has been or is th ber of th~'B r

Executives, Staffs or the Representative of the Compan » !t subsidiarie, ~uGhperson
p~rforms at the== of the Company (or its.subsi..clfar~e~as,member 0 the Board of
DIrectors, Executives, Staffs or the Representative authorizeds ae Company. The costs
of compensation include: costs incurred (includi .
payables arising in actual situations or is . SI S reasonalj}-ewhen solving cases
within the framework of the law provid~tl that "Such~~rs9~ nas acted with honesty,
carefulness, diligence and professio~al-(;(o.enc,e in a In:~er that he or she believes that
it is the benefits or not contrary to til~~ighest b fit 0 .the Company on the basis of law
observance without detection 0 eorl;firmationor . '~e that such person has violated his
or her responsi . The coprp-3,fi~"'<"n.s.the right to buy insurance for such people to avoid
the above . . - . _Jx. AND RECORDS OF THE COMPANYr

DOIOlCil;:.allO records of the Company
1. referred to in Article 11.3of this Charter shall have

~~JI.J"';:'L;:' for inspecting directly or through their lawyers or
hours and at the principal business locations the list of

General Meeting of Shareholders and copies or extracts of
such records. for inspection by a representative lawyer or other authorized
representative of lder must be accompanied by the power of attorney of the
shareholder or a llV'.CU1."'......, copy ofthe power of attorney.

2. Members of the Board of Directors, the General Director and other executives have the
right to inspect the register of shareholders of the Company, the list of shareholders and
other books and records of the Company for purposes related to their position, provided
that the information is confidential.

3. The Company shall keep this Charter and other amendments and supplements to the
Charter, business registration certificate, regulations, documents proving ownership ofthe
property, Minutes of the General Meeting of Shareholders and the Board of Directors,
annual financial statements, accounting books and any other documents as required by law
at the head office or other place provided that the shareholders and the business registration
office are informed about the location of these documents.
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4. Shareholders are entitled to a free copy of the Company's Charter. If the Company has its
own website, this Charter must be published on that website.

XI. EMPLOYEES AND TRADE UNION

Article 38. Employees and trade unions
The General Director shall make plans for the Board of Directors to pass on issues related to
recruitment, employment, dismissal, salary, social insurance, welfare, rewards and discipline
of the Executives and the Employees as well as the relationship of the Company with the trade
union organizations which are recognized in accordance with the best standards, practices and
management policies, practices and policies stipulated in the Charter the Company's regulations
and current regulations.

XII. DISTRIBUTION OF PROFITS

Article 39. Dividends

1. According to the Decision of the General Meeting of Shareholders and In-accordance with
the law, dividends will be announced and paid from the Fetainedearnings of.the Company
but not exceed the level proposed by the Board of Directors after consulting.shareholders
at the General Meeting of Shareholders.

2. Under the provisions of the Enterprise Law, the _Boardof Direc!,orsmay decide to make
advance interim dividends if it considers that such payment is in line-with the profitability
of the Company. ,

3. The company shall not pay interest on dividends or paymentsi"elated to a class of shares.
4. The Board of Directors may reques General Meeting of Shareholders to approve the

payment of all or part of divid.engs>by specific assets (such as shares or bonds issued by
other companies). The Board of Directors is the executing body of this Resolution.

5. In case dividenl1sQr other payments Iila.ting,.to a class of shares are paid in cash, the
Company shall pay in VND and by cheek QImoney order via the registered address of the
beneficiary. In case of any 'arising risks",Xtfomthe registered address of the shareholder),
the shareholder shall be responsible for this. In addition, dividend payments or other cash
paymen~~e_latedto a class otrsharesmay be paid by bank transfer when the Company has
detailed i~fmation about the bank of the shareholder so that the Company canmake direct
transfers to s1iat@glders'bank accounts. In case the company has transferred dividends to
the bank account inaccordance with the detailed information about the bank provided by
the shareholder butthe shareholder has not still received the dividend, the Company is not
responsible for this. Payment of dividends for shares listed on the Stock Exchange !
Securities Trading Center may be made through a securities company or a depository
center.

6. In case of approval of the General Meeting of Shareholders, the Board of Directors may
decide and announce that holders of ordinary shares are entitled to receive dividends by
ordinary shares instead of cash dividends. Substitute shares for payment of dividends are
recorded as fully paid-up shares on the basis of the value of the dividend which is
equivalent to the cash dividend payment.

7. The Board of Directors shall make a list of shareholders entitled to receive dividends,
determine the amount of dividends to be paid for each share, the term and form of payment
at least 30 days prior to each dividend payment period. Based on that date, those who
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register as shareholders or other owners of securities are entitled to receive dividends,
interest, distributed profits, shares, notices or other documents.

Article 40. Other issues related to distribution of profits

Other issues related to distribution of profits are made in accordance with the law.

XIII. BANK ACCOUNTS, RESERVES, FISCAL YEAR AND ACCOUNTING
SYSTEM

Article 41. Bank account
1. The Company shall open an account at a Vietnamese bank or at a foreign bank licensed to

operate in Vietnam.
2. Under the prior approval of the competent authority, in case of necessity, the Company

may open a bank account abroad in accordance with the."provi_sions8fJiw.
3. The Company shall conduct all payments and accounting transactigp~ough Vietnamese

or foreign currency accounts at banks where the Company opens aCCOl:IDts·."

Article 42. Deduction for setting up reserves
After fulfilling tax obligations and other financial obligatio' as prescribed by law, repaying
fully (or have fully paid for) debts and other property obligations which are due, depending on
the business situation and in accordance with the EJ:()visionsof the law, the Company will set
up the welfare fund, development investment furid, re~ fund for charter capital and other
funds under Decision of the General Meeting of.shareh.()l~ers.The appropriation of funds will
be decided by the General Meeting ofShareholij_e.t's.TIleBoard ofDirectors shall decide to use
these funds at the level set by the Gene ilMeeting of Share elders.
Article 43. Fiscal year
The financial year of the Company cOnUnenc_eson the first (01) day of July (07) of the calendar
year and ends on the thirtieth (30) day of ~" of the following calendar year. The first fiscal
year starts owthe date of issuance of the business registration certificate (or business license for
conditional usiness lines) and ends on the 31~ day of December following the date of issuance

The accounting'system used by the Company is the Vietnamese Accounting System (VAS)
or the accountjnlg s.ystem of enterprises or other accounting systems approved by the
M·· fP' ~mistry 0 man e.

2. The Company shalf establish accounting books in Vietnamese and shall keep them in
accordance with the type of business activities of the Company. These records must be
accurate, up-to-date, systematic and sufficient to substantiate and explain the Company's
transactions.

3. The company uses Vietnam dong as the currency unit used in accounting.
XIV. ANNUAL REPORT, RESPONSIBILITY FOR PUBLICIZING INFORMATION,

NOTIFICATION TO THE PUBLIC
Article 45. Annual, biannual and quarterly reports
1. The Company shall prepare its annual financial statements in accordance with the law as

well as the regulations of the State Securities Commission and they shall be audited in
accordance with Article 47 of this Article. Within 90 days after the end of each fiscal year,
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shall designate an independent auditing
mcepencem auditing companies and authorize the Board of Directors

the Company's financial statements for the forthcoming
T"''''.-.T''' ........''' and conditions agreed with the Board of Directors. The

submit the annual financial statements to the independent
the end of the financial year. For the first fiscal year, the Board of

alJ~J~u.u an auditing company to conduct auditing activities of the Company
after being granted a business registration certificate.

2. The Company shall prepare and submit annual financial statements to the independent
auditing company after the end of the financial year.

the annual financial statements approved by the General Meeting of Shareholders shall be
submitted to the competent tax authorities, the State Securities Commission and Stock
Exchange/ Securities Trading Center and Business Registration Authority.

2. The annual financial statements shall include income statement which reflects in an honest
and objective manner the situation of profit and loss of the Company in the fiscal year and
the balance sheet shall reflect honestly and objectively the situation of the Company's
operations up to the time of reporting, cash flow statement and notes offmancial statement.
ill case the Company is a parent company, in addition to the annual financial statements, it
must include a consolidated balance sheet on the operation of the Company and its
subsidiaries at the end of each fiscal year.

3. The Company shall prepare semi-annual and quarterly "~"'r\rI~"
regulations of the State Securities Commission and
Commission and the Stock Exchange / Securities

4. Audited financial statements (including auditors'
reports of the Company shall be disclosed on the
with law.

5. (

statements, semi-annual and quarterly reports
at its head office with a reasonable fee for

Article 46. Publication of information and
Annual financial statements and other <'n..'....~ •..t.

accordance with the regulations
relevant tax authorities and business,,:
Enterprise Law.

XV.

\
,.,
I

disclosed to the public in
~UllU.l~~.,VU and submitted to the

1.

3. The independent auditing company shall examine, certify and report on the annual financial
statements of the company's revenues and expenditures, making the audit report and submit
it to the Board of Directors within three months from the end of the fiscal year. The staff
of the independent auditing company that performs audits for the Company must be
approved by the State Securities Commission.

4. A copy of the audited financial statements shall be attached to each annual accounting
report of the Company.
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5. Auditors performing the audit shall be allowed to attend all meetings of the General
Meeting of Shareholders and be entitled to receive notices and other information related to
the General Meeting of Shareholders where the shareholders are entitled, have the right to
receive and speak at the Meetings on matters related to auditing.

XVI. SEAL

Article 48. Seal
1. The Board of Directors shall approve the official seal of the Company and the seal engraved

inaccordance with the law.
2. The Board of Directors and the General Director shall use and manage the seal according

to the current law provisions.
XVll. TERMINATION OF OPERATION AND LIQUID:nr.._-...,,.,....,1

Article 49. Termination of operation

1. The Company may be dissolved or terminate its.oper, " n a~~ oll~~g ~ase:
a. At the end of the Company's term of operation ev er extension r:l~~;od;

b. The court declares that the Company is bankrupt . with the provisions of
the law in force;

c. Dissolution ahead oftime as decided by

d. Other cases as prescribed by law.

2. The dissolution of the Company ahead
decided by the General Meeting ofSfime:hdllde1
decision shall be notified or
regulations.

Article

;:)lla~lJlUIUl"'l;:) holding a half of the outstanding shares
members of the Board of Directors and may file a

under one or more ofthe following cases:

1. irectors do not agree on the management of the Company's
to achieve the required number of votes for the Board of

2. consistent, so it is impossible to reach the required number of
votes according to elect members of the Board of Directors.

3. There is internal disagreement and two or more factions of shareholders are divided and
the dissolution will be the most beneficial for all shareholders.

Article 51. Extension of operation
1. The Board of Directors shall convene a meeting of the General Meeting of Shareholders at

least seven (7) months before the expiration of the period of operation so that the
shareholders may vote on the extension of the Company's operation for a further period of
time as proposed by the Board of Directors.
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2. The duration of operation of the Company shall be extended when the number of
shareholders representing at least 51% of the total number of votes of all shareholders
attending the General Meeting of Shareholders approves.

Article 52. Liquidation
1. At least six months before the expiration of the operation duration of the Company or after

a decision to dissolve the Company, the Board of Directors shall establish a Liquidation
Committee of three members. Two members are appointed by the General Meeting of
Shareholders and one member is appointed from an independent auditing company by the
Board of Directors. The Liquidation Committee shall prepare its operation regulations.
Members of the Liquidation Committee may be selected from employees of the Company
or independent experts. All expenses related to liquidation shall be paid by the Company
before other debts of the Company.

2. The Liquidation Committee shall have to report to the business r~grstmtion office the date
of its establishment and the date of commencement o~-opera't[Qn. After ,,~at, the
Liquidation Committee shall be on behalf of the CompanYitbsolve all)n,!~eFsfelating to
liquidation of the Company before the Court and adminjStrauV"agencies. . ~

3. The proceeds from the liquidation shall be paid in the following ord.er: ,/
a. Liquidation costs;
b. Salaries and insurance costs for employees;
c. Taxes and taxes payable by the Company to the State; -
d. Loans (if any);
e. Other debts of the Compagi;.
f. The remaini~balance affer-pa~~nt of all debts from above (a) to (e) above shall be

distribul!d to the shareh lders.Preference shares shall be paid in advance.._
XVIII. SETTLEMENT OF INTERNAL i>ISPOTES
Article 53. Settlement of internal disputes
1. In case o~any dispute or compl~lnt relating to the operation of the Company or the rights

of shareholders arising from the Charter or from any rights or obligations under the
Enterprise 'Enterprises. or other laws or administrative regulations between:
a. Sharehol eswith th~Company; or
b. Shareholder with the Board of Directors, General Director or other executives;
Stakeholders shall try to resolve the dispute through negotiation and conciliation. Except
for disputes relating to the Board of Directors or the Chairman of the Board of Directors,
the Chairman of the Board of Directors shall preside over the settlement of disputes and
shall request each party to present the practical elements relating to Disputes within 20
working days from the date of arising disputes. In case of disputes relating to the Board of
Directors or the Chairman of the Board of Directors, any party may request the Economic
Court to appoint an independent expert to act as arbitrator for Dispute resolution.

2. Where the conciliation decision has not been reached within six (06) weeks of the
commencement of the mediation process or if the decision of the mediator is not acceptable
to the parties, either party may bring such dispute to the competent court for settlement.
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3. The parties shall bear their own costs relating to the negotiation and conciliation
procedures. Expenses of the court shall be borne by the losing party.

XIX. MODIFICATION AND AMENDMENT OF THE CHARTER
Article 54. Amendment and supplement to the Charter
1. The amendment and supplementation of this Charter shall be considered and decided by

the General Meeting of Shareholders.
2. Where there are provisions of law relating to the Company's activities which are not

mentioned in this Charter or in case there are new legal provisions other than the provisions
in this Charter, the provisions of the law will automatically apply and adjust the operation
of the company.

XX. EFFECTIVE DATE
Article 55. Effective date
1. This Charter consists of XX chapters of 56 Articles ana is approved by"the General Meeting

of Shareholders of Thanh Thanh Cong - Bien Hoa JointStoei Company inaccordance with
the Resolution of the General Meeting of Shareholders dated November 20111,2017 and the
full text of this Charter is accepted by all members.

2. The Charter is made in 10 copies with the same validity, where:

a. One copy shall be submitted at the State Notarizatiq_n Office of'tlie locality

b. 05 copies are registered at the govemmi!Ptal autHority in accordance with regulations
of the People's Committee ofthe,l>fpviB(~eor city.

c. 04 copies are kept at the Company's Office.

3. This Charter is unique and official 0 the Company
4. Copies or extractions from tliis Charter shall be signed by the Chairman of the Board of

Directors or.at feast on half of the to - number of members of the Board of Directors to
ensure its validity. .,..

,;-
Article 50.-Signature of the legal representative of the Company.

LEG~ REPRESENTATIVE OF THE COMPANY
THE CHAIRMAN OF THE BOARD OF DIRECTORS

(Signed and sealed)
PRAM HONG DUONG
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